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AMERON INTERNATIONAL CORPORATION AND SUBSIDIARIES

PART |

AMERON INTERNATIONAL CORPORATION, aDelaware corporation, and its consolidated subsidiaries are collectively referred to
herein as"Ameron", the "Company", the "Registrant” or the "Corporation" unless the context clearly indicates otherwise. The
business of the Company has been divided into business segmentsin Item 1(c)(1), herein. Substantially all activitiesrelate to the
manufacture of highly-engineered products for saleto theindustrial, chemical, energy and construction markets. All referencesto "the
year" or "thefiscal year" pertain to the 12 months ended November 30, 2008. All referencesto the "Proxy Statement” pertain to the
Company's Proxy Statement to be filed on or about February 23, 2009 in connection with the 2009 Annual Meeting of Stockholders.

ITEM 1-BUSINESS
(8) GENERAL DEVELOPMENT OF BUSINESS.

Although the Company's antecedents date back to 1907, the Company evolved directly from the merger of two separate firmsin 1929,
resulting in the incorporation of American Concrete Pipe Company on April 22, 1929. Various name changes occurred between that time
and 1942, at which time the Company's hame became American Pipe and Construction Co. By the late 1960's the Company was al most
exclusively engaged in manufacturing and had expanded its product lines to include not only concrete and steel pipe but also high-
performance protective coatings, ready-mix concrete, aggregates and fiberglass pipe and fittings. At the beginning of 1970, the
Company's name was changed to Ameron, Inc. Inthe meantime, other manufactured product lines were added, including concrete and
steel polesfor street and arealighting and steel polesfor traffic signals. In 1996, the Company's name was changed to Ameron
International Corporation. In 2006, the Company sold its Performance Coatings & Finishes business (“ Coatings Business”). In 2006,
the Company began manufacturing large, steel towers that are used with wind turbines for generating el ectricity.

(b) FINANCIAL INFORMATION ASTO INDUSTRY SEGMENTS.

Financial information on segments and joint ventures may be found in Notes (1), (6) and (18) of the Notes to Consolidated Financial
Statements, under Part 11, Item 8, herein.

() NARRATIVE DESCRIPTION OF BUSINESS.

(1) For geographical and operational convenience, the Company is organized into divisions. These divisions are combined into groups
serving various industry segments, as follows:

a) The Fiberglass-Composite Pipe Group devel ops, manufactures and markets filament-wound and molded fiberglass pipe and fittings.
These products are used by awide range of processindustries, including industrial, petroleum, chemical processing and petrochemical
industries, for service station piping systems, aboard marine vessels and offshore oil platforms, and are marketed as an alternative to
metallic piping systems which ultimately fail under corrosive operating conditions. These products are marketed directly, aswell as
through manufacturers' representatives, distributors and licensees. Competition is based upon quality, price and service. Manufacture
of these productsis carried out in the Company's plant in Burkburnett, Texas, by its wholly-owned domestic subsidiary, Centron
International Inc. ("Centron"), at its plant in Mineral Wells, Texas, by wholly-owned subsidiariesin the Netherlands, Brazil, Singapore
and Malaysia, and by ajoint venture in Saudi Arabia.
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b) The Water Transmission Group supplies products and services used in the construction of water pipelines. Five pipe manufacturing
plants are located in Arizonaand California. Also included within this group is American Pipe & Construction International, awholly-
owned subsidiary, with two plantsin Colombia, and Tubos Y Activos, awholly-owned subsidiary, with aplant in Mexico. These plants
manufacture concrete cylinder pipe, prestressed concrete cylinder pipe, steel pipe and reinforced concrete pipe for water transmission,
storm and industrial waste water and sewage collection. Products are marketed directly using the Company's own personnel and by
competitive bidding. Customersinclude local, state and federal agencies, devel opers and general contractors. Normally, no one
customer or group of customers for the Company’s water pipe products will account for sales equal to or greater than 10 percent of the
Company's consolidated revenue. However, occasionally, when more than one unusually large project isin progress, combined salesto
U.S,, state or local government agencies and/or general contractors for those agencies can reach those proportions. Besides competing
with several other welded-steel pipe and concrete pipe manufacturers located in the market area, alternative products such as ductile
iron, plastic, and clay pipe compete with the Company's concrete and steel pipe products, but ordinarily these other materials do not
offer the full diameter range produced by the Company. Principal methods of competition are price, delivery schedule and service. The
Company's technology is used in the Middle East through affiliated companies. This segment also includes the manufacturing and
marketing, on aworldwide basis directly and through manufacturers' representatives, of polyvinyl chloride and polyethylene sheet
lining for the protection of concrete pipe and cast-in-place concrete structures from the corrosive effects of sewer gases, acids and
industrial chemicals. Competition is based upon quality, price and service. Manufacture of this product is carried out in the Company's
plant in California. Additionally, the Company manufactures large-diameter wind towers at one of its California plants for the U.S. wind-
energy market. Wind towers are sold to wind turbine manufacturers based on price, quality and availability. In 2008, Siemens Power
Generation, Inc. purchased $46.2 million of wind towers from the Company, which was approximately 70% of the Company’ s wind tower
sales. Siemens Power Generation, Inc. is expected to continue to be the Company’s principal customer for wind towersin 2009.

¢) The Infrastructure Products Group supplies ready-mix concrete, crushed and sized basaltic aggregates, dune sand, concrete pipe and
box culverts, primarily to the construction industry in Hawaii, and manufactures and markets concrete and steel poles for highway,
street and outdoor arealighting and for traffic signals nationwide. Ample raw materials are available locally in Hawaii. Asto rock
products, the Company has exclusive rights to quarries containing many years' reserves. Thereis only one major source of supply for
cement in Hawaii. Within the market area there are competitors for each of the segment's products. No single competitor offersthe full
range of products sold by the Company in Hawaii. An appreciable portion of the segment's businessin Hawaii is obtained through
competitive bidding. Sales of poles are nationwide, but with a stronger concentration in the western and southeastern U.S. Marketing
of polesis handled by the Company's own sales force and by outside sales agents. Competition for polesis mainly based on price and
quality, but with some consideration for service and delivery. Poles are manufactured in two plantsin California, aswell asin plantsin
Washington, Oklahoma and Alabama.

d) The Company has three significant partially-owned affiliated companies ("joint ventures'): Ameron Saudi Arabia, Ltd. ("ASAL"),
Bondstrand, Ltd. ("BL") and TAMCO. ASAL, owned 30% by the Company, manufactures and sells concrete pressure pipe to
customersin Saudi Arabia. BL, owned 40% by the Company, manufactures and sells glass reinforced epoxy pipe and fittingsin Saudi
Arabia. TAMCO, 50%-owned by the Company, operates a steel mini-mill in Californiathat produces reinforcing bar sold into
construction marketsin the western U.S. ASAL isincluded in the Water Transmission Group, and BL isincluded in the Fiberglass-
Composite Pipe Group. TAMCO isnot included in the three operating groups.
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€) Except asindividually outlined in the above descriptions of industry segments, the following comments or situations currently apply
to all segments and applied during the three years ended November 30, 2008:

(i) Raw material supplies are periodically constrained due to industry capacities. However, because of the number of manufacturing
locations and the variety of raw materials essential to the business, no critical situations exist with respect to supply of materials. The
Company has multiple sources for raw materials. The effects of increasesin costs of energy are being mitigated to the extent practical
through conservation and through addition or substitution of equipment to manage the use and reduce consumption of energy.

(ii) The Company owns certain patents and trademarks, both U.S. and foreign, related to its products. The Company licensesits
patents, trademarks, know-how and technical assistanceto several of its subsidiary and affiliated companies and to various third-party
licensees. It licenses these proprietary items to some extent in the U.S., and to agreater degree abroad. These patents, trademarks, and
licenses do not constitute a material portion of the Company's total business. No franchises or concessions exist.

(iii) Many of the Company's products are used in connection with capital goods, water and sewage transmission and construction of
capital facilities. Favorable or adverse effects on general sales volume and earnings can result from weather conditions. Normally, sales
volume and earnings will be lowest in thefirst fiscal quarter. Seasonal effectstypically accelerate or slow the business volume and
normally do not bring about severe changesin full-year activity.

(iv) With respect to working capital items, the Company does not encounter any requirements which are not common to other
companies engaged in similar industries. No unusual amounts of inventory are required to meet seasonal delivery requirements. In
2008, all of the Company's industry segments turned inventory between four and six timesannually. Average days salesin accounts
receivable ranged between 36 and 158 for all segments. Excluding the $24.7 million of unbilled receivables from the Water Transmission
Group, the average days' sales ranged between 36 and 131 for all segments. Due to the percentage-of -compl etion method of
accounting used by the Water Transmission Group, whichisoutlined in Item 7, herein, receivables of the Water Transmission Group
may be outstanding longer than would be typical.

(v) The backlog of orders at November 30, 2008 and 2007 by industry segment is shown below. Approximately 97% of the November
30, 2008 backlog is expected to be converted to sales during 2009. The Water Transmission Group’s backlog included $90.7 million of
orders for large-diameter wind towers at November 30, 2008, compared to $33.7 million at the end of 2007. Theincrease reflectsthe
timing of new orders and improved productivity at the Company’s new wind tower facility. The backlog of concrete and steel pipe
manufactured by the Water Transmission Group decreased $37.8 million during 2008 due to the sluggish pipe market in the western
U.S. The Fiberglass-Composite Pipe Group's backlog increased $13.9 million with growing demand for marine, offshore platform and
oilfield piping. The backlog decreased at Infrastructure Products Group due to adeclinein construction markets.

SEGMENT 2008 2007

(in thousands)
Water Transmission Group $ 153,037 $ 133,862
Fiberglass-Composite Pipe Group 85,290 71,391
Infrastructure Products Group 26,904 28,512
Total $ 265231 $ 233,765

(vi) Except for the sale of the Coatings Business and the introduction of wind towers, the Company believes there was no significant
change in competitive conditions or the competitive position of the Company in the industries and localitiesin which it operatesin
recent years. The Company is not aware of any change in the competitive situation which would be material to an understanding of the
business.
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(vii) Sales contractsin all of the Company's business segments normally consist of purchase orders, which in some cases are issued
pursuant to master purchase agreements. Contracts seldom involve commitments of more than one year by the Company. In those
instances when the Company commitsto sell products under longer-term contracts, the Company will typically contractually arrange to
fix aportion of the associated costs. Payment is normally due from 30 to 60 days after shipment, with progress payments prior to
shipment in some circumstances. It is the Company's practice to require letters of credit prior to shipment of foreign orders, subject to
limited exceptions. The Company does not typically extend long-term credit to purchasers of its products. For 2008, excluding the
effect of unbilled receivables related to long-term construction contracts, trade receivabl es turned approximately four times.

(viii) A number of the Company's operations operate outside the U.S. and are affected by changesin foreign exchange rates. Sales,
profits, assets and liabilities could be materially impacted by changesin foreign exchange rates. From time to time, the Company
borrowsin various currencies to reduce the level of net assets subject to changesin foreign exchange rates or purchases foreign
exchange forward and option contracts to hedge firm commitments, such as receivables and payables, denominated in foreign
currencies. The Company does not typically hedge forecasted sales or items subject to translation adjustments, such as intercompany
transactions of along-term investment nature.

(2) @) Costs during each of the last three years for research and devel opment were $6.7 million in 2008, $5.7 million in 2007, and $5.8
million in 2006, excluding expenses incurred by the Coatings Businessin 2006. Such costs, which areincluded in selling, general and
administrative expenses, relate primarily to the development, design and testing of products, and are expensed as incurred.

b) The Company's businessis not dependent on any single customer or few customers, the loss of any one or more of whom would
have amaterial adverse effect on its business, except as described above.

¢) For many years the Company consistently installed or improved devicesto control or eliminate the discharge of pollutantsinto the
environment. Accordingly, compliance with federal, state, and locally-enacted provisions relating to protection of the environment did
not have, and is not expected to have, amaterial effect upon the Company's capital expenditures, earnings, or competitive position.

d) At year-end the Company and its consolidated subsidiaries employed approximately 2,800 persons. Of those, approximately 1,000
were covered by labor union contracts. Five separate bargaining agreements are subject to renegotiation in 2009.

(d) FINANCIAL INFORMATION ABOUT FOREIGN AND DOMESTIC OPERATIONS AND EXPORT SALES.
Aggregate export sales from U.S. operations during each of the last three years were;

In thousands

2008 $ 24,844
2007 34,044
2006 27,811

Financial information about foreign and domestic operations may be found in Notes (1), (6), and (18) of the Notes to Consolidated
Financial Statements, under Part 11, Item 8, herein.

(e) AVAILABLE INFORMATION
(1) The Company's Internet address is www.ameron.com

(2) The Company makes available free of charge through its Internet website, its annual report on Form 10-K, quarterly reports on Form
10-Q, current reports on Form 8-K and amendments to those reports as soon as reasonably practicabl e after the Company electronically
files such material with, or furnishesit to, the Securities and Exchange Commission (the "Commission™).

FORWARD-LOOKING AND CAUTIONARY STATEMENTS

All statements and assumptions contained in this Annual Report on Form 10-K and in the documents attached or incorporated by
reference that do not directly and exclusively relate to historical facts constitute “ forward-looking statements” within the meaning of
the Safe Harbor provisions of the Private Securities Litigation Reform Act of 1995. These statements represent current expectations and
beliefs of the Company, and no assurance can be given that the results described in such statements will be achieved.
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Forward-looking information contained in these statements include, among other things, statements with respect to the Company’s
financial condition, results of operations, cash flows, business strategies, operating efficiencies or synergies, competitive positions,
growth opportunities, plans and objectives of management, and other matters. Such statements are subject to numerous assumptions,
risks, uncertainties and other factors, many of which are outside of the Company’s control, which could cause actual resultsto differ
materially from the results described in such statements. These factorsinclude without limitation those listed below under Item 1A. Risk
Factors.

Forward-looking statementsin this Annual Report on Form 10-K speak only as of the date of this Annual Report, and forward-looking
statements in documents attached or incorporated by reference speak only asto the date of those documents. The Company does not
undertake any obligation to update or release any revisions to any forward-looking statement or to report any events or circumstances
after the date of this Annual Report or to reflect the occurrence of unanticipated events, except asrequired by law.

ITEM 1A - RISK FACTORS

The following information should be read in conjunction with Management's Discussion and Analysis (“MD&A") and the
Consolidated Financial Statements and related Notes.

The Company's businesses routinely encounter and address risks, some of which could cause the Company's future results to be
materially different than presently anticipated. Discussion about the important operational risks that the Company's businesses
encounter can also be found in the MD& A section and in the business descriptionsin Item 1, herein.

a) Theprimary marketsfor the Company's products are cyclical and dependent on factorsthat may not necessarily correspond to
general economic cycles. The Company's Water Transmission Group sells piping products for public works projects, which are
typically dependent on taxes and fees for funding. The Fiberglass-Composite Pipe Group's performanceis closely linked to the level of
oil prices and the corresponding impact on oil production, processing and transport. The Infrastructure Products Group is dependent
on thelevel of construction, especially the level of construction in Hawaii and construction of new homes for the sale of concrete
poles. Therefore, the Company's activities can be materially impacted by changes in interest rates, construction cycles, changesin oil
prices and constraints on governmental budgets and spending.

b) The availability and price of key raw materials can fluctuate dramatically. The Company consumes significant amounts of steel,
cement, epoxy resin and fiberglass. The availability of these raw materialsis subject to periodic shortages, and future all ocations may
not be sufficient to prevent disruption to sales of the Company and its subsidiaries. Additionally, significant increasesin the cost of
these raw materials could lead to significantly lower operating marginsif the Company is unable to recover these cost increases
through price increasesto its customers.

c) Labor disruptionsor labor shortages could materially impact the Company’s operations. The Company's businesses are involved
with heavy-duty manufacturing and materials handling. Labor isakey component of such operations, and disruptions, such as
disputes and strikes, could have a material impact on the Company and its subsidiaries. Additionally, shortages of skilled labor could
periodically impact the Company's costs and profitability.

d) Claims associated with the Company's performance can berelatively large. The Company sells products that may be essential to
the use of large, multi-million-dollar, infrastructure projects, such aswater and sewer systems, offshore platforms, marine vessels,
petrochemical plants, roads, and large construction projects. Additionally, the Company sells products used in critical applications,
such asto protect against corrosion or to convey hazardous materials. Use of the Company's products in such applications could
expose the Company to large potential product liability risks which areinherent in the design, manufacture and sale of such

products. Successful claims against the Company could materially and adversely affect its reputation, financial condition and results of
operations.

€) TAMCO'sprofitability could be significantly reduced due to market conditionsin the stedl industry, by asharp increasein costs
and/or asignificant increasein foreign importsof rebar into TAMCO's marketsin thewestern U.S. TAMCO, the Company's 50%-
owned joint venture that manufactures steel rebar in California, has historically contributed to the Company's earnings and paid
significant dividends to the Company. TAMCO uses large quantities of natural gas, electricity, and scrap metal. A major spikein
energy or scrap costs without a corresponding increasein TAMCO's selling price of itsrebar, or continued reduction in steel rebar
demand or market selling prices, could result in adramatic declinein profitability. TAMCQO's ability to raise prices could be limited due
to competitive pressures, including imports of foreign-sourced rebar.
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f) A significant part of the Company'sassets and profitsarelocated or generated outsidethe U.S., with an associated foreign
exchange and country risk. The Company and it subsidiaries operatein several countries outsidethe U.S. A significant changeinthe
value of foreign currencies, political stability, trade restrictions, the impact of foreign government regulations, or economic cyclesin
foreign countries could materially impact the Company.

g) Thereturnsfrom the Company's new investment in wind tower capabilities are dependent on alimited number of customersand
future demand which could beimpacted by changesin government policy, energy pricesor tax credits. The Company iscompleting a
major expansion program to enhance its capabilities to produce wind towers used for wind-generated electricity. 1n 2009, one customer
is expected to purchase most of the wind towers produced by the Company. The current demand for wind-generated power isdriven
by high energy prices and tax credits. The demand for wind towers could subside if the tax credits are not renewed in 2010 and/or if oil
prices continue to fall so that wind energy isless competitive. Additionally, the Company’s entry into this new market may not meset
forecasted expectations due to entry costs and competitive pressures.

h) The Company'squarterly results are subject to significant fluctuation. The Company's sales and net income can fluctuate
significantly from quarter to quarter due to production and delivery schedules of major orders and the seasonal variation in demand for
certain of the Company's products, particularly in the Water Transmission Group. Operating resultsin any quarterly period are not
necessarily indicative of results for any future quarterly period, and comparisons between periods may not be meaningful. The
Company sells products which are installed outdoors; and, therefore, demand for the Company's products can be affected by weather
conditions.

i) Limitson the Company's ability to significantly influence or control partially-owned joint venturescould restrict the future
operations of such ventures and the amount of cash availableto the Company from such joint ventures. Without control, the Company
cannot solely dictate the dividend or operating policies of joint ventures without the cooperation of the respective joint-venture
partners.

j) The general economic conditions and the availability of third-party financing could affect demand for the Company’s products. The
Company’s products are sold into the capital goodsindustry. The markets served by the Company and itsjoint ventures could be
severely impacted by ageneral economic slowdown. The availability of financing for customers or for projects could impact the overall
level of demand for the Company’s products and the timing of new orders. Additionally, existing ordersin backlog are subject to
cancellation or delaysif customers are unable to obtain anticipated financing or if economic conditions worsen.

k) The Company’srelatively low trading volume could limit a shareholder's ability to trade the Company's shar es. The Company's
shares are traded on the New Y ork Stock Exchange; however, the average trading volume can be considered to berelatively low. Asa
result, shareholders could have difficulty in selling or buying alarge number of the Company's shares in the manner or at a price that
might otherwise be possibleif the shares were more actively traded.

ITEM 1B - UNRESOLVED STAFF COMMENTS
None.
ITEM 2- PROPERTIES

(a) Thelocation and general character of principal plants and other materially important physical properties used in the Company's
operations are tabulated below. Property isowned in fee simple except where otherwise indicated by footnote. In addition to the
property shown, the Company owns vacant land adjacent to or in the proximity of some of its operating locations and holds this
property available for use when it may be needed to accommodate expanded or new operations. The Company also has a property
formerly used in the Coatings Business that is being held for sale. Listed properties do not include any temporary project sites which
are generally leased for the duration of the respective projects or leased or owned warehouses that could be easily replaced. With the
exception of the Kailua, Oahu property, shown under the Infrastructure Products Group industry segment, there are no material leases
with respect to which expiration or inability to renew would have amaterial adverse effect on the Company's operations. The lease term
on the Kailua property extends to 2052. Kailuaisthe principal source of quarried rock and aggregates for the Company's operations on
Oahu, Hawaii, and rock reserves are adequate for its requirements during the term of the lease.

(b) The Company believes that its existing facilities are adequate for current and presently foreseeabl e operations. Because of the

cyclical nature of certain of the Company's operations and the substantial amounts involved in some individual orders, the level of
utilization of particular facilities may vary significantly from time to time in the normal course of operations.
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INDUSTRY SEGMENT - GROUP

Division - L ocation Description
FIBERGLASS-COMPOSITE PIPE GROUP
Fiberglass Pipe Division - USA
Houston, TX *Office
Burkburnett, TX Office, Plant
Centron International, Inc.
Mineral Wells, TX Office, Plant
Ameron B.V.
Geldermalsen, the Netherlands Office, Plant
Ameron (Pte) Ltd.
Singapore *Office, Plant
Ameron Malaysia Sdn. Bhd.
Malaysia *Office, Plant
Ameron Polyplaster
Betim, Brazil Office, Plant
Ameron Brazil
Betim, Brazil Office, Plant
WATER TRANSMISSION GROUP
Rancho Cucamonga, CA *Office
Rancho Cucamonga, CA Office, Plant
Fontana, CA Office, Plant
Lakeside, CA Office, Plant
Phoenix, AZ Office, Plant
Tracy, CA Office, Plant
Protective Linings Division
Brea, CA Office, Plant
Tubos California
Pasadena, CA *Office
TubosY Activos
Mexicali, Mexico *Office, Plant
American Pipe & Construction International
Bogota, Colombia Office, Plant
Cali, Colombia Office, Plant
INFRASTRUCTURE PRODUCTS GROUP
Hawaii Division
Honolulu, Oahu, HI *Office, Plant
Kailua, Oahu, HI *Plant, Quarry
Barbers Point, Oahu, HlI Office, Plant
Puunene, Maui, HI *Office, Plant, Quarry
Pole Products Division
Ventura, CA *Office
Fillmore, CA Office, Plant
Oakland, CA *Plant
Everett, WA *Office, Plant
Tulsa, OK *Office, Plant
Anniston, AL *Office, Plant
CORPORATE
Corporate Headquarters
Pasadena, CA *Office
Houston, TX Warehouse
Hull, UK **Office, Plant
Corporate Research & Engineering
Long Beach, CA *Office
South Gate, CA Office, Laboratory
*|_eased
**Held for Sdle
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ITEM 3- LEGAL PROCEEDINGS

In April 2004, Sable Offshore Energy Inc. ("Sable"), as agent for certain owners of the Sable Offshore Energy Project, brought an action
against various coatings suppliers and application contractors, including the Company and two of its subsidiaries, Ameron (UK)
Limited and Ameron B.V. (collectively the " Ameron Subsidiaries"), in the Supreme Court of Nova Scotia, Canada. Sable seeks damages
allegedly sustained by it resulting from performance problems with several coating systems used on the Sable Offshore Energy Project,
including coatings products furnished by the Company and the Ameron Subsidiaries. Sable€'s originating notice and statement of claim
alleged a claim for damages in an unspecified amount; however, Sable has since alleged that its claim for damages against all
defendantsis approximately 440 million Canadian dollars, afigure which the Company and the Ameron Subsidiaries contest. This
matter isin discovery, and no trial date has yet been established. The Company isvigorously defending itself in thisaction. Based
upon theinformation availableto it at thistime, the Company is not able to estimate the possible range of 1oss with respect to this case.

In May 2003, Dominion Exploration and Production, Inc. and Pioneer Natural Resources USA, Inc. (collectively "Dominion") brought
an action against the Company in Civil District Court for the Parish of Orleans, Louisiana as owners of an offshore production facility
known asa SPAR. Dominion seeks damages allegedly sustained by it resulting from delaysin delivery of the SPAR caused by the
removal and replacement of certain coatings containing lead and/or lead chromate for which the manufacturer of the SPAR alleged the
Company was responsible. Dominion contends that the Company made certain misrepresentations and warranties to Dominion
concerning the lead-free nature of those coatings. Dominion's petition asfiled alleged a claim for damages in an unspecified amount;
however, Dominion's economic expert has since estimated Dominion's damages at approximately $128 million, afigure which the
Company contests. Thismatter isin discovery, and no trial date has yet been established. The Company isvigorously defending itself
inthisaction. Based upon theinformation availableto it at thistime, the Company is not able to estimate the possible range of loss
with respect to this case.

In July 2004, BP America Production Company (“BP America’) brought an action against the Company in the 24™ Judicial District
Court, Parish of Jefferson, Louisianain connection with fiberglass pipe sold by the Company for installation in four offshore platforms

constructed for BP America. The plaintiff seeks damages allegedly sustained by it resulting from claimed defectsin such pipe. BP
America s petition asfiled alleged a claim against the Company for rescission, products liability, negligence, breach of contract and
warranty and for damages in an amount of not less than $20 million, afigure which the Company contests. This matter isin discovery,
and no trial date has yet been established. The Company isvigorously defending itself in this action. Based upon the information
availableto it at thistime, the Company is not able to estimate the possible range of 1oss with respect to this case.

In June 2006, the Cawelo, California Water District (* Cawel0”) brought an action against the Company in Kern County Superior Court,
Cdliforniain connection with concrete pipe sold by the Company in 1995 for awastewater recovery pipeline in such county. Cawelo
seeks damages allegedly sustained by it resulting from the failure of such pipein 2004. Cawelo’s petition asfiled alleged a claim against
the Company for products liability, negligence, breach of express warranty and breach of written contract and for damagesin an
amount of not less than $8 million, afigure which the Company contests. This matter isin discovery, and no trial date has yet been
established. The Company isvigorously defending itself in thisaction. Based upon theinformation availableto it at thistime, the
Company is not able to estimate the possible range of loss with respect to this case.

The Company is adefendant in anumber of asbestos-related personal injury lawsuits. These cases generally seek unspecified
damages for asbestos-related diseases based on alleged exposure to products previously manufactured by the Company and

others. Asof November 30, 2008, the Company was a defendant in 24 asbestos-related cases, compared to 36 cases (60 claimants) as of
November 30, 2007. During the year ended November 30, 2008, there were 20 new ashestos-related cases, 24 cases dismissed,

eight cases settled, no judgments and aggregate net costs and expenses of $.1 million. Based upon the information availableto it at
thistime, the Company is not able to estimate the possible range of 10ss with respect to these cases.

The Company is subject to federal, state and local laws and regulations concerning the environment and is currently participating in
administrative proceedings at several sites under these laws. While the Company findsit difficult to estimate with any certainty the
total cost of remediation at the several sites, on the basis of currently available information and reserves provided, the Company
believes that the outcome of such environmental regulatory proceedings will not have amaterial effect on the Company's financial
position, cash flows, or results of operations. During the year ended November 30, 2008, the Company incurred $1.0 million of net costs
and expenses related to such proceedings.
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The U.S. Treasury Department’s Office of Foreign Assets Control (“OFAC") sent to the Company a Requirement To Furnish
Information regarding transactions involving Iran. The Company intends to cooperate fully with OFAC on this matter. Based upon the
information availableto it at thistime, the Company is not able to predict the outcome of this matter.

In addition, certain other claims, suits and complaints that arise in the ordinary course of business, have been filed or are pending
against the Company. Management believes that these matters are either adequately reserved, covered by insurance, or would not
have amaterial effect on the Company'sfinancial position, cash flows or results of operations if disposed of unfavorably.

ITEM 4- SUBMISSION OF MATTERSTO A VOTE OF SECURITY HOLDERS

There was no matter submitted to a vote of security holders during the fourth quarter of 2008.

Executive Officers of the Registrant

The following sets forth information with respect to individuals who served as executive officers as of November 30, 2008 and who are

not directors of the Company. All executive officers are appointed by the Board of Directorsto serve at the discretion of the Board of
Directors.

Name Aage Titleand Year Elected as Officer
Daniel J. Emmett 48 Vice President, Controller 2006
Ralph S. Friedrich 61 Vice President-Research & Engineering 2003
Stephen E. Johnson 54 Senior Vice President, Secretary & General Counsel 2008
James R. McLaughlin 61 Senior Vice President, Chief Financial Officer & Treasurer 1997
Mark J. Nowak 54 Vice President; Group President, Fiberglass-Composite Pipe Group 2008
Terrence P. O'Shea 62 Vice President-Human Resources 2003
Christine Stanley 50 Vice President-Operations Compliance 2008
Gary Wagner 57 President & Chief Operating Officer 1990

All of the executive officers named above have held high-level managerial or executive positions with the Company for more than the
past five years, except Daniel J. Emmett, Stephen E. Johnson and Christine Stanley. Daniel J. Emmett was appointed Vice President,
Controller on January 11, 2006, after having served as Group Controller for the Fiberglass-Composite Pipe Group since July 2004. Prior
to joining the Company, he was Corporate Controller for Bearcom from 2002 to 2004 and Director of International Accounting for
Blockbuster from 2000 to 2002. Stephen E. Johnson joined the Company and was appointed Senior Vice President Secretary & General
Counsel on May 28, 2008. Prior to joining the Company, he was Deputy General Counsel and Assistant Secretary of Computer
Sciences Corporation from 1997 to 2008, and Assistant General Counsel and Assistant Secretary from 1995 to 1996. Mark J. Nowak was
appointed Vice President; Group President, Fiberglass-Composite Pipe Group on March 26, 2008. He served as the Group President,
Fiberglass-Composite Pipe Group since March 2004 and President, Fiberglass-Composite Pipe Division-USA since April

2003. Christine Stanley was appointed Vice President-Operations Compliance on September 24, 2008, after serving as Group Executive
since 2006. Prior to 2006, she served as Vice President of Technology of the worldwide Performance Coatings & Finishes Group and
held numerous senior technology and manufacturing management positions.
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PART Il

ITEM 5- MARKET FOR REGISTRANT'SCOMMON EQUITY AND RELATED STOCKHOLDER MATTERS

The Common Stock, $2.50 par value, of the Company, its only outstanding class of common equity, istraded on the New Y ork Stock
Exchange (“NY SE”), the only exchange on which it is presently listed. On January 7, 2009, there were 936 stockholders of record of
such stock, based on the information provided by the Company’s transfer agent, Computershare. Information regarding incentive
stock compensation plans may be found in Note (13) of the Notes to Consolidated Financial Statements, under Part 11, Item 8, herein.

Dividends have been paid each quarter during the prior two years. Information as to the amount of dividends paid during the reporting
period and the high and low prices of the Company's Common Stock during such period are set out in Supplementary Data - Quarterly
Financial Data (Unaudited) following the Notes to Consolidated Financial Statements, under Part 11, Item 8.

Terms of lending agreements which place restrictions on cash dividends are discussed in Management's Discussion and Analysis of
Financial Condition and Results of Operations under Item 7, herein, and Note (11) of the Notes to Consolidated Financial Statements,
under Part 11, Item 8.

STOCK PRICE PERFORMANCE GRAPH

The following line graph compares the yearly changes in the cumulative total return of the Company’s Common Stock against the
cumulative total return of the NY SE (New Y ork Stock Exchange) Market Vaue Index and the Peer Group Composite Index described
below for the period of the Company’sfive fiscal years commencing December 1, 2003 and ended November 30, 2008. The comparison
assumes $100 invested in stock on December 1, 2003. Total return assumes reinvestment of dividends. The Company’s stock price
performance over the years indicated below does not necessarily track the operating performance of the Company nor isit necessarily
indicative of future stock price performance.

The Peer Group Composite Index is comprised of the following public companies. Ameron, Dresser-Rand Group, Inc., Gibraltar
Industries, Inc., Lufkin Industries, Inc., Martin Marietta Materials, Inc., National Oilwell Varco, Inc., Northwest Pipe Co., Schnitzer Steel
Industries, Inc., Texas Industries, Inc., Trinity Industries, Inc., Vamont Industries, Inc. and Vulcan Materials Co. Grant Prideco, Inc.
wasincluded in the Peer Group Composite Index in the Company’s 2007 Annual Report on Form 10-K; however, Grant Prideco, Inc. was
acquired by National Oilwell Varco, Inc. andis no longer apublic company.
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Comparative 5-¥ear Cumulative Total Return
Ameron, NYSE Market Value Index, and Peer Group Comp osite Index
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—¢—ANEROH — -»-—PEER. GROUP COMPOSITE INDEX —&—HYSE MARKET VALUE INDEX
Dec-03 Nov-04 Nov-05 Nov-06 Nov-07 Nov-08
Ameron 100 117.76 142.47 241.51 343.24 177.60
NY SE Market Value Index 100 114.68 127.65 148.46 163.39 100.50
Peer Group Composite Index 100 134.25 179.04 230.78 297.79 171.04
ISSUER PURCHASES OF EQUITY SECURITIES
(c) (d)
Number of Shares Maximum Number
(or Approximate Dollar
(a) (b) (or Units) Purchased Value)
Total Number of Average Price As Part of Publicly Of Shares (or Units) that May
Shares (or Units) Paid per Announced Plans or Y et Be Purchased Under
Period Pur chased Share (or Unit) Programs The Plans or Programs**
9/1/08 thru 9/28/08 - N/A - 39,006
9/29/08 thru 10/2/08 - N/A - 39,006
10/3/08 thru 11/30/08 - N/A - 39,006

** Shares may be repurchased by the Company to pay taxes applicable to the vesting of restricted stock. The number of shares
assumes an average statutory withholding rate of 40.6% and does not include shares which may be repurchased to pay social security
taxes applicable to the vesting of such restricted stock.
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ITEM 6- SELECTED FINANCIAL DATA

SELECTED CONSOLIDATED FINANCIAL INFORMATION

(Dollarsin thousands, except per share data)

PER COMMON SHARE DATA

Basic earnings per share:
Income from continuing operations
Income from discontinued operations, net of taxes
Net income

Diluted earnings per share:
Income from continuing operations
Income from discontinued operations, net of taxes
Net income

Weighted-average shares (basic)
Weighted-average shares (diluted)
Dividends
Stock price - high
Stock price - low
Price/earnings ratio (range)
OPERATING RESULTS
Sales
Gross profit
Interest income/(expense), net
Provision for income taxes
Equity in earnings of joint venture, net of taxes
Income from continuing operations
Income from discontinued operations, net of taxes
Net income
Net income/sales
Return on equity
FINANCIAL CONDITION AT YEAR-END (1)
Working capital
Property, plant and equipment, net
Investmentsin joint ventures
Equity method
Cost method
Total assets
Long-term debt, less current portion
CASH FLOW (1)
Expenditures for property, plant and equipment
Depreciation and amortization

Year ended November 30,

$

$

$

2008

6.42

6.42

6.39

6.39

9,124,557
9,169,056
1.15
130.51
33.30
20-5

667,543
153,621
1,533
(16,955)
10,337
58,592

58,592
8.8%
12.7%

297,445
206,162

14,428
3,784
726,322
35,989

60,697
20,409

(1) Amountsinclude both continuing and discontinued operations.
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2007

$ 677 $
.68
7.45

6.73
.67
7.40

9,029,487
9,090,846
.90
109.60
64.35
15-9

$ 631010 $

146,029
1,927
(10,359)
15,383
61,140
6,099
67,239

10.7%

16.6%

$ 314339 $
173,731

14,677
3,784
705,812
57,593

$ 47697 $
17,034

2006

5.73
25
5.98

5.64
24
5.88

8,731,839
8,871,695
.80

80.01
44.66
14-8

549,180
132,389
(1,682)
(10,905)
13,550
50,060
2,140
52,200
9.5%
15.8%

280,467
134,470

14,501
3,784
616,351
72,525

35,519
17,440

$

$

$

2005

351
37
3.88

3.44
.36
3.80

8,410,563
8,579,194
.80

46.61
31.76
12-8

494,767
125,210
(5,520)
(11,040)
9,005
29,509
3,101
32,610

6.6%

11.3%

216,126
154,665

13,777
5,922
578,036
77,109

25371
18,924

$

$

2004

135
.28
1.63

132
27
1.59

8,270,487
8,448,987
.80

40.05
28.60
25-18

406,230
92,209
(5,522)
(4,789)
10,791
11,151

2,308

13,459
3.3%
5.0%

180,813
153,651

16,042
5,922
543,937
75,349

18,312
18,897
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ITEM 7- MANAGEMENT'SDISCUSSION AND ANALYSISOF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Ameron International Corporation ("Ameron", the"Company"”, the “Registrant” or the “ Corporation”) is a multinational manufacturer
of highly-engineered products and materials for the chemical, industrial, energy, transportation and infrastructure markets. Ameronisa
leading producer of water transmission lines; fiberglass-composite pipe for transporting oil, chemicals and corrosive fluids and
specialized materials; and products used in infrastructure projects. The Company operates businesses in North America, South
America, Europe and Asia. The Company has three reportable segments. The Fiberglass-Composite Pipe Group manufactures and
markets filament-wound and molded composite fiberglass pipe, tubing, fittings and well screens. The Water Transmission Group
manufactures and supplies concrete and steel pressure pipe, concrete non-pressure pipe, protective linings for pipe and fabricated steel
products, such as large-diameter wind towers. The Infrastructure Products Group consists of two operating segments, which are
aggregated: the Hawaii Division which manufactures and sells ready-mix concrete, sand and aggregates, concrete pipe and culverts and
the Pole Products Division which manufactures and sells concrete and steel lighting and traffic poles. The markets served by the
Fiberglass-Composite Pipe Group are worldwide in scope. The Water Transmission Group serves primarily the western U.S. for pipe
and sellswind towers primarily west of the Mississippi river. The Infrastructure Products Group's quarry and ready-mix business
operates exclusively in Hawaii, and poles are sold throughout the U.S. Ameron also participates in several joint-venture companies,
directly in the U.S. and Saudi Arabia, and indirectly in Egypt.

During the third quarter of 2006, the Company sold its Performance Coatings & Finishes business ("Coatings Business"). Theresults
from this segment are reported as discontinued operations for all the reporting periods. Accordingly, the following discussions
generally reflect summary results from continuing operations unless otherwise noted. However, the net income and net income per
share discussions include the impact of discontinued operations.

CRITICAL ACCOUNTING POLICIESAND ESTIMATES

Management's Discussion and Analysis of Liquidity and Capital Resources and Results of Operations are based upon the Company's
consolidated financial statements, which are prepared in accordance with accounting principles generally accepted in the United States
of America. The preparation of these financial statements requires Management to make certain estimates and assumptions that affect
the reported amounts of assets, liabilities, revenues and expenses, and related disclosure of contingent assets and liabilities during the
reporting periods. Management bases its estimates on historical experience and on various other assumptions that are believed to be
reasonabl e under the circumstances, the results of which form the basis for making judgments about the carrying values of assets and
liabilitiesthat are not readily apparent from other sources. Actual results could differ from those estimates.

A summary of the Company's significant accounting policiesis provided in Note (1) of the Notes to Consolidated Financial Statements,
under Part 11, Item 8, herein. In addition, Management believes the following accounting policies affect the more significant estimates
used in preparing the consolidated financial statements.

The consolidated financial statements include the accounts of Ameron and all wholly-owned subsidiaries. All material intercompany
accounts and transactions are eliminated. The functional currencies for the Company's foreign operations are the applicable local
currencies. The translation from the applicable foreign currenciesto U.S. dollarsis performed for balance sheet accounts using current
exchange ratesin effect at the balance sheet date and for revenue and expense accounts using a weighted-average exchange rate
during the period. The resulting trandlation adjustments are recorded in accumulated other comprehensive income/(loss). The
Company advances fundsto certain foreign subsidiaries that are not expected to be repaid in the foreseeable future. Translation
adjustments arising from these advances are al so included in accumul ated other comprehensive income/(loss). Thetiming of
repayments of intercompany advances could materially impact the Company's consolidated financial statements. Additionally,
earnings of foreign subsidiaries are often permanently reinvested outside the U.S. Unforeseen repatriation of such earnings could
result in significant unrecognized U.S. tax liability. Gains or losses resulting from foreign currency transactions are included in other
income, net.
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Revenue for the Fiberglass-Composite Pipe and Infrastructure Products segments is recognized when risk of ownership and title pass,
primarily at the time goods are shipped, provided that an agreement exists between the customer and the Company, the priceis fixed or
determinable and collection is reasonably assured. Revenueisrecognized for the Water Transmission Group primarily under the
percentage-of-compl etion method, typically based on completed units of production, since products are manufactured under
enforceable and binding construction contracts, typically are designed for specific applications, are not interchangeabl e between
projects, and are not manufactured for stock. Revenue for the period is determined by multiplying total estimated contract revenue by
the percentage-of-compl etion of the contract and then subtracting the amount of previously recognized revenue. Cost of earned
revenue is computed by multiplying estimated contract completion cost by the percentage-of-completion of the contract and then
subtracting the amount of previously recognized cost. In some cases, if products are manufactured for stock or are not related to
specific construction contracts, revenue is recognized under the same criteria used by the other two segments. Revenue under the
percentage-of-compl etion method is subject to agreater level of estimation, which affects the timing of revenue recognition, costs and
profits. Estimates are reviewed on a consistent basis and are adjusted periodically to reflect current expectations. Costs attributable to
unpriced change orders are treated as costs of contract performance in the period, and contract revenue isrecognized if recovery is
probable. Disputed or unapproved change orders are treated as claims. Recognition of amounts of additional contract revenue relating
to claims occurs when amounts have been received or awarded with recognition based on the percentage-of-completion methodol ogy.

The Company expenses environmental clean-up costs related to existing conditions resulting from past or current operations on asite-
by-site basis. Liabilities and costs associated with these matters, as well as other pending litigation and asserted claims arising in the
ordinary course of business, require estimates of future costs and judgments based on the knowledge and experience of Management
and itslegal counsel. When the Company's exposures can be reasonably estimated and are probable, liabilities and expenses are
recorded. The ultimate resolution of any such exposure to the Company may differ due to subsequent devel opments.

Inventories are stated at the lower of cost or market with cost determined principally on thefirst-in, first-out ("FIFO") method. Certain
steel inventories used by the Water Transmission Group are valued using the last-in, first-out ("L1FO") method. Significant changesin
steel levels or costs could materially impact the Company's financial statements. Reserves are established for excess, obsolete and
rework inventories based on estimates of salability and forecasted future demand. Management records an allowance for doubtful
accounts receivable based on historical experience and expected trends. A significant reduction in demand or a significant worsening
of customer credit quality could materially impact the Company’s consolidated financial statements.

Investments in unconsolidated joint ventures or affiliates ("joint ventures"') over which the Company has significant influence are
accounted for under the equity method of accounting, whereby the investment is carried at the cost of acquisition, plusthe Company's
equity in undistributed earnings or losses since acquisition. Investmentsin joint ventures over which the Company does not have the
ability to exert significant influence over the investees' operating and financing activities are accounted for under the cost method of
accounting. The Company'sinvestment in TAMCO, asteel mini-mill in California, is accounted for under the equity method.
Investmentsin Ameron Saudi Arabia, Ltd. and Bondstrand, Ltd. are accounted for under the cost method due to Management's current
assessment of the Company's influence over these joint ventures.

Property, plant and equipment is stated on the basis of cost and depreciated principally using a straight-line method based on the
estimated useful lives of the related assets, generally three to 40 years. The Company reviews long-lived assets for impairment
whenever events or changes in circumstances indicate that the carrying val ue of such assets may not be recoverable. If the estimated
future, undiscounted cash flows from the use of an asset are less than its carrying value, awrite-down is recorded to reduce the related
asset to estimated fair value. Actual cash flows may differ significantly from estimated cash flows. Additionally, current estimates of
future cash flows may differ from subsequent estimates of future cash flows. Changesin estimated or actual cash flows could
materially impact the Company's consolidated financial statements.
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The Company is self-insured for a portion of the losses and liabilities primarily associated with workers' compensation claims and
general, product and vehicleliability. Losses are accrued based upon the Company's estimates of the aggregate liability for claims
incurred using historical experience and certain actuarial assumptionsfollowed in the insurance industry. The estimate of self-
insurance liability includes an estimate of incurred but not reported claims, based on data compiled from historical experience. Actual
experience could differ significantly from these estimates and could materially impact the Company's consolidated financial statements.
The Company purchases varying levels of insurance to cover lossesin excess of the self-insured limits. Currently, the Company's
primary self-insurance limits or deductibles are $1.0 million per workers' compensation claim, $.1 million per general, property or product
liability claim, and $.25 million per vehicle liability claim.

The Company follows the guidance of Statement of Financial Accounting Standards ("SFAS") No. 158, “Employers Accounting for
Defined Benefit Pension and Other Postretirement Plans,” SFAS No. 87, “Employers’ Accounting for Pensions,” and SFAS No. 106,
“Employers Accounting for Postretirement Benefits Other Than Pensions,” when accounting for pension and other postretirement
benefits. Under these accounting standards, assumptions are made regarding the valuation of benefit obligations and the performance
of plan assets that are controlled and invested by third-party fiduciaries. Delayed recognition of differences between actual results and
expected or estimated resultsisaguiding principle of these standards. Such delayed recognition provides agradual recognition of
benefit obligations and investment performance over the working lives of the employees who benefit under the plans, based on various
assumptions. Assumed discount rates are used to cal culate the present values of benefit payments which are projected to be made in
the future, including projections of increases in employees annual compensation and health care costs. Management also projects the
future returns on invested assets based principally on prior performance. These projected returns reduce the net benefit costs the
Company recordsin the current period. Actual results could vary significantly from projected results, and such deviations could
materially impact the Company's consolidated financial statements. Management consults with the Company’s actuaries when
determining these assumptions. Program changes, including termination, freezing of benefits or accel eration of benefits, could resultin
an immediate recognition of unrecognized benefit obligations; and such recognition could materially impact the Company's
consolidated financial statements.

The discount rate is based on market interest rates. At November 30, 2008, the Company increased the annual discount rate from 6.15%
to 7.29% as aresult of the then-current market interest rates on long-term, fixed-income debt securities of highly-rated corporations. In
estimating the expected return on assets, the Company considers past performance and future expectations for various types of
investments as well as the expected |ong-term allocation of assets. At November 30, 2008, the Company decreased the long-term annual
rate of return on assets assumption from 8.75% to 8.50% to reflect current expectations for future returnsin the equity markets. In
projecting the rate of increase in compensation levels, the Company considers movementsin inflation rates as reflected by market
interest rates. At November 30, 2008, the Company changed the assumed annual rate of compensation increase from 3.65% to 4.25%. In
selecting the rate of increase in health care costs, the Company considers past performance and forecasts of future health care cost
trends. At November 30, 2008, the Company decreased the annual rate of increase in health care costs from 10% to 9%, decreasing
ratably until reaching 5% in 2012 and beyond.

Different assumptions would impact the Company’ s projected benefit obligations and annual net periodic benefit costs related to
pensions, and the accrued other benefit obligations and benefit costs related to postretirement benefits. The following reflects the
impact associated with a changein certain assumptions:

1% Increase 1% Decrease
Increase/ Increase/ Increase/ Increase/
(Decr ease) (Decr ease) (Decr ease) (Decr ease)
in Benefit in Benefit in Benefit in Benefit
(In thousands) Obligations Costs Obligations Costs
Discount rate:
Pensions $ (21,263) $ (866) $ 23697 $ 2,517
Other postretirement benefits (263) (23) 304 23
Expected rate of return on assets N/A (2,139) N/A 2,139
Rate of increase in compensation levels 2,248 628 (2,035) (562)
Rate of increase in health care costs 120 16 (106) (15)

Table of Contents

17




AMERON INTERNATIONAL CORPORATION AND SUBSIDIARIES

Additional information regarding pensions and other postretirement benefitsis disclosed in Note (16) of Notesto Consolidated
Financia Statements, under Part 11, Item 8.

Effective December 1, 2007, the Company adopted SFAS No. 157, “Fair Value Measurements,” which provides aframework for
measuring fair value. Asdefinedin SFASNo. 157, fair valueisthe price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date (exit price). The Company utilizes market data or
assumptions that the Company believes market participants would use in pricing assets or liabilities, including assumptions about risk
and therisks inherent in the inputs to valuation techniques. These inputs can be readily observable, market corroborated or generally
unobservable. The Company primarily applies the market and income approaches for recurring fair value measurements and endeavors
to utilize the best available information. Accordingly, the Company utilizes valuation techniques that maximize the use of observable
inputs and minimize the use of unobservable inputs. The Company classifiesfair value balances based on the observability of those
inputs. The ultimate exit price could be significantly different than currently estimated by the Company.

Management incentive compensation is accrued based on current estimates of the Company's ability to achieve short-term and long-
term performance targets. The Company’s actual performance could be significantly different than currently estimated by the
Company.

Deferred income tax assets and liabilities are computed for differences between the financial statement and income tax bases of assets
and liabilities. Such deferred income tax asset and liability computations are based on enacted tax laws and rates applicabl e to periods
in which the differences are expected to reverse. Valuation allowances are established, when necessary, to reduce deferred income tax
assets to the amounts expected to berealized. Quarterly income taxes are estimated based on the mix of income by jurisdiction
forecasted for the full fiscal year. The Company believesthat it has adequately provided for tax-related matters. Actua income, the mix
of income by jurisdiction and income taxes could be significantly different than currently estimated.

The amount of income taxes the Company paysis subject to ongoing audits by federal, state and foreign tax authorities. The
Company’s estimate of the potential outcome of any uncertain tax issueis subject to Management’s assessment of relevant risks, facts,
and circumstances existing at that time, pursuant to the Financial Accounting Standards Board (“FASB”) Interpretation (“FIN") No. 48,
“Accounting for Uncertainty in Income Taxes - an interpretation of FASB Statement No. 109.” FIN No. 48 requires amore-likely-than-
not threshold for financial statement recognition and measurement of tax positions taken or expected to be taken in atax return. A
liability isrecorded for the difference between the benefit recognized and measured pursuant to FIN No. 48 and the tax position taken or
expected to be taken on the tax return. To the extent that the Company’s assessment of such tax positions changes, the changein
estimate is recorded in the period in which the determination ismade. The Company reports tax-related interest and penaltiesasa
component of income tax expense.

LIQUIDITY AND CAPITAL RESOURCES

The following discussion of liquidity and capital resources combines theimpact of both continuing and discontinued operations
unless otherwise noted.

As of November 30, 2008, the Company's working capital, including cash and cash equivalents and current portion of long-term debt,
totaled $297.4 million, a decrease of $16.9 million from working capital of $314.3 million as of November 30, 2007. The decrease resulted
primarily from adecrease in cash, receivables, inventories, other prepaid assets, income taxes payable and deferred income, partially
offset by anincrease in trade payables. The reductionsin receivables and inventories were primarily due to more efficient working
capital management. All of the Company'sindustry segments turned inventory between four and six times per year in 2008, compared
to four and seven timesin 2007. Average days salesin accounts receivable ranged between 36 and 131 in 2008, compared to 33 and
171 timesin 2007, for al segments. Cash and cash equivalents totaled $143.6 million as of November 30, 2008, compared to $155.4
million as of November 30, 2007.
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In accordance with SFAS No. 95, “ Statement of Cash Flows,” the consolidated statements of cash flows include cash flows for both
continuing and discontinued operations. During 2008, net cash of $88.4 million was generated from operating activities, compared to
$63.2 million generated in 2007. The higher operating cash flow in 2008 was primarily due to lower growth in operating assets, offset by
lower liabilities and earnings. 1n 2007, the Company's cash from operating activities included net income of $67.2 million, lessloss on
sale of assets and gain from sale of discontinued operations of $5.9 million, plus non-cash adjustments (depreciation, amortization,
deferred taxes, dividends from joint-ventures less than equity income and stock compensation expense) of $28.3 million, offset by
changes in operating assets and liabilities of $26.4 million. 1n 2008, the Company's cash provided by operating activitiesincluded net
income of $58.6 million, plusloss on sale of assets of $.1 million, plus similar non-cash adjustments of $22.3 million, plus corresponding
changesin operating assets and liabilities of $7.4 million. The higher operating cash flow in 2007, compared to 2006, was primarily due
to higher earnings and lower growth in operating assets and liahilities. 1n 2006, $16.8 million of cash was generated from operating
activities. Cash from operating activitiesincluded net income of $52.2 million, less gain on sale of assets and |oss from sale of
discontinued operations of $8.7 million, plus similar non-cash adjustments of $14.8 million, offset by changesin operating assets and
liahilities of $41.5 million.

Net cash used in investing activities totaled $59.1 million in 2008, compared to $37.1 millionin 2007. In 2008, the Company generated
net proceeds of $1.6 million from the sale of assets. In 2007, the Company generated net proceeds of $16.6 million from the sale of
assets, including the sale of certain properties used by the former Coatings Business. 1n 2006, the Company generated net proceeds of
$10.3 million from the sale of assets. In addition, the Company generated proceeds of $115.0 million from the sale of the Coatings
Businessin 2006. Net cash used in investing activitiesincluded capital expenditures of $60.7 million in 2008, compared to $47.7 million
in 2007. In addition to capital expendituresfor normal replacement and upgrades of machinery and equipment, in both 2007 and 2008,
the Company spent $22.1 million and $13.7 million, respectively, to enhance the capabilities of its steel fabrication plant in Californiato
manufacture large-diameter wind towers. The Company also spent $9.2 million for the construction of anew fiberglass pipe plant in
Brazil in 2008. Additionally, the Company acquired the business of Polyplaster, Ltda. (“ Polyplaster”), aBrazilian fiberglass-pipe
operation, in 2007 for approximately $6.0 million, plus an earn out that could total $1.5 million based on the post-acquisition performance
of the acquired business. In 2006, net cash used in investing activities included capital expenditures of $34.5 million. Additionaly, the
assets of aMexican steel fabrication operation were acquired for approximately $1.0 millionin 2006. During the year ending November
30, 2009, the Company anticipates spending between $30 and $40 million on capital expenditures. Normal replacement expenditures are
typically equal to depreciation. In addition, the Company anticipates that it will fund from $10 million to $35 million to support the
operations and capital expendituresof TAMCO. Capital expenditures and investments are expected to be funded by existing cash
balances, cash generated from operations or additional borrowings.

Net cash used in financing activities totaled $32.5 million during 2008, compared to $16.5 million in 2007. Net cash used in 2008
consisted of net payment of debt of $21.1 million, payment of Common Stock dividends of $10.5 million and treasury stock purchases of
$2.6 million, related to the payment of taxes associated with the vesting of restricted shares. Also in 2008, the Company received $.4
million from the issuance of Common Stock related to exercised stock options and recognized tax benefits related to stock-based
compensation of $1.3 million. Net cash used in 2007 consisted of net payment of debt of $10.2 million, payment of Common Stock
dividends of $8.2 million and similar treasury stock purchases of $1.6 million. In 2007, the Company received $1.6 million from the
issuance of Common Stock related to exercised stock options and recognized tax benefits related to stock-based compensation of $2.0
million. 1n 2006, $14.0 million was used in financing activities. Cash used in 2006 consisted of net payment of debt of $16.1 million,
payment of Common Stock dividends of $7.1 million and similar treasury stock purchases of $1.2 million. In 2006, the Company received
$8.0 million from issuance of Common Stock related to the exercise of stock options and recognized tax benefits related to stock-based
compensation of $2.5 million.
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The Company utilizes a$100.0 million revolving credit facility with six banks (the "Revolver"). Under the Revolver, the Company may,
at itsoption, borrow at floating interest rates (LIBOR plus a spread ranging from .75% to 1.625%, determined based on the Company’s
financial condition and performance), at any time until September 2010, when all borrowings under the Revolver must be repaid.

The Company's lending agreements contain various restrictive covenants, including the requirement to maintain specified amounts of
net worth and restrictions on cash dividends, borrowings, liens, investments, guarantees, and financial covenants. The Company is
required to maintain consolidated net worth of $181.4 million plus 50% of net income and 75% of proceeds from any equity issued after
January 24, 2003. The Company's consolidated net worth exceeded the covenant amount by $167.9 million as of November 30, 2008.
The Company is required to maintain a consolidated leverage ratio of consolidated funded indebtedness to earnings before interest,
taxes, depreciation and amortization ("EBITDA") of no more than 2.5 times. At November 30, 2008, the Company maintained a
consolidated leverageratio of .54 times EBITDA. Lending agreements require that the Company maintain qualified consolidated
tangible assets at |east equal to the outstanding secured funded indebtedness. At November 30, 2008, qualifying tangible assets
equaled 4.15 times funded indebtedness. Under the most restrictive fixed charge coverage ratio, the sum of EBITDA and rental expense
less cash taxes must be at least 1.50 times the sum of interest expense, rental expense, dividends and scheduled funded debt payments.
At November 30, 2008, the Company maintained such afixed charge coverage ratio of 2.68 times. Under the most restrictive provisions
of the Company's lending agreements, approximately $26.8 million of retained earnings was not restricted at November 30, 2008, asto
the declaration of cash dividends or the repurchase of Company stock. At November 30, 2008, the Company wasin compliance with all
covenants.

Cash and cash equivalents at November 30, 2008 totaled $143.6 million, adecrease of $11.9 million from November 30, 2007. At
November 30, 2008, the Company had total debt outstanding of $52.8 million, compared to $74.6 million at November 30, 2007, and
approximately $112.2 million in unused committed and uncommitted credit lines available from foreign and domestic banks. The
Company's highest borrowing and the average borrowing levels during 2008 were $74.5 million and $71.1 million, respectively.

Cash balances are held throughout the world, including substantial amounts held outside of the U.S. Most of the amounts held
outside of the U.S. could be repatriated to the U.S. but, under current law, would be subject to U.S. federal income taxes, less applicable
foreign tax credits.

The Company contributed $3.0 million to the U.S. defined-benefit pension plan and $.9 million to the non-U.S. defined-benefit pension
plansin 2008. The Company expects to contribute approximately $8.5 million to its U.S. defined-benefit pension plan and $1.8 million to
the non-U.S. defined-benefit pension plansin 2009. Theincreased contribution is due to the decrease in plan assets associated with
declining investment marketsin 2008 and to the funding requirement of the Pension Protection Act of 2006.

TAMCO's primary source of financing isa$60 million credit facility. Approximately $50 million is currently outstanding under the credit
facility, which is scheduled to expire on March 1, 2009. TAMCO has received a commitment from its bank, subject to certain conditions
precedent to closing, for aone year credit facility that decreases to $35 million effective May 1, 2009. Separately, TAMCO's

sharehol ders agreed to provide $22 million to TAMCO by February 28, 2009. The Company’s share of the funding from shareholders
totals $11 million. The Company may provide additional funding to TAMCO if TAMCO is unable to finalize the bank facility or obtain
other third-party financing. TAMCO's ability to issue dividends will be dependent on its future cash position and limited by terms of
its financing arrangements.

Management believes that cash flow from operations and current cash balances, together with currently available lines of credit, will be
sufficient to meet operating requirementsin 2009. Cash available from operations could be affected by any general economic downturn
or any decline or adverse changes in the Company's business, such as aloss of customers, competitive pricing pressures or significant
raw material price increases.
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The Company's contractual obligations and commercial commitments at November 30, 2008 are summarized as follows (in thousands):

Payments Due by Period

Lessthan After 5
Contractual Obligations Total 1 vear 1-3vears 3-5 vears vears
Long-term debt $ 52,752 $ 16,763 $ 13526 $ 6,763 $ 15,700
Interest payments on debt (a) 5,493 1,891 1,849 701 1,052
Operating leases 36,255 4,494 7,345 3,534 20,882
Pension funding 10,300 10,300 - - -
Purchase obligations (b) 235 235 - - -
Uncertain tax positions 1,127 1,127 - - -
Total contractual obligations (c) $ 106162 $ 34,810 $ 22,720 $ 10,998 $ 37,634

Commitments Expiring Per Period

Lessthan After
Contractual Commitments Total 1 year 1-3 years 3-5years Svyears
Standby letters of credit (d) $ 2100 $ 2100 $ - $ - % =
Total commercial commitments (c) $ 2100 $ 2100 $ - $ - $ =

(a) Future interest payments related to debt obligations, excluding the Revolver.

(b) Obligation to purchase sand used in the Company's ready-mix operationsin Hawaii.

(c) The Company has no capitalized |ease obligations, unconditional purchase obligations or standby repurchases obligations.
(d) Not included are standby letters of credit totaling $16,067 supporting industrial development bonds with principal of $15,700.
The principal amount of the industrial development bondsisincluded in long-term debt. The standby letters of credit areissued
under the Revolver.

RESULTSOF OPERATIONS: 2008 COMPARED WITH 2007

General

Income from continuing operations totaled $58.6 million, or $6.39 per diluted share, on sales of $667.5 million in the year ended
November 30, 2008, compared to $61.1 million, or $6.73 per diluted share, on sales of $631.0 millionin 2007. Income from continuing
operations was lower in 2008 due principally to $5.3 million of tax benefits recognized in 2007 associated with the dissolution of the
Company’s wholly-owned United Kingdom subsidiary. The Fiberglass-Composite Pipe Group had higher sales and income due to
continued strength in energy and marine markets and the acquisition of the business of Polyplaster. The Water Transmission Group
had higher sales primarily due to wind towers and larger |osses due to the weak pipe market and inefficient pipe and wind tower
production. The Infrastructure Products Group had lower sales and income due to declines by both the Hawaii division and the Pole
Products division due to declining construction markets. Equity in earnings of TAMCO, Ameron's 50%-owned steel mini-mill in
California, decreased by $5.0 million in 2008, compared to 2007, due to the declinein the steel market.

Income from discontinued operations, net of taxes, totaled $6.1 million, or $.67 per diluted share, in 2007. In 2007, the Company
completed disposition of several retained properties formerly used by the Coatings Business and recognized a net gain of $5.3

million. Alsoin 2007, the Company recognized anet gain of $.1 million from the final settlement of the sale of the Coatings Business, $.2
million of research and development credits and $.7 million of tax benefits.
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Sales

Salesincreased $36.5 million in 2008, compared to 2007. Salesincreased due to higher demand for fiberglass piping, the impact of
foreign exchange rates on the Company’s Asian and European operations and expansion of the Company’s capabilities to manufacture
large-diameter wind towers, offset by lower salesinto weak residential construction markets.

Fiberglass-Composite Pipe's salesincreased $36.3 million, or 15.3%, in 2008, compared to 2007. Salesfrom operationsin the U.S.
increased $10.2 million in 2008 primarily due to increase demand for onshore oilfield piping which more than offset a decline in demand
for industrial piping. Salesfrom Asian subsidiary operationsincreased $22.8 million in 2008, driven by activity in the industrial, marine
and offshore segments and the impact of foreign exchange. Sales from European operations decreased $12.2 million in 2008 primarily
dueto adeclinein onshore oilfield and industrial piping, partially offset by favorable foreign exchange. The Brazilian business
acquired at the end of 2007 contributed sales of $16.8 million in 2008, compared to $1.3 million in 2007. The strong demand for onshore
oilfield, offshore, industrial and marine piping continued to be driven by high oil prices and the high cost of steel piping, the principal
substitute for fiberglass pipe, during most of the year. The Fiberglass-Composite Pipe Group began 2009 with arecord order backlog
which should support the beginning of 2009. However, the Group’s customersin the marine, offshore and onshore oilfield markets
could be at risk given the declinein ail prices, financing issues, lower transportation demand and shipping rates. While the business
has not been impacted to date, oil-price volatility and general economic conditions are expected to impact the Group in 2009.

Water Transmission’s salesincreased $25.0 million, or 13.2%, in 2008, compared to 2007. The salesincrease was driven by the
Company’s expansion into the market for large-diameter wind towers and by its operation in South America, which benefited from
increased demand for water pipein Colombia. Sales of water pipe into domestic markets were slightly higher. Sales of wind towers
increased $19.7 million, or 42%, in 2008, compared to 2007. The water infrastructure market in the western U.S,, including California,
Arizonaand Nevada, remains weak, with bid activity in some markets at the lowest levelsin recent history. The slow market isbeing
adversely affected by anumber of factorsincluding the normal cycle for large diameter, high pressure water transmission pipelines,
governmental budget problems and overall project costs. The fundamental 1ong-term factors that drive the market are demographics,
population growth and the need for new and upgraded water infrastructure to provide adequate and reliable supplies. Thereare
numerous projects that are in the planning and design stages that address the water infrastructure requirements of theregion. These
projects should eventually proceed, however, the timing of ordersis uncertain. The order backlog for water pipe at November 30, 2008
totaled $62.3 million, alevel which reflects the lack of recent bid activity and represents an unusually low backlog for the business. The
wind tower order backlog at November 30, 2008 totaled $91 million; however, a portion of the backlog may be postponed due to current
market conditions. Thelevel of new wind tower orders recently declined due to lack of project financing.

Infrastructure Products' sales decreased $26.7 million, or 13.0%, in 2008, compared to 2007. The Company’s Hawaiian division had
lower sales as construction marketsin Hawaii began to weaken. Pole Products was impacted by the declinein U.S. housing markets
and reduced demand for concrete lighting poles. The Infrastructure Products Group is expected to continue to be impacted by the
slowdown in construction spending in Hawaii and the low residential construction spending level in the western and the southeastern
us.

Gross Profit

Gross profit in 2008 was $153.6 million, or 23.0% of sales, compared to $146.0 million, or 23.1% of sales, in 2007. Gross profit increased
$7.6 million due to higher sales, as the negative impact of production inefficienciesin 2008 was offset in large part by lower LIFO
reservesthan in 2007. The gross profit margin decrease related to under utilization of pole production, competitive pricing pressures
caused by soft market conditions and inefficient production by the Water Transmission Group, substantially offset by the Fiberglass-
Composite Pipe Group’ s profit margin improvement.
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Fiberglass-Composite Pipe Group's gross profit increased $22.5 million in 2008, compared to 2007. Profit marginsimproved to 39.5% in
2008, compared to 36.0% in 2007. Higher margins resulted from improvementsin product and market mix, price increases and improved
plant utilization. Increased sales, from higher volume and prices, generated additional gross profit of $13.1 million, while favorable
product mix and operating efficiencies generated additional gross profit of $9.4 million in 2008.

Water Transmission Group's gross profit decreased $10.1 million in 2008, compared to 2007. Profit margins declined to 1.8% in 2008,
compared to 7.3% in 2007. Higher salesincreased profit by $1.8 million in 2008. Lower margins reduced gross profit by $11.9 million
due to an unfavorable mix of projects, start-up costs associated with the expansion into wind towers, underutilization of plant capacity,
production inefficiencies and pricing pressures due to market condition.

Gross profit in the Infrastructure Products Group decreased $12.4 million in 2008, compared to 2007. Profit margins declined to 21.9%in
2008, compared to 25.1% in 2007. Lower sales reduced gross profit by $6.7 million, while unfavorable plant utilization and pricing
pressures due to market conditions lowered gross profit by $5.7 million in 2008.

Consolidated gross profit was $5.5 million higher in 2008 than in 2007 due to decreased reservesin 2008 associated with LIFO
accounting of certain steel inventories used by the Water Transmission Group. LIFO reserves are not allocated to the operating
segments.

Selling, General and Administrative Expenses

Selling, general and administrative ("SG& A") expenses totaled $98.2 million, or 14.7% of sales, in 2008, compared to $97.9 million, or
15.5% of sales, in 2007. The $.3 millionincreasein SG& A included $3.5 million from Polyplaster and other Brazilian operations, higher
stock compensation expense of $2.2 million and higher insurance expense of $1.4 million, offset by lower pension expense of $3.9
million, primarily due to improved funding of the pension plans, lower management incentive compensation of $1.5 million and lower
auditing and consulting fees of $1.4 million. Thereductionin SG& A as a percent of sales was due to spending controls and the
leverage achieved from higher sales.

Other Income, Net

Other income was $8.2 million in 2008, compared to $6.0 million in 2007. Theincrease in other income in 2008 was due primarily to $1.5
million higher dividend income from affiliates and $2.7 million proceeds from insurance reimbursements, offset by $1.4 million of foreign
exchange loss and $.6 million lower miscellaneousincome. Other income also included royalties and fees from licensees, foreign
currency transaction losses and other miscellaneous income.

I nterest

Net interest income totaled $1.5 million in 2008, compared to net interest income of $1.9 millionin 2007. Net interest income was lower
due to lower interest on short-term investments due to lower overall interest rates, partially offset by lower outstanding debt during
2008.

Provision for Income Taxes

Income taxes increased to $17.0 million in 2008, from $10.4 million in 2007. The effective tax rate on income from continuing operations
increased to 26.0% in 2008, from 18.5% in 2007. The effective tax rate in 2008 was reduced by tax benefits of $2.9 million associated with
tax years no longer subject to audit and settlement of the 2005-2006 Internal Revenue Service (“IRS”) examinations. The effective tax
rate in 2007 was reduced by tax benefits of $5.3 million associated with the decision to dissolve the Company’s wholly-owned United
Kingdom subsidiary. Income from certain foreign operations and joint venturesistaxed at rates that are lower than the U.S. statutory
tax rates. For both 2007 and 2008, the Company provided afull valuation allowance for the net operating loss carry-overs of itsforeign
subsidiaries except its subsidiary in the Netherlands. The Company released $1.1 million in 2008 and $3.2 million in 2007 of valuation
allowance for deferred tax assets related to the Netherlands subsidiary due to profitability in 2008 and 2007 and projected future
profitability.
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Equity in Earnings of Joint Venture, Net of Taxes

Equity income, which consists of Ameron’s share of the net income of TAMCO, decreased to $10.3 million in 2008, compared to $15.4
million in 2007. Ameron owns 50% of TAMCO, amini-mill that produces steel rebar for the construction industry in the western

U.S. Equity incomeis shown net of income taxes. Dividendsfrom TAMCO were taxed at an effective rate of 9.6% in 2008 and 9.6% in
2007, reflecting the dividend exclusion provided to the Company under current tax laws. The declinein TAMCO' s earnings occurred
late in 2008 and was due to the difficult conditionsin the steel market. TAMCQO's fourth-quarter resultsincluded a $9.8 million write-
down of inventory to the lower of cost or market as aresult of the recent reduction in steel rebar selling prices. Demand for steel rebar
in TAMCO's key marketsin Nevada, Californiaand Arizonais not expected to recover in the short term.

I ncome from Discontinued Operations, Net of Taxes

Income from discontinued operations totaled $6.1 million in 2007. 1n 2007, the Company completed disposition of several retained
properties formerly used by the Coatings Business and recognized a net gain of $5.3 million. In 2007, the Company recognized a net
gain of $.1 million from the final settlement of the sale of the Coatings Business. In addition, in 2007 the Company recognized $.2 million
of research and devel opment tax credits related to the retroactive application of tax legislation and $.6 million of net tax benefit dueto an
adjustment in tax expense related to the gain on sale of the business.

RESULTSOF OPERATIONS: 2007 COMPARED WITH 2006

General

Income from continuing operations totaled $61.1 million, or $6.73 per diluted share, on sales of $631.0 million for the year ended
November 30, 2007, compared to $50.1 million, or $5.64 per diluted share, on sales of $549.2 million in 2006. All segments had higher
sales, and all segments had higher profits due to generally-improved market conditions, except the Water Transmission Group. Income
from continuing operations was higher due primarily to sales growth, interest income, higher equity income and alower effective tax
rate. Equity in earnings of TAMCO increased by $1.8 million in 2007, compared to 2006.

Income from discontinued operations, net of taxes, totaled $6.1 million, or $.67 per diluted share, in 2007, compared to $2.1 million, or
$.24 per diluted share, in 2006.

The Fiberglass-Composite Pipe Group achieved record sales and profitsin 2007 as aresult of continued strong demand in the ailfield,
industrial and marine piping markets worldwide. The Infrastructure Products Group had higher sales and profits due to the strong
construction sector in Hawaii, which more than offset adecline in sales and profits from the Pole Products Division. The Water
Transmission Group reported higher sales but aloss due to the timing of water pipe projects and the start-up costs and delaysin the
construction of anew wind tower manufacturing facility.

Sales

Salesincreased $81.8 million in 2007, compared to 2006. Salesincreased due to higher demand for marine piping, the impact of foreign
exchange rates on the Company’s Asian and European operations and higher demand for construction materialsin Hawaii dueto the
continued strength in governmental and commercial construction spending.

Fiberglass-Composite Pipe's salesincreased $61.1 million, or 34.6%, in 2007, compared to 2006. Sales from operationsin the U.S.
increased $6.9 million in 2007 primarily due to increased demand for industrial piping, which offset adecline in demand for onshore
oilfield piping. Salesfrom Asian subsidiary operationsincreased $31.6 million in 2007, driven by activity in the industrial, marine and
offshore segments and the impact of foreign exchange. Salesfrom European operations increased $21.3 million in 2007 dueto growthin
industrial, oilfield and marine markets and the impact of foreign exchange. The Brazilian business acquired in October 2007 contributed
sales of $1.3 million. The strong demand for ailfield, industrial and marine piping continued to be driven by high oil prices and the high
cost of steel piping, the principal substitute for fiberglass pipe.
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Water Transmission’s salesincreased $15.3 million, or 8.7%, in 2007, compared to 2006. The salesincrease was driven by the
Company’s entry into the market for large-diameter wind towers and the Group’ s operation in South Americawhich benefited from
increased demand for water pipein Colombia. The demand for large-diameter water pipe in the western U.S. remained soft due to
completion of projectsand acyclical lull in the building of new projects.

Infrastructure Products' salesincreased $7.5 million, or 3.8%, in 2007, compared to 2006. The Company’s Hawaiian division had higher
sales due to improved pricing and the continued strength of the governmental, commercial and residential construction markets on
Oahu and Maui. Pole Products was impacted by the declinein U.S. housing markets and reduced demand for concrete lighting poles.
Sales of steel polesfor highway and traffic applicationsincreased.

Gross Profit

Gross profit in 2007 was $146.0 million, or 23.1% of sales, compared to $132.4 million, or 24.1% of sales, in 2006. Gross profit increased
$13.6 million due to higher sales while the gross profit margin declined due to the reduced profitability of the Water Transmission
Group.

Fiberglass-Composite Pipe Group's gross profit increased $26.9 million in 2007, compared to 2006. Profit marginsimproved to 36.0%in
2007, compared to 33.3% in 2006. Higher margins resulted from improvements in product and market mix, price increases and plant
utilization. Increased sales volume and prices generated additional gross profit of $20.3 million, while favorable product mix and
operating efficiencies generated additional gross profit of $6.6 million in 2007.

Water Transmission Group's gross profit decreased $12.4 million in 2007, compared to 2006. Profit margins declined to 7.3% in 2007,
compared to 15.0% in 2006. Higher salesvolume increased profit by $2.3 million in 2007. Lower margins negatively impacted gross
profit by $14.7 million due to an unfavorable mix of projects, start-up costs associated with the introduction of wind towers and lower
efficiencies due to lower pipe sales and the delay in construction of the wind tower plant.

Gross profit in the Infrastructure Products Group increased $4.6 million in 2007, compared to 2006. Profit marginsimproved to 25.1%in
2007, compared to 23.7% in 2006. Increased sales volume and prices generated additional gross profit of $1.8 million, while higher
margins generated additional gross profit of $2.8 million for 2007. Higher margins resulted from price increases and operating
efficiencies due to increased production levelsin Hawaii.

Additionally, consolidated gross profit was $5.5 million lower in 2007 compared to the same period in 2006 due primarily to increased
reservesin 2007 associated with LIFO accounting of certain steel inventories used by the Water Transmission Group.

Selling, General and Administrative Expenses

SG& A expenses totaled $97.9 million, or 15.5% of sales, in 2007, compared to $94.7 million, or 17.2% of sales, in 2006. The $3.2 million
increase included higher legal fees and claims of $3.1 million, self-insurance reserves of $1.4 million, stock compensation expense of $.6
million, and commissions and administrative expense of $1.9 million associated with higher sales, offset by lower pension expense of
$3.8 million primarily due to the sale of the Coatings Business and improved funding of the pension plans. Thereductionin SG& A asa
percent of sales was due to spending controls and the leverage achieved from higher sales.

Other Income, Net

Other income was $6.0 million in 2007, compared to $11.4 millionin 2006. The decrease in other income in 2007 was due primarily to a
$9.0 million gain from the sale of property in Brea, Californiain 2006. Other income also included royalties and fees from licensees,
foreign currency transaction losses, and other miscellaneousincome.
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Interest

Net interest income totaled $1.9 million in 2007, compared to net interest expense of $1.7 millionin 2006. Net interest income was due to
higher interest income from short-term investments, lower average outstanding debt and |ess higher-rate, fixed-rate debt than in 2006.

Provision for Income Taxes

Income taxes decreased to $10.4 million in 2007, from $10.9 millionin 2006. The effective tax rate on income from continuing operations
decreased to 18.5% in 2007, from 23.0% in 2006. The effective tax rate in 2007 was reduced by tax benefits of $5.3 million associated with
the decision to dissolve the Company’s wholly-owned United Kingdom subsidiary. The effective tax in 2006 was reduced by tax
benefits of $7.2 million primarily asaresult of settlements of the 19961998 and 19992002 | RS examinations and approval of the
Company's research and development credit refund claims by the Congressional Joint Committee on Taxation. For both 2006 and 2007,
the Company provided afull valuation allowance for the net operating loss carry-overs of itsforeign subsidiaries except its subsidiary
inthe Netherlands. In 2007, the Company released $3.2 million of valuation allowance related to this subsidiary due to profitability in
2007 and achange in projected profitability in the future. During the fourth quarter of 2007, the Company recognized a charge to
income from continuing operations of approximately $1.2 million primarily related to an additional valuation allowance for deferred tax
assets associated with the Company’s subsidiary in the Netherlands.

Equity in Earnings of Joint Venture, Net of Taxes

Equity income, which consists of Ameron’s share of the net income of TAMCO, increased to $15.4 million in 2007, compared to $13.6
millionin 2006. Dividendsfrom TAMCO weretaxed at an effective rate of 9.6% in 2007 and 11.3% in 2006 reflecting the dividend
exclusion provided to the Company under current tax laws. Theimprovement in TAMCO's earnings was due to increased demand for
steel rebar and higher selling prices, reflecting the continued strong construction market and the high price of steel worldwide.

I ncome from Discontinued Operations, Net of Taxes

Income from discontinued operations totaled $6.1 million in 2007, compared to $2.1 million, in 2006. In 2007, the Company completed
disposition of several retained properties formerly used by the Coatings Business and recognized a net gain of $5.3 million. In 2007, the
Company recognized anet gain of $.1 million from the final settlement of the sale of the Coatings Business. In addition, the Company
recognized $.2 million of research and development tax creditsrelated to the retroactive application of tax legislation enacted in
December 2006 and $.6 million of net tax benefit due to an adjustment in tax expense related to the gain on sale of the business. In 2006,
the Company completed the sale of the Coatings Business, subject to final settlement of certain disputed items which were resolved in
2007, and recognized apretax gain of $.9 million. Provision for income taxes related to the gain was $1.0 million, which resulted in a net
loss on the sale of $.2 million in 2006. Income from discontinued operations before the [oss on the sale of the Coatings Business, net of
taxes, totaled $2.3 million for the year ended November 30, 2006. The Coatings Business generated $152.2 million of net salesin 2006.

OFF-BALANCE SHEET FINANCING
The Company does not have any off-balance sheet financing, other than listed in the Liquidity and Capital Resources section herein.

All of the Company's subsidiaries are included in the financial statements, and the Company does not have relationships with any
special purpose entities.
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CONTINGENCIES

In April 2004, Sable Offshore Energy Inc. ("Sable"), as agent for certain owners of the Sable Offshore Energy Project, brought an action
against various coatings suppliers and application contractors, including the Company and two of its subsidiaries, Ameron (UK)
Limited and Ameron B.V. (collectively the"Ameron Subsidiaries"), in the Supreme Court of Nova Scotia, Canada. Sable seeks damages
allegedly sustained by it resulting from performance problems with several coating systems used on the Sable Offshore Energy Project,
including coatings products furnished by the Company and the Ameron Subsidiaries. Sable's originating notice and statement of claim
alleged aclaim for damages in an unspecified amount; however, Sable has since alleged that its claim for damages against all
defendantsis approximately 440 million Canadian dollars, afigure which the Company and the Ameron Subsidiaries contest. This
matter isin discovery, and no trial date has yet been established. The Company is vigorously defending itself in thisaction. Based
upon theinformation availableto it at thistime, the Company is not able to estimate the possible range of loss with respect to this case.

In May 2003, Dominion Exploration and Production, Inc. and Pioneer Natural Resources USA, Inc. (collectively "Dominion") brought
an action against the Company in Civil District Court for the Parish of Orleans, Louisiana as owners of an offshore production facility
known asa SPAR. Dominion seeks damages allegedly sustained by it resulting from delaysin delivery of the SPAR caused by the
removal and replacement of certain coatings containing lead and/or lead chromate for which the manufacturer of the SPAR alleged the
Company was responsible. Dominion contends that the Company made certain misrepresentations and warranties to Dominion
concerning the lead-free nature of those coatings. Dominion's petition asfiled alleged a claim for damages in an unspecified amount;
however, Dominion's economic expert has since estimated Dominion's damages at approximately $128 million, afigure which the
Company contests. This matter isin discovery, and no trial date has yet been established. The Company isvigorously defending itself
inthisaction. Based upon theinformation availableto it at thistime, the Company is not able to estimate the possible range of loss
with respect to this case.

In July 2004, BP America Production Company (“BP America’) brought an action a%aj nst the Company in the 24" Judicial District
Court, Parish of Jefferson, Louisianain connéction with fiberglass pipe sold by the Company for installation in four offshore platforms

constructed for BP America. The plaintiff seeks damages allegedly sustained by it resulting from claimed defectsin such pipe. BP
America s petition asfiled alleged a claim against the Company for rescission, products liability, negligence, breach of contract and
warranty and for damages in an amount of not less than $20 million, afigure which the Company contests. This matter isin discovery,
and no trial date has yet been established. The Company isvigorously defending itself in thisaction. Based upon the information
availableto it at thistime, the Company is not able to estimate the possible range of 1oss with respect to this case.

In June 2006, the Cawelo, California Water District (“ Cawelo”) brought an action against the Company in Kern County Superior Court,
Cdliforniain connection with concrete pipe sold by the Company in 1995 for awastewater recovery pipelinein such county. Cawelo
seeks damages allegedly sustained by it resulting from the failure of such pipein 2004. Cawelo’s petition asfiled alleged a claim against
the Company for products liability, negligence, breach of express warranty and breach of written contract and for damagesin an
amount of not less than $8 million, afigure which the Company contests. This matter isin discovery, and no trial date has yet been
established. The Company isvigorously defending itself in thisaction. Based upon theinformation availableto it at thistime, the
Company is not able to estimate the possible range of loss with respect to this case.

The Company is adefendant in anumber of asbestos-related personal injury lawsuits. These cases generally seek unspecified
damages for asbestos-related diseases based on alleged exposure to products previously manufactured by the Company and

others. Asof November 30, 2008, the Company was a defendant in 24 asbestos-related cases, compared to 36 cases (60 claimants) as of
November 30, 2007. During the year ended November 30, 2008, there were 20 new asbestos-related cases, 24 cases dismissed,

eight cases settled, no judgments and aggregate net costs and expenses of $.1 million. Based upon the information availableto it at
thistime, the Company is not able to estimate the possible range of loss with respect to these cases.
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The Company is subject to federal, state and local 1aws and regulations concerning the environment and is currently participating in
administrative proceedings at several sites under these laws. While the Company findsit difficult to estimate with any certainty the
total cost of remediation at the several sites, on the basis of currently availableinformation and reserves provided, the Company
believes that the outcome of such environmental regulatory proceedings will not have amaterial effect on the Company's financial
position, cash flows, or results of operations. During the year ended November 30, 2008, the Company incurred $1.0 million of net costs
and expenses related to such proceedings.

The U.S. Treasury Department’s Office of Foreign Assets Control (“OFAC") sent to the Company a Requirement To Furnish
Information regarding transactions involving Iran. The Company intends to cooperate fully with OFAC on this matter. Based upon the
information availableto it at thistime, the Company is not able to predict the outcome of this matter.

In addition, certain other claims, suits and complaints that arise in the ordinary course of business, have been filed or are pending
against the Company. Management believes that these matters are either adequately reserved, covered by insurance, or would not
have amaterial effect on the Company'sfinancial position, cash flows or results of operations if disposed of unfavorably.

NEW ACCOUNTING PRONOUNCEMENTS

In July 2006, the FASB issued FIN No. 48, “ Accounting for Uncertainty in Income Taxes - an interpretation of FASB

Statement No. 109.” FIN No. 48 clarifies the accounting for uncertainty in income taxes recognized in an entity’s financial statementsin
accordance with SFAS No. 109 and prescribes a recognition threshold and measurement attribute for financial statement disclosure of
tax positions taken or expected to be taken on atax return. The minimum threshold is defined in FIN No. 48 as atax position that is
more likely than not to be sustained upon examination by the applicable taxing authority, including resolution of any related appeals or
litigation processes, based on the technical merits of the position. The tax benefit to be recognized is measured as the largest amount of
benefit that is greater than 50 percent likely of being realized upon ultimate settlement. FIN No. 48 must be applied to all existing tax
positions upon initial adoption. The cumulative effect of applying FIN No. 48 at adoption isto be reported as an adjustment to
beginning retained earnings for the year of adoption. FIN No. 48 was effective for the first quarter of the Company’s 2008 fiscal

year. Prior to December 1, 2007, the Company recorded reserves related to uncertain tax positions asacurrent liability. Upon adoption
of FIN No. 48, the Company reclassified tax reserves related to uncertain tax positions for which a cash payment was not expected
within the next 12 monthsto noncurrent liabilities. The Company’s adoption of FIN No. 48 did not require a cumulative adjustment to
the opening balance of retained earnings.

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements.” SFAS No. 157 establishes aframework for measuring
fair valuein accordance with U.S. generally accepted accounting principles, and expands disclosure about fair value

measurements. SFAS No. 157 is effective for financial statementsissued for fiscal years beginning after November 15, 2007. Relativeto
SFAS No. 157, the FASB issued FASB Staff Position (“FSP”) FASB Statements (“FAS') 157-1, FAS 157-2 and FAS 157-3in 2008. FSP
FAS 157-1 amends SFAS No. 157 to exclude SFAS No. 13, “Accounting for Leases,” and itsrelated interpretive accounting
pronouncements that address |easing transactions. FSP FAS 157-2 delays the effective date of SFAS No. 157 to fiscal years beginning
after November 15, 2008 for all non-financial assets and non-financial liabilities, except those that are recognized or disclosed at fair
valueinthefinancia statementson arecurring basis. FSP FAS 157-3 clarifies how SFAS No. 157 should be applied when valuing
securitiesin marketsthat are not active. The Company adopted SFAS No. 157, as amended, effective December 1, 2007 with the
exception of the application of SFAS No. 157 to non-recurring non-financial assets and non-financial liabilities. The adoption of SFAS
No. 157 did not have a significant impact on the Company’s financial results of operations or financial position.
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In September 2006, the FASB issued SFAS No. 158, "Employers Accounting for Defined Benefit Pension and Other Postretirement
Plans," amending FASB Statement No. 87, “Employers’ Accounting for Pensions,” FASB Statement No. 88, “Employers Accounting
for Settlements and Curtailments of Defined Benefit Pension Plans and for Termination Benefits,” FASB Statement No. 106,
“Employers Accounting for Postretirement Benefits Other Than Pensions,” and FASB Statement No. 132, “Employers Disclosures
about Pensions and Other Postretirement Benefits.” SFAS No. 158 requires companies to recognize the overfunded or underfunded
status of adefined benefit postretirement plan (other than a multiemployer plan) as an asset or liability initsfinancial statements and to
recognize changesin that statusin the year in which the changes occur. SFAS No. 158 also requires a company to measure the funded
status of aplan as of the date of its year-end financial statements. The Company adopted the recognition provisions of SFAS No. 158
in 2008. See Note (16) of the Notes to Consolidated Financial Statements, under Part I1, Item 8, for information regarding the impact of
adopting the recognition provisions of SFAS No. 158. The Company has not yet adopted the measurement provisions which are not
effective until 2009. The Company is evaluating whether the adoption of the measurement provision of SFAS No. 158 will have a
material effect on its consolidated financial statements.

In September 2006, the FASB issued Emerging Issues Task Force (“EITF”) Issue No. 06-4, “ Accounting for Deferred Compensation and
Postretirement Benefit Aspects of Endorsement Split-Dollar Life Insurance Arrangements,” effective for fiscal years beginning after
December 15, 2008. EITF Issue No. 06-4 requires that, for split-dollar life insurance arrangements providing a benefit to an employee
extending to postretirement periods, an employer should recognize aliability for future benefitsin accordance with SFAS No. 106,
“Employers Accounting For Postretirement Benefits Other Than Pensions.” EITF Issue No. 06-4 requires that recognition of the
effects of adoption should be either by (a) a change in accounting principle through a cumulative-effect adjustment to retained
earnings as of the beginning of the year of adoption or (b) achange in accounting principle through retrospective application to al
prior periods. The adoption of EITF Issue No. 06-4 is not expected to have a material effect on the Company’s consolidated financial
statements. The Company will adopt EITF Issue No. 06-4 in the first quarter of the fiscal year beginning December 1, 2008.

In February 2007, the FASB issued SFAS No. 159, “The Fair Vaue Option for Financial Assets and Financial Liabilities.” SFASNo. 159
allows an entity the irrevocable option to elect fair value for the initial and subsequent measurement for certain financial assets and
liahbilities on a contract-by-contract basis. SFAS No. 159 also provides companies the opportunity to mitigate volatility in reported
earnings caused by measuring rel ated assets and liabilities differently without having to apply complex hedge accounting

provisions. SFAS No. 159 was adopted by the Company as of December 1, 2007. The Company irrevocably elected not to exercise the
fair value option. The adoption of SFAS No. 159 did not have a material effect on the Company’s consolidated financial statements.

In June 2007, the FASB issued EITF Issue No. 06-11, “ Accounting for Income Tax Benefits of Dividends on Share-Based Payment
Awards,” effectivefor fiscal years beginning after December 15, 2007. EITF Issue No. 06—11 requires on a prospective basis that the tax
benefit related to dividend equivalents paid on restricted stock and restricted stock units which are expected to vest, be recorded as an
increase to additional paid-in capital. The adoption of EITF Issue No. 06-11 is not expected to have amaterial effect on the Company’s
consolidated financial statements. The Company will adopt EITF Issue No. 06-11 in the first quarter of thefiscal year beginning
December 1, 2008.

In December 2007, the FASB issued SFAS No. 141(R), “Business Combinations.” SFAS No. 141(R) amends accounting and reporting
standards associated with business combinations and requires the acquiring entity to recognize the assets acquired, liabilities assumed
and noncontrolling interestsin the acquired entity at the date of acquisition at their fair values. In addition, SFAS No. 141(R) requires
that direct costs associated with an acquisition be expensed asincurred and sets forth various other changes in accounting and
reporting related to business combinations. SFAS No. 141(R) applies prospectively to business combinations for which the acquisition
date is on or after the beginning of the first annual reporting period beginning on or after December 15, 2008. An entity may not apply
SFAS No. 141(R) beforethat date. Thefirst such reporting period for the Company will be the fiscal year beginning December 1, 2009.
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In December 2007, the FASB issued SFAS No. 160, “Noncontrolling Interests in Consolidated Financial Statements, an amendment of
ARB No. 51.” SFAS No. 160 amends the accounting and reporting for noncontrolling interests in a consolidated subsidiary and the
deconsolidation of asubsidiary. Included in this statement isthe requirement that noncontrolling interests be reported in the equity
section of the balance sheet. SFASNo. 160 is effectivefor fiscal years, and interim periods within those fiscal years, beginning on or
after December 15, 2008. Earlier adoptionis prohibited. Thefirst such reporting period for the Company will be the fiscal year
beginning December 1, 2009.

In March 2008, the FASB issued SFAS No. 161, “Disclosures about Derivative Instruments and Hedging Activities — an amendment of
FASB Statement No. 133,” effective for fiscal years beginning after November 15, 2008, with early application encouraged. SFAS No.
161 amends and expands the disclosure requirements for derivative instruments and hedging activities by requiring enhanced
disclosures about how and why the Company uses derivative instruments, how derivative instruments and related hedged items are
accounted for, and how derivative instruments and related hedged items affect the Company’sfinancial position, financial performance
and cash flows. The adoption of SFAS No. 161 is not expected to have amaterial effect on the Company’s consolidated financial
statements. The Company will adopt SFAS No. 161 in thefirst quarter of the fiscal year beginning December 1, 2008.

In June 2008, the FASB issued FSP EITF 03-6-1, “ Determining Whether Instruments Granted in Share-Based Payment Transactions Are
Participating Securities,” which addresses whether unvested instruments granted in share-based payment transactions that contain
nonforfeitable rights to dividends or dividend equivalents are participating securities subject to the two-class method of computing
earnings per share under SFAS No. 128, “Earnings Per Share.” FSP EITF 03-6-1 is effective for financial statementsissued for fiscal
years, and interim periods within those fiscal years, beginning on or after December 15, 2008. Earlier adoption is prohibited. The
adoption of FSP EITF 03-6-1 is not expected to have amaterial effect on the Company’s consolidated financial statements.

In December 2008, the FASB issued EITF Issue No. 08-6, “ Equity Method Investment Accounting Consideration,” effective for fiscal
years beginning after December 15, 2008. EITF Issue No. 08-6 requires an equity method investor to account for itsinitial investment at
cost and shall not separately test an investee's underlying indefinite-lived intangible assets for impairment. It also requires an equity
method investor to account for share issuance by an investee asif the investor had sold a proportionate share of itsinvestment. The
resulting gain or loss shall be recognized in earnings. The Company is evaluating whether the adoption of EITF Issue No. 08-6 will
have amaterial effect onits consolidated financial statements.

In December 2008, the FASB issued FSP FAS 132(R)-1, “Employers' Disclosures about Postretirement Benefit Plan Assets,” amending
FASB Statement No. 132(R), “Employers Disclosures about Pensions and Other Postretirement Benefits,” effective for fiscal years
ending after December 15, 2009. FSP FAS 132(R)-1 requires an employer to disclose investment policies and strategies, categories, fair
value measurements, and significant concentration of risk among its postretirement benefit plan assets. The adoption of FSP FAS 132
(R)-1is not expected to have amaterial effect on the Company’s consolidated financial statements.
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ITEM 7A - QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Foreign Currency Risk

The Company operates internationally, giving rise to exposure to market risks from changesin foreign exchangerates. Fromtimeto
time, the Company borrowsin various currencies to reduce the level of net assets subject to changesin foreign exchange rates or
purchases foreign exchange forward and option contracts to hedge firm commitments, such as receivables and payables, denominated
in foreign currencies. The Company does not use the contracts for speculative or trading purposes. At November 30, 2008, the
Company had three foreign currency forward contracts expiring at various dates through January, 2009, with an aggregate fair value of
$.1 million. Such instruments are carried at fair value, with related adjustments recorded in other income.

Debt Risk

The Company has variable-rate, short-term and long-term debt as well asfixed-rate, long-term debt. The fair value of the Company's
fixed-rate debt is subject to changesin interest rates. The estimated fair value of the Company's variable-rate debt approximates the
carrying value of such debt since the variable interest rates are market-based and the Company believes such debt could be refinanced
on materially similar terms. The Company is subject to the availability of credit to support new requirements and to refinance long-term
and short-term debt.

At November 30, 2008, the estimated fair value of notes payable by the Company totaling $10.0 million, with afixed rate of 5.36% per
annum, was $9.9 million. The Company is required to repay these notesin annual installments of $10.0 million in 2009. At November 30,
2008, the estimated fair value of notes payable by the Company's wholly-owned subsidiary in Singapore totaling approximately $27.1
million, with afixed rate of 4.25% per annum, was $25.7 million. These notes must be repaid in installments of approximately $6.8 million
per year beginning in 2008. The Company had $7.2 million of variable-rate industrial development bonds payable at arate of 1.32% per
annum at November 30, 2008, payablein 2016. The Company also had $8.5 million of variable-rate industrial devel opment bonds
payable at arate of 1.32% per annum at November 30, 2008, payablein 2021. Theindustrial revenue bonds are supported by the
Revolver.

Total Outstanding
As of November 30, 2008

Expected Maturity Date Recor ded Fair

(Dollarsin thousands) 2009 2010 2011 2012 2013 Thereafter Value Value
Liabilities

Long-term debt:

Fixed-rate secured

notes, payablein US$ $ 10,000 $ - $ - $ - 3 - $ - $ 10000 $ 9869
Averageinterest rate 5.36% - - - - - 5.36%

Fixed-rate secured notes,

payablein Singapore

dollars 6,763 6,763 6,763 6,763 - - 27,052 25,676
Average interest rate 4.25% 4.25% 4.25% 4.25% - - 4.25%
Variable-rate industrial

development bonds,

payablein US$ = = = - - 7,200 7,200 7,200
Average interest rate - - - - - 1.32% 1.32%
Variable-rate industrial

development bonds,

payablein US$ - - - - - 8,500 8,500 8,500
Averageinterest rate - - - - - 1.32% 1.32%
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ITEM 8- FINANCIAL STATEMENTSAND SUPPLEMENTARY DATA

CONSOLIDATED STATEMENTSOF INCOME

(Dollarsin thousands, except per share data)

Y ear ended November 30,

2008 2007 2006

Sales
Cost of sales
Gross profit

Selling, general and administrative expenses
Other income, net

Income from continuing operations before interest, income taxes and equity in

earnings of joint venture
Interest income/(expense), net

Income from continuing operations before income taxes and equity in earnings

of joint venture
Provision for income taxes

Income from continuing operations before equity in earnings of joint venture

Equity in earnings of joint venture, net of taxes
Income from continuing operations

Income from discontinued operations, net of taxes
Net income

Basic earnings per share:
Income from continuing operations
Income from discontinued operations, net of taxes
Net income

Diluted earnings per share:
Income from continuing operations
Income from discontinued operations, net of taxes
Net income

Weighted-average shares (basic)
Weighted-average shares (diluted)

$ 667543 $ 631010 $ 549,180
(513,922) (484,981) (416,791)

153,621 146,029 132,389
(98,166) (97,870) (94,689)
8,222 6,030 11,397
63,677 54,189 49,097
1,533 1,927 (1,682)
65,210 56,116 47,415
(16,955) (10,359) (10,905)
48,255 45,757 36,510
10,337 15,383 13,550
58,592 61,140 50,060
- 6,009 2,140

$ 58592 $ 67,239 $ 52,200

$ 6.42 $ 677 $ 5.73
= .68 25
$ 6.42 $ 745 $ 5.98
$ 6.39 $ 673 $ 5.64
- .67 24
$ 6.39 $ 740 $ 5.88

9,124,557 9,029,487 8,731,839
9,169,056 9,090,846 8,871,695

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED BALANCE SHEETS- ASSETS

As of November 30,

(Dollarsin thousands) 2008 2007
ASSETS
Current assets
Cash and cash equivalents $ 143561 $ 155433
Receivables, less alowances of $7,009 in 2008 and $6,235 in 2007 181,961 185,335
Inventories 95,645 97,717
Deferred income taxes 25,582 22,446
Prepaid expenses and other current assets 10,053 12,100
Total current assets 456,802 473,031
Investmentsinjoint ventures
Equity method 14,428 14,677
Cost method 3,784 3,784
Property, plant and equi pment
Land 38,679 35,860
Buildings 85,555 75,245
Machinery and equipment 306,177 292,563
Construction in progress 37,386 24,655
Total property, plant and equipment at cost 467,797 428,323
Accumulated depreciation (261,635) (254,592)
Total property, plant and equipment, net 206,162 173,731
Deferred income taxes 4,763 4,202
Goodwill and intangible assets, net of accumulated amortization of $1,197 in 2008 and $1,130
in 2007 2,108 2,243
Other assets 38,275 34,144
Total assets $ 726,322 $ 705812

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED BALANCE SHEETS-LIABILITIESAND STOCKHOLDERS EQUITY

As of November 30,

(Dollarsin thousands, except per share data) 2008 2007
LIABILITIESAND STOCKHOLDERS EQUITY

Current liabilities

Current portion of long-term debt $ 16,763 $ 17,055
Trade payables 52,613 45,216
Accrued liabilities 79,538 84,436
Income taxes payable 10,443 11,985
Total current liabilities 159,357 158,692

L ong-term debt, less current portion 35,989 57,593
Deferred income taxes 3,806 15,740
Other long-term liabilities 50,050 28,414
Total liabilities 249,202 260,439

Commitments and contingencies

Stockholders' equity
Common Stock, par value $2.50 per share, authorized 24,000,000 shares, outstanding 9,188,692

shares in 2008 and 9,138,563 sharesin 2007, net of treasury shares 29,805 29,623
Additional paid-in capital 54,447 46,675
Retained earnings 478,968 430,925
Accumulated other comprehensive loss (31,475) (9,870)
Treasury Stock (2,733,300 sharesin 2008 and 2,710,479 shares in 2007) (54,625) (51,980)

Total stockholders' equity 477,120 445,373

Total liabilities and stockholders' equity $ 726,322 $ 705812

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTSOF STOCKHOLDERS EQUITY

Common Stock Accumulated
Additiona Unearned Other
Shares Paid-in Restricted Retained Comprehensiv Treasury
(Dollarsin thousands) Qutstandint  Amount Capital Stock Earnings L oss Stock Total

Balance, November 30, 2005 8698148 $ 28450 $ 28936 $ (2,084) $ 326,795 $ (36,324) $ (49,275) $ 296,498

Net Income - 2006 - - - - 52,200 - 52,200
Exercise of stock options 347,283 853 7,032 - - - 109 7,994
Foreign currency translatio
adjustment - - - - - 2,330 - 2,330
Minimum pension liability
adjustment, net of tax = = = = - 6,314 - 6,314
Comprehensiveincome fror
joint venture - - - - - 448 - 448
Cash dividends on Commol
Stock - - - - (7,201) - - (7,102)
Stock compensation
expense - - 151 - - - - 151
I ssuance of restricted stock 51,000 128 (128) - - - - g
Excesstax benefit related tc
stock-based compensation - - 2,469 - - - - 2,469
Restricted stock
compensation expense - - 3,124 - - - - 3,124
Treasury stock purchase (21,337) - - - - - (1,202) (1,202)
Reclassification of unearne
restricted stock under SFA
No. 123(R) = - (2,084) 2,084 - - - -
Balance, November 30, 2006 9,075,094 29,431 39,500 - 371,894 (27,232) (50,368) 363,225
Net Income - 2007 = 5 - - 67,239 - - 67,239
Exercise of stock options 49,125 106 1,456 - - - - 1,562
Foreign currency translatio
adjustment = = > - - 8,210 - 8,210
Minimum pension liability
adjustment, net of tax - - - - - 15,237 - 15,237
Adjustment for initial
adoption of SFASNo. 158,
netof tax = > - > - (6,035) - (6,035)
Comprehensive income fror
joint venture - - - - - (50) - (50)
Cash dividends on Commol
Stock - 5 5 - (8,208) - - (8,208)
Stock compensation
expense - - 103 - - - - 103
I ssuance of restricted stock 34,550 86 (86) - - - - -
Excesstax benefit related tc
stock-based compensation - - 1,955 - - - - 1,955
Restricted stock
compensation expense - - 3,747 - - - - 3,747
Treasury stock purchase (20,206) - - - - - (1,612) (1,612)
Balance, November 30, 2007 9,138,563 29,623 46,675 - 430,925 (9,870) (51,980) 445,373
Net Income - 2008 - - - - 58,592 - - 58,592
Exercise of stock options 28,750 72 348 - - - - 420
Foreign currency
trandation adjustment - - - - - (11,860) - (11,860)
Defined benefit pension
plans, net of tax
Net prior service cost - - - - - (200) - (200)
Net actuarial loss = > = = - (8,666) - (8,666)
Forfeitureof restricted
stock o - - 91 - - - (91) -
Comprehensiveincome
fromjoint venture = = - - - (879) - (879)
Cash dividends on Commor
Stock - - - - (10,549) - - (10,549)
Stock compensation
expense = = 76 - - - - 76
| ssuance of restricted stocl 44,200 110 (110) - - - - -
Excesstax benefit related ti
stock-based compensation = - 1,330 - - - - 1,330
Restricted stock
compensation expense

- 6,037 - - - - 6,037

Treasury stock purchase (22,821) - - - - (2,554) (2,554)




Balance, November 30,2008 9,188,692 $ 29,805 $ 54,447 $ - $478,968 $ (31,475) $ (54,625) $477,120
The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Year ended November 30,

(In thousands) 2008 2007 2006
Net income $ 58592 $ 67,239 $ 52,200
Foreign currency translation adjustment (11,860) 8,210 2,330
Defined benefit pension plans 15,237 6,314
Net prior service cost (200) - -
Net actuarial loss (8,666) - -
Comprehensive (loss)/income from joint venture (879) (50) 448
Comprehensive income $ 36,987 $ 90,636 $ 61,292
CONSOLIDATED STATEMENTSOF CASH FLOWS
Year ended November 30,
(In thousands) 2008 2007 2006
OPERATING ACTIVITIES
Net income $ 58592 $ 67,239 $ 52,200
Adjustments to reconcile net income to net cash provided by operating
activities:
Depreciation 20,320 16,993 17,270
Amortization 89 41 170
(Benefit)/provision for deferred income taxes (3,509) 7,016 (5,631)
Earnings in excess of distributions from joint ventures (630) (227) (276)
Loss/(gain) from sale of property, plant and equipment 68 17 (8,864)
(Gain)/loss from sale of discontinued operations - (5,943) 157
Stock compensation expense 6,113 3,850 3,275
Non-cash write-down of assets - 643 -
Changesin operating assets and liabilities:
Receivables, net 1,381 (21,747) (23,284)
Inventories 3,846 (19,200) (25,906)
Prepaid expenses and other current assets 1,802 3,847 (5,890)
Other assets (5,473) (440) 6,323
Trade payables 8,688 (1,626) 6,937
Accrued liabilities and income taxes payable (6,129) 14,024 22,330
Other long-term liabilities and deferred income taxes 3,272 (1,284) (21,968)
Net cash provided by operating activities 88,430 63,203 16,843
INVESTING ACTIVITIES
Proceeds from sale of property, plant and equipment 1,575 288 10,253
Proceeds from sale of discontinued operations - 16,319 115,000
Acquisitions - (5,977) (989)
Additionsto property, plant and equipment (60,697) (47,697) (34,530)
Net cash (used in)/provided by investing activities (59,122) (37,067) 89,734
FINANCING ACTIVITIES
Net change in short-term borrowings - - (8,333)
I ssuance of debt - 2,483 3,279
Repayment of debt (21,126) (12,708) (11,069)
Dividends on Common Stock (10,549) (8,208) (7,201)
I ssuance of Common Stock 420 1,562 7,994
Excesstax benefits related to stock-based compensation 1,330 1,955 2,469
Purchase of treasury stock (2,554) (1,612) (1,202)
Net cash used in financing activities (32,479) (16,528) (13,963)
Effect of exchange rate changes on cash and cash equivalents (8,701) 6,346 2,194
Net change in cash and cash equivalents (11,872) 15,954 94,808
Cash and cash equivalents at beginning of year 155,433 139,479 44,671
Cash and cash equivalents at end of year $ 143561 $ 155433 $ 139,479

The accompanying notes are an integral part of these consolidated financial statements.
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NOTESTO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Principles of Consolidation

The consolidated financial statements include the accounts of Ameron International Corporation and all wholly-owned subsidiaries
("Ameron" or the "Company"). All material intercompany accounts and transactions have been eliminated.

Reclassifications

Certain prior-year balances have been reclassified to conform with the current-year presentation.
Use of Estimates

The preparation of financial statementsin conformity with generally accepted accounting principles requires Management to make
certain estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities and the reported amounts of revenues and expenses. Significant estimates include revenue and costs recorded under
percentage-of-compl etion accounting, assumptions related to benefit plans and reserves associated with management incentives,
receivables, inventories, income taxes, self insurance and environmental and legal contingencies. Actual results could differ from those
estimates.

Revenue Recognition

Revenue for the Fiberglass-Composite Pipe and Infrastructure Products segments is recognized when risk of ownership and title pass,
primarily at the time goods are shipped, provided that an agreement exists between the customer and the Company, the priceis fixed or
determinable and collection isreasonably assured. Revenueis recognized for the Water Transmission Group primarily under the
percentage-of-compl etion method, typically based on completed units of production, since products are manufactured under
enforceable and binding construction contracts, are typically designed for specific applications, are not interchangeabl e between
projects, and are not manufactured for stock. In those casesin which products are manufactured for stock or are not related to specific
construction contracts, revenue is recognized under the same criteria used by the other two segments. Revenue under the percentage-
of-completion method is subject to agreater level of estimation, which affects the timing of revenue recognition, costs and profits.
Estimates are reviewed on a consistent basis and are adjusted periodically to reflect current expectations. Costs attributable to
unpriced change orders are treated as costs of contract performance in the period, and contract revenue isrecognized if recovery is
probable. Disputed or unapproved change orders are treated as claims. Recognition of amounts of additional contract revenue relating
to claims occurs when amounts have been received or awarded with recognition based on the percentage-of-completion methodol ogy.

Research and Development Costs

Research and devel opment costs, which relate primarily to the development, design and testing of products, are expensed as incurred.
Such costs, which areincluded in selling, general and administrative expenses, were $6,723,000 in 2008, $5,724,000 in 2007, and
$5,790,000 in 2006.

Environmental Clean-up Costs

The Company expenses environmental clean-up costs related to existing conditions resulting from past or current operationson asite-
by-site basis. Liabilities and costs associated with these matters, as well as other pending litigation and asserted claims arising in the
ordinary course of business, require estimates of future costs and judgments based on the knowledge and experience of Management
and the Company’slegal counsel. When the Company's exposures can be reasonably estimated and are probable, liabilities and
expenses are recorded.
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I ncome Taxes

Deferred income tax assets and liabilities are computed for differences between the financial statement and income tax bases of assets
and liabilities. Such deferred income tax asset and liability computations are based on enacted tax laws and rates applicable to periods
in which the differences are expected to reverse. Valuation allowances are established to reduce deferred income tax assetsto the
amounts expected to be realized.

The Company is subject to income taxesin the U.S. and in numerous foreign jurisdictions. Judgments, estimates and assumptions are
required in determining tax return reporting positions and in cal culating provisions for income taxes, which are based on interpretations
of tax regulations and accounting pronouncements. Liabilities are established for uncertain tax positions when it is more likely than not
that such positions will be challenged and may not be sustained upon review by taxing authorities. These liabilities are established
through the income tax provisions and are recorded as liabilities on the consolidated balance sheets. Theseliabilities are recal cul ated
as governing laws and facts and circumstances change, such as the closing of atax audit or the expiration of the statute of limitations
for a specific exposure.

Net Income Per Share

Basic net income per share is computed on the basis of the weighted-average number of common shares outstanding during the
periods presented. Diluted net income per share is computed on the basis of the weighted-average number of common shares
outstanding plus the effect of outstanding stock options and restricted stock, using the treasury stock method. Followingisa
reconciliation of the weighted-average number of shares used in the computation of basic and diluted net income per share;

(Dollars I n thousands, except per share data) 2008 2007 2006
Numerator:

Income from continuing operations $ 58592 $ 61,140 $ 50,060

Income from discontinued operations, net of taxes - 6,099 2,140

Net income $ 58592 $ 67,239 $ 52,200
Denominator for basic income per share:

Weighted-average shares outstanding, basic 9,124,557 9,029,487 8,731,839
Denominator for diluted income per share:

Weighted-average shares outstanding, basic 9,124,557 9,029,487 8,731,839

Dilutive effect of stock options and restricted stock 44,499 61,359 139,856

Weighted-average shares outstanding, diluted 9,169,056 9,090,846 8,871,695
Basic net income per share:

Income from continuing operations $ 6.42 $ 6.77 $ 5.73

Income from discontinued operations, net of taxes - .68 25

Net income $ 6.42 $ 745 $ 5.98
Diluted net income per share:

Income from continuing operations $ 6.39 $ 673 $ 5.64

Income from discontinued operations, net of taxes - .67 .24

Net income $ 6.39 $ 740 $ 5.88
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Cash and Cash Equivalents

Cash equivalents represent highly liquid investments with maturities of three months or less when purchased.

I nventory Valuation

Inventories are stated at the lower of cost or market with cost determined principally on the first-in, first-out ("FIFO") method except for
certain steel inventories used by the Water Transmission Group that are valued using the last-in, first-out ("LIFO") method. Significant
changesin steel levels or costs could materially impact the Company's financial statements. Reserves are established for excess,

obsol ete and rework inventories based on estimates of salability and forecasted future demand.

Joint Ventures

Investments in unconsolidated joint ventures or affiliates ("joint ventures') over which the Company has significant influence are
accounted for under the equity method of accounting, whereby the investment is carried at the cost of acquisition, plusthe Company's
equity in undistributed earnings or losses since acquisition. Investmentsin joint ventures over which the Company does not have the
ability to exert significant influence over the investees operating and financing activities are accounted for under the cost method of
accounting. The Company'sinvestment in TAMCO, a steel mini-mill in California, is accounted for under the equity method.
Investmentsin Ameron Saudi Arabia, Ltd. and Bondstrand, Ltd. are accounted for under the cost method due to Management's current
assessment of the Company's influence over these joint ventures.

Property, Plant and Equipment

Items capitalized as property, plant and equipment, including improvementsto existing facilities, are recorded at cost. Construction in
progress represents capital expendituresincurred for assets not yet placed in service. Capitalized interest was not material for the
periods presented. Depreciation is computed principally using the straight-line method based on estimated useful lives of the assets.
L easehold improvements are amortized over the shorter of the life of the improvement or the term of the lease. Useful lives are as
follows:

Useful
Lives
(in years)
Buildings 10-40
Machinery and equi pment

Autos, trucks and trailers 3-8
Cranes and tractors 5-15
M anufacturing equipment 3-15
Other 3-20

Goodwill and I ntangible Assets
Intangible assets are amortized on a straight-line basis over periods ranging from three to 15 years.

The cost of an acquired businessis allocated to the acquired net assets based on the estimated fair values at the date of
acquisition. The excess of the cost of an acquired business over the aggregate fair valueis recorded as goodwill. Goodwill is not
amortized, but instead tested for impairment at least annually. Such tests require Management to make estimates about future cash
flows and other factors to determine the fair value of the respective assets.

The Company reviews the recoverability of intangible and other long-lived assets for impairment whenever events or changesin
circumstancesindicate that the carrying val ue of such assets may not be recoverable. If the estimated, future, undiscounted cash flows
from the use of an asset are less than its carrying value, awrite-down is recorded to reduce the related asset to estimated fair value.
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Self Insurance

The Company typically utilizes third-party insurance subject to varying retention levels (deductibles or self insurance) and aggregate
limits. The Company is self insured for aportion of the losses and liabilities primarily associated with workers compensation claims
and general, product and vehicleliability. Lossesare accrued based upon the Company's estimates of the aggregate liability for claims
incurred using historical experience and certain actuarial assumptions followed in theinsurance industry. The estimate of self
insurance liability includes an estimate of incurred but not reported claims, based on data compiled from historical experience.

Foreign Currency Translation

Thefunctional currencies for the Company's foreign operations are the applicable local currencies. The translation from the applicable
foreign currenciesto U.S. dollarsis performed for balance sheet accounts using current exchange ratesin effect at the balance sheet
date and for revenue and expense accounts using a weighted-average exchange rate during the period. The resulting translation
adjustments are recorded in accumulated other comprehensive income (loss). Translation adjustments arising from intercompany
advances that are permanent in nature are also included in accumulated other comprehensive income (10ss). Gains or |osses resulting
from foreign currency transactions areincluded in other income, net.

Derivative Financial | nstruments and Risk Management

The Company operates internationally, giving rise to exposure to market risks from changesin foreign exchange rates. From time to
time, derivative financial instruments, primarily foreign exchange contracts, are used by the Company to reduce thoserisks. The
Company does not hold or issue financial or derivative financial instruments for trading or speculative purposes. Asof November 30,
2008 and 2007, the Company had foreign currency forward contracts with an aggregate fair value of $63,000 and $2,000,

respectively. The Company does not apply hedge accounting for these derivative financial instruments. These derivatives are not
designated as hedges for accounting purposes. Net changesin fair values of the underlying instruments are recognized in earnings.

Fair Value of Financial | nstruments

Thefair value of financial instruments, other than long-term debt or derivatives, approximates the carrying value because of the short-
term nature of such instruments.

Concentration of Credit Risk

Financial instruments that subject the Company to credit risk consist primarily of cash equivalents, trade accounts receivable, and
forward foreign exchange contracts. The Company records an allowance for doubtful accounts based on historical experience and
expected trends. Credit risk with respect to trade accounts receivable is generally distributed over alarge number of entities comprising
the Company's customer base and is geographically dispersed. The Company performs ongoing credit evaluations of its customers,
maintains an allowance for doubtful accounts and, in certain instances, maintains credit insurance. The Company actively evaluates
the creditworthiness of the financial institutions with which it conducts business. |f the financial condition of the Company’s
customers were to deteriorate, resulting in an inability to make payment, additional allowances may be required.

Stock-Based Compensation

Effective December 1, 2005, the Company adopted Statement of Financial Accounting Standards (“SFAS’) No. 123 (revised 2004),

“ Share-Based Payments,” using the Modified Prospective Application method. SFAS No. 123 (R) requires the Company to measure all
employee stock-based compensation awards using the fair-value method and to record such expense in its consolidated financial
statements as described in Note 13, herein. Under the Modified Prospective Application method, financial results for the prior periods
have not been adjusted.

Table of Contents
40




AMERON INTERNATIONAL CORPORATION AND SUBSIDIARIES

Other Comprehensive Loss

The components of accumulated other comprehensive loss at November 30, were as follows:

2008 2007
Tax Tax
(In thousands) Before Tax Benefit Net of Tax Before Tax Benefit Net of Tax
Foreign currency translation
adjustment $ (3,732) $ - % (3732) $ 8128 $ - $ 8,128
Comprehensive loss from TAMCO (2,025) - (2,025) (1,146) - (1,246)
Defined benefit pension plans
Net actuarial loss (45,010) 21,322 (23,688) (24,626) 9,604 (15,022)
Net prior service cost (2,312) 282 (2,030) (3,000) 1,170 (1,830)
Accumulated other comprehensive
loss $ (53,079 $ 21,604 $ (31475 $ (20,644) $ 10,774  $ (9,870)

New Accounting Pronouncements

In July 2006, the Financial Accounting Standards Board (“FASB”) issued Interpretation (“FIN”) No. 48, “ Accounting for Uncertainty in
Income Taxes - an interpretation of FASB Statement No. 109.” FIN No. 48 clarifies the accounting for uncertainty in income taxes
recognized in an entity’sfinancial statementsin accordance with SFAS No. 109 and prescribes arecognition threshold and
measurement attribute for financial statement disclosure of tax positions taken or expected to be taken on atax return. The minimum
threshold is defined in FIN No. 48 as atax position that is more likely than not to be sustained upon examination by the applicable
taxing authority, including resolution of any related appeals or litigation processes, based on the technical merits of the position. The
tax benefit to be recognized is measured as the largest amount of benefit that is greater than 50 percent likely of being realized upon
ultimate settlement. FIN No. 48 must be applied to all existing tax positions upon initial adoption. The cumulative effect of applying FIN
No. 48 at adoption isto be reported as an adjustment to beginning retained earnings for the year of adoption. FIN No. 48 was effective
for the first quarter of the Company’s 2008 fiscal year. Prior to December 1, 2007, the Company recorded reserves related to uncertain
tax positions as a current liability. Upon adoption of FIN No. 48, the Company reclassified tax reserves related to uncertain tax
positions for which a cash payment was not expected within the next 12 months to noncurrent liabilities. The Company’s adoption of
FIN No. 48 did not require a cumulative adjustment to the opening balance of retained earnings.

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements.” SFAS No. 157 establishes aframework for measuring
fair valuein accordance with U.S. generally accepted accounting principles, and expands disclosure about fair value

measurements. SFAS No. 157 is effective for financial statementsissued for fiscal years beginning after November 15, 2007. Relativeto
SFAS No. 157, the FASB issued FASB Staff Position (“FSP”) FASB Statements (“FAS’) 157-1, FAS 157-2 and FAS 157-3in 2008. FSP
FAS 157-1 amends SFAS No. 157 to exclude SFAS No. 13, “ Accounting for Leases,” and its related interpretive accounting
pronouncements that address |easing transactions. FSP FAS 157-2 delays the effective date of SFAS No. 157 to fiscal years beginning
after November 15, 2008 for al non-financial assets and non-financial liabilities, except those that are recognized or disclosed at fair
valuein thefinancial statements on arecurring basis. FSP FAS 157-3 clarifieshow SFAS No. 157 should be applied when valuing
securitiesin marketsthat are not active. The Company adopted SFAS No. 157, as amended, effective December 1, 2007 with the
exception of the application of SFAS No. 157 to non-recurring non-financial assets and non-financial liabilities. The adoption of SFAS
No. 157 did not have a significant impact on the Company’ s financial results of operations or financial position. Further information
about the application of SFAS No. 157 may be found in Note (19), herein.
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In September 2006, the FASB issued SFAS No. 158, "Employers Accounting for Defined Benefit Pension and Other Postretirement
Plans," amending FASB Statement No. 87, “Employers’ Accounting for Pensions,” FASB Statement No. 88, “Employers Accounting
for Settlements and Curtailments of Defined Benefit Pension Plans and for Termination Benefits,” FASB Statement No. 106,
“Employers Accounting for Postretirement Benefits Other Than Pensions,” and FASB Statement No. 132, “Employers Disclosures
about Pensions and Other Postretirement Benefits.” SFAS No. 158 requires companies to recognize the overfunded or underfunded
status of adefined benefit postretirement plan (other than a multiemployer plan) as an asset or liability initsfinancial statements and to
recognize changesin that statusin the year in which the changes occur. SFAS No. 158 also requires a company to measure the funded
status of aplan as of the date of its year-end financial statements. The Company adopted the recognition provisions of SFAS No. 158
in 2008. See Note (16), herein, for information regarding the impact of adopting the recognition provisions of SFAS No. 158. The
Company has not yet adopted the measurement provisions which are not effective until 2009. The Company is evaluating whether the
adoption of the measurement provision of SFAS No. 158 will have amaterial effect on its consolidated financial statements.

In September 2006, the FASB issued Emerging Issues Task Force (“EITF”) Issue No. 06-4, “ Accounting for Deferred Compensation and
Postretirement Benefit Aspects of Endorsement Split-Dollar Life Insurance Arrangements,” effective for fiscal years beginning after
December 15, 2007. EITF Issue No. 06-4 requires that, for split-dollar life insurance arrangements providing a benefit to an employee
extending to postretirement periods, an employer should recognize aliability for future benefitsin accordance with SFAS No. 106,
“Employers’ Accounting For Postretirement Benefits Other Than Pensions.” EITF Issue No. 06-4 requires that recognition of the
effects of adoption should be either by (a) a change in accounting principle through a cumulative-effect adjustment to retained
earnings as of the beginning of the year of adoption or (b) a change in accounting principle through retrospective application to all
prior periods. The Company is evaluating whether the adoption of EITF Issue No. 06-4 will have amaterial effect on its consolidated
financial statements. The Company will adopt EITF Issue No. 06-4 in the first quarter of the fiscal year beginning December 1, 2008.

In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Financial Liabilities.” SFASNo. 159
allows an entity the irrevocable option to elect fair value for theinitial and subsequent measurement for certain financial assets and
liahilities on a contract-by-contract basis. SFAS No. 159 also provides companies the opportunity to mitigate volatility in reported
earnings caused by measuring related assets and liabilities differently without having to apply complex hedge accounting

provisions. SFASNo. 159 was adopted by the Company as of December 1, 2007. The Company irrevocably elected not to exercise the
fair value option. The adoption of SFAS No. 159 did not have amaterial effect on the Company’s consolidated financial statements.

In June 2007, the FASB issued EITF Issue No. 06-11, “ Accounting for Income Tax Benefits of Dividends on Share-Based Payment
Awards,” effectivefor fiscal years beginning after December 15, 2007. EITF Issue No. 0611 requires on a prospective basis that the tax
benefit related to dividend equivalents paid on restricted stock and restricted stock units which are expected to vest, be recorded as an
increase to additional paid-in capital. The adoption of EITF Issue No. 06-11 is not expected to have amaterial effect on the Company’s
consolidated financial statements. The Company will adopt EITF Issue No. 06-11 in the first quarter of thefiscal year beginning
December 1, 2008.

In December 2007, the FASB issued SFAS No. 141(R), “Business Combinations.” SFAS No. 141(R) amends accounting and reporting
standards associated with business combinations and requires the acquiring entity to recognize the assets acquired, liabilities assumed
and noncontrolling interestsin the acquired entity at the date of acquisition at their fair values. Inaddition, SFAS No. 141(R) requires
that direct costs associated with an acquisition be expensed as incurred and sets forth various other changes in accounting and
reporting related to business combinations. SFAS No. 141(R) applies prospectively to business combinations for which the acquisition
dateison or after the beginning of the first annual reporting period beginning on or after December 15, 2008. An entity may not apply
SFAS No. 141(R) before that date. Thefirst such reporting period for the Company will be the fiscal year beginning December 1, 2009.
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In December 2007, the FASB issued SFAS No. 160, “Noncontrolling Interests in Consolidated Financial Statements, an amendment of
ARB No. 51.” SFAS No. 160 amends the accounting and reporting for noncontrolling interests in a consolidated subsidiary and the
deconsolidation of asubsidiary. Included in this statement isthe requirement that noncontrolling interests be reported in the equity
section of the balance sheet. SFASNo. 160 is effectivefor fiscal years, and interim periods within those fiscal years, beginning on or
after December 15, 2008. Earlier adoptionis prohibited. Thefirst such reporting period for the Company will be the fiscal year
beginning December 1, 2009.

In March 2008, the FASB issued SFAS No. 161, “Disclosures about Derivative Instruments and Hedging Activities — an amendment of
FASB Statement No. 133,” effective for fiscal years beginning after November 15, 2008, with early application encouraged. SFAS No.
161 amends and expands the disclosure requirements for derivative instruments and hedging activities by requiring enhanced
disclosures about how and why the Company uses derivative instruments, how derivative instruments and related hedged items are
accounted for, and how derivative instruments and related hedged items affect the Company’sfinancial position, financial performance
and cash flows. The adoption of SFAS No. 161 is not expected to have amaterial effect on the Company’s consolidated financial
statements. The Company will adopt SFAS No. 161 in thefirst quarter of the fiscal year beginning December 1, 2008.

In June 2008, the FASB issued FSP EITF 03-6-1, “ Determining Whether Instruments Granted in Share-Based Payment Transactions Are
Participating Securities,” which addresses whether unvested instruments granted in share-based payment transactions that contain
nonforfeitable rights to dividends or dividend equivalents are participating securities subject to the two-class method of computing
earnings per share under SFAS No. 128, “Earnings Per Share.” FSP EITF 03-6-1 is effective for financial statementsissued for fiscal
years, and interim periods within those fiscal years, beginning on or after December 15, 2008. Earlier adoption is prohibited. The
adoption of FSP EITF 03-6-1 is not expected to have amaterial effect on the Company’s consolidated financial statements.

In December 2008, the FASB issued EITF Issue No. 08-6, “ Equity Method Investment Accounting Consideration,” effective for fiscal
years beginning after December 15, 2008. EITF Issue No. 08-6 requires an equity method investor to account for itsinitial investment at
cost and shall not separately test an investee's underlying indefinite-lived intangible assets for impairment. It also requires an equity
method investor to account for share issuance by an investee asif the investor had sold a proportionate share of itsinvestment. The
resulting gain or loss shall be recognized in earnings. The Company is evaluating whether the adoption of EITF Issue No. 08-6 will
have amaterial effect onits consolidated financial statements.

In December 2008, the FASB issued FSP FAS 132(R)-1, “Employers' Disclosures about Postretirement Benefit Plan Assets,” amending
FASB Statement No. 132(R), “Employers Disclosures about Pensions and Other Postretirement Benefits,” effective for fiscal years
ending after December 15, 2009. FSP FAS 132(R)-1 requires an employer to disclose investment policies and strategies, categories, fair
value measurements, and significant concentration of risk among its postretirement benefit plan assets. The adoption of FSP FAS 132
(R)-1is not expected to have amaterial effect on the Company’s consolidated financial statements.

Supplemental Cash Flow Information

(In thousands) 2008 2007 2006

Interest paid $ 3,256 $ 39% $ 4,891

Income taxes paid 14,862 18,687 9,663
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Business Acquisitions

The Company made no acquisitionsin the fiscal year ending November 30, 2008. 1n October 2007, the Company acquired the business
of Polyplaster, Ltda. (“Polyplaster”) for $5,977,000 plus an earn out that could total $1,500,000 based on the post-

acquisition performance of the acquired business. The purchase price was assigned primarily to property, plant and equipment, and
inventory. Results of operationswould not have been significantly different had the acquisition been completed at the beginning of
periods presented. Polyplaster is afiberglass-pipe manufacturer located in Betim, Brazil, near the city of Belo Horizonte which supplies
polyester, fiberglass-pipe systemsto the water, wastewater and industrial markets. This acquisition expands the Company’s operations
in South America. 1n 2006, the Company acquired the assets of Tubos'Y Activos (“Tubos”), asteel fabrication operation located in
Mexicali, Mexico, for $989,000. Polyplaster isincluded in the Fiberglass-Composite Pipe Group; Tubosisincluded in the Water
Transmission Group.

NOTE 2- DISCONTINUED OPERATIONS

On August 1, 2006, the Company completed the sale of its Performance Coatings & Finishes business (the "Coatings Business") to
PPG Industries, Inc. ("PPG") for $115,000,000 in cash upon the closing, plus post-closing adjustments of $13,663,000, not including
interest. 1n 2006, the Company recognized a pretax gain of $862,000 subject to the final purchase price adjustment. Provision for
income tax related to the gain was $1,019,000 which resulted in a net loss of $157,000.

During 2007, the Company completed disposition of several retained properties formerly used by the Coatings Business and recognized
anet gain of $5,251,000. In 2007, the Company also recognized a net gain of $107,000 resulting from the final settlement with PPG. In
addition, the Company recognized $156,000 of research and development tax credits related to the Coatings Businessin 2007. The 2007
tax credit was due to the retroactive application of tax legislation enacted in 2007. During the fourth quarter of 2007, the Company
recognized a net tax benefit of $585,000 due to an adjustment in tax expense related to the gain on the sale of the Coatings

Business. Income taxes on gain from sale of discontinued operations in 2006 reflected the allocation of sale proceeds to various taxing
jurisdictions, which resulted in certain tax losses without tax benefits.

The results of operations for the discontinued business were as follows for the year ended November 30:

(In thousands) 2007 2006

Revenue from discontinued operations $ - $ 152,190
Income from discontinued operations before disposal, before income taxes $ - 3% 5,308
Income taxes on income from discontinued operations 156 (3,011)
Income from discontinued operations before disposal, net of taxes 156 2,297
Gain from sale of discontinued operations, before income taxes 5,358 862
Income taxes on gain from sale of discontinued operations 585 (1,019)
Gain/(loss) on sale of discontinued operations, net of taxes 5,943 (157)
Income from discontinued operations, net of taxes $ 6,099 $ 2,140

Prior period income statement amounts have been reclassified to present the operating results of the Coatings Business as a
discontinued operation. Prior period balance sheets and cash flow statements have not been adjusted.
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NOTE 3- OTHER INCOME, NET

Other income, net was as follows for the year ended November 30:

(In thousands) 2008 2007 2006

Dividends from joint ventures-cost method $ 4,010 $ 2451 % =
Royalties, fees and other income 1,361 751 887
(Loss)/gain on sale of property, plant and equipment (68) a7 8,837
Foreign currency loss (1,339) (116) (1,089)
Other 4,258 2,961 2,762

$ 8,222 §$ 6,030 $ 11,397

NOTE 4 - RECEIVABLES

Receivables were as follows at November 30:

(In thousands) 2008 2007

Trade $ 155,061 $ 156,562
Joint ventures 1,380 2,714
Other 32,529 32,294
Allowances (7,009) (6,235)

$ 181,961 $ 185335

The Company’ s provision for bad debts was $4,419,000 in 2008, $3,248,000 in 2007, and $1,351,000 in 2006. Trade receivablesincluded
unbilled receivables related to the percentage-of-compl etion method of revenue recognition of $24,706,000 and $45,578,000 at November
30, 2008 and 2007, respectively.

NOTE 5—INVENTORIES

Inventories were as follows at November 30:

(In thousands) 2008 2007

Finished products $ 44,033 3 41,580
Materials and supplies 33,485 28,246
Productsin process 18,127 27,891

$ 95645 $ 97,717

Certain steel inventories used by the Water Transmission Group are valued using the LIFO method. Inventories valued using the LIFO
method comprised 21.5% and 17.5% of consolidated inventories at November 30, 2008 and 2007, respectively. During 2008, inventory
guantities subject to valuation using the L1FO method declined; while steel pricesincreased significantly. The decreasein cost of
goods sold of approximately $8,233,000 associated with the liquidation of LIFO inventory quantities carried at historically lower costs
was offset by an increase in cost of goods sold of approximately $6,390,000 due to the increase in steel prices. The impact was a net
decreasein LIFO reserve of $1,843,000. If inventoriesvalued using the LIFO method were valued using the FIFO method, total
inventories would have increased by $7,906,000 and $9,749,000 at November 30, 2008 and 2007, respectively.
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NOTE 6 - JOINT VENTURES

Investments, advances and equity in undistributed earnings of joint ventures were as follows at November 30:

(In thousands) 2008 2007
I nvestment--equity method $ 14,428 3 14,677
Investments--cost method 3,784 3,784

$ 18212 $ 18,461

The Company's ownership of joint ventures is summarized below:

Owner ship
Products Joint Ventures I nterest
Fiberglass pipe Bondstrand, Ltd. 40%
Concrete pipe Ameron Saudi Arabia, Ltd. 30%
Steel products TAMCO 50%
Investmentsin joint ventures and the amount of undistributed earnings were as follows:
Fiberalass Concrete Steel
(In thousands) Pipe Pipe Products Total
Cost $ 3,784 $ - 3 8,482 $ 12,266
Accumulated compr ehensive loss from joint venture - - (2,025) (2,025)
Accumulated equity in undistributed ear nings - - 7,971 7,971
I nvestment, November 30, 2008 $ 3,784 $ - $ 14428 $ 18,212
2008 Dividends $ 2514 $ 1,496 $ 10,808 $ 14,818
Cost $ 3784 $ - % 8482 $ 12,266
Accumulated comprehensive loss from joint venture - - (1,246) (1,246)
Accumulated equity in undistributed earnings - - 7,341 7,341
Investment, November 30, 2007 $ 3784 $ - $ 14677 $ 18,461
2007 Dividends $ 2451 $ - $ 16,792 $ 19,243

The Company provides for income taxes on the undistributed earnings of its joint ventures to the extent such earnings areincluded in
the consolidated statements of income.
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Theinvestment in TAM CO was recorded based on audited financial statements as of November 30, 2008. Condensed financial data of
TAMCO, aninvestment which is accounted for under the equity method, were as follows:

Financial Condition (at November 30,)

(In thousands) 2008 2007
Current assets $ 64,168 $ 80,167
Noncurrent assets 47,978 40,215

$ 112,146 $ 120,382

Current liabilities $ 58,691 $ 67,147
Noncurrent liabilities 8,855 8,140
Stockholders' equity 44,600 45,095

$ 112,146 $ 120,382

Results of Operations (year ended November 30,)

(In thousands) 2008 2007 2006

Net sales $ 365957 $ 268,208 $ 273,036
Gross profit 49,927 66,494 61,336
Net income 22,877 34,037 30,559

TAMCO's 2008 fourth-quarter resultsincluded a$9.8 million pretax write-down of inventory to the lower of cost or market as aresult of
the recent reduction in steel rebar selling prices. The Company recognized $2,025,000 and $1,146,000 in accumulated other

comprehensive loss at November 30, 2008 and 2007, respectively, which representsiits proportionate share of TAMCO's accumul ated
other comprehensive loss.

TAMCO's primary source of financing isa$60 million credit facility. Approximately $50 million is currently outstanding under the credit
facility, which is scheduled to expire on March 1, 2009. TAMCO has received a commitment from its bank, subject to certain conditions
precedent to closing, for aone year credit facility that decreases to $35 million effective May 1, 2009. Separately, TAMCO's

sharehol ders agreed to provide $22 million to TAMCO by February 28, 2009. The Company’s share of the funding from shareholders
totals $11 million. The Company may provide additional funding to TAMCO if TAMCO is unable to finalize the bank facility or obtain
other third-party financing. TAMCO's ability to issue dividends will be dependent on its future cash position and limited by terms of
its financing arrangements.

Saestojoint ventures totaled $4,365,000 in 2008, $3,873,000 in 2007, and $5,888,000 in 2006.
NOTE 7- OTHER ASSETS

Other assets were as follows at November 30:

(In thousands) 2008 2007

Cash surrender value of insurance policies $ 25584 $ 25294
Assets held for sale 2,302 3,599
Other 10,389 5,251

$ 38275 $ 34,144
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NOTE 8- ACCRUED LIABILITIES

Accrued liabilities were as follows at November 30:

(In thousands) 2008 2007

Self insurance reserves $ 38159 $ 29,877
Compensation and benefits 21,121 22,843
Commissions and royalties 3,498 1,866
Reservesfor pending claims and litigation 3,328 2,331
Product warranties and guarantees 3,238 3,590
Taxes (other than income taxes) 3,090 3,363
Deferred Income 1,461 13,759
Interest 44 172
Other 5,599 6,635

$ 79538 $ 84,436

Deferred income related to prepayments made by customers. The net decrease from 2007 to 2008 reflected revenue recognized by the
Company’s Water Transmission Group as projects were completed during 2008. The Company's product warranty accrual reflects
Management's estimate of probable liability associated with product warranties. The Company generally provides a standard product
warranty not exceeding one year from date of purchase. Management establishes product warranty accruals based on historical
experience and other currently-available information. Changesin the product warranty accrual for the year ended November 30 were as
follows:

(In thousands) 2008 2007

Balance, beginning of period $ 3590 $ 3,146
Payments (1,925) (2,594)
Warranty adjustment (162) 130
Warranties issued during the period 1,735 2,908
Balance, end of period $ 3,238 $ 3,590

NOTE 9- OTHER LONG-TERM LIABILITIES

Other long-term liabilities were as follows at November 30:

(In thousands) 2008 2007

Accrued pension cost $ 39261 $ 23,345
Taxes payable 7,393 -
Compensation and benefits 3,206 3,336
Other 190 1,733

$ 50050 $ 28,414

During 2008, the Company adopted FIN 48 which resulted in areclassification of $7,393,000 of tax reserves related to uncertain tax
positions for which a cash payment is not expected within the next 12 months to noncurrent liabilities.
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NOTE 10- INCOME TAXES

The provision for income taxes included the following for the year ended November 30:

(In thousands) 2008 2007 2006
Current
Federal $ 6,605 $ (2,678) 3 14,615
Foreign 12,329 7,413 5,364
State 1,530 (1,392) 3,459
$ 20464 $ 3343 $ 23,438
Deferred
Federal $ (1,590) $ 10646 $ (10,309)
Foreign (1,617) (5,078) (386)
State (302) 1,448 (1,838)
(3,509) 7,016 (12,533)
Provision for income taxes $ 16,955 $ 10359 $ 10,905
Deferred income tax assets/(liabilities) were comprised of the following as of November 30:
(In thousands) 2008 2007
Current deferred income taxes
Self-insurance and claims reserves $ 12,216 $ 10,572
Inventories 5,967 5,541
Employee benefits 4,414 4,406
Accounts receivable 848 1,731
Valuation allowances (2,518) (2,641)
Other 4,655 2,837
Net current deferred income tax assets $ 25,582 $ 22,446
Noncurrent deferred income taxes
Net operating loss carry-overs $ 9,556 $ 12,597
Pension benefit costs 13,924 6,134
Employee benefits 1,549 1,661
Investments (536) (227)
Valuation allowances (7,730) (12,969)
Property, plant and equipment (16,296) (17,277)
Other 490 (1,457)
Net noncurrent deferred income tax assets/(liabilities) $ 957 $ (11,538)
Net deferred income tax assets $ 26,539 $ 10,908

Table of Contents

49




AMERON INTERNATIONAL CORPORATION AND SUBSIDIARIES

As of November 30, 2008, the Company had foreign net operating loss carry-overs of approximately $34,900,000. A full valuation
allowance has been provided against these net operating |osses except for $17,000,000 of net operating |osses generated by the
Company’s subsidiary in the Netherlands, which has shown recent profitability. The balance of the valuation allowance appliesto
certain foreign deferred tax assets and certain other deferred tax assets that will likely not result in atax benefit. The net valuation
allowance decreased by $5,363,000 in 2008, compared to 2007. This net decrease included a $6,479,000 decrease in the valuation
allowance for foreign net operating loss carry-overs and other foreign deferred tax assets for which no benefit has been

recognized. Included in this decrease was arelease of $1,100,000 in 2008 and $3,200,000 in 2007 of valuation allowance related to the
Company’s subsidiary in the Netherlands due to profitability in 2007 and 2008, and projected profitability in the future. The decreasein
2008 was partially offset by a net increase in the valuation allowance related to executive compensation deductions.

The tax provision represents effective tax rates of 26.0%, 18.5% and 23.0% of income before income taxes for the years ended November
30, 2008, 2007 and 2006, respectively. A reconciliation of income taxes provided at the effective income tax rate and the amount
computed at the federal statutory income tax rate of 35.0% is asfollows for the year ended November 30:

(In thousands) 2008 2007 2006
Domestic pretax income $ 9,883 $ 6,721 $ 30,036
Foreign pretax income 55,327 49,395 17,379
$ 65210 $ 56,116 $ 47,415
Taxes at federal statutory rate $ 22823 % 19641 $ 16,596
State taxes, net of federal tax benefit 798 (293 1,053
Foreign earnings taxed at different rates, including withholding taxes (4,010) (4,782) 1,264
Percentage depletion (587) (618) (558)
Non-deductible compensation 2,462 2,612 1,702
Research and devel opment credits (398) (449 (28)
Section 199 deduction (521) (262) (490)
Settlement of tax examinations (2,920) (1,285) (7,233)
Investment write-off - (4,723) -
Other, net (692) 518 (1,401)

$ 16,955 $ 10,359 $ 10,905

The Company filestax returnsin numerous jurisdictions and is subject to audit in these jurisdictions. During the year ended November
30, 2008, the Company was audited by the Internal Revenue Service (“IRS") for 2005 and 2006, with no material assessment; and the
statute of limitations for 2004 expired. Although the 2005 and 2006 examinations were compl eted, the statutes are still open for 2005 and
forward. Inaddition, the financial statements reflect settlements with other local and foreign jurisdictions. The net impact to the
Company’sfinancial statements as aresult of these federal, foreign and local jurisdiction settlements was a reduction of $2,920,000in
income taxes payable.

During the year ended November 30, 2007, the Company was not under federal audit; and the statute of limitations for 2003 expired. In
2006, the IRS finalized its examination of the Company’s 1996 through 1998 federal income tax returns aswell asitsreturnsfor 1999
through 2002. The results of these examinations, which included a concurrent review of the Company’s claimsfor research and
development credits for tax years 1998-2000, are reflected in the financial statements. In addition, the financial statements reflect
settlements with other local and foreign jurisdictions. The net impact to the Company’s financial statements as aresult of these federal,
foreign and local jurisdiction settlements was a reduction of $7,233,000 in income taxes payable in 2006.

The Company intends to permanently reinvest its unrepatriated foreign earnings. The cumulative amount of undistributed earnings of
foreign subsidiaries was $94,000,000 at November 30, 2008. The Company has not provided deferred taxes on the earnings, and the
additional U.S. income tax on the unremitted foreign earnings, if repatriated, may be offset in whole or in part by foreign tax credits.
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Prior to December 1, 2007, the Company recorded reserves related to uncertain tax positions as acurrent liability. Upon adoption of FIN
No. 48, the Company reclassified tax reserves related to uncertain tax positions for which a cash payment is not expected within the next
12 monthsto noncurrent liabilities. The Company’s adoption of FIN No. 48 did not require a cumulative adjustment to the opening
balance of retained earnings.

A reconciliation of unrecognized tax benefits from December 1, 2007 to November 30, 2008 follows:

(In thousands) 2008

Unrecognized tax benefits at December 1, 2007 $ 13,102
Increases for positions taken in current year 1,157
Increases for positionstaken in prior years 658
Decreases for positions taken in prior years (6,557)
Decreases for settlements with taxing authorities (145)
Decreases for lapsesin the applicable statute of limitations (799)
Unrecognized tax benefits at November 30, 2008 $ 7,416

At November 30, 2008, the total amount of gross unrecognized tax benefits, excluding interest, was $7,416,000. Thisamount is not
reduced for offsetting benefits in other tax jurisdictions and for the benefit of future tax deductionsthat would arise as aresult of
settling such liabilities asrecorded. Of this amount, $3,951,000 would reduce the Company’sincome tax expense and effective tax rate,
after giving effect to offsetting benefits from other tax jurisdictions and resulting future deductions. At December 1, 2007, the total
amount of gross unrecognized tax benefits, excluding interest, was $13,102,000.

The Company anticipates that it is reasonably possible that the total amount of unrecognized tax benefits may significantly change
within the succeeding 12 months as aresult of the expiration of certain state statutes of limitations for examination and the settlement of
certain state audits. The Company estimates that these events could reasonably result in a possible decrease in unrecognized tax
benefits of $1,233,000.

The Company accrues interest and penalties related to unrecognized tax benefits asincome tax expense. Accrualstotaling
$1,098,000 were recorded as aliability in the Company’ s consolidated balance sheet at November 30, 2008, compared to $1,415,000 as of
December 1, 2007.

The Company’ s federal income tax returns remain subject to examination for 2007 and forward. The Company files multiple state income
tax returns, including California, Hawaii, Arizonaand Texas, with open statutes ranging from 2000 through 2008. The Company also
files multiple foreign income tax returns and remains subject to examination in multiple foreign jurisdictions, including the Netherlands,
Brazil, Singapore and Malaysia, for years ranging from 1996 through 2008.

NOTE 11 - DEBT

Short-term borrowings consist of loans payable under bank credit lines. There were no short-term borrowings outstanding at November
30, 2008 and at November 30, 2007. At November 30, 2008, the equivalent of $12,573,000 was available under short-term credit lines.

Dometically, as of November 30, 2008, the Company maintained a $100,000,000 revolving credit facility with six banks (the
"Revolver"). At November 30, 2008, $18,167,000 of the Revolver was utilized for standby letters of credit; therefore, $81,833,000 was
available. Under the Revolver, the Company may, at its option, borrow at floating interest rates (LIBOR plus a spread ranging

from .75% to 1.625% based on the Company’ s financial condition and performance), at any time until September 2010, when all
borrowings under the Revolver must be repaid.

Foreign subsidiaries also maintain unsecured revolving credit facilities and short-term facilitieswith banks. Foreign subsidiaries may
borrow in various currencies, at interest rates based upon specified margins over money market rates. Short-term lines permit
borrowings up to $17,800,000. At November 30, 2008, there were no borrowings under these facilities.

Table of Contents
51




AMERON INTERNATIONAL CORPORATION AND SUBSIDIARIES

The Company intends for short-term borrowing under certain bank facilities utilized by the Company and its foreign subsidiaries to be
refinanced on along-term basis viathe Revolver. The amount available under the Revolver exceeded such short-term borrowing at
November 30, 2007.

L ong-term debt consisted of the following as of November 30:

(In thousands) 2008 2007
Fixed-rate notes:
5.36%, payable in annual principal installments of $10,000 $ 10,000 $ 20,000
4.25%, payable in Singapore Dollars, in annual principal installments of $6,763 27,052 35,274
Variable-rate industrial development bonds:
payable in 2016 (1.32% at November 30, 2008) 7,200 7,200
payablein 2021 (1.32% at November 30, 2008) 8,500 8,500
Variable-rate bank revolving credit facility - 3,674
52,752 74,648
L ess current portion (16,763) (17,055)

$ 35989 $ 57,593

Future maturities of long-term debt were as follows as of November 30, 2008:

Year ending
(In thousands) November 30, Amount

2009 $ 16,763
2010 6,763
2011 6,763
2012 6,763
2013 -

Thereafter 15,700

$ 52752

The Company's lending agreements contain various restrictive covenants, including the requirement to maintain specified amounts of
net worth and restrictions on cash dividends, borrowings, liens, investments, guarantees, and financial covenants. The Company is
required to maintain consolidated net worth of $181.4 million plus 50% of net income and 75% of proceeds from any equity issued after
January 24, 2003. The Company's consolidated net worth exceeded the covenant amount by $167.9 million as of November 30, 2008. The
Company isrequired to maintain a consolidated leverage ratio of consolidated funded indebtedness to earnings before interest, taxes,
depreciation and amortization ("EBITDA") of no more than 2.5 times. At November 30, 2008, the Company maintained a consolidated
leverage ratio of .54 times EBITDA. Lending agreements require that the Company maintain qualified consolidated tangible assets at
least equal to the outstanding secured funded indebtedness. At November 30, 2008, qualifying tangible assets equaled 4.15 times
funded indebtedness. Under the most restrictive fixed charge coverage ratio, the sum of EBITDA and rental expense less cash taxes
must be at least 1.50 times the sum of interest expense, rental expense, dividends and scheduled funded debt payments. At November
30, 2008, the Company maintained such afixed charge coverage ratio of 2.68 times. Under the most restrictive provisions of the
Company's lending agreements, approximately $26.8 million of retained earnings was not restricted, at November 30, 2008, asto the
declaration of cash dividends or the repurchase of Company stock. At November 30, 2008, the Company was in compliance with all
covenants.

The Revolver, the 5.36% term notes and the 4.25% term notes are collateralized by substantially all of the Company's assets. The
industrial revenue bonds are supported by standby letters of credit that are issued under the Revolver. Theinterest rate on the
industrial development bonds is based on aweekly index of tax-exempt issues plus a spread of .20%. Certain note agreements contain
provisions regarding the Company's ability to grant security interests or liensin association with other debt instruments. If the
Company grants such a security interest or lien, then such notes will be secured equally and ratably aslong as such other debt shall be
secured.
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Interest income and expense were as follows for the year ended November 30:

(In thousands) 2008 2007 2006

I nterest income $ 3871 $ 5161 $ 2,899
Interest expense (2,338) (3,234) (4,581)
I nterest income/(expense), net $ 1533 $ 1927 $ (1,682)

The following disclosure of the estimated fair value of the Company's debt is prepared in accordance with the requirements of SFAS
No. 157, "Fair Value Measurements." SFAS No. 157 definesfair value, establishes aframework for measuring fair value, establishes a
fair value hierarchy based on the inputs used to measure fair value and enhances disclosure requirements for fair value

measurements. The estimated fair value amounts were determined by the Company using available market information and appropriate
valuation methodologies. Considerable judgment isrequired to develop the estimated fair value, thus the estimates provided herein are
not necessarily indicative of the amountsthat could be realized in a current market exchange.

Carrying Fair
(In thousands) Amount Value
November 30, 2008
Fixed-rate, long-term debt $ 37052 $ 35545
Variable-rate, long-term debt 15,700 15,700
November 30, 2007
Fixed-rate, long-term debt $ 55,274  $ 55,444
Variable-rate, long-term debt 19,374 19,374

The Company used a discounted cash flow technique that incorporates a market interest yield curve with adjustments for duration,
optionality and risk profile. The estimated fair value of the Company's fixed-rate, long-term debt is based on U.S. government notes at
November 30, 2008 plus an estimated spread for similar securities with similar credit risks and remaining maturities.

NOTE 12 - LEASE COMMITMENTS
The Company leases facilities and equipment under non-cancel able operating | eases. Rental expense under long-term operating leases

of real property, vehicles and other equipment was $4,633,000 in 2008, $4,039,000 in 2007, and $3,774,000 in 2006. Future rental
commitments were as follows as of November 30, 2008:

Year endina
(In thousands) November 30, Amount

2009 $ 4,494
2010 4,031
2011 3,314
2012 2,206
2013 1,328

Thereafter 20,882

3 3625

Future rental commitments for leases are not reduced by minimum non-cancelable sublease rental s aggregating $2,428,000 at November
30, 2008.
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NOTE 13- INCENTIVE STOCK COMPENSATION PLANS
As of November 30, 2008, the Company had outstanding grants under the following share-based compensation plans:

e 1994 Non-Employee Director Stock Option Plan (1994 Plan") - The 1994 Plan was terminated in 2001, except as to the outstanding
options. A total of 240,000 new shares of Common Stock were made available for awards to non-employee directors. Non-employee
directors were granted options to purchase the Company's Common Stock at prices not less than 100% of market val ue on the date of
grant. Such options vested in equal annual installments over four years and terminate ten years from the date of grant.

e 2001 Stock Incentive Plan ("2001 Plan") - The 2001 Plan was terminated in 2004, except as to the outstanding stock options and
restricted stock grants. A total of 380,000 new shares of Common Stock were made available for awards to key employees and non-
employee directors. The 2001 Plan served as the successor to the 1994 Plan and superseded that plan. Non-employee directorswere
granted options under the 2001 Plan to purchase the Company's Common Stock at prices not less than 100% of market value on the
date of grant. Such options vested in equal annual installments over four years. Such options terminate ten years from the date of
grant. Key employeeswere granted restricted stock under the 2001 Plan. Such restricted stock grants vested in equal annual
installments over four years.

e 2004 Stock Incentive Plan ("2004 Plan") - The 2004 Plan serves as the successor to the 2001 Plan and supersedes that plan. A total
of 525,000 new shares of Common Stock were made available for awards to key employees and non-employee directors and may
include, but are not limited to, stock options and restricted stock grants. Non-employee directors were granted options under the 2004
Plan to purchase the Company's Common Stock at prices not less than 100% of market value on the date of grant. Such optionsvest in
equal annual installments over four years and terminate ten years from the date of grant. Key employees and non-employee directors
were granted restricted stock under the 2004 Plan. Such restricted stock grantstypically vest in equal annual installments over three
years. During the 12 months ended November 30, 2008, the Company granted 3,802 stock options to non-employee directors with afair
value on the grant date of $101,000. The Company also granted 7,200 restricted shares to non-employee directors with afair value on
the grant dates of $675,000 and 19,000 restricted shares to key employees with afair value on the grant dates of $1,976,000. In 2007, the
Company aso granted to akey employee 54,000 shares of restricted stock that will vest in February of 2008, 2009, and 2010, so long as
achange of control of the Company has not occurred prior to the applicable grant date and the key employee continues to be employed
by the Company. The fair value on the grant date of those restricted shares was $5,395,000. Additionally, the key employee received a
grant of performance stock units, pursuant to which a maximum of 24,000 shares of the Company’s Common Stock may be issued
depending on the Company’s per share stock price on the date the award vests, no later than November 30, 2010. A lattice model was
used with volatility rate of 38% and risk free rate of 4.04% in determining the fair value of the performance stock units. The volatility
rate was calculated based on historical trading data with the anticipated life of 2.5 years. Therisk-free rate was based on the
contemporary yield curve between the two and three year rate. Thefair value of the performance stock units on the grant date was
$2,055,000, to be recognized ratably as stock compensation expense through March 31, 2010.

In addition to the above, in 2001, non-employee directors were granted options to purchase the Company's Common Stock at prices not
less than 100% of market value on the date of grant. Such options vested in equal annual installments over four years and terminate
ten years from the date of grant. At November 30, 2008, there were 7,000 shares subject to such stock options.

Effective December 1, 2005, the Company adopted SFAS No. 123 (revised 2004), “ Share-Based Payments,” using the Modified
Prospective Application method. SFAS No. 123(R) requires the Company to measure all employee stock-based compensation awards
using the fair-value method and to record such expensein its consolidated financial statements. Under the Modified Prospective
Application method, financial results for the prior periods have not been adjusted. Stock-based compensation expense for the year
ended November 30, 2008 includes: (a) compensation expense for all stock-based compensation awards granted prior to, but not yet
vested, as of December 1, 2005, based on the grant-date fair value estimated in accordance with the original provisions of SFAS No.
123, “ Accounting for Stock-Based Compensation,” and (b) compensation expense for all stock-based compensation awards granted
subsequent to November 30, 2005, based on the grant-date fair value estimated in accordance with the provisions of SFAS No. 123(R).
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The Company'sincome from continuing operations before income taxes and equity in earnings of joint venture for the year ended
November 30, 2008 included compensation expense of $6,113,000, related to stock-based compensation arrangements, compared to
$3,850,000 in 2007 and $3,275,000 in 2006. Tax benefit related to this expense was $2,384,000 in 2008, compared to $1,502,000 in 2007 and
$1,277,000in 2006. There were no capitalized share-based compensation costs for the year ended November 30, 2008.

Tax benefits and excess tax benefits resulting from the exercise of stock options are reflected as financing cash flows in the Company’s
statements of cash flows. For the 12 months ended November 30, 2008, excess tax benefits totaled $1,330,000, compared to $1,955,000 in
2007.

The following table summarizes the stock option activity for the year ended November 30, 2008:

Current Year Stock-Based Compensation

Weighted-
Weighted- Average
Average Remaining Adqar eqate
Exercise Intrinsic
Number of Price Contractual Value
Options Options per Share Term (Years) thou(égnds)
Outstanding at November 30, 2007 67,250 $ 28.77
Granted 3,802 101.23
Exercised (34,750) 27.46
Outstanding at November 30, 2008 36,302 27.00 461 $ 771
Options exercisable at November 30, 2008 31,000 30.01 3.96 $ 740

In the year ended November 30, 2008, 3,802 options were granted; and no options were forfeited or expired. The aggregate intrinsic
valuein thetable above represents the total pretax intrinsic value, which isthe difference between the Company's closing stock price
on thelast trading day of fiscal 2008 and the exercise price times the number of shares that would have been received by the option
holdersif they exercised their options on November 30, 2008. Thisamount will change based on the fair market value of the Company's
Common Stock. The aggregate intrinsic value of stock options exercised in the years ended November 30, 2008, 2007 and 2006 was
$2,414,000, $3,050,000, and $13,870,000, respectively.

Asof November 30, 2008, there was $4,821,000 of total unrecognized compensation cost related to stock-based compensation
arrangements. That cost is expected to be recognized over aweighted-average period of 2.5 years.

In the years ended November 30, 2008, 2007 and 2006, 26,200, 88,550, and 51,000 shares of restricted stock were granted,
respectively. The weighted-average, grant-date fair value of such restricted stock was $101.18, $90.76, and $55.31, respectively. The
fair value of vested restricted stock for the years ended November 30, 2008, 2007 and 2006 was $5,844,000, $3,562,000, and $3,973,000,
respectively. 1n 2008, 1,667 shares of restricted stock were forfeited, with afair value of $91,000.

Net cash proceeds from stock options exercised in the years ended November 30, 2008, 2007 and 2006 were $420,000, $1,562,000, and
$7,994,000, respectively. The Company's policy isto issue shares from its authorized shares upon the exercise of stock options.
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NOTE 14 - GOODWILL AND OTHER INTANGIBLE ASSETS

During 2008, the Company completed the required goodwill and intangible asset impairment tests. No impairment losses were identified
asaresult of thesetests. Changesinthe Company’s carrying amount of goodwill by business segment were as follows:

Foreign
Currency
November 30, Translation November 30,
(In thousands) 2007 Adjustments 2008
Fiberglass-Composite Pipe $ 1,440 $ 1,440
Water Transmission 392 (32) 360
Infrastructure Products 201 - 201
$ 2033 $ (32) $ 2,001
The Company'sintangible assets, other than goodwill, and related accumul ated amortization consisted of the following:
November 30, 2008 November 30, 2007
Gross Gross
Intangible Accumulated Intangible Accumulated
(In thousands) Assets Amortization Assets Amortization
Trademarks $ 111 % (106) $ 113 $ (102)
Non-compete agreements 282 (186) 299 (163)
Patents 212 (212) 212 (212
Other 64 (58) 79 (17)
$ 669 $ (562) $ 703 $ (493)

All of the Company'sintangible assets, other than goodwill, are subject to amortization. Amortization expense related to intangible
assets for the years ended November 30, 2008, 2007, and 2006 was $89,000, $41,000, and $170,000, respectively. At November 30, 2008,
estimated future amorti zation expense for each year in the four-year period ending November 30, 2012 was as follows: $45,000 for 2009,
$35,000 for 2010, $17,000 for 2011, and $10,000 for 2012. Amortizing intangible assets will be fully amortized by November 30, 2012.

NOTE 15- COMMITMENTSAND CONTINGENCIES

In April 2004, Sable Offshore Energy Inc. ("Sable"), as agent for certain owners of the Sable Offshore Energy Project, brought an action
against various coatings suppliers and application contractors, including the Company and two of its subsidiaries, Ameron (UK)
Limited and Ameron B.V. (collectively the " Ameron Subsidiaries"), in the Supreme Court of Nova Scotia, Canada. Sable seeks damages
allegedly sustained by it resulting from performance problems with several coating systems used on the Sable Offshore Energy Project,
including coatings products furnished by the Company and the Ameron Subsidiaries. Sable's originating notice and statement of claim
alleged a claim for damages in an unspecified amount; however, Sable has since alleged that its claim for damages against all
defendantsis approximately 440,000,000 Canadian dollars, a figure which the Company and the Ameron Subsidiaries contest. This
matter isin discovery, and no trial date has yet been established. The Company isvigorously defending itself in thisaction. Based
upon theinformation available to it at thistime, the Company is not able to estimate the possible range of 1oss with respect to this case.
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In May 2003, Dominion Exploration and Production, Inc. and Pioneer Natural Resources USA, Inc. (collectively "Dominion") brought
an action against the Company in Civil District Court for the Parish of Orleans, Louisiana as owners of an offshore production facility
known asa SPAR. Dominion seeks damages allegedly sustained by it resulting from delaysin delivery of the SPAR caused by the
removal and replacement of certain coatings containing lead and/or lead chromate for which the manufacturer of the SPAR alleged the
Company was responsible. Dominion contends that the Company made certain misrepresentations and warranties to Dominion
concerning the lead-free nature of those coatings. Dominion's petition asfiled alleged a claim for damages in an unspecified amount;
however, Dominion's economic expert has since estimated Dominion's damages at approximately $128,000,000, a figure which the
Company contests. This matter isin discovery, and no trial date has yet been established. The Company isvigorously defending itself
inthisaction. Based upon theinformation availableto it at thistime, the Company is not able to estimate the possible range of loss
with respect to this case.

In July 2004, BP America Production Company (“BP America’) brought an action against the Company in the 24" Judicial District
Court, Parish of Jefferson, Louisianain connéction with fiberglass pipe sold by thg%ompany for installation in four offshore platforms
constructed for BP America. The plaintiff seeks damages allegedly sustained by it resulting from claimed defectsin such pipe. BP
America s petition as filed alleged a claim against the Company for rescission, products liability, negligence, breach of contract and
warranty and for damages in an amount of not less than $20,000,000, a figure which the Company contests. This matter isin discovery,
and no trial date has yet been established. The Company isvigorously defending itself in this action. Based upon the information

availableto it at thistime, the Company is not able to estimate the possible range of 1oss with respect to this case.

In June 2006, the Cawelo, California Water District (“ Cawelo”) brought an action against the Company in Kern County Superior Court,
Cdliforniain connection with concrete pipe sold by the Company in 1995 for awastewater recovery pipelinein such county. Cawelo
seeks damages allegedly sustained by it resulting from the failure of such pipein 2004. Cawelo’s petition asfiled alleged a claim against
the Company for products liability, negligence, breach of express warranty and breach of written contract and for damagesin an
amount of not less than $8,000,000, a figure which the Company contests. This matter isin discovery, and no trial date has yet been
established. The Company isvigorously defending itself in thisaction. Based upon theinformation availableto it at thistime, the
Company is not able to estimate the possible range of loss with respect to this case.

The Company is adefendant in anumber of asbestos-related personal injury lawsuits. These cases generally seek unspecified
damages for asbestos-related diseases based on alleged exposure to products previously manufactured by the Company and

others. Asof November 30, 2008, the Company was a defendant in 24 asbestos-related cases, compared to 36 cases (60 claimants) as of
November 30, 2007. During the year ended November 30, 2008, there were 20 new asbestos-related cases, 24 cases dismissed,

eight cases settled, no judgments and aggregate net costs and expenses of $83,000. Based upon the information availableto it at this
time, the Company is not able to estimate the possible range of loss with respect to these cases.

The Company is subject to federal, state and local laws and regulations concerning the environment and is currently participating in
administrative proceedings at several sites under these laws. While the Company findsit difficult to estimate with any certainty the
total cost of remediation at the several sites, on the basis of currently available information and reserves provided, the Company
believes that the outcome of such environmental regulatory proceedings will not have amaterial effect on the Company's financial
position, cash flows, or results of operations. During the year ended November 30, 2008, the Company incurred $1,000,000 of net costs
and expenses related to such proceedings.

The U.S. Treasury Department’'s Office of Foreign Assets Control (“OFAC”) sent to the Company a Requirement To Furnish
Information regarding transactionsinvolving Iran. The Company intends to cooperate fully with OFAC on this matter. Based upon the
information availableto it at thistime, the Company is not able to predict the outcome of this matter.

In addition, certain other claims, suits and complaints that arise in the ordinary course of business, have been filed or are pending
against the Company. Management believes that these matters are either adequately reserved, covered by insurance, or would not
have amaterial effect on the Company's financial position, cash flows or results of operationsif disposed of unfavorably.
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NOTE 16 - EMPLOYEE BENEFIT PLANS

The Company has aqualified, defined benefit, noncontributory pension plan for certain U.S. employees not covered by union pension
plans. The Company’s subsidiary in the Netherlands provides defined retirement benefits to eligible employees. The Company also
provides health and life insurance to alimited number of eligible retirees and eligible survivors of retirees.

The Company’s defined benefit pension and other postretirement benefit costs and obligations are dependent on assumptions used by
actuariesin calculating such amounts. These assumptions, which are reviewed annually, include discount rates, long-term expected
rates of return on plan assets and expected rates of increase in compensation. Assumed discount rates, based on market interest rates
on long-term fixed income debt securities of highly-rated corporations, are used to calcul ate the present value of benefit payments
which are projected to be made in the future, including projections of increasesin employees annual compensation and health care
costs. A decrease in the discount rate would increase the Company’s obligation and expense. The long-term expected rate of return on
plan assetsis based principally on prior performance and future expectations for various types of investments as well as the expected
long-term allocation of assets. Changesin the allocation of plan assets would impact the expected rate of return. The expected rate of
increase in compensation is based upon movementsin inflation rates as reflected by market interest rates. Benefits paid to participants
are based upon age, years of credited service and average compensation or negotiated benefit rates.

Assets of the Company’s U.S. defined benefit plan areinvested in adirected trust. Assetsin the trust are invested in domestic and
foreign equity securities of corporations (including $4,310,400 of the Company’s Common Stock at November 30, 2008), U.S.
government obligations, derivative securities, corporate bonds and money market funds. The subsidiary in the Netherlands contracts
with third-party insurance companies to pay benefitsto retirees.
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PENSION BENEFITS

The following sets forth the change in benefit obligation, change in plan assets, funded status and amounts recognized in the balance
sheets as of November 30, 2008 and 2007 for the Company's U.S. and non-U.S. defined benefit retirement plans:

U.S. Pension Benefits Non-U.S. Pension Benefits
(In thousands) 2008 2007 2008 2007
Changein Benefit Obligation
Projected benefit obligation-beginning of year $ 192410 $ 192504 $ 45,908 $ 49,066
Service cost 2,974 2,928 439 529
Interest cost 11,553 11,178 2,541 2,260
Participant contributions - - 185 163
Amendments 46 - - -
Actuarial (gain)/loss (19,861) (2,829) (7,429) (9,227)
Foreign currency exchange rate changes - - (6,039) 4,333
Benefit payments (11,749) (11,371) (1,494) (1,216)
Projected benefit obligation-end of year $ 175373 $ 192410 $ 34111 $ 45,908
Accumulated Benefit Obligation $ 167,318 $ 184,724 $ 33,663 $ 45,370
Changein Plan Assets
Plan assets at fair value-beginning of year $ 183940 $ 166,138 $ 34,310 $ 31,973
Actual return on plan assets (34,775) 26,142 4,423 (324)
Foreign currency exchange rate changes - - (5,810) 3,049
Employer contributions 3,031 3,031 940 665
Participant contributions - - 185 163
Settlement - - - -
Benefit payments (11,749) (11,371) (1,494) (1,216)
Plan assets at fair value-end of year $ 140,447 $ 183940 $ 32,554 $ 34,310
Funded Status $  (34,926) $ (8470) $ (1,557) $ (11,598)
Balance Sheet Amounts
Noncurrent assets $ - $ - $ - $ 167
Current liabilities (30) (30) - -
Noncurrent liabilities (34,896) (8,440) (1,557) (11,765)
Net amount recognized $  (34,926) $ (8470) $ (1,557) $ (11,598)
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The pretax amounts recognized in accumul ated other comprehensive income include the following as of November 30, 2008:

Pension Benefits Postrtle-{'ifément
(In thousands) U.S. Non-U.S. Benefits
Net actuarial loss $ 54,908 $ (9,662) $ (236)
Prior service cost/(credit) 288 1,587 437
Net amount recognized $ 55,196 $ (8,075) $ 201

The Company’s estimates of 2009 amortization of amounts included in accumulated other comprehensive income are as follows:

Pension Benefits Postré{.i?'ement
(In thousands) uU.S. Non-U.S. Benefits
Net actuarial loss $ 5802 $ (674) $ >
Prior service cost/(credit) 72 (263) -
Net amount recognized $ 5874 $ (937) $ =

The Company contributed $3,000,000 to the U.S. pension plan and $940,000 to the non-U.S. pension plansin 2008. The Company
expects to contribute approximately $8,500,000 to its U.S. pension plan and $1,800,000 to the non-U.S. pension plansin 2009. The
increased contribution is due to the decrease in plan assets associated with declining investment marketsin 2008 and to the
reguirement of the Pension Protection Act of 2006.

Expected future pension benefit payments, which reflect expected future service, were as follows as of November 30, 2008:

Non-U.S.
Year Endinag U.S. Pension Pension
(In thousands) November 30, Benefits Benefits
2009 $ 11,927 $ 1,299
2010 12,431 1,538
2011 12,980 1,575
2012 13,367 1,686
2013 13,743 1,823
2014-2018 73,222 10,291

Net periodic benefit costs for the Company's defined benefit retirement plans for 2008, 2007 and 2006 included the following
components:

U.S. Pension Benefits Non-U.S. Pension Benefits
(In thousands) 2008 2007 2006 2008 2007 2006
Service cost $ 2,974 $ 2928 $ 325 % 439 $ 529 $ 1,101
Interest cost 11,553 11,178 10,198 2,541 2,260 1,870
Expected return on plan assets (15,713) (14,172) (12,210) (1,692) (1,680) (1,433)
Amortization of unrecognized prior
service cost 117 113 104 306 281 488
Curtailment - - 325 - - 2,911
Amortization of unrecognized net
transition obligation - - - - 151 317
Amortization of accumulated |oss 1,134 3,904 4,434 - - -
Other, net - - - - - 610
Net periodic cost $ 65 $ 3951 $ 6,106 $ 1,594 $ 1541 $ 5,864
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The following table provides the weighted-average assumptions used to compute the actuarial present value of projected benefit
obligations:

U.S. Pension Benefits Non-U.S. Pension Benefits

2008 2007 2006 2008 2007 2006
Weighted-average discount rate 7.29% 6.15% 595%  6.70% 5.60% 4.50%
Rate of increase in compensation levels 4.25% 3.65% 345%  2.25% 2.00% 2.00%

The following table provides the weighted-average assumptions used to compute the actuarial net periodic benefit cost:

U.S. Pension Benefits Non-U.S. Pension Benefits

2008 2007 2006 2008 2007 2006
Weighted-average discount rate 6.15%  595%  560% 5.60%  450%  4.00%
Expected long-term rate of return on plan assets 8.75% 8.75% 8.75%  4.80% 5.00% 5.20%
Rate of increase in compensation levels 3.65% 3.45% 310% 2.00% 2.00% 2.00%

The discount rate was determined by projecting the plan’s expected future benefit payments as defined for the projected benefit
obligation, discounting those expected payments using atheoretical zero-coupon spot yield curve derived from high-quality corporate
bonds currently available as of the plan measurement date, and solving for the single equivalent discount rate that resulted in the same
projected benefit obligation.

The expected long-term rate of return on plan assets was determined based on historical and expected future returns of the various
asset classes in which the Company expects the pension fundsto be invested. The expected returns by asset class were asfollows, as
of November 30, 2008:

uU.S. Non-U.S.

Pension Pension

Benefits Benefits
Equity securities 10% 8%
Debt securities 5% 5%
Real estate - 7%
Other - 5%

At November 30, 2008, the Company decreased the long-term rate of return on assets assumption to 8.50% to reflect current
expectations for future returnsin the equity markets.

The following table shows the Company's target allocation range for the U.S. defined benefit pension plan, along with the actual
allocations, as of November 30:

Target 2008 2007

Domestic equities 65% 64% 71%

International equities 10% 9% 11%

Fixed-income securities 25% 27% 18%

Total 100% 100% 100%

Approximately 14% of the Company’s employees are covered by union-sponsored, collectively-bargained, multi-employer pension
plans. Related to these plans, the Company contributed and charged to expense $1,000,000, $2,000,000, and $3,000,000 in 2008, 2007,
and 2006, respectively. These contributions are determined in accordance with the provisions of negotiated labor contracts and
generally are based on the number of hoursworked. The Company has no intention of withdrawing from any of these plans, nor is
there any intention to terminate such plans.
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The Company providesto certain employees a savings plan under Section 401(K) of the U.S. Internal Revenue Code. The savings plan
allowsfor deferral of income through contributions to the plan, within certain restrictions. Company matching contributions arein the
form of cash. 1n 2008, 2007, and 2006, the Company recorded expense for matching contributions of $296,000, $648,000, and $1,387,000

respectively.

POSTRETIREMENT BENEFITS
The following sets forth the change in benefit obligation, change in plan assets, funded status and amounts recognized in the balance
sheets as of November 30, 2008 and 2007 for the Company's U.S. postretirement health care and life insurance benefits. The

measurement date of plan assets and obligationsis October 1 for each year presented.

U.S. Postretirement Benefits

(In thousands) 2008 2007
Changein Benefit Obligation

Projected benefit obligation-beginning of year $ 3,504 $ 3,492
Service cost 96 88
Interest cost 209 202
Actuarial gain (522) (149
Benefit payments (139) (129)
Projected benefit obligation-end of year $ 3,148 $ 3,504
Changein Plan Assets

Plan assets at fair value-beginning of year $ 365 $ 396
Actual return on plan assets 10 1
Benefit payments (33) (32)
Plan assets at fair value-end of year $ 342 $ 365
Funded Status $ (2,806) $ (3,139)
Balance Sheet Amounts

Noncurrent liabilities $ (2,806) $ (3,139)

Expected future benefit payments, which reflect expected future service, were as follows as of November 30, 2008:

U.S. Post-
Year Endina Retirement
(In thousands) November 30, Benefits
2009 $ 225
2010 233
2011 230
2012 214
2013 232
2014 - 2018 1,415
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Net periodic benefit costs for the Company's postretirement health care and life insurance benefits for 2008, 2007 and 2006 included the
following components:;

U.S. Postretirement Benefits

(In thousands) 2008 2007 2006

Service cost $ % $ 88 $ 78
Interest cost 209 202 179
Expected return on plan assets (32) (35) (27)
Amortization of unrecognized prior service cost/(gain) 19 19 (14)
Amortization of unrecognized net transition obligation 46 46 46
Amortization of accumulated loss 11 15 41
Net periodic cost $ 349 $ 3% $ 303

The following table provides the weighted-average assumptions used to compute the actuarial present value of projected benefit
obligations:

U.S. Postretirement Benefits

2008 2007 2006
Weighted-average discount rate 7.29% 6.15% 5.95%
Rate of increasein compensation levels 4.25% 3.65% 3.45%

The following table provides the weighted-average assumptions used to compute the actuarial net periodic benefit cost:

U.S. Postretirement Benefits

2008 2007 2006
Weighted-average discount rate 6.15% 5.95% 5.60%
Rate of increase in compensation levels 3.65% 3.45% 3.10%

The assumed health care cost trend decreased from 10% to 9% in 2008, and it is assumed that the rate will decline gradually to 5% by
2012 and beyond. The effect of a one-percentage-point change in the assumed health care cost trend would have changed the
amounts of the benefit obligation and the sum of the service cost and interest cost components of postretirement benefit expense for
2008, asfollows:

1% 1%
(In thousands) Increase Decr ease
Effect on total of service and interest cost components of net periodic expense $ 16 $ (15)
Effect on postretirement benefit obligation 120 (106)

The Company provides lifeinsurance to eligible executives with life insurance protection equal to three times base salary. Upon
retirement, the executiveis provided with life insurance protection equal to final base salary. There were no expenses related to this
planin 2008, 2007, or 2006.

The Company has severance agreements with certain key employees that could provide benefits upon termination of up to three times
total annual compensation of such employees.
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NOTE 17 - CAPITAL STOCK

The Company isincorporated in Delaware. The articles of incorporation authorize 24,000,000 shares of $2.50 par value Common Stock,
1,000,000 shares of $1.00 par value preferred stock and 100,000 shares of $1.00 par value series A junior participating cumulative
preferred stock. The preferred stock may be issued in series, with the rights and preferences of each series to be established by the
Board of Directors. Asof November 30, 2008, no shares of preferred stock or series A junior participating cumulative preferred stock
were outstanding.

Asof November 30, 2008, 9,188,692 shares of Common Stock were issued and outstanding, including 65,770 restricted

shares. Restrictionslimit the sale and transfer of these shares. On each anniversary of the grant date, a percentage of the shares
(determined at the time of the grant) become unrestricted. Therestrictions are scheduled to lapse as follows: 34,435 shares will become
unrestricted in 2009, 21,101 sharesin 2010, and 10,234 sharesin 2011.

NOTE 18 - SEGMENT INFORMATION

SFASNo. 131, "Disclosure about Segments of an Enterprise and Related Information,” requires disclosure of certain information about
operating segments, geographic areas in which the Company operates, major customers, and products and services. |n accordance
with SFAS No. 131, the Company has determined it has four operating and three reportable segments:. Fiberglass-Composite Pipe,
Water Transmission and Infrastructure Products. The Fiberglass-Composite Pipe Group manufactures and markets filament-wound and
mol ded composite fiberglass pipe, tubing, fittings and well screens. The Water Transmission Group manufactures and supplies
concrete and steel pressure pipe, concrete non-pressure pipe, protective linings for pipe, and fabricated productsincluding wind
towers. The Infrastructure Products Group consists of two operating segments, the Pole Products and Hawaii Divisions, and
manufactures and sells ready-mix concrete, sand and aggregates, concrete pipe and culverts, and concrete and steel lighting and traffic
poles. Inthe prior periods, the Company included afourth reportable segment, Performance Coatings & Finishes, which was sold
August 1, 2006. The results from this segment are reported as discontinued operations for all reporting periods. Each of these
segments has a dedicated management team and is managed separately, primarily because of differencesin products. TAMCO, the
Company's equity method investment, is not included in any of these segments. The Company’s Chief Operating Decision Maker is
the Chief Executive Officer who primarily reviews sales and income before interest, income taxes and equity in earnings of joint venture
for each operating segment in making decisions about all ocating resources and assessing performance. The Company allocates certain
selling, general and administrative expenses to operating segments utilizing assumptions believed to be appropriate in the
circumstances. Costs of shared services (e.g., costs of Company-wide insurance programs or benefit plans) are allocated to the
operating segments based on revenue, wages or net assets employed. Other items not related to current operations or of an unusual
nature, such as adjustmentsto reflect inventory balances of certain steel inventories under the last-in, first-out (“LIFO”) method,
certain unusual legal costs and expenses, interest expense and income taxes, are not allocated to the reportabl e segments.

The markets served by the Fiberglass-Composite Pipe Group are worldwide in scope. The Water Transmission Group serves primarily
thewestern U.S. The Infrastructure Products Group's quarry and ready-mix business operates exclusively in Hawaii, and poles are sold
throughout the U.S. Salesfor export or to any individual customer did not exceed 10% of consolidated salesin 2008, 2007 or 2006.

In accordance with SFAS No. 131, the following table presentsinformation related to each operating segment included in, andin a

manner consistent with, internal management reports. Inter-segment sales were not significant. Total assets by segment are those

assetsthat are used exclusively by such segment. Unallocated assets are principally cash, corporate property and equipment, and
investments. Long-lived assets consist of all long-term assets, excluding investments, goodwill, intangible assets, and deferred tax
assets.
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SEGMENT INFORMATION

Fiberalass- Water Infrastructure Discontinued
Composite

(In thousands) Pipe Transmission Products Other Operations  Eliminations Total
2008
Sales 274,129 $ 215308 $ 179,059 - $ - $ (953) $ 667,543
Income from continuing
operations before

interest, incometaxes

and equity in earnings of

joint venture 80,994 (9,212) 25,535 (33,640) - - 63,677
Equity in earnings of joint
venture, net of taxes - - - 10,337 - - 10,337
Incomefrom joint
ventures- cost method 2,514 1,496 - - - - 4,010
Investmentsin joint
ventures

Equity method - - - 14,428 - - 14,428

Cost method 3,784 - - - - - 3,784
Long-lived assets 52,314 94,518 60,581 37,131 (107) - 244,437
Total assets 303,672 235,664 107,792 227,399 144 (148,349) 726,322
Capital expenditures 23,269 25,457 10,548 1,897 (474) - 60,697
Depreciation and
amortization 5,833 7,729 5,987 860 - - 20,409
2007
Sales 237,850 190,261 205,711 - - (2,812) 631,010
Income from continuing
operations before

interest, income taxes

and equity in earnings of

joint venture 62,347 (6,026) 35,929 (38,061) - - 54,189
Equity in earnings of joint
venture, net of taxes - - - 15,383 - - 15,383
Income from joint ventures
- cost method 2,451 - - - - - 2,451
Investmentsin joint
ventures

Equity method - - - 14,677 - - 14,677

Cost method 3,784 - - - - - 3,784
Long-lived assets 42,270 77,429 53,747 34,536 (107) - 207,875
Total assets 260,567 218,247 103,993 226,239 144 (103,378) 705,812
Capital expenditures 6,810 31,219 8,675 993 - - 47,697
Depreciation and
amortization 5,294 4911 5,891 938 - - 17,034
2006
Sales 176,721 174,986 198,177 - - (704) 549,180
Income from continuing
operations before

interest, income taxes

and equity in earnings of

joint venture 37,804 7,577 30,607 (26,891) - - 49,097
Equity in earnings of joint
venture, net of taxes - - - 13,550 - - 13,550
Income from joint ventures
- cost method - - - - - - -
Investmentsin joint
ventures

Equity method - - - 14,501 - - 14,501

Cost method 3,784 - - - - - 3,784
Long-lived assets 31,957 51,041 48,796 47,561 - - 179,355
Total assets 206,326 167,463 97,249 252,710 - (107,397) 616,351
Capital expenditures 4,558 16,502 10,659 (236) 4,036 - 35,519
Depreciation and
amortization 4,685 4,000 4,509 609 3,637 - 17,440
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GEOGRAPHIC AREAS

United

(In thousands) States Europe Asia Other Eliminations Total
2008

Salesto external customers $ 459,840 $ 35694 $ 135057 $ 37,905 $ (953) $ 667,543
Long-lived assets 197,159 7,811 25,764 13,703 - 244,437
Total assets 610,102 44,463 198,491 21,615 (148,349) 726,322
2007

Salesto external customers 453,705 47,844 112,306 19,967 (2,812 631,010
Long-lived assets 165,144 10,110 24,115 8,506 5 207,875
Total assets 452,697 53,718 246,742 56,033 (103,378) 705,812
2006

Salesto external customers 432,670 26,545 80,726 9,239 - 549,180
Long-lived assets 154,882 15,229 20,866 (11,622) - 179,355
Total assets 538,254 50,785 139,514 (4,805) (107,397) 616,351

NOTE 19 - FAIR VALUE MEASUREMENT

Effective December 1, 2007, the Company adopted SFAS No. 157, which provides aframework for measuring fair value under

GAAP. Asdefinedin SFAS No. 157, fair value is the price that would be received to sell an asset or paid to transfer aliability in an
orderly transaction between market participants at the measurement date (exit price). The Company utilizes market data or assumptions
that the Company believes market participants would use in pricing the asset or liability, including assumptions about risk and the risks
inherent in the inputs to the valuation technique. These inputs can be readily observable, market corroborated or generally
unobservable.

The Company primarily applies the market approach for recurring fair value measurements and endeavors to utilize the best available
information. Accordingly, the Company utilizes valuation techniques that maximize the use of observable inputs and minimize the use
of unobservable inputs. The Company isable to classify fair value balances based on the observahility of those inputs.

SFAS No. 157 establishes afair value hierarchy that prioritizes the inputs used to measure fair value. The hierarchy gives the highest
priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurement) and the lowest priority to
unobservable inputs (Level 3 measurement). Thethree levels of the fair value hierarchy defined by SFAS No. 157 are asfollows:

Level 1  Quoted prices are available in active markets for identical assets or liabilities as of the reporting date. Active markets are
those in which transactions for the asset or liability occur in sufficient frequency and volume to provide pricing information
on an ongoing basis. Level 1 primarily consists of financial instruments such as exchange-traded derivatives, listed equities
and U.S. government treasury securities.

Level 2  Pricing inputs are other than quoted pricesin active marketsincluded in Level 1, which are either directly or indirectly
observable as of the reporting date. Level 2 includes those financial instruments that are valued using models or other
valuation methodologies. These models are primarily industry-standard models that consider various assumptions,
including quoted forward prices for commodities, time value, volatility factors, and current market and contractual pricesfor
the underlying instruments, as well as other relevant economic measures. Substantially all of these assumptions are
observable in the marketplace throughout the full term of the instrument, can be derived from observable data or are
supported by observable levels at which transactions are executed in the marketplace. Instrumentsin this category include
non-exchange-traded derivatives such as over-the-counter forwards, options and repurchase agreements.

Level 3  Pricing inputsinclude significant inputs that are generally |ess observable from objective sources. These inputs may be
used with internally devel oped methodologies that result in Management’s best estimate of fair value from the perspective
of amarket participant. Level 3instruments include those that may be more structured or otherwise tailored to customers
needs. At each balance sheet date, the Company performs an analysis of all instruments subject to SFAS No. 157 and
includesin Level 3 all of those whose fair value is based on significant unobservable inputs.
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Assets and liabilities measured at fair value on arecurring basis include the following as of November 30, 2008:

Fair Value M easurements Using Liabilities
At Fair
(In thousands) Level 1 Level 2 Level 3 Value
Liabilities
Derivativeliabilities $ - $ 63 $ - $ 63
Total liabilities $ - $ 63 $ - $ 63
Derivatives

The Company and its subsidiaries compl ete transactions in currencies other than their functional currencies. The Company’s primary
objective with respect to currency risk isto reduce net income volatility that would otherwise occur due to exchange-rate

fluctuations. In order to minimizetherisk of gain or loss due to exchange rates, the Company uses foreign currency derivatives. As of
November 30, 2008, the Company held one foreign currency forward contract aggregating $500,000, hedging U.S. dollars to Singapore
dollars, and two contracts aggregating $769,000, hedging U.S. dollarsto Euros. Asof November 30, 2008, such instruments had a
combined fair value loss of $63,000 based on quotations from financial institutions.

SUPPLEMENTARY DATA - QUARTERLY FINANCIAL DATA (UNAUDITED)

Summarized quarterly financial datafor the years ended November 30, 2008 and 2007, follow:

(I'n thousands, First Second Third Fourth
except per share data) Quarter Quarter Quarter Quarter
2008
Sales $ 149,769 $ 159,793 $ 170,107 $ 187,874
Gross profit 33,452 39,746 37,455 42,968
Income from continuing operations, net of taxes 9,737 16,333 14,998 17,524
Income from discontinued operations, net of taxes - - > =
Net income 9,737 16,333 14,998 17,524
Diluted net income per share:

Income from continuing oper ations, net of taxes 1.07 1.78 1.63 191

Income from discontinued oper ations, net of taxes - - - -
Net income 1.07 1.78 1.63 1.91
Stock price per share-high 110.84 122.79 130.51 117.38
Stock price per share-low 79.06 88.52 109.50 33.30
Dividends per share .25 .30 .30 .30
2007
Sales 120,355 156,756 165,048 188,851
Gross profit 25,320 40,762 37,001 42,946
Income from continuing operations, net of taxes 8,312 14,813 20,659 17,356
Income from discontinued operations, net of taxes 156 990 463 4,490
Net income 8,468 15,803 21,122 21,846
Diluted net income per share:

Income from continuing operations, net of taxes .92 1.63 2.27 1.90

Income from discontinued operations, net of taxes .02 A1 .05 49
Net income 94 1.74 2.32 2.39
Stock price per share-high 84.25 81.28 109.60 109.16
Stock price per share-low 7157 64.35 76.02 85.10
Dividends per share .20 .20 .25 25

The Company traditionally experiences lower sales during the first fiscal quarter because of seasonal patterns associated with weather
and contractor schedules.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

TotheBoard of Directorsand Stockholdersof Ameron International Corporation

I'n our opinion, the accompanying consolidated bal ance sheets and the related consolidated statements of income, of stockholders
equity, of comprehensive income and of cash flows present fairly, in all material respects, the financial position of Ameron International
Corporation and its subsidiaries at November 30, 2008 and 2007, and the results of their operations and their cash flows for each of the
three yearsin the period ended November 30, 2008 in conformity with accounting principles generally accepted in the United States of
America. Inaddition, in our opinion, thefinancial statement schedule listed in the index appearing under Item 15(a)(1) presentsfairly, in
all material respects, the information set forth therein when read in conjunction with the related consolidated financial statements. Also
in our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of November 30,
2008, based on criteriaestablished in “Internal Control - Integrated Framework” issued by the Committee of Sponsoring Organizations
of the Treadway Commission (COSO). The Company's Management isresponsible for these financial statements and financial
statement schedule, for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of
internal control over financial reporting, included in the accompanying Management's Report on Internal Control over Financial
Reporting. Our responsibility isto express opinions on these financial statements, on the financial statement schedule, and on the
Company'sinternal control over financial reporting based on our integrated audits. We conducted our auditsin accordance with the
standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and perform the
audits to obtain reasonabl e assurance about whether the financial statements are free of material misstatement and whether effective
internal control over financial reporting was maintained in all material respects. Our audits of the financial statementsincluded
examining, on atest basis, evidence supporting the amounts and disclosuresin the financial statements, assessing the accounting
principles used and significant estimates made by Management, and eval uating the overall financial statement presentation. Our audit
of internal control over financial reporting included obtaining an understanding of internal control over financial reporting, assessing
therisk that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on
the assessed risk. Our audits also included performing such other procedures as we considered necessary in the circumstances. We
believe that our audits provide areasonable basis for our opinions.

Asdiscussed in Note 1 and Note 10 to the consolidated financial statements, the Company changed the manner in which it accounts
for income taxesin 2008. Asdiscussed in Note 1 and Note 16 to the consolidated financial statements, the Company changed the
manner in which it accounts for defined benefit pension and other postretirement benefit plansin 2007.

A company’sinternal control over financial reporting is aprocess designed to provide reasonabl e assurance regarding the reliability of
financial reporting and the preparation of financial statementsfor external purposesin accordance with generally accepted accounting
principles. A company’sinternal control over financial reporting includes those policies and procedures that (i) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (ii) provide reasonabl e assurance that transactions are recorded as necessary to permit preparation of financial statementsin
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (iii) provide reasonabl e assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect
on the financial statements.

Because of itsinherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changesin
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

/s PricewaterhouseCoopersLLP
Los Angeles, Caifornia
January 29, 2009
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AMERON INTERNATIONAL CORPORATION AND SUBSIDIARIES

ITEM 9- CHANGESIN AND DISAGREEMENTSWITH ACCOUNTANTSON ACCOUNTING AND FINANCIAL DISCLOSURE
None.
ITEM 9A - CONTROLSAND PROCEDURES

Evaluation of Disclosure Controlsand Procedures. Management established disclosure controls and procedures to ensure that
material information relating to the Company, including its consolidated subsidiaries, is made known to the officers who certify the
Company'sfinancial reports and to other members of senior management and the Board of Directors.

The Company carried out an evaluation, under the supervision and with the participation of the Company's Management, including the
Company's Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of the Company's
disclosure controls and procedures as of November 30, 2008 pursuant to Exchange Act Rule 13a-14. Based upon that evaluation, the
Chief Executive Officer and Chief Financia Officer concluded that the Company's disclosure controls and procedures (as defined in
Rules 13a-15(€) and 15d-15(€) under the Securities Exchange Act of 1934) are effective. “Disclosure controls and procedures’ arethe
controls and other procedures of an issuer that are designed to ensure that information reguired to be disclosed by the issuer in the
reportsfiled or submitted by it under the Securities Exchange Act of 1934, as amended (Exchange Act) is recorded, processed,
summarized and reported, within the time periods specified in the Securities and Exchange Commission’srules and forms. “ Disclosure
controls and procedures” include, without limitation, controls and procedures designed to ensure that information required to be
disclosed by an issuer inits Exchange Act reports is accumulated and communicated to the issuer’s management, including its
principal executive and financial officers, as appropriate to allow timely decisions regarding required disclosure. No changes were made
in the Company'sinternal control over financial reporting during the fiscal quarter ended November 30, 2008 that have materially
affected, or are reasonably likely to materially affect, the Company'sinternal control over financial reporting.

Management's Report on Internal Control Over Financial Reporting. Management is responsible for establishing and maintaining
adequateinternal control over financial reporting, as such term is defined in Exchange Act Rule 13a-15(f) and 15d-15(f). Under the
supervision and with the participation of Management, including the principal executive officer and principal financial officer,

M anagement conducted an evaluation of the effectiveness of internal control over financial reporting based on the framework in
Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based
on Management's evaluation under the framework in Internal Control - Integrated Framework, Management concluded that internal
control over financial reporting was effective as of November 30, 2008. The effectiveness of the Company’sinternal control over
financial reporting as of November 30, 2008 was audited by PricewaterhouseCoopers LL P, an independent registered public accounting
firm, as stated in their report which appears herein.

ITEM 9B - OTHER INFORMATION
None.
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AMERON INTERNATIONAL CORPORATION AND SUBSIDIARIES

PART I11
ITEM 10 - DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Information with respect to the directors, the Audit Committee of the Board of Directors, and the audit committee financial expert, is
contained in the Company's Proxy Statement. Such information isincorporated herein by reference. The Board of Directors of the
Company has a separately-designated standing audit committee established in accordance with section 3(a)(58)(A) of the Securities
Exchange Act. The members of that audit committee areidentified in the Company's Proxy Statement under the section captioned "The
Board and Its Committees." Such information isincorporated herein by reference. The Board of Directors has determined that one of
the members of its Audit Committee, William D. Horsfall, is an "audit committee financial expert" as defined in Item 407(d)(5) of
Regulation S-K.

Information with respect to the executive officers who are not directors of the Company islocated in Part |, Item 4 of thisreport.

The Company has adopted a Code of Business Conduct and Ethics (the "Code™) that appliesto directors, officers and employees of
the Company, including its principal executive officer, principal financial officer, principal accounting officer or controller, or persons
performing similar functions. Copies of the Code, aswell as each of the Company's Corporate Governance Guidelines and charters of
the Audit, the Compensation and the Nominating & Corporate Governance committees of its Board of Directors are available on the
Company's website, located at www.ameron.com, and are availablein print to stockholders upon written request to the Secretary of the
Company at the Company's headquarters address.

ITEM 11 - EXECUTIVE COMPENSATION

ITEM 12 - SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

ITEM 13- CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
ITEM 14 - PRINCIPAL ACCOUNTING FEESAND SERVICES

* The information required by Items 11, 12, 13 and 14 is contained in the Company's Proxy Statement. Such information isincorporated
herein by reference.
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AMERON INTERNATIONAL CORPORATION AND SUBSIDIARIES

PART IV

ITEM 15- EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(& (1) CONSOLIDATED FINANCIAL STATEMENTS:
Thefollowing financial statements areincluded in this Annual Report on Form 10-K in Part 11, Item 8:

Consolidated Statements of Income for the years ended November 30, 2008, 2007 and 2006.

Consolidated Balance Sheets as of November 30, 2008 and 2007.

Consolidated Statements of Stockholders' Equity for the years ended November 30, 2008, 2007 and 2006.
Consolidated Statements of Comprehensive Income for the years ended November 30, 2008, 2007 and 2006.
Consolidated Statements of Cash Flows for the years ended November 30, 2008, 2007 and 2006.

Notesto Consolidated Financial Statements

Report of Independent Registered Public Accounting Firm

(2) FINANCIAL STATEMENT SCHEDULES

The following additional financial data should be read in conjunction with the Consolidated Financial Statements. Schedul es not
included with this additional financial data are omitted because they are either not applicable, not required, not significant, or the

required information is provided in the Consolidated Financial Statements under Financial Statements and Supplementary Data,
under Part 11, Item 8.

SCHEDULE NO. DESCRIPTION OF SCHEDULE
1] Valuation and Qualifying Accounts and Reserves
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(3) EXHIBITS:

AMERON INTERNATIONAL CORPORATION AND SUBSIDIARIES

The following exhibits are filed with this Annual Report on Form 10-K:

EXHIBIT NO. DESCRIPTION OF EXHIBIT
31 Certificate of Incorporation, effective March 29,2004
3.2 Bylaws (incorporated by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K dated
September 26, 2008)
41 Credit Agreement dated as of January 24, 2003*
42 Amended and Restated Note Purchase Agreement dated January 24, 2003, re: $50,000,000 5.36% Senior
Secured Notes due November 30, 2009*
43 Note Purchase Agreement dated November 25, 2005, re: SGD 51,000,000 4.25% Senior Secured Notes due
November 25, 2012*
44 Agreement to furnish to the Securities and Exchange Commission upon request a copy of instruments
defining the rights of holders of certain long-term debt of the Company and consolidated subsidiaries.*
10.1 Amended and Restated Employment Agreement between James S. Marlen and the Company (incorporated
by reference to Exhibit 10(1) to the Company’s Annual Report on Form 10-K for the year ended November 30,
2003)**
10.2 First Amendment to Amended and Restated Employment Agreement between James S. Marlen and the
Company (incorporated by reference to Exhibit 99.1 to the Company’s Current Report on Form 8-K dated
September 21, 2007)**
10.3 Performance Stock Unit Agreement between James S. Marlen and the Company (incorporated by reference to
Exhibit 99.2 to the Company’ s Current Report on Form 8-K dated September 21, 2007)**
104 Change of Control Agreement between Javier Solis and the Company (incorporated by reference to Exhibit
10(2) to the Company’s Annual Report on Form 10-K for the year ended November 30, 1998)**
10.5 Amendment to Change of Control Agreement between Javier Solis and the Company (incorporated by
reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K dated December 17, 2008)* *
10.6 Change of Control Agreement between Gary Wagner and the Company (incorporated by reference to Exhibit
10(3) to the Company’s Annual Report on Form 10-K for the year ended November 30, 1998)* *
10.7 Amendment to Change of Control Agreement between Gary Wagner and the Company (incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K dated December 17, 2008)* *
10.8 Change of Control Agreement between James R. McLaughlin and the Company (incorporated by reference
to Exhibit 10(5) to the Company’s Annual Report on Form 10-K for the year ended November 30, 2000)* *
10.9 Amendment to Change of Control Agreement between James R. McL aughlin and the Company (incorporated
by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K dated December 17, 2008)* *
10.10 Change of Control Agreement between Stephen E. Johnson and the Company (incorporated by reference to
Exhibit 10.4 to the Company’s Current Report on Form 8-K dated December 17, 2008)**
10.11 2001 Stock Incentive Plan (incorporated by reference to Exhibit 2 to the Company’s Proxy Statement for the
Annual Meeting of Stockholders held on March 21, 2001)**
10.12 2004 Stock Incentive Plan (incorporated by reference to Exhibit E to the Company’s Proxy Statement for the
Annual Meeting of Stockholders held on March 24, 2004)**
10.13 Key Executive Long-Term Cash Incentive Plan (incorporated by reference to Exhibit C to the Company’s
Proxy Statement for the Annual Meeting of Stockholders held on March 26, 2008)**
10.14 Form of Restricted Stock Agreement for Employees (incorporated by reference to Exhibit 99.1 to the
Company’s Current Report on Form 8-K dated January 27, 2006)**
10.15 Form of Restricted Stock Agreement for Non-Employee Directors (incorporated by reference to Exhibit 99.1
to the Company’s Current Report on Form 8-K dated March 23, 2006)**
21 Subsidiaries of the Registrant
231 Consent of PricewaterhouseCoopersLLP
311 Section 302 Certification of Chief Executive Officer
31.2 Section 302 Certification of Chief Financial Officer
32 Section 906 Certification of Chief Executive Officer and Chief Financial Officer
* Filed herewith
** Compensatory plan or arrangement
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AMERON INTERNATIONAL CORPORATION AND SUBSIDIARIES
SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTSAND RESERVES

FOR THE YEAR ENDED NOVEMBER 30, 2008
(In thousands)

Additions Deductions,

Balance at Charged to Payments Balance
Beginning Costs and And Reclassifications at End of
Classification of Year Expenses Write-offs and Other Year
DEDUCTED FROM ASSET ACCOUNTS
Allowance for doubtful accounts $6,235 $4,419 $(3,533) $(112) * $7,009

* Tranglation adjustment.

FOR THE YEAR ENDED NOVEMBER 30, 2007
(In thousands)

Additions Deductions,

Balance at Charged to Payments Balance
Bedinning Costs and And Reclassifications at End of
Classification of Year Expenses Write-offs and Other Year
DEDUCTED FROM ASSET ACCOUNTS
Allowance for doubtful accounts $4,912 $3,248 $(2,212) $287 * $6,235

* Tranglation adjustment.

FOR THE YEAR ENDED NOVEMBER 30, 2006
(In thousands)

Additions Deductions,

Balance at Charged to Payments Balance
Bedinning Costs and And Reclassifications at End of
Classification of Year Expenses Write-offs and Other Year
DEDUCTED FROM ASSET ACCOUNTS
Allowance for doubtful accounts $7,693 $1,351 $(1,339) $(2,793) * $4,912

* Amount primarily consisted of allowance for doubtful accounts eliminated due to the sal e of the discontinued operations.
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AMERON INTERNATIONAL CORPORATION AND SUBSIDIARIES

SIGNATURES

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

AMERON INTERNATIONAL CORPORATION

By: /s/ Sephen E. Johnson
Sephen E. Johnson, Senior Vice President & Secretary

Date: January 29, 2009

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on
behalf of the Registrant and in the capacities and on the dates indicated.

Date: 1-29-09 /s/ James S. Marlen Director, Chairman of the Board,
James S. Marlen and Chief Executive Officer
(Principal Executive Officer)

Date: 1-29-09 /s/ James R. McLaughlin Senior Vice President, Chief Financial Officer & Treasurer
James R. McLaughlin (Principal Financial & Accounting Officer)
Date: 1-29-09 /s/David Davenport Director

David Davenport

Date: 1-29-09 /s/J. Michael Hagan Director
J. Michael Hagan

Date: 1-29-09 //Terry L.Haines Director
Terry L. Haines

Date: 1-29-09 /s/William D. Horsfall Director
William D. Horsfall

Date: 1-29-09 /s/John E. Peppercorn Director
John E. Peppercorn

Date: 1-29-09 /s/Dennis C. Poulsen Director
Dennis C. Poulsen




EXECUTION COPY

CREDIT AGREEMENT
Dated as of January 24, 2003
among

AMERON INTERNATIONAL CORPORATION,
asthe Borrower,

and
The Subsidiaries of the Borrower
from time to time party hereto,
as Guarantors,

BANK OF AMERICA, N.A.,
as Administrative Agent and L/C I ssuer,

BNP PARIBAS,
as Syndication Agent,

and
The Other Lenders Party Hereto
BANC OF AMERICA SECURITIESLLC
and

BNP PARIBAS,
as
Co-Lead Arrangers and Joint Book Managers
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CREDIT AGREEMENT

This CREDIT AGREEMENT (as amended, modified, restated or supplemented from time to time, the "Agreement") is entered
into as of January 24, 2003 by and among AMERON INTERNATIONAL CORPORATION, a Delaware corporation (together with any
permitted successors and assigns, the "Borrower"), the Subsidiary Guarantors (as defined herein), the Lenders (as defined herein), and
BANK OF AMERICA, N.A., as Administrative Agent and L/C Issuer (each, as defined herein).

The Borrower has requested that the Lenders provide credit facilities in an aggregate amount of $100,000,000 (the "Credit
Facilities") for the purposes hereinafter set forth, and the Lenders are willing to do so on the terms and conditions set forth herein.

In consideration of the mutual covenants and agreements herein contained, the parties hereto covenant and agree as follows:

ARTICLE |
DEFINITIONSAND ACCOUNTING TERMS
1.01 Defined Terms.

Asused in this Agreement, the following terms shall have the meanings set forth below:

"1996 Note Purchase Agreement” means that certain Note Purchase Agreement dated August 28, 1996 among the Borrower
and the applicable Senior Noteholders, as the same may be amended, modified, restated or supplemented and in effect from time to time
in accordance with the terms hereof.

"'2003 Note Purchase Agreement” means that certain Note Purchase Agreement dated January 24, 2003 among the Borrower
and the applicable Senior Noteholders, as the same may be amended, modified, restated or supplemented and in effect from time to time
in accordance with the terms hereof.

"Acquisition" by any Person, means the acquisition by such Person, in a single transaction or in a series of related
transactions, of all of the Capital Stock or all or substantially all of the Property of another Person, whether or not involving a merger or
consolidation with such other Person and whether for cash, property, services, assumption of Indebtedness, securities or otherwise.

"Administrative Agent" means Bank of Americain its capacity as administrative agent under any of the Loan Documents, or
any successor administrative agent.

"Administrative Agent's Office" means, with respect to any Available Currency, the Administrative Agent's address and, as
appropriate, account as set forth on Schedule 11.02 with respect to such Available Currency, or such other address or account with
respect to such Available Currency asthe Administrative Agent may from time to time notify the Company and the Lenders.




"Administrative Questionnaire" means an administrative questionnaire in aform supplied by the Administrative Agent.

" Affiliate” means, with respect to any Person, another Person that directly, or indirectly through one or more intermediaries,
Controls or is Controlled by or is under common Control with the Person specified. "Control" means the possession, directly or
indirectly, of the power to direct or cause the direction of the management or policies of a Person, whether through the ability to
exercise voting power, by contract or otherwise. "Controlling" and "Controlled" have meanings correlative thereto. Without limiting
the generality of the foregoing, a Person shall be deemed to be Controlled by another Person if such other Person possesses, directly
or indirectly, power to vote 10% or more of the securities having ordinary voting power for the election of directors, managing general
partners or the equivalent.

"Agent-Related Persons' means the Administrative Agent, together with its Affiliates (including, in the case of Bank of
Americain its capacity as the Administrative Agent, the Arranger), and the officers, directors, employees, agents and attorneys-in-fact
of such Persons and Affiliates.

"Agaregate Revolving Commitments' means the Revolving Commitments of all the Lenders. The initial amount of the
Aggregate Revolving Commitmentsin effect on the Closing Dateis ONE HUNDRED MILLION DOLLARS ($100,000,000).

" Agreement” shall the meaning assigned to such term in the heading hereof.

"Applicable Rate" means the following percentages per annum, based upon the Consolidated Leverage Ratio as set forth in
the most recent Compliance Certificate received by the Administrative Agent pursuant to Section 7.02(b):

Applicable Rates

Consolidated
Pricing Leverage Eurodoallar Base Rate Letter of Credit Commitment
Level Ratio Rate L oans Loans Fees Fee

1 <1.00t01.0 1.00% 0.00% 1.00% 0.200%

2 >1.00to1.0but<1.75t0 1.25% 0.25% 1.25% 0.250%
1.0

3 >1.75t01.0but < 2.50to0 1.50% 0.50% 1.50% 0.325%
1.0

4 >250t01.0 2.00% 1.00% 2.00% 0.375%

Any increase or decrease in the Applicable Rate resulting from a change in the Consolidated L everage Ratio shall become effective as
of the first Business Day immediately following the date a Compliance Certificate is delivered pursuant to Section 7.02(b); provided,
however, that if a Compliance Certificate is not delivered when due in accordance with such Section, then Pricing Level 4 shall apply as
of the first Business Day after the date on which such Compliance Certificate was required to have been delivered until the first
Business Day after such Compliance Certificateisdelivered. The Applicable Rate in effect from the Closing Date through the date that
the Borrower delivers the Compliance Certificate for the fiscal quarter ending February 28, 2003 shall be determined based upon Pricing
Level 3.




" Applicable Time" means, with respect to any borrowings and paymentsin Permitted Foreign Currencies, the local timesin the
place of settlement for such Permitted Foreign Currencies as may be determined by the Administrative Agent to be necessary for timely
settlement on the relevant date in accordance with normal banking proceduresin the place of payment.

"Arranger" means Banc of America SecuritiesLLC, in its capacity as co-lead arranger and joint book manager.

" Assignment and Assumption” means an Assignment and Assumption substantially in the form of Exhibit 11.07.

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

" Attributable Indebtedness' means, on any date, (a) in respect of any Capital Lease of any Person, the capitalized amount
thereof that would appear on a balance sheet of such Person prepared as of such date in accordance with GAAP, and (b) in respect of
any Synthetic Lease Obligation, the capitalized amount of the remaining lease payments under the relevant lease that would appear on
a balance sheet of such Person prepared as of such date in accordance with GAAP if such lease were accounted for as a Capital L ease.

"Audited Financial Statements" means the audited consolidated balance sheet of the Borrower and its Restricted Subsidiaries
as contained in the Borrower's form 10 K for the fiscal year ended November 30, 2001, and the related consolidated statements of
income or operations, shareholders' equity and cash flows for such fiscal year of the Borrower and its Restricted Subsidiaries, including
the notes thereto.

"Availability Period" means, with respect to the Revolving Commitments, the period from the Closing Date to the earliest of
(a) the Maturity Date, (b) the date of termination of the Aggregate Revolving Commitments pursuant to Section 2.05 and (c) the date of
termination of the commitment of each Lender to make Loans and of the obligation of each L/C Issuer to make L/C Credit Extensions
pursuant to Section 9.02.

" Available Currency" means Dollars and any Permitted Foreign Currency.

"Bank of America' means Bank of America, N.A. and its successors.

"Base Rate" means for any day a fluctuating rate per annum equal to the higher of (@) the Federal Funds Rate plus 1/2 of 1%
and (b) the rate of interest in effect for such day as publicly announced from time to time by Bank of America asits "prime rate." The
"primerate” isarate set by Bank of America based upon various factors including Bank of America's costs and desired return, general
economic conditions and other factors, and is used as a reference point for pricing some loans, which may be priced at, above, or below
such announced rate. Any change in such rate announced by Bank of America shall take effect at the opening of business on the day
specified in the public announcement of such change.




"Base Rate Loan" means a L oan that bears interest based on the Base Rate.
"Borrower" has the meaning specified in the heading hereof.

"Borrowing" means a borrowing consisting of simultaneous L oans of the same Type, in the same Available Currency and, in
the case of Eurodollar Rate Loans, having the same Interest Period made by each of the L enders pursuant to Section 2.01.

"Business Day" means any day other than a Saturday, Sunday or other day on which commercial banks are authorized to
close under the Laws of, or are in fact closed in, the state where the Administrative Agent's Office with respect to Obligations
denominated in Dollarsislocated and (a) if such day relates to any Eurodollar Rate Loan denominated in any Available Currency other
than Euro, means any such day on which dealings in deposits in the applicable Available Currency are conducted by and between
banks in the London or other applicable offshore interbank market for such Available Currency or (b) if such day relates to any
Eurodollar Rate Loan denominated in Euro, meansa TARGET Day.

"Businesses’ means, at any time, a collective reference to the businesses operated by the Consolidated Parties at such time.

apital Lease" means, as applied to any Person, any lease of any Property (whether real, personal or mixed) by that Person as
lessee which, in accordance with GAAP, isrequired to be accounted for as a capital |ease on the balance sheet of that Person.

" Capital Stock" means (i) in the case of a corporation, capital stock, (ii) in the case of an association or business entity, any
and al shares, interests, participations, rights or other equivalents (however designated) of capital stock, (iii) in the case of a
partnership, partnership interests (whether general or limited), (iv) in the case of alimited liability company, membership interests and
(v) any other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or distributions
of assets of, the issuing Person.

" Cash Collateralize" has the meaning specified in Section 2.03(q).

"Cash Equivalents' means, as at any date, (a) securities issued or directly and fully guaranteed or insured by the United
States or any agency or instrumentality thereof (provided that the full faith and credit of the United States is pledged in support
thereof) having maturities of not more than twelve months from the date of acquisition, (b) marketable direct obligations issued by any
state of the United States or any political subdivision of any such state or any public instrumentality thereof maturing within twelve
months from the date of the acquisition thereof and, at the time of acquisition, having arating of at least A-1 (or the equival ent thereof)
or better by S&P or P-1 (or the equivalent thereof) or better by Moody's, (c) Dollar denominated time deposits and certificates of
deposit of (i) any Lender, (ii) any domestic commercial bank of recognized standing having capital and surplus in excess of $500,000,000
or (iii) any bank whose short-term commercial paper rating from S& Pis at least A-1 or the equivalent thereof or from Moody'sis at |east
P-1 or the equivalent thereof (any such bank being an "Approved Bank"), in each case with maturities of not more than 360 days from
the date of acquisition, (d) commercial paper and variable or fixed rate notes issued by any Approved Bank (or by the parent company
thereof) or any variable rate notes issued by, or guaranteed by, any domestic corporation rated A-1 (or the equivalent thereof) or better
by S&P or P-1 (or the equivalent thereof) or better by Moody's and maturing within twelve months of the date of acquisition,
(e) repurchase agreements entered into by any Person with a bank or trust company (including any of the Lenders) or recognized
securities dealer having capital and surplusin excess of $500,000,000 for direct obligationsissued by or fully guaranteed by the United
States in which such Person shall have a perfected first priority security interest (subject to no other Liens) and having, on the date of
purchase thereof, a fair market value of at least 100% of the amount of the repurchase obligations and (f) Investments, classified in
accordance with GAAP as current assets, in money market investment programs registered under the Investment Company Act of 1940,
as amended, which are administered by reputable financial institutions having capital of at least $500,000,000 and the portfolios of
which are limited to Investments of the character described in the foregoing subdivisions (a) through (e).




" Change of Control" means the occurrence of any of the following events: (a) a"person” or "group" (within the meaning of
Sections 13(d) and 14(d)(2) of the Securities Exchange Act of 1934) shall have acquired beneficial ownership, directly or indirectly, of, or
shall have acquired by contract or otherwise, or shall have entered into a contract or arrangement that, upon consummation, will result
in its or their acquisition of, or control over, 30% or more of the outstanding Voting Stock of the Borrower or (b) the occurrence of a
"Change of Control" (or any comparable term) under, and as defined in, any Senior Note Agreement. As used herein, "beneficial
ownership" shall have the meaning provided in Rule 13d-3 of the Securities and Exchange Commission under the Securities Exchange
Act.

"Closing Date" means the first date all the conditions precedent in Section 5.01 are satisfied or waived in accordance with
Section 5.01.

"Code" meansthe Internal Revenue Code of 1986.

"Collateral" means a collective reference to all real and personal Property (other than Excluded Property) with respect to which
Liens in favor of the Collateral Agent are purported to be granted pursuant to and in accordance with the terms of the Collateral
Documents.

"Collateral Agent" means Bank of America in its capacity as collateral agent under any of the Loan Documents, or any
successor collateral agent.

"Collateral Documents' means a collective reference to the Security Agreement, the Mortgages and such other security
documents as may be executed and delivered by the Loan Parties pursuant to the terms of Section 7.13.

" Commitment" means, asto each Lender, the Revolving Commitment of such Lender.

" Compliance Certificate" means a certificate substantially in the form of Exhibit 7.02.

"Consolidated Capital Expenditures’ means for any period for the Consolidated Parties on a consolidated basis, all capital
expenditures, as determined in accordance with GAAP; provided, however, that Consolidated Capital Expenditures shall not include
Acquisitions.




"Consolidated Cash Taxes' means for any period for Consolidated Parties on a consolidated basis, the aggregate of al taxes,
as determined in accordance with GAAP, to the extent the same are paid in cash during such period.

"Consolidated EBITDA" means, for any period, for the Consolidated Parties on a consolidated basis, determined in
accordance with GAAP, an amount equal to the sum of, without duplication, (a) Consolidated Net Income plus (b) Consolidated
Interest Charges and all amounts treated as expenses for depreciation and the amortization of intangibles of any kind to the extent
included in the determination of Consolidated Net Income, plus (c) all tax expense on or measured by income or capital to the extent
included in the determination of Consolidated Net Income plus (d) amounts received as cash dividends or other distributionsin respect
of equity from Affiliates and Unconsolidated Subsidiaries to the extent not included in the determination of Consolidated Net Income
minus (€) equity earnings from Affiliates and Unrestricted Subsidiaries to the extent included in the determination of Consolidated Net
Income minus (f) gains on the sale or other disposition of assets to the extent included in the determination of Consolidated Net Income
plus () losses on the sale or other disposition of assets to the extent included in the determination of Consolidated Net Income plus
(h) non-cash extraordinary losses and expenses to the extent included in the determination of Consolidated Net Income (provided that
to the extent such non-cash losses and expenses represent an accrual or reserve for future cash disbursements, the future cash
disbursements shall be deducted in the periodsin which they are made) minus (i) non-cash extraordinary gains and income to the extent
included in the determination of Consolidated Net Income.

"Consolidated Fixed Charge Coverage Ratio" means for any period for the Consolidated Parties, the ratio of (a) the sum of
(i) Consolidated EBITDA for such period plus (ii) Consolidated Rental Expenses for such period minus (iii) Consolidated Cash Taxes for
such period for such period to (b) the sum of (i) Consolidated Interest Charges for such period plus (ii) Consolidated Scheduled
Funded Debt Payments for such period plus (iii) Consolidated Rental Expenses for such period plus (iv) Restricted Payments (other
than of the type described in Sections 8.06(a) and (b)).

"Consolidated Funded Indebtedness" means, as of any date of determination, for the Consolidated Parties on a consolidated
basis, without duplication, the sum of (a) all Indebtedness for borrowed money or which has been incurred in connection with the
acquisition of assets plus (b) all obligations of such Person issued or assumed as the deferred purchase price of Property or services
purchased by such Person (other than trade debt incurred in the ordinary course of business the terms of which require payment within
six months of the incurrence thereof) which would appear as liahilities on a balance sheet of such Person plus (c) the Attributable
Indebtedness of such Person with respect to Capital Leases and Synthetic Lease Obligations plus (d) the principal portion of all
obligations of such Person as an account party in respect of financial letters of credit and bankers' acceptances, including, without
duplication, all unreimbursed drafts drawn thereunder plus (e) the aggregate amount of uncollected accounts receivable of such Person
subject at such time to a sale of receivables (or similar transaction) to the extent such transaction is effected with recourse to such
Person (whether or not such transaction would be reflected on the balance sheet of such Person in accordance with GAAP) plus (f) all
Consolidated Funded Debt of others secured by any Lien on, or payable out of the proceeds of production from, Property owned or
acquired by a Consolidated Party, whether or not the obligations secured thereby have been assumed by such Consolidated Party plus
(g) the Consolidated Funded Debt of any partnership or unincorporated joint venture in which a Consolidated Party is ageneral partner
or ajoint venturer to the extent such Consolidated Funded Debt is recourse to such Consolidated Party plus (h) all Guarantees with
respect to Consolidated Funded Debt of Personsthat are not Consolidated Parties.

"Consolidated Interest Charges" means for any period for the Consolidated Parties on a consolidated basis, interest expense
(including the amortization of debt discount and premium, the interest component under Capital Leases and the implied interest
component of Synthetic L ease Obligations), as determined in accordance with GAAP.




"Consolidated L everage Ratio" means, as of any date of determination, the ratio of (a) Consolidated Funded Indebtedness as
of such date to (b) Consolidated EBITDA for the period of the four fiscal quarters most recently ended for which the Borrower has
delivered the Required Financia Information.

"Consolidated Net Income" means for any period for the Consolidated Parties on a consolidated basis, net income or loss after
interest expense, income taxes and depreciation and amortization, all as determined in accordance with GAAP.

"Consolidated Rental Expense" means for any period for the Consolidated Parties on a consolidated basis, rental expense
under Operating Leases, as determined in accordance with GAAP.

"Consolidated Parties’ means a collective reference to the Borrower and the Restricted Subsidiaries of the Borrower, and
" Consolidated Party" means any one of them.

"Consolidated Scheduled Funded Debt Payments" means for any period for the Consolidated Parties on a consolidated basis,
the sum of all scheduled payments of principal on Consolidated Funded Indebtedness, as determined in accordance with GAAP. For
purposes of this definition, "scheduled payments of principal" (a) shall be determined without giving effect to any reduction of such
scheduled payments resulting from the application of any voluntary or mandatory prepayments made during the applicable period,
(b) shall be deemed to include only the portion of Attributable Indebtedness in respect of Capital Leases and Synthetic Lease
Obligations payable during such period and (c) shall not include any voluntary prepayments or mandatory prepayments required
pursuant to Section 2.04.

"Consolidated Secured Funded Indebtedness’ means, as of any date of determination, all Consolidated Funded I ndebtedness
the payment of which is secured by a Lien against any assets of the Consolidated Parties.

"Consolidated Tangible Assets’ means, as of any date of determination, for the Borrower and its Domestic Restricted
Subsidiaries, without duplication, the sum of (&) 85% of the book value of accounts receivable (net of allowances) owing to the
Borrower and its Domestic Restricted Subsidiaries from account debtors that are located in the United States plus (b) 60% of the book
value of inventory of Borrower and its Domestic Restricted Subsidiaries that is located in the United States plus (¢) 50% of the
depreciated book value of equipment of Borrower and its Domestic Restricted Subsidiaries that is located in the United States plus (d)
80% of the appraised value of owned real property of Borrower and its Domestic Restricted Subsidiaries that is pledged as Collateral
plus (e) 50% of the net book value of all other owned real property of Borrower and its Domestic Restricted Subsidiaries that is located
in the United States.




"Consolidated Tangible Assets Coverage Ratio" means, as of any date of determination, the ratio of (@) Consolidated
Tangible Assets as of such date to (b) Consolidated Secured Funded I ndebtedness as of such date.

"Consolidated Tangible Net Worth" means, as of any date of determination, the sum of (a) consolidated shareholders' equity
of the Consolidated Parties as of that date determined in accordance with GAAP minus (b) all assets of the Consolidated Parties that
are, in accordance with GAAP, considered to be intangible assets minus (c) minority interests. For the purpose of calculating
Consolidated Tangible Net Worth, such calculation shall exclude (i.e., there will be added back to Consolidated Tangible Net Worth)
any year-end non-cash adjustment (on an after-tax basis) to shareholders' equity to reflect any Additional Minimum Liability; provided,
however, the aggregate incremental amount of all such charges added back to Consolidated Tangible Net Worth after the 2001 fiscal
year (i.e. excluding any such charges for fiscal year 2001 and prior years) shall not exceed $45,000,000 on an after-tax basis. For
purposes hereof, "Additional Minimum Liability" means, with respect to any Plan, the sum of the absolute values of (x) the unfunded
accumulated benefit obligation existing as of the end of the most recently ended fiscal year, plus (y) the Borrower's prepaid pension
asset position existing as of the end of the most recently ended fiscal year.

" Contractual Obligation" means, as to any Person, any provision of any security issued by such Person or of any agreement,
instrument or other undertaking to which such Personisaparty or by which it or any of its property is bound.

" Control" has the meaning specified in the definition of "Affiliate" set forth in this Section 1.01.
" Credit Extension" means each of the following: (a) aBorrowing and (b) an L/C Credit Extension.

"Debt Issuance" means the issuance by any Consolidated Party of any Indebtedness of the type referred to in clause (a) or (b)
of the definition thereof set forth in this Section 1.01.

"Debtor Relief Laws' means the Bankruptcy Code of the United States, and all other liquidation, conservatorship, bankruptcy,
assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief
Laws of the United States or other applicable jurisdictions from timeto time in effect and affecting the rights of creditors generally.

"Default" means any event or condition that constitutes an Event of Default or that, with the giving of any notice, the passage
of time, or both, would be an Event of Default.

"Default Rate" means an interest rate equal to (a) the Base Rate plus (b) the Applicable Rate, if any, applicable to Base Rate
Loans plus (c) 2% per annum; provided, however, that with respect to a Eurodollar Rate Loan, the Default Rate shall be an interest rate
equal to the interest rate (including any Applicable Rate) otherwise applicable to such Loan plus 2% per annum, in each case to the
fullest extent permitted by applicable Laws.

"Defaulting Lender" means any Lender that (a) has failed to fund any portion of the Loans or participationsin L/C Obligations
required to be funded by it hereunder within one Business Day of the date required to be funded by it hereunder, (b) has otherwise
failed to pay over to the Administrative Agent or any other Lender any other amount required to be paid by it hereunder within one
Business Day of the date when due, unless the subject of a good faith dispute, or (c) has been deemed insolvent or become the subject
of abankruptcy or insolvency proceeding.




"Disposition" or "Dispose" means any disposition (including pursuant to a Sale and Leaseback Transaction) of any or all of
the Property (including without limitation the Capital Stock of a Subsidiary) of any Consolidated Party whether by sale, lease, licensing,
transfer or otherwise, but other than pursuant to any casualty or condemnation event; provided, however, that the term "Disposition"
shall be deemed to exclude any Equity I ssuance.

"Dallar" and "$" mean lawful money of the United States.

"Doallar Equivalent" means, at any time, (a) with respect to any amount denominated in Dollars, such amount, and (b) with
respect to any amount denominated in any Permitted Foreign Currency, the equivalent amount thereof in Dollars as determined by the
Administrative Agent at such time on the basis of the Spot Rate for the purchase of Dollars with such Permitted Foreign Currency.

"Domestic Restricted Subsidiary” means any Restricted Subsidiary that isa Domestic Subsidiary.

"Domestic Subsidiary" means any Subsidiary that is organized under the laws of any political subdivision of the United
States.

Eligible Assignee" has the meaning specified in Section 11.07(q).

"EMU" means the economic and monetary union in accordance with the Treaty of Rome 1957, as amended by the Single
European Act 1986, the Maastricht Treaty of 1992 and the Amsterdam Treaty of 1998, as amended from timeto time.

"EMU Legidation"” means the legislative measures of the European Council for the introduction of, changeover to or
operation of asingle or unified European currency (whether known as the "euro” or otherwise).

"Environmental Laws" means any and all Federal, state, local, and foreign statutes, laws, regulations, ordinances, rules,
judgments, orders, decrees, permits, concessions, grants, franchises, licenses, agreements or governmental restrictions relating to
pollution and the protection of the environment or the release of any materials into the environment, including those related to
hazardous substances or wastes, air emissions and discharges to waste or public systems.

"Environmental Liability" means any liability, contingent or otherwise (including any liability for damages, costs of
environmental remediation, fines, penalties or indemnities), of the Borrower, any other Loan Party or any of their respective Restricted
Subsidiaries directly or indirectly resulting from or based upon (@) violation of any Environmental Law, (b) the generation, use,
handling, transportation, storage, treatment or disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the
release or threatened release of any Hazardous Materials into the environment or (€) any contract, agreement or other consensual
arrangement pursuant to which liability is assumed or imposed with respect to any of the foregoing.




"ERISA" means the Employee Retirement Income Security Act of 1974.

"ERISA Affiliate" means any trade or business (whether or not incorporated) under common control with the Borrower within
the 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) a withdrawal by the Borrower or any ERISA
Affiliate from a Pension Plan subject to Section 4063 of ERISA during a plan year in which it was a substantial employer (as defined in
Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such a withdrawal under Section 4062(e) of ERISA; (c) a
complete or partial withdrawal by the Borrower or any ERISA Affiliate from a Multiemployer Plan or notification that a Multiemployer
Plan is in reorganization; (d) the filing of a notice of intent to terminate, the treatment of a Plan amendment as a termination under
Sections 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 constitutes 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
for PBGC premiums due but not delinquent under Section 4007 of ERISA, upon the Borrower or any ERISA Affiliate.

"Equity Issuance” means any issuance by any Consolidated Party to any Person of (a) shares of its Capital Stock, (b) any
shares of its Capital Stock pursuant to the exercise of options or warrants, (c) shares of its Capital Stock pursuant to the conversion of
any debt securities to equity or the conversion of any class equity securities to any other class of equity securities or (d) any options
or warrants relating to its Capital Stock. Theterm "Equity Issuance" shall not be deemed to include any Disposition.

"Eurg" and "EUR" mean the lawful currency of the Participating Member States introduced in accordance with the EMU
Legislation.

"Eurodollar Rate" means for any Interest Period with respect to any Eurodollar Rate L oan:

) the rate per annum equal to the rate determined by the Administrative Agent to be the offered rate that
appears on the page of the Telerate screen (or any successor thereto) that displays an average British Bankers Association
Interest Settlement Rate for deposits in the applicable Available Currency (for delivery on the first day of such Interest Period)
with a term equivalent to such Interest Period, determined as of approximately 11:00 am. (London time) two Business Days
prior to thefirst day of such Interest Period, or

(b) if the rate referenced in the preceding clause (a) does not appear on such page or service or such page or
service shall not be available, the rate per annum equal to the rate determined by the Administrative Agent to be the offered
rate on such other page or other service that displays an average British Bankers Association Interest Settlement Rate for
deposits in the applicable Available Currency (for delivery on the first day of such Interest Period) with aterm equivalent to
such Interest Period, determined as of approximately 11:00 a.m. (London time) two Business Days prior to the first day of such
Interest Period, or

(c) if the rates referenced in the preceding clauses (a) and (b) are not available, the rate per annum determined
by the Administrative Agent as the rate of interest at which deposits in the applicable Available Currency for delivery on the
first day of such Interest Period in same day funds in the approximate amount of the Eurodollar Rate Loan being made,
continued or converted by Bank of America and with aterm equivalent to such Interest Period would be offered by Bank of
Americas London Branch to major banksin the London interbank eurodollar market at their request at approximately 4:00 p.m.
(London time) two Business Days prior to the first day of such Interest Period.

10




"Eurodollar Rate L oan" means a L oan that bearsinterest at arate based on the Eurodollar Rate. Eurodollar Rate Loans may be
denominated in any Available Currency.

"Event of Default" has the meaning specified in Section 9.01.

"Excluded Disposition” means, with respect to any Consolidated Party, any Disposition consisting of (i) the sale, lease,
license, transfer or other disposition of inventory in the ordinary course of such Consolidated Party's business, (ii) the sale, lease,
license, transfer or other disposition of machinery and equipment no longer used or useful in the conduct of such Consolidated Party's
business, (iii) any sale, lease, license, transfer or other disposition of Property by such Consolidated Party to any Loan Party, provided
that the Loan Parties shall cause to be executed and delivered such documents, instruments and certificates as the Administrative
Agent may request so as to cause the Loan Parties to be in compliance with the terms of Section 7.13 after giving effect to such
transaction, (iv) any Involuntary Disposition by such Consolidated Party, (v) any Disposition by such Consolidated Party constituting
a Permitted Investment, (vi) if such Consolidated Party is not a Loan Party, any sale, lease, license, transfer or other disposition of
Property by such Consolidated Party to any Consolidated Party that is not a Loan Party, (vii) licenses of intellectual property in the
ordinary course of business and (viii) the contribution of life insurance policies to rabbi trusts established in connection with executive
compensation plans so long as the cost of the insurance policies so contributed does not exceed $3,000,000 during any fiscal year.

" Excluded Property" means, with respect to any Loan Party, including any Person that becomes a L oan Party after the Closing
Date as contemplated by Section 7.12, (a) any owned real property that is not a Mortgaged Property, (b) any leased real Property,
(c) any leased personal Property, (d) any personal Property (including, without limitation, motor vehicles) in respect of which perfection
of aLien isnot either (i) governed by the Uniform Commercial Code or (ii) effected by appropriate evidence of the Lien being filed in
either the United States Copyright Office or the United States Patent and Trademark Office, () any Property which, subject to the terms
of Section 8.09, is subject to aLien of the type described in Section 8.01(i) pursuant to documents which prohibit such Loan Party from
granting any other Liensin such Property and (f) rightsin any agreement (i) the grant of a security interest in which would violate the
agreement under which such right arises except to the extent provided under Sections 9-406, 9-407 and 9-408 of the Uniform
Commercia Code, or (ii) to the extent that the pledge or assignment of such agreement requires the consent of any third party unless
such third party has consented thereto except to the extent provided under Sections 9-406, 9-407 and 9-408 of the Uniform Commercia
Code.

"Existing Credit Agreement” means that certain First Amended and Restated Revolving Credit Agreement dated as of April 3,
1998 among the Borrower, certain Subsidiaries party thereto, Bank of America, N.A. (formerly Bank of America National Trust and
Savings Association), as agent, and a syndicate of lenders.
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"Existing L etters of Credit" meansthe Letters of Credit identified on Schedule 1.01.

"Federal Funds Rate" means, for any day, the rate per annum equal to the weighted average of the rates on overnight Federal
funds transactions with members of the Federal Reserve System arranged by Federal funds brokers on such day, as published by the
Federal Reserve Bank on the Business Day next succeeding such day; provided that (@) if such day isnot a Business Day, the Federal
Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so published on the next
succeeding Business Day, and (b) if no such rate is so published on such next succeeding Business Day, the Federal Funds Rate for
such day shall be the average rate (rounded upward, if necessary, to a whole multiple of 1/100 of 1%) charged to Bank of Americaon
such day on such transactions as determined by the Administrative Agent.

"Fee Letter" means the letter agreement, dated October 29, 2002, among the Borrower, the Administrative Agent and the
Arranger.

"FIRREA" means the Financial Institutions Reform, Recovery, and Enforcement Act of 1989, as amended, and any successor
statute thereto, as interpreted by the rules and regulations thereunder, as amended, including, without limitation, 12 CFR part 34.41 to
34.47.

" Foreign Currency Loan" means a Eurodollar Rate L oan denominated in a Permitted Foreign Currency.

"Foreign Lender" has the meaning specified in Section 11.15(a)(i).

"Foreign Restricted Subsidiary" means any Foreign Subsidiary that is a Restricted Subsidiary.

"Foreign Subsidiary” means any Subsidiary that is not a Domestic Subsidiary.

"FRB" meansthe Board of Governors of the Federal Reserve System of the United States.

Fully Satisfied" means, with respect to the Obligations as of any date, that, as of such date, (a) all principal of and interest
accrued to such date which constitute Obligations shall have been paid in full in cash, (b) all fees, expenses and other amounts then
due and payable which constitute Obligations shall have been paid in cash, (c) all outstanding Letters of Credit shall have been
(i) terminated, (ii) fully Cash Collateralized or (iii) secured by one or more letters of credit on terms and conditions, and with one or more
financial institutions, reasonably satisfactory to the applicable L/C Issuer and (d) the Commitments shall have expired or been
terminated in full.

"GAAP' means generally accepted accounting principles in the United States set forth 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 such other principles as may be approved by a significant segment of the accounting
profession in the United States, that are applicable to the circumstances as of the date of determination, consistently applied.

"Governmental Authority" means any nation or government, any state or other political subdivision thereof, any agency,
authority, instrumentality, regulatory body, court, administrative tribunal, central bank or other entity exercising executive, legisative,
judicial, taxing, regulatory or administrative powers or functions of or pertaining to government.
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"Guarantee" means, as to any Person, any (a) any obligation, contingent or otherwise, of such Person guaranteeing or having
the economic effect of guaranteeing any Indebtedness or other obligation payable or performable by another Person (the "primary
obligor") in any manner, whether directly or indirectly, and including any obligation of such Person, direct or indirect, (i) to purchase or
pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other obligation, (ii) to purchase or lease
property, securities or services for the purpose of assuring the obligee in respect of such Indebtedness or other obligation of the
payment or performance of such Indebtedness or other obligation, (iii) to maintain working capital, equity capital or any other financial
statement condition or liquidity or level of income or cash flow of the primary obligor so as to enable the primary obligor to pay such
Indebtedness or other obligation, or (iv) entered into for the purpose of assuring in any other manner the obligee in respect of such
Indebtedness or other obligation of the payment or performance thereof or to protect such obligee against loss in respect thereof (in
whole or in part), or (b) any Lien on any assets of such Person securing any Indebtedness or other obligation of any other Person,
whether or not such Indebtedness or other obligation is assumed by such Person. The amount of any Guarantee shall be deemed to be
an amount equal to the stated or determinable amount of the related primary obligation, or portion thereof, in respect of which such
Guarantee is made or, if not stated or determinable, the maximum reasonably anticipated liability in respect thereof as determined by the
guaranteeing Person in good faith. Theterm "Guarantee" as averb has a corresponding meaning.

" Guaranteed Obligations" has the meaning set forth in Section 4.06.

" Guarantors' means a collective reference to the Subsidiary Guarantors, and " Guarantor" means any one of them.
" Guaranty" means the Guaranty made by the Guarantors pursuant to Article IV hereof.

"Hazardous Materials" means all explosive or radioactive substances or wastes and all hazardous or toxic substances, wastes
or other pollutants, including petroleum or petroleum distillates, asbestos or asbestos-containing materials, polychlorinated biphenyls,
radon gas, infectious or medical wastes and all other substances or wastes of any nature regulated pursuant to any Environmental Law.

"Indebtedness’ means, with respect to any Person, without duplication, (a) all obligations of such Person for borrowed
money, (b) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such
Person under conditional sale or other title retention agreements relating to Property purchased by such Person (other than customary
reservations or retentions of title under agreements with suppliers entered into in the ordinary course of business), (d) all obligations of
such Person issued or assumed as the deferred purchase price of Property or services purchased by such Person (other than trade debt
incurred in the ordinary course of business the terms of which require payment within six months of the incurrence thereof) which
would appear as liabilities on a balance sheet of such Person, (€) all obligations of such Person under take-or-pay or similar
arrangements, (f) the Attributable Indebtedness of such Person with respect to Capital Leases and Synthetic Lease Obligations, (g) all
net obligations of such Person under Swap Contracts, (h) the principal portion of all obligations of such Person as an account party in
respect of letters of credit (other than trade letters of credit) and bankers' acceptances, including, without duplication, al unreimbursed
drafts drawn thereunder, (i) all obligations of such Person to repurchase any securities issued by such Person at any time prior to the
Maturity Date which repurchase obligations are related to the issuance thereof, including, without limitation, obligations commonly
known as residual equity appreciation potential shares, (j) the aggregate amount of uncollected accounts receivable of such Person
subject at such time to a sale of receivables (or similar transaction) to the extent such transaction is effected with recourse to such
Person (whether or not such transaction would be reflected on the balance sheet of such Person in accordance with GAAP), (k) al
Indebtedness of others secured by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise, to be
secured by) any Lien on, or payable out of the proceeds of production from, Property owned or acquired by such Person, whether or
not the obligations secured thereby have been assumed, (I) all Guarantees of such Person with respect to Indebtedness of another
Person and (m) the Indebtedness of any partnership or unincorporated joint venture in which such Person is ageneral partner or ajoint
venturer to the extent such Indebtedness is recourse to such Person. The amount of any net obligation under any Swap Contract on
any date shall be deemed to be the Swap Termination Value thereof as of such date.
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"Indemnified Liabilities' has the meaning set forth in Section 11.05.

"Indemnitees" has the meaning set forth in Section 11.05.

"Intellectual Property" has the meaning set forth in Section 6.17.

"Intercreditor Agreement” means that certain Collateral Agency and Intercreditor Agreement dated as of January 24, 2003
among the Lenders, the Senior Noteholders, the Administrative Agent and the Collateral Agent, as amended, modified, restated or
supplemented from time to time.

"Interest Payment Date" means, (a) asto any Loan other than a Base Rate Loan, the last day of each Interest Period applicable
to such Loan and the Maturity Date; provided, however, that if any Interest Period for a Eurodollar Rate Loan exceeds three months,
the respective dates that fall every three months after the beginning of such Interest Period shall also be Interest Payment Dates; and
(b) asto any Base Rate Loan, the last Business Day of each March, June, September and December and the Maturity Date.

"Interest Period" means, as to each Eurodollar Rate Loan, the period commencing on the date such Eurodollar Rate Loan is
disbursed or converted to or continued as a Eurodollar Rate Loan and ending on the date one, two, three or six months thereafter, as
selected by the Borrower in its Loan Notice; provided that:

i) any Interest Period that would otherwise end on a day that is not a Business Day shall be extended to the
next succeeding Business Day unless such Business Day falls in another calendar month, in which case such Interest Period
shall end on the next preceding Business Day;

(i) any Interest Period that begins on the last Business Day of a calendar month (or on aday for which thereis
no numerically corresponding day in the calendar month at the end of such Interest Period) shall end on the last Business Day
of the calendar month at the end of such Interest Period; and

(iii) no Interest Period shall extend beyond the Maturity Date.
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"Investment" in any Person means (a) any Acquisition of such Person, (b) any other acquisition of Capital Stock, bonds,
notes, debentures, partnership, joint ventures or other ownership interests or other securities of such other Person, (c) any deposit
with, or advance, loan or other extension of credit to, such Person (other than deposits made in connection with the purchase of
equipment inventory and supplies in the ordinary course of business) or (d) any other capital contribution to or investment in such
Person, including, without limitation, any Guarantee (including any support for a letter of credit issued on behalf of such Person)
incurred for the benefit of such Person and any Disposition to such Person for consideration less than the fair market value of the
Property disposed in such transaction, but excluding any Restricted Payment to such Person. Investments which are capital
contributions or purchases of Capital Stock which have aright to participate in the profits of the issuer thereof shall be valued at the
amount (or, in the case of any Investment made with Property other than cash, the book value of such Property) actually contributed or
paid (including cash and non-cash consideration and any assumption of Indebtedness) to purchase such Capital Stock as of the date
of such contribution or payment. Investments which are loans, advances, extensions of credit or Guarantees shall be valued at the
principal amount of such loan, advance or extension of credit outstanding as of the date of determination or, as applicable, the principal
amount of theloan or advance outstanding as of the date of determination actually guaranteed by such Guarantees.

"Involuntary Disposition" means any loss of, damage to or destruction of, or any condemnation or other taking for public use
of, any Property of any Consolidated Party.

"|RS" meansthe United States Internal Revenue Service.

"Joinder Agreement" means a Joinder Agreement substantially in the form of Exhibit 7.12 hereto, executed and delivered by a
new Guarantor in accordance with the provisions of Section 7.12.

"Laws' means, collectively, al international, foreign, Federal, state and local statutes, treaties, rules, guidelines, regulations,
ordinances, codes and administrative or judicial precedents or authorities, including the interpretation or administration thereof by any
Governmental Authority charged with the enforcement, interpretation or administration thereof, and all applicable administrative orders,
directed duties, requests, licenses, authorizations and permits of, and agreements with, any Governmental Authority, in each case
whether or not having the force of law.

"L/C Advance" means, with respect to each Lender, such Lender's funding of its participation in any L/C Borrowing in
accordance with its Pro Rata Share.

"L/C Borrowing" means an extension of credit resulting from a drawing under any Letter of Credit which has not been
reimbursed on the date when made or refinanced as a Borrowing of Revolving Loans.

"L/C Credit Extension" means, with respect to any L etter of Credit, the issuance thereof or extension of the expiry date thereof,
or the renewal or increase of the amount thereof.

"L/C Issuer" means with respect to a particular Letter of Credit (a) Bank of Americain its capacity as issuer of such Letter of
Credit or (b) such other Lender selected by the Borrower (upon notice to the Administrative Agent) from time to time to issue such
Letter of Credit.
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"L/C Obligations" means, as at any date of determination, the aggregate undrawn amount of all outstanding L etters of Credit
plus the aggregate of all Unreimbursed Amounts, including all L/C Borrowings.

"Lenders' means a collective reference to the Persons identified as "Lenders' on the signature pages hereto, together with
any Person that subsequently becomes a L ender by way of assignment in accordance with the terms of Section 11.7, together with their
respective successors, and "Lender" means any one of them.

Lending Office" means, as to any Lender, the office or offices of such Lender described as such in such Lender's
Administrative Questionnaire, or such other office or offices as a Lender may from time to time notify the Borrower and the
Administrative Agent.

"Letter of Credit" means any letter of credit issued hereunder and shall include the Existing Letters of Credit. A Letter of
Credit may be acommercial letter of credit or astandby letter of credit.

"Letter of Credit Application" means an application and agreement for the issuance or anendment of a Letter of Credit in the
form from time to time in use by the applicable L/C Issuer.

"Letter of Credit Expiration Date" means the day that is seven days prior to the Maturity Date then in effect (or, if such day is
not aBusiness Day, the next preceding Business Day).

"Letter of Credit Sublimit" means an amount equal to TWENTY -FIVE MILLION DOLLARS ($25,000,000). The Letter of Credit
Sublimit is part of, and not in addition to, the Aggregate Revolving Commitments.

"Lien" means any mortgage, pledge, hypothecation, assignment, deposit arrangement, encumbrance, lien (statutory or other),
charge, or preference, priority or other security interest or preferential arrangement of any kind or nature whatsoever (including any
conditional sale or other title retention agreement, and any financing lease having substantially the same economic effect as any of the
foregoing).

"Loan" means any Revolving Loan.

"Loan Documents' means this Agreement, each Note, each Letter of Credit, each Letter of Credit Application, each Joinder
Agreement, the Collateral Documents and the Fee L etter.

"Loan Notice" means a notice of (a) aBorrowing, (b) a conversion of Loans from one Type to the other, or (c) a continuation
of Eurodollar Rate L oans, pursuant to Section 2.02(a), which, if in writing, shall be substantially in the form of Exhibit 2.02.

"L oan Parties' means, collectively, the Borrower and each Guarantor.

"Material Adverse Effect" means (a) a material adverse change in, or amaterial adverse effect upon, the operations, business,
properties, liabilities (actual or contingent), condition (financial or otherwise) or prospects of the Borrower or the Borrower and its
Restricted Subsidiaries taken as awhole; (b) amaterial impairment of the ability of any Loan Party to perform its obligations under any
Loan Document to which it is a party; or (c) amaterial adverse effect upon the legality, validity, binding effect or enforceability against
any Loan Party of any Loan Document to which it isa party.
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"Maturity Date" means January 24, 2006.
"Moody's" means Moody's Investors Service, Inc. and any successor thereto.

Mortgage Policies" shall have the meaning assigned such termin Section 5.01(d).

"Mortgaged Properties’ shall have the meaning assigned such term in Section 5.01(d).

"Mortgages" shall have the meaning assigned such term in Section 5.01(d).

"Multiemployer Plan" means any employee benefit plan of the type described in Section 4001(a)(3) of ERISA, to which the
Borrower or any ERISA Affiliate makes or is obligated to make contributions, or during the preceding five plan years, has made or been
obligated to make contributions.

"Note" or "Notes" means the Revolving Notes, individually or collectively, as appropriate.

"Obligations" means all advances to, and debts, liabilities, obligations, covenants and duties of, any Loan Party arising under
any Loan Document, the Intercreditor Agreement or otherwise with respect to any Loan or Letter of Credit, whether direct or indirect
(including those acquired by assumption), absolute or contingent, due or to become due, now existing or hereafter arising and
including interest and fees that accrue after the commencement by or against any Loan Party or any Affiliate thereof of any proceeding
under any Debtor Relief Laws naming such Person as the debtor in such proceeding, regardless of whether such interest and fees are
allowed claimsin such proceeding. The foregoing shall also include obligations arising under any Swap Contract relating to the Loans
between any Loan Party and aLender or any Affiliate of such Lender.

Operating Lease" means, as applied to any Person, any lease (including, without limitation, |eases which may be terminated
by the lessee at any time) of any Property (whether real, personal or mixed) which is not a Capital Lease other than any such lease in
which that Person isthe lessor.

"Organization Documents' means, (@) with respect to any corporation, the certificate or articles of incorporation and the
bylaws (or equivalent or comparable constitutive documents with respect to any non-U.S. jurisdiction); (b) with respect to any limited
liability company, the certificate or articles of formation or organization and operating agreement; and (c) with respect to any
partnership, joint venture, trust or other form of business entity, the partnership, joint venture or other applicable agreement of
formation or organization and any agreement, instrument, filing or notice with respect thereto filed in connection with its formation or
organization with the applicable Governmental Authority in the jurisdiction of its formation or organization and, if applicable, any
certificate or articles of formation or organization of such entity.

"OQutstanding Amount" means (i) with respect to Loans on any date, the Dollar Equivalent of the aggregate outstanding
principa amount thereof after giving effect to any borrowings and prepayments or repayments of Revolving Loans, as the case may be,
occurring on such date; and (ii) with respect to any L/C Obligations on any date, the Dollar Equivalent of the amount of such L/C
Obligations on such date after giving effect to any L/C Credit Extension occurring on such date and any other changes in the aggregate
amount of the L/C Obligations as of such date, including as aresult of any reimbursements of outstanding unpaid drawings under any
Letters of Credit or any reductionsin the maximum amount available for drawing under Letters of Credit taking effect on such date.
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"Qvernight Rate" means, for any day, (a) with respect to any amount denominated in Dollars, the Federal Funds Rate and (b)
with respect to any amount denominated in a Permitted Foreign Currency, the rate of interest per annum at which overnight depositsin
the applicable Permitted Foreign Currency, in an amount approximately equal to the amount with respect to which such rate is being
determined, would be offered for such day by a branch or Affiliate of Bank of America located in the applicable interbank market for
such currency to major banks in such interbank market.

" Participant” has the meaning specified in Section 11.07(d).

" Participating Member State" means each state so described in any EMU Legislation.

"PBGC" means the Pension Benefit Guaranty Corporation.

"Pension Plan" means any "employee pension benefit plan" (as such term is defined in Section 3(2) of ERISA), other than a
Multiemployer Plan, that is subject to Title IV of ERISA and is sponsored or maintained by the Borrower or any ERISA Affiliate or to
which the Borrower or any ERISA Affiliate contributes or has an obligation to contribute, or in the case of a multiple employer or other
plan described in Section 4064(a) of ERISA, has made contributions at any time during the immediately preceding five plan years.

" Permitted Foreign Currency" means each of (i) Australian dollars, (i) New Zealand dollars, (iii) British Pounds Sterling, (iv)
the Euro, (v) Singapore dollars and (vi) each other lawful currency (other than Dollars) that is freely available and freely transferable
and convertibleinto Dollars and which is approved by all the Lendersin accordance with Section 1.09.

"Permitted Foreign Currency Equivalent” means, at any time, with respect to any amount denominated in Dollars, the
equivalent amount thereof in the applicable Permitted Foreign Currency as determined by the Administrative Agent at such time on the
basis of the Spot Rate (determined in respect of the most recent Revaluation Date) for the purchase of such Permitted Foreign Currency
with Dollars.

"Permitted Investments" means, at any time, Investments by the Consolidated Parties permitted to exist at such time pursuant
to the terms of Section 8.02.

"Permitted Liens' means, at any time, Liens in respect of Property of the Consolidated Parties permitted to exist at such time
pursuant to the terms of Section 8.01.

"Person" means any natural person, corporation, limited liability company, trust, joint venture, association, company,
partnership, Governmental Authority or other entity.

"Plan" means any "employee benefit plan” (as such term is defined in Section 3(3) of ERISA) established by the Borrower or,
with respect to any such plan that is subject to Section 412 of the Code or Title IV of ERISA, any ERISA Affiliate.
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" Property" means any interest in any kind of property or asset, whether real, personal or mixed, or tangible or intangible.

"Pro Rata Share" means as to each Lender with respect to such Lender's Revolving Commitment at any time, a fraction
(expressed as a percentage, carried out to the ninth decimal place), the numerator of which is the amount of the Revolving Commitment
of such Lender at such time and the denominator of which is the amount of the Aggregate Revolving Commitments at such time;
provided that if the commitment of each Lender to make Revolving Loans and the obligation of each L/C Issuer to make L/C Credit
Extensions have been terminated pursuant to Section 9.02, then the Pro Rata Share of such Lender shall be determined based on the Pro
Rata Share of such Lender immediately prior to such termination and after giving effect to any subsequent assignments made pursuant
to the terms hereof. Theinitial Pro Rata Share of each Lender is set forth opposite the name of such Lender on Schedule 2.01 or in the
Assignment and Assumption pursuant to which such Lender becomes a party hereto, as applicable.

Real Properties’ means, at any time, a collective reference to each of the facilities and real properties owned, leased or
operated by the Consolidated Parties at such time.

"Register" has the meaning set forth in Section 11.07(c).

"Reportable Event" means any of the events set forth in Section 4043(c) of ERISA, other than events for which the 30 day
notice period has been waived.

"Request for Credit Extension” means (a) with respect to a Borrowing, conversion or continuation of Loans, aLoan Notice and
(b) with respect to an L/C Credit Extension, a Letter of Credit Application.

"Required Financial Information" means, with respect to each fiscal period or quarter of the Borrower, (a) the financia
statements required to be delivered pursuant to Section 7.01(a) or (b) for such fiscal period or quarter, and (b) the certificate of a
Responsible Officer of the Borrower required by Section 7.02(b) to be delivered with the financial statements described in clause (a)
above.

"Required Lenders' means, at any time, Lenders holding in the aggregate more than 50% of (a) the unfunded Commitments
(and participations therein) and the outstanding L oans, L/C Obligations and participations therein or (b) if the Commitments have been
terminated, the outstanding Loans, L/C Obligations and participations therein. The unfunded Commitments of, and the outstanding
Loans held or deemed held by, any Defaulting Lender shall be excluded for purposes of making a determination of Required Lenders.

"Responsible Officer" means the chief executive officer, president, chief financial officer, controller, treasurer or assistant
treasurer of a Loan Party. Any document delivered hereunder that is signed by a Responsible Officer of a Loan Party shall be
conclusively presumed to have been authorized by all necessary corporate, partnership and/or other action on the part of such Loan
Party and such Responsible Officer shall be conclusively presumed to have acted on behalf of such Loan Party.
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"Restricted Payment" means (a) any dividend or other payment or distribution, direct or indirect, on account of any shares of
any class of Capital Stock of any Consolidated Party, now or hereafter outstanding (including without limitation any payment in
connection with any dissolution, merger, consolidation or disposition involving any Consolidated Party), or to the holders, in their
capacity as such, of any shares of any class of Capital Stock of any Consolidated Party, now or hereafter outstanding, (b) any
redemption, retirement, sinking fund or similar payment, purchase or other acquisition for value, direct or indirect, of any shares of any
class of Capital Stock of any Consolidated Party, now or hereafter outstanding or (c) any payment made to retire, or to obtain the
surrender of, any outstanding warrants, options or other rights to acquire shares of any class of Capital Stock of any Consolidated
Party, now or hereafter outstanding.

" Restricted Subsidiary" means any Subsidiary of the Borrower that is not an Unrestricted Subsidiary.

"Revaluation Date" means each of the following: (a) each date of a Borrowing of a Foreign Currency Loan, (b) each date of a
continuation of aForeign Currency Loan pursuant to Section 2.02; and (c) the last Business Day of each calendar month.

"Revolving Commitment" means, as to each Lender, its obligation to (a) make Revolving Loans to the Borrower pursuant to
Section 2.01 and (b) purchase participations in L/C Obligations, in an aggregate principal amount at any one time outstanding not to
exceed the amount set forth opposite such Lender's name on Schedule 2.01 or in the Assignment and Assumption pursuant to which
such Lender becomes a party hereto, as applicable, as such amount may be adjusted from time to time in accordance with this
Agreement.

"Revolving Loan" has the meaning specified in Section 2.01.

"Revolving Note" has the meaning specified in Section 2.10(a).

" S& P" means Standard & Poor's Ratings Services, adivision of The McGraw-Hill Companies, Inc. and any successor thereto.

"Sale and L easeback Transaction" means any arrangement pursuant to which any Consolidated Party, directly or indirectly,
becomes liable as lessee, guarantor or other surety with respect to any lease, whether an Operating Lease or a Capital Lease, of any
Property (a) which such Consolidated Party has sold or transferred (or is to sell or transfer) to a Person which is not a Consolidated
Party or (b) which such Consolidated Party intends to use for substantially the same purpose as any other Property which has been
sold or transferred (or is to be sold or transferred) by such Consolidated Party to another Person which is not a Consolidated Party in
connection with such lease.

"Same Day Funds' means (a) with respect to disbursements and payments in Dollars, immediately available funds, and (b)
with respect to disbursements and payments in a Permitted Foreign Currency, same day or other funds as may be determined by the
Administrative Agent to be customary in the place of disbursement or payment for the settlement of international banking transactions
in the relevant Permitted Foreign Currency.

"SEC" means the Securities and Exchange Commission, or any Governmental Authority succeeding to any of its principal
functions.
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"Security Agreement” means the security and pledge agreement dated as of the Closing Date executed in favor of the
Collateral Agent by each of the Loan Parties, as amended, modified, restated or supplemented from timeto time.

" Senior Note Agreements” means (a) the 1996 Note Purchase Agreement, and (b) the 2003 Note Purchase Agreement.

" Senior Noteholder" means any one of the holders from time to time of the Senior Notes.

"Senior Notes' means (a) the 7.92% Notes due September 1, 2006 issued by the Borrower in favor of the applicable Senior
Noteholders pursuant to the 1996 Note Purchase Agreement, and (b) the 5.36% Notes due November 30, 2009 issued by the Borrower
in favor of the applicable Senior Noteholders pursuant to the 2003 Note Purchase Agreement, in each case, as such Senior Notes may
be amended, modified, restated or supplemented and in effect from time to time in accordance with the terms hereof.

"Solvent" or "Solvency" means, with respect to any Person as of aparticular date, that on such date (a) such Personisableto
pay its debts and other liabilities, contingent obligations and other commitments as they mature in the ordinary course of business,
(b) such Person does not intend to, and does not believe that it will, incur debts or liabilities beyond such Person's ability to pay as
such debts and liabilities mature in their ordinary course, (c) such Person is not engaged in a business or a transaction, and is not
about to engage in a business or a transaction, for which such Person's Property would constitute unreasonably small capital after
giving due consideration to the prevailing practice in the industry in which such Person is engaged or is to engage, (d) the fair value of
the Property of such Person is greater than the total amount of liabilities, including, without limitation, contingent liabilities, of such
Person and (e) the present fair salable value of the assets of such Person is not less than the amount that will be required to pay the
probable liability of such Person on its debts as they become absolute and matured. In computing the amount of contingent liabilities
at any time, it isintended that such liabilitieswill be computed at the amount which, in light of all the facts and circumstances existing at
such time, represents the amount that can reasonably be expected to become an actual or matured liability.

" Spot Rate" for a currency means the rate quoted by Bank of America as the spot rate for the purchase by Bank of America of
such currency with another currency through its principal foreign exchange trading office at approximately 11:00 am. on the date two
Business Days prior to the date as of which the foreign exchange computation is made.

"Subsidiary" of a Person means a corporation, partnership, joint venture, limited liability company or other business entity of
which a majority of the shares of Capital Stock having ordinary voting power for the election of directors or other governing body
(other than Capital Stock having such power only by reason of the happening of acontingency) are at the time beneficially owned, or
the management of which is otherwise controlled, directly, or indirectly through one or more intermediaries, or both, by such
Person. Unless otherwise specified, all references herein to a "Subsidiary" or to "Subsidiaries' shall refer to a Subsidiary or
Subsidiaries of the Borrower.

"Subsidiary Guarantors”" means a collective reference to the Persons identified as "Subsidiary Guarantors' on the signature
pages hereto, and each other Person that subsequently becomes a Subsidiary Guarantor by executing a Joinder Agreement as
contemplated by Section 7.12, and " Subsidiary Guarantor" means any one of them.
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"Swap Contract" means (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate
transactions, commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or
bond price or bond index swaps or options or forward bond or forward bond price or forward bond index transactions, interest rate
options, forward foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency swap transactions,
cross-currency rate swap transactions, currency options, spot contracts, or any other similar transactions or any combination of any of
the foregoing (including any optionsto enter into any of the foregoing), whether or not any such transaction is governed by or subject
to any master agreement, and (b) any and all transactions of any kind, and the related confirmations, which are subject to the terms and
conditions of, or governed by, any form of master agreement published by the International Swaps and Derivatives Association, Inc.,
any International Foreign Exchange Master Agreement, or any other master agreement (any such master agreement, together with any
related schedules, a"Master Agreement”), including any such obligations or liabilities under any Master Agreement.

"Swap Termination Value' means, in respect of any one or more Swap Contracts, after taking into account the effect of any
legally enforceable netting agreement relating to such Swap Contracts, (a) for any date on or after the date such Swap Contracts have
been closed out and termination value(s) determined in accordance therewith, such termination value(s), and (b) for any date prior to
the date referenced in clause (a), the amount(s) determined as the mark-to-market value(s) for such Swap Contracts, as determined
based upon one or more mid-market or other readily available quotations provided by any recognized dealer in such Swap Contracts
(which may include aLender or any Affiliate of aLender).

" Synthetic Lease Obligation" means the monetary obligation of a Person under (a) a so-called synthetic, off-balance sheet or
tax retention lease, or (b) an agreement for the use or possession of property creating obligations that do not appear on the balance
sheet of such Person but which, upon the insolvency or bankruptcy of such Person, would be characterized as the indebtedness of
such Person (without regard to accounting treatment).

"TARGET Day" means any day on which the Trans-European Automated Real-time Gross Settlement Express Transfer
(TARGET) System (or, if such clearing system ceases to be operative, such other clearing system (if any) determined by the
Administrative Agent to be a suitable replacement) is operating.

"Threshold Amount" means $5,000,000.

"Total Revolving Outstandings' means the Dollar Equivalent of the aggregate Outstanding Amount of all Revolving Loans
and all L/C Obligations.

"Type" means, with respect to any Loan, its character as a Base Rate L oan or a Eurodollar Rate L oan.

"Unfunded Pension Liability" means the excess of a Pension Plan's benefit liabilities under Section 4001(a)(16) of ERISA, over
the current value of that Pension 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 plan year.
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"United States" and "U.S." mean the United States of America.

"Unreimbursed Amount" has the meaning set forth in Section 2.03(c)(i).

"Unrestricted Subsidiary" means each Subsidiary of the Borrower which is so designated by the board of directors of the
Borrower; provided, however, that no such designation shall be effective unless (a) at the time of such designation, such Subsidiary
does not own any Capital Stock or Indebtedness of the Borrower or any other Restricted Subsidiary which is not simultaneously being
designated an Unrestricted Subsidiary, (b) immediately after giving effect to such designation, and after deducting from all covenant
calculations made in respect of the immediately preceding four fiscal quarters the assets, liahilities, revenues and costs attributable to
such Subsidiary (i) no Default would either occur and be continuing or would have occurred at any time during the immediately
preceding four fiscal quarters; (ii) the Borrower would be permitted to make the investment in such Subsidiary resulting from such
designation in compliance with Section 8.02(i); and (iii) such designation is treated at the time of designation and at all times thereafter
as a Disposition for purposes of Section 8.05 and the Borrower would be permitted to make such asset sale in compliance with such
Section. Any Subsidiary which has been designated as an Unrestricted Subsidiary pursuant to the preceding sentence may, at any
time thereafter, be redesignated as a Restricted Subsidiary by resolution of the board of directors of the Borrower (a certified copy of
which shall promptly be delivered to each holder of the Notes) if, immediately after giving effect to such redesignation and all other
simultaneous designations and redesignations, if any, of other Subsidiaries pursuant to this definition, no Default shall exist. Any
Subsidiary which has been redesignated as a Restricted Subsidiary as provided in the preceding sentence of this definition may not
thereafter be designated or redesignated as an Unrestricted Subsidiary. No Subsidiary may be designated as an Unrestricted
Subsidiary hereunder unless such Subsidiary is also designated as an "Unrestricted Subsidiary” for purposes of the 1996 Note
Purchase Agreement and the 2003 Note Purchase Agreement.

"Voting Stock™ means, with respect to any Person, Capital Stock issued by such Person the holders of which are ordinarily, in
the absence of contingencies, entitled to vote for the election of directors (or persons performing similar functions) of such Person,
even though the right so to vote has been suspended by the happening of such a contingency.

"Wholly Owned Subsidiary” means any Restricted Subsidiary 100% of whose Capital Stock is at the time owned by the
Borrower directly or indirectly through other Restricted Subsidiaries 100% of whose Capital Stock is at the time owned, directly or
indirectly, by the Borrower.

1.02 Other Interpretive Provisions.

With reference to this Agreement and each other Loan Document, unless otherwise specified herein or in such other Loan
Document:
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@ The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms.

(b) 0] The words "herein," "hereto," "hereof" and "hereunder" and words of similar import when used in
any Loan Document shall refer to such Loan Document as awhole and not to any particular provision thereof.

(i) Article, Section, Exhibit and Schedule references are to the Loan Document in which such reference
appears.

(iii) Theterm "including" is by way of example and not limitation.

(iv) The term "documents" includes any and all instruments, documents, agreements, certificates,
notices, reports, financial statements and other writings, however evidenced, whether in physical or electronic form.

(c) Section headings herein and in the other Loan Documents are included for convenience of reference only
and shall not affect the interpretation of this Agreement or any other Loan Document.

1.03 Accounting Terms.

@ Except as otherwise specifically prescribed herein, all accounting terms not specifically or completely defined herein
shall be construed in conformity with, and all financial data (including financial ratios and other financial calculations) required to be
submitted pursuant to this Agreement shall be prepared in conformity with, GAAP applied on a consistent basis, asin effect from time
to time, applied in a manner consistent with that used in preparing the Audited Financial Statements; provided, however, that
calculations of Attributable Indebtedness under any Synthetic Lease Obligations or the implied interest component of any Synthetic
L ease Obligations shall be made by the Borrower in accordance with accepted financial practice and consistent with the terms of such
Synthetic Lease Obligations.

(b) Notwithstanding Section 1.03(a), if at any time any change in GAAP would affect the computation of any financial
ratio or requirement set forth in any Loan Document, and either the Borrower or the Required Lenders shall so request, the
Administrative Agent, the Lenders and the Borrower shall negotiate in good faith to amend such ratio or requirement to preserve the
original intent thereof in light of such change in GAAP (subject to the approval of the Borrower and the Required Lenders); provided
that, until so amended, (i) such ratio or requirement shall continue to be computed in accordance with GAAP without giving effect to
such change therein and (ii) the Borrower shall provide to the Administrative Agent and the Lenders each certificate described in
Section 7.02(b) together with such supporting information and calculations as the Administrative Agent or the Required Lenders
reasonably request with respect to the reconciliation between calculations of such ratio or requirement made before and after giving
effect to such changein GAAP.

1.04 Rounding.

Any financial ratios required to be maintained by the Borrower pursuant to this Agreement shall be calculated by dividing the
appropriate component by the other component, carrying the result to one place more than the number of places by which such ratio is
expressed herein and rounding the result up or down to the nearest number.
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1.05 Referencesto Agreementsand L aws.

Unless otherwise expressly provided herein, (@) references to Organization Documents, agreements (including the Loan
Documents) and other contractual instruments shall be deemed to include all subsequent amendments, restatements, extensions,
supplements and other modifications thereto, but only to the extent that such amendments, restatements, extensions, supplements and
other modifications are not prohibited by any Loan Document; and (b) references to any Law shall include all statutory and regulatory
provisions consolidating, amending, replacing, supplementing or interpreting such Law.

1.06 Timesof Day.

Unless otherwise specified, all references herein to times of day shall be references to Pacific time (daylight or standard, as
applicable).

1.07 L etter of Credit Amounts.

Unless otherwise specified, all references herein to the amount of a Letter of Credit at any time shall be deemed to mean the
maximum face amount of such Letter of Credit after giving effect to all increases thereof contemplated by such Letter of Credit or the
Letter of Credit Application therefor, whether or not such maximum face amount isin effect at such time.

1.08 Exchange Rates; Currency Equivalents.

@ The Administrative Agent shall determine the Spot Rates as of each Revaluation Date to be used for calculating
Dollar Equivalent amounts of Borrowings and Obligations denominated in Permitted Foreign Currencies. Such Spot Rates shall become
effective as of such Revaluation Date and shall be the Spot Rates employed in converting any amounts between the applicable
currencies until the next Revaluation Date to occur. Except for purposes of financial statements delivered by L oan Parties hereunder or
calculating financial covenants hereunder or except as otherwise provided herein, the applicable amount of any currency for purposes
of the Loan Documents shall be such Dollar Equivalent amount as so determined by the Administrative Agent.

(b) Wherever in this Agreement in connection with a Borrowing, conversion, continuation or prepayment of a Loan, an
amount, such as a regquired minimum or multiple amount, is expressed in Dollars, but such Borrowing or Loan is denominated in a
Permitted Foreign Currency, such amount shall be the relevant Permitted Foreign Currency Equivalent of such Dollar amount (rounded
to the nearest 1,000 units of such Permitted Foreign Currency), as determined by the Administrative Agent.

1.09 Additional Permitted Foreign Currencies.

The Borrower may from time to time request that Eurodollar Rate Loans be made in a currency other than those specifically
listed in the definition of "Permitted Foreign Currency"”; provided that such requested currency otherwise meets the requirements set
forth in such definition. Any such request shall be made to the Administrative Agent (which shall promptly notify each Lender
thereof) not later than 11:00 am., fifteen (15) Business Days prior to the date of the desired Borrowing. Each Lender shall notify the
Administrative Agent, not later than 11:00 am., ten (10) Business Days after receipt of such request whether it consents, in its sole
discretion, to making Eurodollar Rate Loansin such requested currency. Any failure by aLender to respond to such request within the
time period specified in the preceding sentence shall be deemed to be arefusal by such Lender to make Eurodollar Rate Loans in such
requested currency. If all the Lenders consent to making Eurodollar Rate Loans in such requested currency, the Administrative Agent
shall so notify the Borrower and such currency shall thereupon be deemed for all purposes to be a Permitted Foreign Currency
hereunder.
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1.10 Redenomination of Certain Permitted Foreign Currencies.

@ Each obligation of any Loan Party to make a payment denominated in the national currency unit of any member state
of the EMU that adopts the Euro as its lawful currency after the date hereof shall be redenominated into Euro at the time of such
adoption (in accordance with the EMU Legislation). If, in relation to the currency of any such member state, the basis of accrual of
interest expressed in this Agreement in respect of that currency shall be inconsistent with any convention or practice in the London
interbank market for the basis of accrual of interest in respect of the Euro, such expressed basis shall be replaced by such convention
or practice with effect from the date on which such member state adopts the Euro asits lawful currency; provided that if any Borrowing
in the currency of such member state is outstanding immediately prior to such date, such replacement shall take effect, with respect to
such Borrowing, at the end of the then current Interest Period.

(b) Each provision of this Agreement shall be subject to such reasonable changes of construction as the Administrative
Agent may from time to time specify to be appropriate to reflect the adoption of the Euro by any member state of the European Union
and any relevant market conventions or practices relating to the Euro.

ARTICLEII
THE COMMITMENTSAND CREDIT EXTENSIONS

2.01 L oans.

Subject to the terms and conditions set forth herein, each Lender severally agrees to make loansin Available Currencies (each
such loan, a "Revolving Loan") to the Borrower from time to time, on any Business Day during the Availability Period, in an aggregate
amount not to exceed at any time outstanding the amount of such Lender's Revolving Commitment; provided, however, that after
giving effect to any Borrowing of Revolving Loans, (i) the Total Revolving Outstandings shall not exceed the Aggregate Revolving
Commitments and (ii) the aggregate Outstanding Amount of the Revolving Loans of any Lender, plus such Lender's Pro Rata Share of
the Outstanding Amount of all L/C Obligations shall not exceed such Lender's Revolving Commitment. Within the limits of each
Lender's Revolving Commitment, and subject to the other terms and conditions hereof, the Borrower may borrow under this
Section 2.01, prepay under Section 2.04(a), and reborrow under this Section 2.01. Revolving Loans denominated in Dollars may be Base
Rate Loans or Eurodollar Rate Loans, as further provided herein. Revolving Loans denominated in Permitted Foreign Currencies shall
be Eurodollar Rate L oans.
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2.02 Borrowings, Conver sions and Continuations of L oans.

@ Each Borrowing, each conversion of Loans from one Type to the other, and each continuation of Eurodollar Rate
Loans shall be made upon the Borrower's irrevocabl e notice to the Administrative Agent, which may be given by telephone. Each such
notice must be received by the Administrative Agent not later than 11:00 a.m. (i) three Business Days prior to the requested date of any
Borrowing of, conversion to or continuation of Eurodollar Rate Loans denominated in Dollars or of any conversion of Eurodollar Rate
Loans denominated in Dollars to Base Rate Loans, (ii) five Business Days prior to the requested date of any Borrowing of or
continuation of Eurodollar Rate Loans denominated in a Permitted Foreign Currency, and (iii) on the requested date of any Borrowing
of Base Rate Loans; provided, however, al Borrowings made on the Closing Date shall be made as Base Rate Loans. Each telephonic
notice by the Borrower pursuant to this Section 2.02(b) must be confirmed promptly by delivery to the Administrative Agent of a
written Loan Notice, appropriately completed and signed by a Responsible Officer of the Borrower. Each Borrowing of, conversion to
or continuation of Eurodollar Rate Loans shall be in a principal amount of $5,000,000 or a whole multiple of $1,000,000 in excess
thereof. Except as provided in Sections 2.03(c), each Borrowing of or conversion to Base Rate Loans shall be in a principal amount of
$500,000 or a whole multiple of $100,000 in excess thereof. Each Loan Notice (whether telephonic or written) shall specify (i) whether
the Borrower is requesting a Borrowing, a conversion of Loans from one Type to the other, or a continuation of Eurodollar Rate Loans,
(ii) the requested date of the Borrowing, conversion or continuation, as the case may be (which shall be a Business Day), (iii) the
principal amount of Loans to be borrowed, converted or continued, (iv) the Type of Loans to be borrowed or to which existing Loans
are to be converted, (v) the Available Currency of the Loans to be borrowed and (vi) if applicable, the duration of the Interest Period
with respect thereto. If the Borrower fails to specify a currency in a Loan Notice requesting a Borrowing, then the Loans so requested
shall be madein Dollars. If the Borrower fails to specify a Type of Loan in aLoan Notice or if the Borrower fails to give atimely notice
requesting a conversion or continuation, then the applicable Loans shall be made as, or converted to, Base Rate L oans; provided,
however, in the case of afailure to give timely notice to continue a Foreign Currency Loan, such Loan shall be continued as a Foreign
Currency Loan denominated in the same Permitted Foreign Currency with an Interest Period of one month. Any such automatic
conversion to Base Rate Loans shall be effective as of the last day of the Interest Period then in effect with respect to the applicable
Eurodollar Rate Loans. If the Borrower requests a Borrowing of, conversion to, or continuation of Eurodollar Rate Loans in any such
Loan Notice, but fails to specify an Interest Period, it will be deemed to have specified an Interest Period of one month. No Loan may
be converted into or continued as a Loan denominated in a different currency, but instead must be prepaid in the original currency of
such Loan and reborrowed in the other currency.

(b) Following receipt of a Loan Notice, the Administrative Agent shall promptly notify each Lender of the amount of its
Pro Rata Share of the applicable Loans, and if no timely notice of a conversion or continuation is provided by the Borrower, the
Administrative Agent shall notify each Lender of the details of any automatic conversion to Base Rate Loans or continuation of
Foreign Currency Committed Loans, in each case as described in the preceding subsection. In the case of a Borrowing, each Lender
shall make the amount of its Loan available to the Administrative Agent in Same Day Funds at the Administrative Agent's Office for the
applicable Available Currency not later than 1:00 p.m., in the case of any Loan denominated in Dollars, and not later than the Applicable
Time specified by the Administrative Agent in the case of any Loan denominated in a Permitted Foreign Currency, in each case on the
Business Day specified in the applicable Loan Notice. Upon satisfaction of the applicable conditions set forth in Section 5.02 (and, if
such Borrowing is the initial Credit Extension, Section 5.01), the Administrative Agent shall make all funds so received available to the
Borrower in like funds as received by the Administrative Agent either by (i) crediting the account of the Borrower on the books of Bank
of America with the amount of such funds or (ii) wire transfer of such funds, in each case in accordance with instructions provided to
(and reasonably acceptable to) the Administrative Agent by the Borrower; provided, however, that if, on the date a L oan Notice with
respect to a Borrowing consisting of Revolving Loans is given by the Borrower, there are L/C Borrowings outstanding, then the
proceeds of such Borrowing shall be applied, first, to the payment in full of any such L/C Borrowings and second, to the Borrower as
provided above.
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(© Subject to Section 3.05, a Eurodollar Rate Loan may be continued or converted only on the last day of an Interest
Period for such Eurodollar Rate Loan. During the existence of a Default, no Loans may be requested as, converted to or continued as
Eurodollar Rate L oans having Interest Periods greater than one month without the consent of the Required Lenders.

(d) The Administrative Agent shall promptly notify the Borrower and the Lenders of the interest rate applicable to any
Interest Period for Eurodollar Rate Loans upon determination of such interest rate. The determination of the Eurodollar Rate by the
Administrative Agent shall be conclusive in the absence of manifest error. At any time that Base Rate Loans are outstanding, the
Administrative Agent shall notify the Borrower and the Lenders of any change in Bank of America's prime rate used in determining the
Base Rate promptly following the public announcement of such change.

(e After giving effect to al Borrowings, al conversions of Loans from one Type to the other, and all continuations of
Loans as the same Type, there shall not be more than 10 Interest Periodsin effect with respect to Revolving L oans.

2.03 L etters of Credit.

@ The L etter of Credit Commitment.

) Subject to the terms and conditions set forth herein, (A) each L/C Issuer agrees, in reliance upon the
agreements of the other Lenders set forth in this Section 2.03, (1) from time to time on any Business Day during the period
from the Closing Date until the Letter of Credit Expiration Date, to issue Letters of Credit denominated in Available Currencies
for the account of the Borrower, and to amend or renew Letters of Credit previously issued by it, in accordance with
subsection (b) below, and (2) to honor drafts under the Letters of Credit; and (B) the Lenders severally agree to participate in
Letters of Credit issued for the account of the Borrower; provided that no L/C Issuer shall be obligated to make any L/C Credit
Extension with respect to any Letter of Credit, and no Lender shall be obligated to participate in any Letter of Credit if as of the
date of such L/C Credit Extension, (x)the Total Revolving Outstandings would exceed the Aggregate Revolving
Commitments, (y) the aggregate Outstanding Amount of the Revolving Loans of any Lender, plus such Lender's Pro Rata
Share of the Outstanding Amount of all L/C Obligations would exceed such Lender's Revolving Commitment or (z) the
Outstanding Amount of the L/C Obligations would exceed the Letter of Credit Sublimit. Within the foregoing limits, and
subject to the terms and conditions hereof, the Borrower's ability to obtain Letters of Credit shall be fully revolving, and
accordingly the Borrower may, during the foregoing period, obtain Letters of Credit to replace Letters of Credit that have
expired or that have been drawn upon and reimbursed. All Existing Letters of Credit shall be deemed to have been issued
pursuant hereto, and from and after the Closing Date shall be subject to and governed by the terms and conditions hereof.
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(i) No L/C Issuer shall be under any obligation to issue any Letter of Credit if:

(A) any order, judgment or decree of any Governmental Authority or arbitrator shall by itsterms
purport to enjoin or restrain such L/C Issuer from issuing such Letter of Credit, or any Law applicable to such L/C
Issuer or any request or directive (whether or not having the force of law) from any Governmental Authority with
jurisdiction over such L/C Issuer shall prohibit, or request that such L/C Issuer refrain from, the issuance of letters of
credit generally or such Letter of Credit in particular or shall impose upon such L/C Issuer with respect to such Letter
of Credit any restriction, reserve or capital requirement (for which such L/C Issuer is not otherwise compensated
hereunder) not in effect on the Closing Date, or shall impose upon such L/C Issuer any unreimbursed loss, cost or
expense which was not applicable on the Closing Date and which such L/C Issuer in good faith deems material toit;

(B) the expiry date of such requested Letter of Credit would occur after the Letter of Credit
Expiration Date, unless al the Lenders have approved such expiry date;

© the issuance of such Letter of Credit would violate one or more policies of such L/C Issuer;
or

(D) such Letter of Credit isin an initial amount less than $100,000, in the case of a commercial
Letter of Credit, or $500,000, in the case of astandby Letter of Credit, or isto be denominated in a currency other than
an Available Currency.

(iii) No L/C Issuer shall be under any obligation to amend any Letter of Credit if (A) such L/C Issuer
would have no obligation at such time to issue such Letter of Credit in its amended form under the terms hereof, or (B) the
beneficiary of such Letter of Credit does not accept the proposed amendment to such Letter of Credit.

(b) Procedures for Issuance and Amendment of L etters of Credit; Auto-Renewal L etters of Credit.

0] Each Letter of Credit shall be issued or amended, as the case may be, upon the request of the Borrower
delivered to the applicable L/C Issuer (with a copy to the Administrative Agent) in the form of a Letter of Credit Application,
appropriately completed and signed by a Responsible Officer of the Borrower. Such Letter of Credit Application must be
received by the applicable L/C Issuer and the Administrative Agent not later than 12:00 noon at least two Business Days (or
such later date and time as the applicable L/C Issuer may agree in a particular instance in its sole discretion) prior to the
proposed issuance date or date of amendment, as the case may be. In the case of arequest for aninitial issuance of a L etter of
Credit, such Letter of Credit Application shall specify in form and detail reasonably satisfactory to the applicable L/C Issuer:
(A) the proposed issuance date of the requested Letter of Credit (which shall be a Business Day); (B) the amount thereof;
(C) the expiry date thereof; (D) the name and address of the beneficiary thereof; (E) the documents to be presented by such
beneficiary in case of any drawing thereunder; (F) the full text of any certificate to be presented by such beneficiary in case of
any drawing thereunder; and (G) such other matters as the applicable L/C Issuer may reasonably require. In the case of a
request for an amendment of any outstanding L etter of Credit, such Letter of Credit Application shall specify in form and detail
reasonably satisfactory to the applicable L/C Issuer (A) the Letter of Credit to be amended; (B) the proposed date of
amendment thereof (which shall be a Business Day); (C) the nature of the proposed amendment; and (D) such other matters as
the applicable L/C Issuer may reasonably require.
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(i) Promptly after receipt of any Letter of Credit Application, the applicable L/C Issuer will confirm with the
Administrative Agent (by telephone or in writing) that the Administrative Agent has received a copy of such Letter of Credit
Application from the Borrower and, if not, the applicable L/C Issuer will provide the Administrative Agent with a copy
thereof. Upon receipt by the applicable L/C Issuer of confirmation from the Administrative Agent that the requested issuance
or amendment is permitted in accordance with the terms hereof, then, subject to the terms and conditions hereof, the
applicable L/C Issuer shall, on the requested date, issue a Letter of Credit for the account of the Borrower or enter into the
applicable amendment, as the case may be, in each case in accordance with such L/C Issuer's usual and customary business
practices. Immediately upon the issuance of each Letter of Credit, each Lender shall be deemed to, and hereby irrevocably and
unconditionally agrees to, purchase from the applicable L/C Issuer arisk participation in such Letter of Credit in an amount
equal to the product of such Lender's Pro Rata Share times the amount of such Letter of Credit.

(i) If the Borrower so requestsin any applicable Letter of Credit Application, the applicable L/C Issuer may, in
its sole and absolute discretion, agree to issue a Letter of Credit that has automatic renewal provisions (each, an "Auto-
Renewal Letter of Credit"); provided that any such Auto-Renewal Letter of Credit must permit such L/C Issuer to prevent any
such renewal at least once in each twelve-month period (commencing with the date of issuance of such Letter of Credit) by
giving prior notice to the beneficiary thereof not later than a day (the "Nonrenewal Notice Date") in each such twelve-month
period to be agreed upon at the time such Letter of Credit isissued. Unless otherwise directed by the applicable L/C Issuer,
the Borrower shall not be required to make a specific request to such L/C Issuer for any such renewal. Once an Auto-Renewa
Letter of Credit has been issued, the Lenders shall be deemed to have authorized (but may not require) the applicable L/C
Issuer to permit the renewal of such Letter of Credit at any time to an expiry date not later than the Letter of Credit Expiration
Date; provided, however, that such L/C Issuer shall not permit any such renewal if (A) such L/C Issuer has determined that it
would have no obligation at such time to issue such Letter of Credit in its renewed form under the terms hereof, or (B) it has
received notice (which may be by telephone or in writing) on or before the day that is five Business Days before the
Nonrenewal Notice Date (1) from the Administrative Agent that the Required Lenders have elected not to permit such renewal
or (2) from the Administrative Agent, any Lender or the Borrower that one or more of the applicable conditions specified in
Section 5.02 is not then satisfied.

(iv) Promptly after its delivery of any Letter of Credit or any amendment to a Letter of Credit to an advising bank
with respect thereto or to the beneficiary thereof, the applicable L/C Issuer will also deliver to the Borrower and the
Administrative Agent a true and complete copy of such Letter of Credit or amendment.
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(v) Notwithstanding anything to the contrary set forth in this Agreement, including without limitation
Section 2.03(a), a L etter of Credit issued hereunder may contain a statement to the effect that such Letter of Credit isissued for
the account of any Restricted Subsidiary of the Borrower, provided that notwithstanding such statement, the Borrower shall
be the actual account party for all purposes of this Agreement for such Letter of Credit and such statement shall not affect the
Borrower's reimbursement obligations hereunder with respect to such Letter of Credit.

() Drawings and Reimbursements; Funding of Participations.

@) Upon receipt from the beneficiary of any Letter of Credit of any notice of a drawing under such Letter of
Credit, the applicable L/C Issuer shall notify the Borrower and the Administrative Agent thereof. Not later than 11:00 am. on
the date of any payment by the applicable L/C Issuer under a Letter of Credit (each such date, an "Honor Date") (provided
that such L/C Issuer notifies the Borrower of the related drawing prior to 10:00 a.m. on such Honor Date), the Borrower shall
reimburse such L/C Issuer through the Administrative Agent in an amount equal to the amount of such drawing; if such
notice is received by the Borrower after 10:00 a.m. on the Honor Date, the Borrower shall make such reimbursement to such
L/C Issuer on or before 11:00 a.m. on the next succeeding Business Day after the Honor Date together with interest on such
amount accrued from the Honor Date at the Base Rate. If the Borrower fails to so reimburse the applicable L/C Issuer by such
time, the Administrative Agent shall promptly notify each Lender of the Honor Date, the amount of the unreimbursed drawing
(the "Unreimbursed Amount"), and the amount of such Lender's Pro Rata Share thereof. In the case of any Letter of Credit
denominated in a Permitted Foreign Currency, the Unreimbursed Amount shall be redenominated into Dollars and equal the
Dollar Equivalent amount thereof, and the Administrative Agent shall so notify the Lenders in the notice described in the
preceding sentence. In such event, the Borrower shall be deemed to have requested a Borrowing of Revolving Loans that are
Base Rate Loans to be disbursed on the Honor Date in an amount equal to the Unreimbursed Amount, without regard to the
minimum and multiples specified in Section 2.02 for the principal amount of Base Rate Loans, but subject to the amount of the
unutilized portion of the Aggregate Revolving Commitments and the conditions set forth in Section 5.02 (other than the
delivery of aLoan Notice). Any notice given by an L/C Issuer or the Administrative Agent pursuant to this Section 2.03(c)(i)
may be given by telephone if immediately confirmed in writing; provided that the lack of such an immediate confirmation shall
not affect the conclusiveness or binding effect of such notice.

(i) Each Lender (including any Lender acting as L/C Issuer) shall upon any notice pursuant to Section 2.03(c)(i)
make funds available to the Administrative Agent for the account of the applicable L/C Issuer at the Administrative Agent's
Officein the Dollar Equivaent paymentsin an amount equal to its Pro Rata Share of the Unreimbursed Amount not later than
1:00 p.m. on the Business Day specified in such notice by the Administrative Agent, whereupon, subject to the provisions of
Section 2.03(c)(iii), each Lender that so makes funds available shall be deemed to have made a Revolving Loan that is a Base
Rate Loan to the Borrower in such amount. The Administrative Agent shall remit the funds so received to the applicable L/C
I'ssuer.
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(iii) With respect to any Unreimbursed Amount that is not fully refinanced by a Borrowing of Revolving Loans
that are Base Rate Loans because the conditions set forth in Section 5.02 cannot be satisfied or for any other reason, the
Borrower shall be deemed to have incurred from the applicable L/C Issuer an L/C Borrowing in the amount of the
Unreimbursed Amount that is not so refinanced, which L/C Borrowing shall be due and payable on demand (together with
interest) and shall bear interest at the Default Rate. In such event, each Lender's payment to the Administrative Agent for the
account of the applicable L/C Issuer pursuant to Section 2.03(c)(ii) shall be deemed payment in respect of its participation in
such L/C Borrowing and shall constitute an L/C Advance from such Lender in satisfaction of its participation obligation under
this Section 2.03.

(iv) Until each Lender funds its Revolving Loan or L/C Advance pursuant to this Section 2.03(c) to reimburse
the applicable L/C Issuer for any amount drawn under any Letter of Credit, interest in respect of such Lender's Pro Rata Share
of such amount shall be solely for the account of such L/C Issuer.

(v) Each Lender's obligation to make Revolving Loans or L/C Advances to reimburse the applicable L/C Issuer
for amounts drawn under Letters of Credit, as contemplated by this Section 2.03(c), shall be absolute and unconditional and
shall not be affected by any circumstance, including (A) any set-off, counterclaim, recoupment, defense or other right which
such Lender may have against such L/C Issuer, the Borrower or any other Person for any reason whatsoever; (B) the
occurrence or continuance of a Default, or (C) any other occurrence, event or condition, whether or not similar to any of the
foregoing; provided, however, that each Lender's obligation to make Revolving Loans pursuant to this Section 2.03(c) is
subject to the conditions set forth in Section 5.02 (other than delivery by the Borrower of aLoan Notice). No such making of
an L/C Advance shall relieve or otherwise impair the obligation of the Borrower to reimburse the applicable L/C Issuer for the
amount of any payment made by such L/C Issuer under any L etter of Credit, together with interest as provided herein.

(vi) If any Lender failsto make available to the Administrative Agent for the account of the applicable L/C I ssuer
any amount required to be paid by such Lender pursuant to the foregoing provisions of this Section 2.03(c) by the time
specified in Section 2.03(c)(ii), such L/C Issuer shall be entitled to recover from such Lender (acting through the
Administrative Agent), on demand, such amount with interest thereon for the period from the date such payment is required to
the date on which such payment is immediately available to such L/C Issuer at a rate per annum equal to the Federal Funds
Rate fromtimeto timein effect. A certificate of the applicable L/C Issuer submitted to any Lender (through the Administrative
Agent) with respect to any amounts owing under this clause (vi) shall be conclusive absent manifest error.

(d) Repayment of Participations.

0] At any time after the applicable L/C Issuer has made a payment under any Letter of Credit and has received
from any Lender such Lender's L/C Advance in respect of such payment in accordance with Section 2.03(c), if the
Administrative Agent receives for the account of such L/C Issuer any payment in respect of the related Unreimbursed
Amount or interest thereon (whether directly from the Borrower or otherwise, including proceeds of Cash Collateral applied
thereto by the Administrative Agent), the Administrative Agent will distribute to such Lender its Pro Rata Share thereof
(appropriately adjusted, in the case of interest payments, to reflect the period of time during which such Lender'sL/C Advance
was outstanding) in the same funds as those received by the Administrative Agent.
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(i) If any payment received by the Administrative Agent for the account of the applicable L/C Issuer pursuant
to Section 2.03(c)(i) is required to be returned under any of the circumstances described in Section 11.06 (including pursuant
to any settlement entered into by such L/C Issuer in its discretion), each Lender shall pay to the Administrative Agent for the
account of such L/C Issuer its Pro Rata Share thereof on demand of the Administrative Agent, plus interest thereon from the
date of such demand to the date such amount is returned by such Lender, at arate per annum equal to the Federal Funds Rate
from timeto timein effect.

(e Obligations Absolute. The obligation of the Borrower to reimburse the applicable L/C Issuer for each drawing under
each Letter of Credit and to repay each L/C Borrowing shall be absolute, unconditional and irrevocable, and shall be paid strictly in
accordance with the terms of this Agreement under all circumstances, including the following:

0] any lack of validity or enforceability of such Letter of Credit, this Agreement, or any other agreement or
instrument relating thereto;

(i) the existence of any claim, counterclaim, set-off, defense or other right that the Borrower may have at any
time against any beneficiary or any transferee of such Letter of Credit (or any Person for whom any such beneficiary or any
such transferee may be acting), such L/C Issuer or any other Person, whether in connection with this Agreement, the
transactions contemplated hereby or by such Letter of Credit or any agreement or instrument relating thereto, or any unrelated
transaction;

(i) any draft, demand, certificate or other document presented under such Letter of Credit proving to be forged,
fraudulent, invalid or insufficient in any respect or any statement therein being untrue or inaccurate in any respect; or any loss
or delay in the transmission or otherwise of any document required in order to make a drawing under such Letter of Credit;

(iv) any payment by such L/C Issuer under such Letter of Credit against presentation of a draft or certificate that
does not strictly comply with the terms of such Letter of Credit; or any payment made by such L/C Issuer under such L etter of
Credit to any Person purporting to be a trustee in bankruptcy, debtor-in-possession, assignee for the benefit of creditors,
liquidator, receiver or other representative of or successor to any beneficiary or any transferee of such Letter of Credit,
including any arising in connection with any proceeding under any Debtor Relief Law; or

(v) any other circumstance or happening whatsoever, whether or not similar to any of the foregoing, including
any other circumstance that might otherwise constitute a defense available to, or a discharge of, the Borrower.

The Borrower shall promptly examine a copy of each Letter of Credit and each amendment thereto that is delivered toit and, in
the event of any claim of noncompliance with the Borrower's instructions or other irregularity, the Borrower will within five Business
Days notify the applicable L/C Issuer. The Borrower shall be conclusively deemed to have waived any such claim against the
applicable L/C Issuer and its correspondents unless such notice is given as aforesaid.
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® Role of L/C Issuer. Each Lender and the Borrower agree that, in paying any drawing under a Letter of Credit, the
applicable L/C Issuer shall not have any responsibility to obtain any document (other than any sight draft, certificates and documents
expressly required by the Letter of Credit) or to ascertain or inquire asto the validity or accuracy of any such document or the authority
of the Person executing or delivering any such document. None of the L/C Issuers, any Agent-Related Person nor any of the
respective correspondents, participants or assignees of the L/C Issuers shall be liable to any Lender for (i) any action taken or omitted
in connection herewith at the request or with the approval of the Lenders or the Required Lenders, as applicable; (ii) any action taken or
omitted in the absence of gross negligence or willful misconduct; or (iii) the due execution, effectiveness, validity or enforceability of
any document or instrument related to any Letter of Credit or Letter of Credit Application. The Borrower hereby assumes all risks of the
acts or omissions of any beneficiary or transferee with respect to its use of any Letter of Credit; provided, however, that this
assumption is not intended to, and shall not, preclude the Borrower's pursuing such rights and remedies as it may have against the
beneficiary or transferee at law or under any other agreement. None of the L/C Issuers, any Agent-Related Person, nor any of the
respective correspondents, participants or assignees of the L/C Issuers, shall be liable or responsible for any of the matters described
in clauses (i) through (v) of Section 2.03(e); provided, however, that anything in such clauses to the contrary notwithstanding, the
Borrower may have a claim against an L/C Issuer, and such L/C Issuer may be liable to the Borrower, to the extent, but only to the
extent, of any direct, as opposed to consequential or exemplary, damages suffered by the Borrower which the Borrower proves were
caused by such L/C Issuer's willful misconduct or gross negligence or such L/C Issuer's willful failure to pay under any Letter of Credit
after the presentation to it by the beneficiary of a sight draft and certificate(s) strictly complying with the terms and conditions of a
Letter of Credit. In furtherance and not in limitation of the foregoing, an L/C Issuer may accept documents that appear on their face to
bein order, without responsibility for further investigation, regardless of any notice or information to the contrary, and such L/C Issuer
shall not be responsible for the validity or sufficiency of any instrument transferring or assigning or purporting to transfer or assign a
Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in part, which may proveto beinvalid or ineffective
for any reason.

(9 Cash Collateral. Upon the request of the Administrative Agent, but subject to the Intercreditor Agreement, (i) if an
L/C Issuer has honored any full or partial drawing request under any Letter of Credit and such drawing has resulted in an L/C
Borrowing, or (ii) if, as of the Letter of Credit Expiration Date, any Letter of Credit may for any reason remain outstanding and partially
or wholly undrawn, the Borrower shall immediately Cash Collateralize the then Outstanding Amount of all L/C Obligations (in an
amount equal to such Outstanding Amount determined as of the date of such L/C Borrowing or the Letter of Credit Expiration Date, as
the case may be). The Administrative Agent may, at any time and from time to time after the initial deposit of Cash Collateral, request
that additional Cash Collateral be provided in order to protect against the results of exchange rate fluctuations. For purposes hereof,
" Cash Collateralize" means, at the Borrower's option, either (i) to pledge and deposit with or deliver to the Administrative Agent, for the
benefit of the applicable L/C Issuer and the Lenders, as collateral for the L/C Obligations, cash or deposit account bal ances pursuant to
documentation in form and substance satisfactory to the Administrative Agent and such L/C Issuer (which documents are hereby
consented to by the Lenders) or (ii) to deliver aletter of credit to the Administrative Agent in the face amount of the outstanding L/C
Obligations "back stopping" the outstanding Letters of Credit and the L/C Obligations represented thereby (such letter of credit shall
be from an issuer acceptable to the applicable L/C Issuer and the Administrative Agent and shall be in a form acceptable to such L/C
Issuer and the Administrative Agent). Derivatives of such term have corresponding meanings. The Borrower hereby grants to the
Administrative Agent, for the benefit of the L/C Issuers and the Lenders, a security interest in all such cash, deposit accounts and all
balances therein and all proceeds of the foregoing. Cash collateral shall be maintained in blocked, non-interest bearing deposit
accounts at Bank of America.




(h Applicability of 1SP98 and UCP. Unless otherwise expressly agreed by the applicable L/C Issuer and the Borrower
when a Letter of Credit is issued (including any such agreement applicable to an Existing Letter of Credit), (i) the rules of the
"International Standby Practices 1998" published by the Institute of International Banking Law & Practice (or such later version thereof
as may be in effect at the time of issuance) shall apply to each standby Letter of Credit, and (ii) the rules of the Uniform Customs and
Practice for Documentary Credits, as most recently published by the International Chamber of Commerce (the "ICC") at the time of
issuance (including the ICC decision published by the Commission on Banking Technique and Practice on April 6, 1998 regarding the
European single currency (euro)) shall apply to each commercial Letter of Credit.

) Letter of Credit Fees. The Borrower shall pay to the Administrative Agent for the account of each Lender in
accordance with its Pro Rata Share a Letter of Credit fee for each Letter of Credit equal to the Applicable Ratetimes the Dollar
Equivalent of the daily maximum amount available to be drawn under such Letter of Credit (whether or not such maximum amount is
then in effect under such Letter of Credit). Such letter of credit fees shall be computed on a quarterly basisin arrears. Such letter of
credit fees shall be due and payable on the fifteenth day of each March, June, September and December, commencing with the first
such date to occur after the issuance of such Letter of Credit, on the Letter of Credit Expiration Date and thereafter on demand. If there
is any change in the Applicable Rate during any quarter, the daily maximum amount of each Letter of Credit shall be computed and
multiplied by the Applicable Rate separately for each period during such quarter that such Applicable Rate was in effect.

0 Fronting Fee and Documentary and Processing Charges Payable to L/C Issuer. The Borrower shall pay directly to the
applicable L/C Issuer for its own account a fronting fee with respect to each Letter of Credit a letter of credit fronting fee of 0.125% on
the average daily maximum amount available to be drawn under each Letter of Credit issued by such L/C Issuer at a per annum rate for
each day from the date of issuance to the date of expiration (such fronting fee shall be computed on a quarterly basis in arrears and
shall be due and payable on the fifteenth day of each March, June, September and December). In addition, the Borrower shall pay
directly to the applicable L/C Issuer for its own account the customary issuance, presentation, amendment, administration and other
processing fees, and other standard costs and charges, of such L/C Issuer relating to letters of credit as from time to time in effect
(including, without limitation, transfer and reinstatement fees). Such customary fees and standard costs and charges are due and
payable on demand and are nonrefundable.

(k) Conflict with Letter of Credit Application. In the event of any conflict between the terms hereof and the terms of any
Letter of Credit Application, the terms hereof shall control.
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2.04 Prepayments.

@ Voluntary Prepayments. The Borrower may, upon notice to the Administrative Agent, at any time or from time to time
voluntarily prepay Loans in whole or in part without premium or penalty; provided that (i) such notice must be received by the
Administrative Agent not later than 11:00 am. (A) three Business Days prior to any date of prepayment of Eurodollar Rate Loans and
(B) on the date of prepayment of Base Rate Loans; (ii) any prepayment of Eurodollar Rate Loans shall be in a principal amount of
$5,000,000 or a whole multiple of $1,000,000 in excess thereof (or, if less, the entire principal amount thereof then outstanding); and
(i) any prepayment of Base Rate Loans shall be in a principal amount of $500,000 or awhole multiple of $100,000 in excess thereof (or, if
less, the entire principal amount thereof then outstanding). Each such notice shall specify the date and amount of such prepayment
and the Type(s) of Loansto be prepaid. The Administrative Agent will promptly notify each Lender of its receipt of each such notice,
and of the amount of such Lender's Pro Rata Share of such prepayment. If such notice is given by the Borrower, the Borrower shall
make such prepayment and the payment amount specified in such notice shall be due and payable on the date specified therein. Any
prepayment of a Eurodollar Rate Loan shall be accompanied by all accrued interest thereon, together with any additional amounts
required pursuant to Section 3.05. Each such prepayment shall be applied to the Loans of the Lenders in accordance with their
respective Pro Rata Shares.

(b) Mandatory Prepayments.

(@) Aqggregate Revolving Commitments. If for any reason the Total Revolving Outstandings at any time exceed
the Aggregate Revolving Commitments then in effect, the Borrower shall immediately prepay Revolving Loans and/or Cash
Collateralize the L/C Obligations in an aggregate amount equal to such excess, including, but not limited to, as a result of
changes in the Spot Rate on any Revaluation Date; provided, however, that the Borrower shall not be required to Cash
Collateralize the L/C Obligations pursuant to this Section 2.04(b)(i) unless after the prepayment in full of the Revolving L oans,
the Total Revolving Outstandings exceed the Aggregate Revolving Commitments then in effect.

(i) Application of Mandatory Prepayments. All amounts required to be paid pursuant to this Section 2.04(b)
shall be applied to Revolving Loans and (after all Revolving Loans have been repaid) to Cash Collateralize L/C
Obligations. Within the parameters of the applications set forth above, prepayments shall be applied first to Base Rate Loans
and then to Eurodollar Rate Loans in direct order of Interest Period maturities. All prepayments under this Section 2.04(b)
shall be subject to Section 3.05, but otherwise without premium or penalty, and shall be accompanied by interest on the
principal amount prepaid through the date of prepayment.

2.05 Termination or Reduction of Aggregate Revolving Commitments.

€) Voluntary Reductions. The Borrower may, upon notice to the Administrative Agent, terminate the Aggregate
Revolving Commitments, or from time to time permanently reduce the Aggregate Revolving Commitments; provided that (i) any such
notice shall be received by the Administrative Agent not later than 11:00 am. five Business Days prior to the date of termination or
reduction, (ii) any such partial reduction shall be in an aggregate amount of $10,000,000 or any whole multiple of $1,000,000 in excess
thereof, (iii) the Borrower shall not terminate or reduce the Aggregate Revolving Commitments if, after giving effect thereto and to any
concurrent prepayments hereunder, the Total Revolving Outstandings would exceed the Aggregate Revolving Commitments, and
(iv) if, after giving effect to any reduction of the Aggregate Revolving Commitments, the Letter of Credit Sublimit exceeds the amount of
the Aggregate Revolving Commitments, the L etter of Credit Sublimit shall be automatically reduced by the amount of such excess.
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(b) General. The Administrative Agent will promptly notify the Lenders of any such notice of termination or reduction of
the Aggregate Revolving Commitments. Any reduction of the Aggregate Revolving Commitments shall be applied to the Revolving
Commitment of each Lender according to its Pro Rata Share. All commitment fees accrued until the effective date of any termination of
the Aggregate Revolving Commitments shall be paid on the effective date of such termination.

2.06 Repayment of L oans.

The Borrower shall repay to the Lenders on the Maturity Date the aggregate principal amount of Revolving Loans
outstanding on such date.

2.07 Interest.

@ Subject to the provisions of subsection (b) below, (i) each Eurodollar Rate Loan shall bear interest on the outstanding
principal amount thereof for each Interest Period at a rate per annum equal to the Eurodollar Rate for such Interest Period plus the
Applicable Rate; and (ii) each Base Rate Loan shall bear interest on the outstanding principal amount thereof from the applicable
borrowing date at arate per annum equal to the Base Rate plus the Applicable Rate.

(b) If any amount payable by the Borrower under any Loan Document is not paid when due (without regard to any
applicable grace periods), whether at stated maturity, by acceleration or otherwise, such amount shall thereafter bear interest at a
fluctuating interest rate per annum at all times equal to the Default Rate to the fullest extent permitted by applicable Laws. Furthermore,
upon the request of the Required Lenders, while any Event of Default exists, the Borrower shall pay interest on the principal amount of
all outstanding Obligations hereunder at a fluctuating interest rate per annum at all times equal to the Default Rate to the fullest extent
permitted by applicable Laws. Accrued and unpaid interest on past due amounts (including interest on past due interest) shall be due
and payabl e upon demand.

(c) Interest on each Loan shall be due and payable in arrears on each Interest Payment Date applicable thereto and at
such other times as may be specified herein. Interest hereunder shall be due and payable in accordance with the terms hereof before
and after judgment, and before and after the commencement of any proceeding under any Debtor Relief Law.

2.08 Fees.
In addition to certain fees described in subsections (i) and (j) of Section 2.03:

@ Commitment Fee. The Borrower shall pay to the Administrative Agent for the account of each Lender in
accordance with its Pro Rata Share, a commitment fee equal to the Applicable Rate timesthe actual daily amount by which the
Aggregate Revolving Commitments exceed the sum of (i) the Outstanding Amount of Revolving Loans and (ii) the
Outstanding Amount of L/C Obligations. The commitment fee shall accrue at all times during the Availability Period, including
at any time during which one or more of the conditions in ArticleV is not met, and shall be due and payable quarterly in
arrears on the last Business Day of each March, June, September and December, commencing with the first such date to occur
after the Closing Date, and on the Maturity Date. The commitment fee shall be calculated quarterly in arrears, and if thereis
any change in the Applicable Rate during any quarter, the actual daily amount shall be computed and multiplied by the
Applicable Rate separately for each period during such quarter that such Applicable Rate wasin effect.
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(b) Other Fees. (i)The Borrower shall pay to the Arranger and the Administrative Agent for their own
respective accounts fees in the amounts and at the times specified in the Fee Letter. Such fees shall be fully earned when paid
and shall not be refundable for any reason whatsoever.

(i) The Borrower shall pay to the Lenders such fees as shall have been separately agreed upon in
writing in the amounts and at the times so specified. Such fees shall be fully earned when paid and shall not be
refundable for any reason whatsoever.

2.09 Computation of I nterest and Fees.

All computations of interest for Base Rate Loans when the Base Rate is determined by Bank of America's "primerate" shall be
made on the basis of a year of 365 or 366 days, as the case may be, and actual days elapsed. All other computations of fees and
interest shall be made on the basis of a 360-day year and actual days elapsed (which results in more fees or interest, as applicable,
being paid than if computed on the basis of a 365-day year), or, in the case of interest in respect of Foreign Currency Loans asto which
market practice differs from the foregoing, in accordance with such market practice. Interest shall accrue on each Loan for the day on
which the Loan is made, and shall not accrue on a Loan, or any portion thereof, for the day on which the Loan or such portion is paid,
provided that any Loan that is repaid on the same day on which it is made shall, subject to Section 2.11(a), bear interest for one day.

2.10 Evidence of Debt.

@ The Credit Extensions made by each Lender shall be evidenced by one or more accounts or records maintained by
such Lender and by the Administrative Agent in the ordinary course of business. The accounts or records maintained by the
Administrative Agent and each Lender shall be conclusive absent manifest error of the amount of the Credit Extensions made by the
Lenders to the Borrower and the interest and payments thereon. Any failure to so record or any error in doing so shall not, however,
limit or otherwise affect the obligation of the Borrower hereunder to pay any amount owing with respect to the Obligations. In the
event of any conflict between the accounts and records maintained by any Lender and the accounts and records of the Administrative
Agent in respect of such matters, the accounts and records of the Administrative Agent shall control in the absence of manifest
error. Upon the request of any Lender made through the Administrative Agent, the Borrower shall execute and deliver to such Lender
(through the Administrative Agent) a promissory note which shall evidence such Lender's Loans in addition to such accounts or
records. Each such promissory note shall in the case of Revolving Loans, be in the form of Exhibit 2.10 (a "Revolving Note"). Each
Lender may attach schedules to its Note and endorse thereon the date, Type (if applicable), amount and maturity of its Loans and
payments with respect thereto.
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(b) In addition to the accounts and records referred to in subsection (a), each Lender and the Administrative Agent shall
maintain in accordance with its usual practice accounts or records evidencing the purchases and sales by such Lender of participations
in Letters of Credit. In the event of any conflict between the accounts and records maintained by the Administrative Agent and the
accounts and records of any Lender in respect of such matters, the accounts and records of the Administrative Agent shall control in
the absence of manifest error.

211 Payments Generally.

@ All payments to be made by the Borrower shall be made without condition or deduction for any counterclaim,
defense, recoupment or setoff. Except as otherwise expressly provided herein and except with respect to principal of and interest on
Foreign Currency Loans, all payments by the Borrower hereunder shall be made to the Administrative Agent, for the account of the
respective Lenders to which such payment is owed, at the Administrative Agent's Office in Dollars and in Same Day Funds not later
than 2:00 p.m. on the date specified herein. Except as otherwise expressly provided herein, all payments by the Loan Parties hereunder
with respect to principal and interest on Foreign Currency Loans shall be made to the Administrative Agent, for the account of the
respective Lenders to which such payment is owed, at the applicable Administrative Agent's Office in such Permitted Foreign Currency
and in Same Day Funds not later than the Applicable Time specified by the Administrative Agent on the dates specified herein. The
Administrative Agent will promptly distribute to each Lender its Pro Rata Share (or other applicable share as provided herein) of such
payment in like funds as received by wire transfer to such Lender's Lending Office. All paymentsreceived by the Administrative Agent
(i) after 2:00 p.m. in the case of paymentsin Dollars, or (ii) after the Applicable Time specified by the Administrative Agent in the case
of paymentsin a Permitted Foreign Currency, shall in each case be deemed received on the next succeeding Business Day and any
applicable interest or fee shall continue to accrue.

(b If any payment to be made by the Borrower shall come due on a day other than a Business Day, payment shall be
made on the next following Business Day, and such extension of time shall be reflected in computing interest or fees, as the case may
be.

(c) Unless the Borrower or any Lender has notified the Administrative Agent, prior to the date any payment is required
to be made by it to the Administrative Agent hereunder, that the Borrower or such Lender, as the case may be, will not make such
payment, the Administrative Agent may assume that the Borrower or such Lender, as the case may be, has timely made such payment
and may (but shall not be so required to), in reliance thereon, make available a corresponding amount to the Person entitled thereto. If
and to the extent that such payment was not in fact made to the Administrative Agent in Same Day Funds, then:

0] if the Borrower failed to make such payment, each Lender shall forthwith on demand repay to the
Administrative Agent the portion of such assumed payment that was made available to such Lender in Same Day Funds,
together with interest thereon in respect of each day from and including the date such amount was made available by the
Administrative Agent to such Lender to the date such amount is repaid to the Administrative Agent in Same Day Funds, at
the applicable Overnight Rate from time to time in effect; and
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(i) if any Lender failed to make such payment, such Lender shall forthwith on demand pay to the Administrative
Agent the amount thereof in Same Day Funds, together with interest thereon for the period from the date such amount was
made available by the Administrative Agent to the Borrower to the date such amount is recovered by the Administrative
Agent (the "Compensation Period") at a rate per annum equal to the applicable Overnight Rate from time to time in effect. If
such Lender pays such amount to the Administrative Agent, then such amount shall constitute such Lender's Loan included
in the applicable Borrowing. If such Lender does not pay such amount forthwith upon the Administrative Agent's demand
therefor, the Administrative Agent may make a demand therefor upon the Borrower, and the Borrower shall pay such amount
to the Administrative Agent, together with interest thereon for the Compensation Period at a rate per annum equal to the rate
of interest applicable to the applicable Borrowing. Nothing herein shall be deemed to relieve any Lender from its obligation to
fulfill its Commitment or to prejudice any rights which the Administrative Agent or the Borrower may have against any Lender
asaresult of any default by such Lender hereunder.

A notice of the Administrative Agent to any Lender or the Borrower with respect to any amount owing under this
subsection (c) shall be conclusive, absent manifest error.

(d) If any Lender makes available to the Administrative Agent funds for any Loan to be made by such Lender as
provided in the foregoing provisions of thisArticlell, and such funds are not made available to the Borrower by the Administrative
Agent because the conditions to the applicable Credit Extension set forth in Article V are not satisfied or waived in accordance with the
terms hereof, the Administrative Agent shall return such funds (in like funds as received from such Lender) to such Lender, without
interest.

(e The obligations of the Lenders hereunder to make Loans and to fund participations in Letters of Credit are several
and not joint. The failure of any Lender to make any Loan or to fund any such participation on any date required hereunder shall not
relieve any other Lender of its corresponding obligation to do so on such date, and no Lender shall be responsible for the failure of any
other Lender to so make its Loan or purchase its participation.

() Nothing herein shall be deemed to obligate any Lender to obtain the funds for any Loan in any particular place or
manner or to constitute arepresentation by any Lender that it has obtained or will obtain the funds for any Loan in any particular place
Or manner.

2.12 Sharing of Payments.

If, other than as expressly provided elsewhere herein, any Lender shall obtain on account of the Loans made by it, or the
participations in L/C Obligations held by it, any payment (whether voluntary, involuntary, through the exercise of any right of set-off,
or otherwise) in excess of itsratable share (or other share contemplated hereunder) thereof, such Lender shall immediately (a) notify the
Administrative Agent of such fact, and (b) purchase from the other Lenders such participations in the L oans made by them and/or such
subparticipations in the participations in L/C Obligations held by them, as the case may be, as shall be necessary to cause such
purchasing Lender to share the excess payment in respect of such Loans or such participations, as the case may be, pro rata with each
of them; provided, however, that if al or any portion of such excess payment is thereafter recovered from the purchasing Lender under
any of the circumstances described in Section 11.06 (including pursuant to any settlement entered into by the purchasing Lender inits
discretion), 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's ratable share (according to the proportion of (i) the amount
of such paying Lender's required repayment to (ii) the total amount so recovered from the purchasing Lender) of any interest or other
amount paid or payable by the purchasing Lender in respect of the total amount so recovered, without further interest thereon. The
Borrower agrees that any Lender so purchasing a participation from another Lender may, to the fullest extent permitted by law, exercise
al itsrights of payment (including the right of set-off, but subject to Section 11.09) with respect to such participation asfully asif such
Lender were the direct creditor of the Borrower in the amount of such participation. The Administrative 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. Each Lender that purchases a participation pursuant to this
Section shall from and after such purchase have the right to give all notices, requests, demands, directions and other communications
under this Agreement with respect to the portion of the Obligations purchased to the same extent as though the purchasing Lender
were the original owner of the Obligations purchased.
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ARTICLE I
TAXES, YIELD PROTECTION AND ILLEGALITY

3.01 Taxes.

@ Any and all payments by any Loan Party to or for the account of the Administrative Agent or any Lender under any
Loan Document shall be made free and clear of and without deduction for any and all present or future taxes, duties, levies, imposts,
deductions, assessments, fees, withholdings or similar charges, and all liabilities with respect thereto, excluding, in the case of the
Administrative Agent and each Lender, taxes imposed on or measured by its overall net income, and franchise taxes imposed on it (in
lieu of net income taxes), by the jurisdiction (or any political subdivision thereof) under the Laws of which the Administrative Agent or
such Lender, as the case may be, is organized or maintains a lending office (all such non-excluded taxes, duties, levies, imposts,
deductions, assessments, fees, withholdings or similar charges, and liabilities being hereinafter referred to as "Taxes"). If any Loan
Party shall be required by any Laws to deduct any Taxes from or in respect of any sum payable under any Loan Document to the
Administrative Agent or any Lender, (i) the sum payable shall be increased as necessary so that after making all required deductions
(including deductions applicable to additional sums payable under this Section), each of the Administrative Agent and such Lender
receives an amount equal to the sum it would have received had no such deductions been made, (ii) such Loan Party shall make such
deductions, (iii) such Loan Party shall pay the full amount deducted to the relevant taxation authority or other authority in accordance
with applicable Laws, and (iv) within 30 days after the date of such payment, such Loan Party shall furnish to the Administrative Agent
(which shall forward the same to such Lender) the original or a certified copy of areceipt evidencing payment thereof.

(b) In addition, the Borrower agreesto pay any and all present or future stamp, court or documentary taxes and any other
excise or property taxes or charges or similar levies which arise from any payment made under any Loan Document or from the
execution, delivery, performance, enforcement or registration of, or otherwise with respect to, any Loan Document (hereinafter referred
to as " Other Taxes").
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(© If the Borrower shall be required to deduct or pay any Taxes or Other Taxes from or in respect of any sum payable
under any Loan Document to the Administrative Agent or any Lender, the Borrower shall also pay to the Administrative Agent or to
such Lender, as the case may be, at the time interest is paid, such additional amount that the Administrative Agent or such Lender
specifies is necessary to preserve the after-tax yield (after factoring in all taxes, including taxes imposed on or measured by net income)
that the Administrative Agent or such Lender would have received if such Taxes or Other Taxes had not been imposed.

(d) The Borrower agrees to indemnify the Administrative Agent and each Lender for (i) the full amount of Taxes and
Other Taxes (including any Taxes or Other Taxes imposed or asserted by any jurisdiction on amounts payable under this Section) paid
by the Administrative Agent and such Lender, (ii) amounts payable under Section 3.01(c) and (iii) any liability (including additions to
tax, penalties, interest and expenses) arising therefrom or with respect thereto, in each case whether or not such Taxes or Other Taxes
were correctly or legally imposed or asserted by the relevant Governmental Authority. Payment under this subsection (d) shall be made
within 30 days after the date the Lender or the Administrative Agent makes a demand therefor, accompanied by a certificate described

in Section 3.06(a).

(e If the Borrower is required to pay additional amounts to or for the account of any Lender pursuant to this Section
3.01, then such Lender will agree to take such steps as shall not be materially disadvantageous to it, in the reasonabl e judgment of such
Lender, and as may be reasonably necessary (including the re-designation of its Lending Office) to avoid or mitigate any requirement of
applicable Laws that Borrower make any deduction or withholding for taxes from amounts payable to, or otherwise make payments
under this Section 3.01 with respect to, such Lender.

3.02 Illegality.

If any Lender determines that any Law has made it unlawful, or that any Governmental Authority has asserted that it is
unlawful, for any Lender or its applicable Lending Office to make, maintain or fund Eurodollar Rate Loansin any Available Currency, or
to determine or charge interest rates based upon the Eurodollar Rate, or any Governmental Authority has imposed material restrictions
on the authority of such Lender to purchase or sell, or to take deposits of, any Available Currency in the applicable interbank market,
then, on notice thereof by such Lender to the Borrower through the Administrative Agent, any obligation of such Lender to make or
continue Eurodollar Rate Loans in the affected Available Currency or, where the affected Available Currency is Dollars, to convert Base
Rate Loansto Eurodollar Rate L oans shall be suspended until such Lender notifies the Administrative Agent and the Borrower that the
circumstances giving rise to such determination no longer exist. Upon receipt of such notice, the Borrower shall, upon demand from
such Lender (with a copy to the Administrative Agent), prepay or, if applicable and such Loans are denominated in Dollars, convert
such Eurodollar Rate Loans of such Lender to Base Rate Loans, either on the last day of the Interest Period therefor, if such Lender
may lawfully continue to maintain such Eurodollar Rate L oans to such day, or immediately, if such Lender may not lawfully continue to
maintain such Eurodollar Rate Loans. Upon any such prepayment or conversion, the Borrower shall also pay accrued interest on the
amount so prepaid or converted. Each Lender agrees to designate adifferent Lending Office if such designation will avoid the need for
such notice and will not, in the good faith judgment of such Lender, otherwise be materially disadvantageous to such Lender. If the
obligation of any Lender to make or maintain Eurodollar Rate L oans has been so terminated or suspended, then the Borrower may elect,
by giving notice to such Lender through Administrative Agent, that all Loans denominated in Dollars which would otherwise be made
by such Lender as Eurodollar Rate L oans shall be instead Base Rate L oans.
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3.03 Inability to Deter mine Rates.

If the Required Lenders determine 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 Rate Loan, or that the Eurodollar Rate for any
requested Interest Period with respect to a proposed Eurodollar Rate Loan does not adequately and fairly reflect the cost to such
Lenders of funding such Loan, the Administrative Agent will promptly so notify the Borrower and each Lender. Thereafter, the
obligation of the Lenders to make or maintain Eurodollar Rate Loans shall be suspended until the Administrative Agent (upon the
instruction of the Required Lenders) revokes such notice. Upon receipt of such notice, the Borrower may revoke any pending request
for a Borrowing of, conversion to or continuation of Eurodollar Rate Loans or, failing that, will be deemed to have converted such
request into arequest for aBorrowing of Base Rate Loansin the amount specified therein.

3.04 Increased Cost and Reduced Return; Capital Adequacy: Reserves on Eurodollar Rate L oans.

@ If any Lender determines that as aresult of the introduction of or any change in or in the interpretation of any Law, or
such Lender's compliance therewith, there shall be any increase in the cost to such Lender of agreeing to make or making, funding or
maintaining Eurodollar Rate Loans or (as the case may be) issuing or participating in Letters of Credit, or a reduction in the amount
received or receivable by such Lender in connection with any of the foregoing (excluding for purposes of this subsection (a) any such
increased costs or reduction in amount resulting from (i) Taxes or Other Taxes (as to which Section 3.01 shall govern), (ii) changesin
the basis of taxation of overall net income or overall gross income by the United States or any foreign jurisdiction or any political
subdivision of either thereof under the Laws of which such Lender is organized or hasits Lending Office, and (iii) reserve requirements
contemplated by Section 3.04(c)), then if such Lender generally is assessing such amounts to its borrowers that are similarly situated
with the Borrower, from time to time upon demand of such Lender, accompanied by a certificate described in Section 3.06(a) (with a
copy of such demand and certificate to the Administrative Agent), the Borrower shall pay to such Lender such additional amounts as
will compensate such Lender for such increased cost or reduction. If the Borrower is required to pay additional amounts to or for the
account of any Lender pursuant to this Section 3.04(a), then such Lender will agree to take such steps as shall not be materially
disadvantageous to it, in the reasonable judgment of such Lender, and as may be reasonably necessary (including the re-designation
of its Lending Office) to avoid or mitigate any requirement for compensation under this Section 3.04(a).




(b) If any Lender determines that the introduction of any Law regarding capital adequacy or any change therein or in the
interpretation thereof, or compliance by such Lender (or its Lending Office) therewith, has the effect of reducing the rate of return on
the capital of such Lender or any corporation controlling such Lender as a consequence of such Lender's obligations hereunder (taking
into consideration its policies with respect to capital adequacy and such Lender's desired return on capital), then from time to time upon
demand, accompanied by a certificate described in Section 3.06(a), of such Lender (with a copy of such demand to the Administrative
Agent), so long as such Lender isimposing such costs generally on borrowers similarly situated with the Borrower, the Borrower shall
pay to such Lender such additional amounts aswill compensate such Lender for such reduction.

(©) The Borrower shall pay to each Lender, aslong as such Lender shall be required to maintain reserves with respect to
liabilities or assets consisting of or including Eurocurrency funds or deposits (currently known as " Eurocurrency liabilities"), additional
interest on the unpaid principal amount of each Eurodollar Rate Loan equal to the actual costs of such reserves allocated to such Loan
by such Lender (as determined by such Lender in good faith, which determination shall be conclusive absent manifest error), which
shall be due and payable on each date on which interest is payable on such Loan, provided the Borrower shall have received at least 15
days' prior notice (with a copy to the Administrative Agent) of such additional interest from such Lender. If a Lender fails to give
notice 15 days prior to the relevant Interest Payment Date, such additional interest shall be due and payable 15 days from receipt of
such notice.

3.05 Funding L osses.

Upon demand of any Lender (with a copy to the Administrative Agent) from time to time, the Borrower shall promptly
compensate such Lender for and hold such Lender harmless from any loss, cost or expense incurred by it asaresult of:

(@ any continuation, conversion, payment or prepayment of any Loan other than a Base Rate Loan on a day
other than the last day of the Interest Period for such Loan (whether voluntary, mandatory, automatic, by reason of
acceleration, or otherwise);

(b any failure by the Borrower (for a reason other than the failure of such Lender to make a Loan) to prepay,
borrow, continue or convert any L oan other than a Base Rate L oan on the date or in the amount notified by the Borrower;

(c) any failure by the Borrower to make payment of any Loan (or interest due thereon) denominated in a
Permitted Foreign Currency on its scheduled due date or any payment thereof in adifferent currency; or

(d) any assignment of a Eurodollar Rate Loan on a day other than the last day of the Interest Period therefor as
aresult of arequest by the Borrower pursuant to Section 11.16;

excluding any loss of anticipated profits and including any loss or expense arising from the liquidation or reemployment of funds
obtained by it to maintain such Loan or from fees payable to terminate the deposits from which such funds were obtained. The
Borrower shall also pay any customary administrative fees charged by such Lender in connection with the foregoing.




For purposes of calculating amounts payable by the Borrower to the Lenders under this Section 3.05, each Lender shall be deemed to
have funded each Eurodollar Rate Loan made by it at the Eurodollar Rate for such Loan by a matching deposit or other borrowing in the
applicable offshore interbank market for such Available Currency for a comparable amount and for a comparable period, whether or not
such Eurodollar Rate Loan wasin fact so funded.

3.06 Matters Applicableto all Requestsfor Compensation.

@ Any Lender claiming compensation under thisArticlelll shall deliver to the Borrower (with a copy to the
Administrative Agent) a certificate setting forth in reasonable detail the amount payable to such Lender hereunder and such certificate
shall be conclusive in the absence of manifest error. In determining such amount, the Administrative Agent or such Lender may use
any reasonable averaging and attribution methods.

(b) Upon any Lender's making a claim for compensation under Section 3.01 or 3.04, the Borrower may replace such
Lender in accordance with Section 11.16.

3.07 Survival.

All of the Borrower's obligations under this Article I11 shall survive termination of the Aggregate Revolving Commitments and
repayment of all other Obligations hereunder.

ARTICLE IV
GUARANTY

4,01 The Guaranty.

Each of the Guarantors hereby jointly and severally guarantees to each Lender, each Affiliate of a Lender that enters into a
Swap Contract, and the Administrative Agent as hereinafter provided, as primary obligor and not as surety, the prompt payment of the
Obligations in full when due (whether at stated maturity, as a mandatory prepayment, by acceleration, as a mandatory cash
collateralization or otherwise) strictly in accordance with the terms thereof. The Guarantors hereby further agree that if any of the
Obligations are not paid in full when due (whether at stated maturity, as a mandatory prepayment, by acceleration, as a mandatory cash
collateralization or otherwise), the Guarantors will, jointly and severally, promptly pay the same, without any demand or notice
whatsoever, and that in the case of any extension of time of payment or renewal of any of the Obligations, the same will be promptly
paid in full when due (whether at extended maturity, as a mandatory prepayment, by acceleration, as a mandatory cash collateralization
or otherwise) in accordance with the terms of such extension or renewal.

Notwithstanding any provision to the contrary contained herein or in any other of the Loan Documents or Swap Contracts,
the obligations of each Guarantor under this Agreement and the other Loan Documents shall be limited to an aggregate amount equal
to the largest amount that would not render such obligations subject to avoidance under the Debtor Relief Laws or any comparable
provisions of any applicable state law.
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4,02 Obligations Unconditional.

The obligations of the Guarantors under Section 4.01 are joint and several, absolute and unconditional, irrespective of the
value, genuineness, validity, regularity or enforceability of any of the Loan Documents or Swap Contracts, or any other agreement or
instrument referred to therein, or any substitution, release, impairment or exchange of any other guarantee of or security for any of the
Obligations, and, to the fullest extent permitted by applicable law, irrespective of any other circumstance whatsoever which might
otherwise constitute a legal or equitable discharge or defense of a surety or guarantor, it being the intent of this Section 4.02 that the
obligations of the Guarantors hereunder shall be absolute and unconditional under any and all circumstances. Each Guarantor agrees
that such Guarantor shall have no right of subrogation, indemnity, reimbursement or contribution against the Borrower or any other
Guarantor for amounts paid under thisArticle IV until such time as the Obligations have been Fully Satisfied. Without limiting the
generality of the foregoing, it is agreed that, to the fullest extent permitted by law, the occurrence of any one or more of the following
shall not alter or impair the liability of any Guarantor hereunder which shall remain absol ute and unconditional as described above:

@ at any time or from time to time, without notice to any Guarantor, the time for any performance of or
compliance with any of the Obligations shall be extended, or such performance or compliance shall be waived;

(b) any of the acts mentioned in any of the provisions of any of the Loan Documents, any Swap Contract
between any Consolidated Party and any Lender, or any Affiliate of a Lender, or any other agreement or instrument referred to
in the Loan Documents or such Swap Contracts shall be done or omitted;

(c) the maturity of any of the Obligations shall be accelerated, or any of the Obligations shall be modified,
supplemented or amended in any respect, or any right under any of the Loan Documents, any Swap Contract between any
Consolidated Party and any Lender, or any Affiliate of a Lender, or any other agreement or instrument referred to in the Loan
Documents or such Swap Contracts shall be waived or any other guarantee of any of the Obligations or any security therefor
shall be released, impaired or exchanged in whole or in part or otherwise dealt with;

(d) any Lien granted to, or in favor of, the Administrative Agent, the Collateral Agent or any Lender or Lenders
as security for any of the Obligations shall fail to attach or be perfected; or

(e any of the Obligations shall be determined to be void or voidable (including, without limitation, for the
benefit of any creditor of any Guarantor) or shall be subordinated to the claims of any Person (including, without limitation,
any creditor of any Guarantor).

With respect to its obligations hereunder, each Guarantor hereby expressly waives diligence, presentment, demand of
payment, protest and all notices whatsoever, and any requirement that the Administrative Agent or any Lender exhaust any right,
power or remedy or proceed against any Person under any of the Loan Documents, any Swap Contract between any Consolidated
Party and any Lender, or any Affiliate of a Lender, or any other agreement or instrument referred to in the Loan Documents or such
Swap Contracts, or against any other Person under any other guarantee of, or security for, any of the Obligations.
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4.03 Reinstatement.

The obligations of the Guarantors under this Article IV shall be automatically reinstated if and to the extent that for any reason
any payment by or on behalf of any Person in respect of the Obligations is rescinded or must be otherwise restored by any holder of
any of the Obligations, whether as aresult of any proceedings in bankruptcy or reorganization or otherwise, and each Guarantor agrees
that it will indemnify the Administrative Agent and each Lender on demand for all reasonable costs and expenses (including fees and
expenses of counsel) incurred by the Administrative Agent or such Lender in connection with such rescission or restoration, including
any such costs and expenses incurred in defending against any claim alleging that such payment constituted a preference, fraudulent
transfer or similar payment under any bankruptcy, insolvency or similar law.

4.04 Certain Additional Waivers.

Without limiting the generality of the provisions of this Article 1V, each Guarantor hereby specifically waives, to the extent
applicable, the benefits of N.C. Gen. Stat. 88 26-7 through 26-9, inclusive and California Civil Code Section 2847, 2848 or 2849. Each
Guarantor further agrees that such Guarantor shall have no right of recourse to security for the Obligations, except through the exercise
of rights of subrogation pursuant to Section 4.02 and through the exercise of rights of contribution pursuant to Section 4.06.

Asused in this paragraph, any reference to "the principal” includes the Borrower, and any reference to "the creditor” includes
each Lender, each Affiliate of a Lender that enters into a Swap Contract, and the Administrative Agent. In accordance with Section
2856 of the California Civil Code (a) each Guarantor waives any and all rights and defenses available to it by reason of Sections 2787 to
2855, inclusive, of the California Civil Code, including without limitation any and all rights or defenses such Guarantor or any other
guarantor of the Guaranteed Obligations may have because the Guaranteed Obligations are secured by real property. This means,
among other things: (1) the creditor may collect from such Guarantor without first foreclosing on any real or persona property
collateral pledged by the principal; and (2) if the creditor forecloses on any real property collateral pledged by the principal: (A) the
amount of the Guaranteed Obligations may be reduced only by the price for which the collateral is sold at the foreclosure sale, even if
the collateral is worth more than the sale price and (B) the creditor may collect from such Guarantor even if the creditor, by foreclosing
on thereal property collateral, has destroyed any right such Guarantor may have to collect from the principal. Thisis an unconditional
and irrevocable waiver of any right and defenses such Guarantor may have because the Guaranteed Obligations are secured by real
property. These rights and defenses include, but are not limited to, any rights and defenses based upon Section 580a, 580b, 580d, or
726 of the California Code of Civil Procedure. Each Guarantor also waives all rights and defenses arising out of an election of remedies
by the creditor, even though that election of remedies, such as a nonjudicial foreclosure with respect to security for the Guaranteed
Obligations, has destroyed such Guarantor's rights of subrogation and reimbursement against the principal by the operation of Section
580d of the Code of Civil Procedure or otherwise; and even though that election of remedies by the creditor, such as nonjudicial
foreclosure with respect to security for an obligation of any other guarantor of any of the Guaranteed Obligations, has destroyed such
Guarantor's rights of contribution against such other guarantor. No other provision of this Guaranty shall be construed as limiting the
generality of any of the covenants and waivers set forth in this paragraph. As provided below, this Guaranty shall be governed by,
and shall be construed and enforced in accordance with, the internal laws of the State of New Y ork, without regard to conflicts of laws
principles. This paragraph is included solely out of an abundance of caution, and shall not be construed to mean that any of the
above-referenced provisions of Californialaw arein any way applicable to this Guaranty or to any of the Guaranteed Obligations.
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4.05 Remedies.

The Guarantors agree that, to the fullest extent permitted by law, as between the Guarantors, on the one hand, and the
Administrative Agent and the Lenders, on the other hand, the Obligations may be declared to be forthwith due and payable as
provided in Section 9.02 (and shall be deemed to have become automatically due and payable in the circumstances provided in said
Section 9.02) for purposes of Section 4.01 notwithstanding any stay, injunction or other prohibition preventing such declaration (or
preventing the Obligations from becoming automatically due and payable) as against any other Person and that, in the event of such
declaration (or the Obligations being deemed to have become automatically due and payable), the Obligations (whether or not due and
payable by any other Person) shall forthwith become due and payable by the Guarantors for purposes of Section 4.01. The Guarantors
acknowledge and agree that their obligations hereunder are secured in accordance with the terms of the Collateral Documents and that
the Lenders may exercise their remedies thereunder in accordance with the terms thereof.

4.06 Rights of Contribution.

The Guarantors hereby agree as among themselves that, if any Guarantor shall make an Excess Payment (as defined below),
such Guarantor shall have aright of contribution from each other Guarantor in an amount equal to such other Guarantor's Contribution
Share (as defined below) of such Excess Payment. The payment obligations of any Guarantor under this Section 4.06 shall be
subordinate and subject in right of payment to the Obligations until such time as the Obligations have been Fully Satisfied, and none of
the Guarantors shall exercise any right or remedy under this Section 4.06 against any other Guarantor until such Obligations have been
Fully Satisfied. For purposes of this Section 4.06, () "Excess Payment" shall mean the amount paid by any Guarantor in excess of its
Ratable Share of any Guaranteed Obligations; (b) "Ratable Share" shall mean, for any Guarantor in respect of any payment of
Obligations, the ratio (expressed as a percentage) as of the date of such payment of Guaranteed Obligations of (i) the amount by which
the aggregate present fair salable value of all of its assets and properties exceeds the amount of all debts and liabilities of such
Guarantor (including contingent, subordinated, unmatured, and unliquidated liabilities, but excluding the obligations of such Guarantor
hereunder) to (ii) the amount by which the aggregate present fair salable value of all assets and other properties of all of the Loan
Parties exceeds the amount of all of the debts and liabilities (including contingent, subordinated, unmatured, and unliquidated liabilities,
but excluding the obligations of the Loan Parties hereunder) of the Loan Parties; provided, however, that, for purposes of calculating
the Ratable Shares of the Guarantors in respect of any payment of Obligations, any Guarantor that became a Guarantor subseguent to
the date of any such payment shall be deemed to have been a Guarantor on the date of such payment and the financial information for
such Guarantor as of the date such Guarantor became a Guarantor shall be utilized for such Guarantor in connection with such
payment; (c) "Contribution Share" shall mean, for any Guarantor in respect of any Excess Payment made by any other Guarantor, the
ratio (expressed as a percentage) as of the date of such Excess Payment of (i) the amount by which the aggregate present fair salable
value of all of its assets and properties exceeds the amount of all debts and liabilities of such Guarantor (including contingent,
subordinated, unmatured, and unliquidated liabilities, but excluding the obligations of such Guarantor hereunder) to (ii) the amount by
which the aggregate present fair salable value of all assets and other properties of the Loan Parties other than the maker of such Excess
Payment exceeds the amount of al of the debts and liabilities (including contingent, subordinated, unmatured, and unliquidated
liabilities, but excluding the obligations of the L oan Parties) of the Loan Parties other than the maker of such Excess Payment; provided,
however, that, for purposes of calculating the Contribution Shares of the Guarantors in respect of any Excess Payment, any Guarantor
that became a Guarantor subsequent to the date of any such Excess Payment shall be deemed to have been a Guarantor on the date of
such Excess Payment and the financial information for such Guarantor as of the date such Guarantor became a Guarantor shall be
utilized for such Guarantor in connection with such Excess Payment; and (d) "Guaranteed Obligations" shall mean the Obligations
guaranteed by the Guarantors pursuant to this ArticlelV. This Section 4.06 shall not be deemed to affect any right of subrogation,
indemnity, reimbursement or contribution that any Guarantor may have under Law against the Borrower in respect of any payment of
Guaranteed Obligations. Notwithstanding the foregoing, all rights of contribution against any Guarantor shall terminate from and after
such time, if ever, that such Guarantor shall be relieved of its obligations in accordance with Section 10.11.
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4.07 Guar antee of Payment; Continuing Guarantee.

The guaranteein this Article 1V isaguaranty of payment and not of collection, is a continuing guarantee, and shall apply to all
Obligations whenever arising.

ARTICLEV
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

5.01 Conditions of I nitial Credit Extension.

The obligation of each Lender to make its initial Credit Extension hereunder is subject to satisfaction of the following
conditions precedent:

@ Loan Documents, Organization Documents, Etc. The Administrative Agent's receipt of the following, each
of which shall be originals or facsimiles (followed promptly by originals) unless otherwise specified, each properly executed by
a Responsible Officer of the signing Loan Party, each dated the Closing Date (or, in the case of certificates of governmental
officials, arecent date before the Closing Date) and each in form and substance satisfactory to the Administrative Agent and

itslegal counsel:
0] executed counterparts of this Agreement and the other L oan Documents,
(i) aNote executed by the Borrower in favor of each Lender requesting a Note;
(iii) copies of the Organization Documents of each Loan Party certified to be true and complete as of a

recent date by the appropriate Governmental Authority of the state or other jurisdiction of its incorporation or
organization, where applicable, and certified by a secretary or assistant secretary of such Loan Party to be true and
correct as of the Closing Date;

(iv) such certificates of resolutions or other action, incumbency certificates and/or other certificates of
Responsible Officers of each Loan Party as the Administrative Agent may require evidencing the identity, authority
and capacity of each Responsible Officer thereof authorized to act as a Responsible Officer in connection with this
Agreement and the other Loan Documents to which such Loan Party is a party; and
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v) such documents and certifications as the Administrative Agent may reasonably require to evidence
that each Loan Party is duly organized or formed, and is validly existing, in good standing and qualified to engagein
business in (A) the jurisdiction of its incorporation or organization and (B) each jurisdiction where its ownership,
lease or operation of properties or the conduct of its business requires such qualification, except to the extent that
failure to do so could not reasonably be expected to have a Material Adverse Effect.

(b) Opinions of Counsel. The Administrative Agent shall have received, in each case dated as of the Closing
Date and in form and substance reasonably satisfactory to the Administrative Agent:

0] alegal opinion of Gibson Dunn & Crutcher LLP, genera counsel for the Loan Parties;

(i) alegal opinion of special local counsel for each Loan Party not organized in the State of Delaware;
and

(iii) alegal opinion of special local counsel for the Loan Parties for each state in which any Mortgaged
Property islocated.

(©) Personal Property Collateral. The Administrative Agent shall have received:

0) searches of Uniform Commercial Code filingsin the jurisdiction of the chief executive office of each
Loan Party and each jurisdiction where any Collateral is located or where a filing would need to be made in order to
perfect the Collateral Agent's security interest in the Collateral, copies of the financing statements on file in such
jurisdictions and evidence that no Liens exist other than Permitted Liens;

(i) UCC financing statements for each appropriate jurisdiction as is necessary, in the Administrative
Agent's sole discretion, to perfect the Collateral Agent's security interest in the Collateral;

(iii) searches of ownership of, and Liens on, intellectual property of each Loan Party in the appropriate
governmental offices;

(iv) all certificates evidencing any certificated Capital Stock pledged to the Collateral Agent pursuant to
the Security Agreement, together with duly executed in blank, undated stock powers attached thereto (unless, with
respect to the pledged Capital Stock of any Foreign Subsidiary, such stock powers are deemed unnecessary by the
Administrative Agent in its reasonabl e discretion under the law of the jurisdiction of incorporation of such Person);
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v) duly executed notices of grant of security interest in the form required by the Security Agreement
as are necessary, in the Administrative Agent's sole discretion, to perfect the Collateral Agent's security interest in
the Collateral;

(vi) duly executed consents as are necessary, in the Administrative Agent's reasonable discretion, to
perfect the Collateral Agent's security interest in the Collateral; and

(vii) in the case of any personal property Collateral located at a premises leased by a Loan Party, such
estoppel letters, consents and waivers from the landlords on such real property as may be reasonably required by the
Administrative Agent.

(d) Real Property Collateral. The Administrative Agent shall have received, in form and substance reasonably
satisfactory to the Administrative Agent:

(0] fully executed and notarized mortgages, deeds of trust or deeds to secure debt (each, as the same
may be amended, modified, restated or supplemented from time to time, a "Mortgage" and collectively the
"Mortgages") encumbering the fee interest of any Loan Party in each of the Real Properties designated as a
Mortgaged Property in Schedule 6.20(a) (each a"Mortgaged Property" and collectively the "M ortgaged Properties”);

(i) ALTA mortgagee title insurance policies issued by Stewart Title Guaranty Company (the
"Mortgage Policies") with respect to each Mortgaged Property, assuring the Administrative Agent that each of the
Mortgages creates a valid and enforceabl e first priority mortgage lien on the applicable Mortgaged Property, free and
clear of all defects and encumbrances except Permitted Liens, which Mortgage Policies shall otherwise bein form and
substance reasonably satisfactory to the Administrative Agent (such Mortgage Policies may contain a survey
exception) and shall include such endorsements as are reasonably requested by the Administrative Agent;

(iii) evidence as to (A) whether any Mortgaged Property is in an area designated by the Federal
Emergency Management Agency as having special flood or mud slide hazards (a"Flood Hazard Property") and (B) if
any Mortgaged Property is a Flood Hazard Property, (1) whether the community in which such Mortgaged Property
is located is participating in the National Flood Insurance Program, (2) the applicable Loan Party's written
acknowledgment of receipt of written notification from the Administrative Agent (a) as to the fact that such
Mortgaged Property is a Flood Hazard Property and (b) as to whether the community in which each such Flood
Hazard Property is located is participating in the National Flood Insurance Program and (3) copies of insurance
policies or certificates of insurance of the Consolidated Parties evidencing flood insurance satisfactory to the
Administrative Agent and naming the Collateral Agent as sole loss payee on behalf of the Lenders;

(iv) evidence reasonably satisfactory to the Administrative Agent that each of the Mortgaged
Properties, and the uses of the Mortgaged Properties, are in compliance in al material respects with all applicable
zoning laws (the evidence submitted as to which should include the zoning designation made for each of the
Mortgaged Properties, the permitted uses of each such Mortgaged Properties under such zoning designation and, if
available, zoning requirements as to parking, lot size, ingress, egress and building setbacks); and
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v) an appraisal of each Mortgaged Property satisfactory to the Administrative Agent.

(e Availability. After giving effect to the initial Loans made and Letters of Credit issued hereunder on the
Closing Date, the Aggregate Revolving Commitments shall exceed the Total Revolving Outstandings by at least $25,000,000.

) Evidence of Insurance. Receipt by the Administrative Agent of copies of insurance policiesor certificates of
insurance of the Loan Parties evidencing liability and casualty insurance meeting the requirements set forth in the Loan
Documents, including, but not limited to, naming the Collateral Agent as additional insured (in the case of liability insurance)
or loss payee (in the case of hazard insurance) on behalf of the Lenders.

(9) Government Consent. Receipt by the Administrative Agent of evidence that all governmental, shareholder
and material third party consents and approvals necessary or desirable in connection with the transactions contemplated
hereby, and no law or regulation shall be applicable which in the judgment of the Administrative Agent could have such
effect.

(h) Consummation of Private Placement. The Administrative Agent shall be satisfied that (i) the Borrower shall
have received gross proceeds of at least $50 million from the issuance by the Borrower of Senior Notes under the 2003 Note
Purchase Agreement on terms that are satisfactory to the Administrative Agent and (ii) the Consolidated Parties shall have no
Indebtedness except for Indebtedness permitted under Section 8.03. The Administrative Agent shall have received a copy,
certified by a Responsible Officer of the Borrower as true and complete, of the Senior Note Agreements (an any amendments
thereto) as originally executed and delivered, together with all exhibits and schedules thereto. The obligations owing under
the Existing Credit Agreement shall have been paid in full and the commitments thereunder terminated.

@) Officer's Certificates. The Administrative Agent shall have received a certificate or certificates executed by a
Responsible Officer of the Borrower as of the Closing Date, in form and substance satisfactory to the Administrative Agent,
stating that (A) each Loan Party is in compliance with all existing material financial obligations, (B) all governmental,
shareholder and third party consents and approvals, if any, with respect to the Loan Documents and the transactions
contemplated thereby have been obtained (and attaching copies thereof), (C) no action, suit, investigation or proceeding is
pending or threatened in any court or before any arbitrator or governmental instrumentality that purports to affect any Loan
Party or any transaction contemplated by the Loan Documents, if such action, suit, investigation or proceeding could
reasonably be expected to have a Material Adverse Effect and (D) immediately after giving effect to the transactions
contemplated hereby, (1) no Default or Event of Default would result, (2) al representations and warranties contained herein
and in the other Loan Documents are true and correct in al material respects and (3) assuming that such cal culations are made
on the Closing Date, the Loan Parties are in compliance with each of the financial covenants set forth in Section 8.11 as of the
first date provided for the measurement of each of such financial covenantsin accordance with the terms thereof.
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@) Intercreditor Agreement. The Administrative Agent shall have received an executed copy of the
Intercreditor Agreement.

(k) Fees. Any feesrequired to be paid on or before the Closing Date shall have been paid.

0] Attorney Costs. Unless waived by the Administrative Agent, the Borrower shall have paid all Attorney
Costs of the Administrative Agent to the extent invoiced prior to or on the Closing Date.

(m) Other. Receipt by the Lenders of such other documents, instruments, agreements or information as
reasonably requested by any Lender, through the Administrative Agent, including, but not limited to, information regarding
litigation, tax, accounting, labor, insurance, pension liabilities (actual or contingent), real estate leases, material contracts,
environmental matters, debt agreements, property ownership and contingent liabilities of the Consolidated Parties.

5.02 Conditionsto all Credit Extensions.

The obligation of each Lender to honor any Request for Credit Extension (other than a Loan Notice requesting only a
conversion of Loans to the other Type, or a continuation of Eurodollar Rate L oans) is subject to the following conditions precedent:

(@ The representations and warranties of the Borrower and each other Loan Party contained in Article VI or any
other Loan Document, or which are contained in any document furnished at any time under or in connection herewith or
therewith, shall be true and correct in all material respects on and as of the date of such Credit Extension, except to the extent
that such representations and warranties specifically refer to an earlier date, in which case they shall be true and correct as of
such earlier date, and except that for purposes of thisSection5.02, the representations and warranties contained in
subsections (a) and (b) of Section 6.05 shall be deemed to refer to the most recent statements furnished pursuant to clauses (a)
and (b), respectively, of Section 7.01.

(b No Default shall exist, or would result from such proposed Credit Extension.

(c) There shall not have been commenced against any Consolidated Party an involuntary case under any
applicable Debtor Relief Law, now or hereafter in effect, or any case, proceeding or other action for the appointment of a
receiver, liquidator, assignee, custodian, trustee, sequestrator (or similar official) of such Person or for any substantial part of
its Property or for the winding up or liquidation of its affairs, and such involuntary case or other case, proceeding or other
action shall remain undismissed.

(d) The Administrative Agent and, if applicable, the applicable L/C Issuer shall have received a Request for
Credit Extension in accordance with the requirements hereof.

Each Request for Credit Extension (other than a Loan Notice requesting only a conversion of Loans to the other
Type or a continuation of Eurodollar Rate Loans) submitted by the Borrower shall be deemed to be a representation and
warranty that the conditions specified in Sections 5.02(a), (b) and (c) have been satisfied on and as of the date of the
applicable Credit Extension.
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ARTICLE VI
REPRESENTATIONS AND WARRANTIES

The Loan Parties represent and warrant to the Administrative Agent and the Lenders that:

6.01 Existence, Qualification and Power; Compliance with L aws.

Each Consolidated Party (a) is duly organized or formed, validly existing and in good standing under the Laws of the
jurisdiction of its incorporation or organization, (b) has all requisite power and authority and all requisite governmental licenses,
authorizations, consents and approvals to (i) own its assets and carry on its business and (ii) execute, deliver and perform its
obligations under the Loan Documents, if any, to which it isaparty and (c) isduly qualified and islicensed and in good standing under
the Laws of each jurisdiction where its ownership, lease or operation of properties or the conduct of its business requires such
qualification or license; except in each case referred to in clause (b)(i) or (c), to the extent that failure to do so could not reasonably be
expected to have aMaterial Adverse Effect.

6.02 Authorization; No Contravention.

The execution, delivery and performance by each Loan Party of each Loan Document to which such Person is party, have
been duly authorized by all necessary corporate or other organizational action, and do not and will not (a) contravene the terms of any
of such Person's Organization Documents; (b) conflict with or result in any breach or contravention of, or the creation of any Lien
under, (i) any Contractual Obligation to which such Person is a party or (ii) any order, injunction, writ or decree of any Governmental
Authority or any arbitral award to which such Person or its property is subject; or (c) violate any Law (including, without limitation,
Regulation U or Regulation X issued by the FRB); except in each case referred to in clause (b)(i), (b)(ii) or (c), to the extent that failure to
do so could not reasonably be expected to have a Material Adverse Effect.

6.03 Governmental Authorization; Other Consents.

No approval, consent, exemption, authorization, or other action by, or notice to, or filing with, any Governmental Authority or
any other Person is necessary or required in connection with the execution, delivery or performance by any Loan Party of this
Agreement or any other Loan Document, except for (a) consents, authorizations, notices and filings described in Schedule 6.03, al of
which have been obtained or made or have the status described in such Schedule 6.03 and (b) filings or recordations to perfect the
Liens created by the Collateral Documents.

6.04 Binding Effect.

This Agreement has been, and each other Loan Document, when delivered hereunder, will have been, duly executed and
delivered by each Loan Party that is party thereto. This Agreement constitutes, and each other Loan Document when so delivered will
constitute, a legal, valid and binding obligation of such Loan Party, enforceable against each Loan Party that is party thereto in
accordance with its terms except as enforceability may be limited by applicable Debtor Relief Laws and by general equitable principles
(whether enforcement is sought by proceedingsin equity or at law).




6.05 Financial Statements; No Material Adver se Effect.

@ The Audited Financial Statements (i) were prepared in accordance with GAAP consistently applied throughout the
period covered thereby, except as otherwise expressly noted therein; (ii) fairly present in all material respects the financial condition of
the Consolidated Parties as of the date thereof and their results of operations for the period covered thereby in accordance with GAAP
consistently applied throughout the period covered thereby, except as otherwise expressly noted therein; and (iii) show all material
indebtedness and other liabilities, direct or contingent, of the Consolidated Parties as of the date thereof, including liabilities for taxes,
material commitments and I ndebtedness.

(b) The unaudited consolidated financial statements of the Consolidated Parties contained in the Borrower's 10 Q for the
period ended August 31, 2002, and the related consolidated statements of income or operations and cash flows for the fiscal quarter
ended on that date (i) were prepared in accordance with GAAP consistently applied throughout the period covered thereby, except as
otherwise expressly noted therein, and (ii) fairly present in all material respects the financial condition of the Consolidated Parties as of
the date thereof and their results of operations for the period covered thereby, subject, in the case of clauses (i) and (ii), to the absence
of footnotes and to normal year-end audit adjustments.

(© During the period from November 30, 2001 to and including the Closing Date, there has been no sale, transfer or other
disposition by any Consolidated Party of any material part of the business or Property of the Consolidated Parties, taken as a whole,
and no purchase or other acquisition by any of them of any business or property (including any Capital Stock of any other Person)
material in relation to the consolidated financial condition of the Consolidated Parties, taken as a whole, in each case, which is not
reflected in the foregoing financial statements or in the notes thereto and has not otherwise been disclosed in writing to the Lenders on
or prior to the Closing Date.

(d) The financial statements delivered pursuant to Section 7.01(a) and (b) have been prepared in accordance with GAAP
(except as may otherwise be permitted under Section 7.01(a) and (b)) and present fairly in all material respects (on the basis disclosed in
the footnotes to such financial statements) the consolidated financial condition, results of operations and cash flows of the
Consolidated Parties as of such date and for such periods.

(e Since the date of the Audited Financial Statements, there has been no event or circumstance, either individually or in
the aggregate, that has had or could reasonably be expected to have a Material Adverse Effect.

6.06 Litigation.

Except as set forth on Schedule 6.06, there are no actions, suits, proceedings, claims or disputes pending or, to the knowledge
of the Loan Parties after due and diligent investigation, threatened or contemplated, at law, in equity, in arbitration or before any
Governmental Authority, by or against any Consolidated Party or against any of its properties or revenues that (a) purport to affect this
Agreement or any other Loan Document, or any of the transactions contemplated hereby or (b) either individually or in the aggregate
could reasonably be expected to have aMaterial Adverse Effect.
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6.07 No Default.

No Consolidated Party isin default under or with respect to any Contractual Obligation that could, either individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect. No Default has occurred and is continuing or would result from
the consummation of the transactions contemplated by this Agreement or any other Loan Document.

6.08 Owner ship of Property; Liens.

Each Consolidated Party has good record and marketable title in fee simple to, or valid leasehold interestsin, all real property
necessary or used in the ordinary conduct of its business, except for such defectsin title as could not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect. The property of the Consolidated Parties is subject to no Liens, other than
Permitted Liens.

6.09 Environmental Compliance.

Except for matters that could not reasonably be expected to have aMaterial Adverse Effect:

@ Each of the Real Properties and all operations at the Real Properties are in compliance with all applicable
Environmental Laws, thereis no violation of any Environmental Law with respect to the Real Properties or the Businesses, and
there are no conditions relating to the Real Properties or the Businesses that could give rise to liability under any applicable
Environmental Laws.

(b) None of the Real Properties contains, or has previously contained, any Hazardous Materials at, on or under
the Real Properties in amounts or concentrations that constitute or constituted a violation of, or could give rise to liability
under, Environmental Laws.

() No Consolidated Party has received any written or verba notice of, or inquiry from any Governmental
Authority regarding, any violation, aleged violation, non-compliance, liability or potential liability regarding environmental
matters or compliance with Environmental Laws with regard to any of the Real Properties or the Businesses, nor does any
Responsible Officer of any Loan Party have knowledge or reason to believe that any such notice will be received or is being
threatened.

(d) Hazardous Materials have not been transported or disposed of from the Real Properties, or generated,
treated, stored or disposed of at, on or under any of the Real Properties or any other location, in each case by or on behalf of
any Consolidated Party in violation of, or in amanner that could giveriseto liability under, any applicable Environmental Law.

(e No judicial proceeding or governmental or administrative action is pending or, to the best knowledge of the
Responsible Officers of the Loan Parties, threatened, under any Environmental Law to which any Consolidated Party is or will
be named as a party, nor are there any consent decrees or other decrees, consent orders, administrative orders or other orders,
or other administrative or judicial requirements outstanding under any Environmental Law with respect to the Consolidated
Parties, the Real Properties or the Businesses.

56




® There has been no release, or threat of release, of Hazardous Materials at or from the Real Properties, or
arising from or related to the operations (including, without limitation, disposal) of any Consolidated Party in connection with
the Real Properties or otherwise in connection with the Businesses, in violation of or in amounts or in a manner that could give
riseto liability under Environmental Laws.

6.10 Insurance.

The properties of the Borrower and its Restricted Subsidiaries are insured with financially sound and reputable insurance
companies not Affiliates of the Borrower, in such amounts, with such deductibles and covering such risks as are customarily carried by
companies engaged in similar businesses and owning similar properties in localities where the Borrower or the applicable Restricted
Subsidiary operates. As of the Closing Date, the insurance coverage of the Loan Parties is outlined as to carrier, policy number,
expiration date, type and amount on Schedule 6.10.

6.11 Taxes.

The Consolidated Parties have filed all federal, state and other material tax returns and reports required to be filed, and have
paid all federal, state and other material taxes, assessments, fees and other governmental charges therein shown to be due and payable,
except those which are being contested in good faith by appropriate proceedings diligently conducted and for which adequate reserves
have been provided in accordance with GAAP. To the knowledge of the Responsible Officers of the Loan Parties, there is no proposed
tax assessment against the Borrower or any Restricted Subsidiary that would, if made, have aMaterial Adverse Effect.

6.12 ERISA Compliance.

@ Each Plan is in compliance in all material respects with the applicable provisions of ERISA, the Code and other
Federal or state Laws. Each Plan that is intended to qualify under Section 401(a) of the Code has received a favorable determination
letter from the IRS or an application for such a letter is currently being processed by the IRS with respect thereto and, to the best
knowledge of the Responsible Officers of the Loan Parties, nothing has occurred which would prevent, or cause the loss of, such
qualification. Each Loan Party and each ERISA Affiliate have made all required contributions to each 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 the Responsible Officers of the Loan Parties, threatened claims,
actions or lawsuits, or action by any Governmental Authority, with respect to any Plan that could be reasonably be expected to have a
Material Adverse Effect. There has been no prohibited transaction or violation of the fiduciary responsibility rules with respect to any
Plan that has resulted or could reasonably be expected to result in aMaterial Adverse Effect.

(© 0 No ERISA Event has occurred or is reasonably expected to occur; (ii) no Pension Plan has any Unfunded
Pension Liability; (iii) no Loan Party nor any ERISA Affiliate has incurred, or reasonably expectsto incur, any liability under Title IV of
ERISA with respect to any Pension Plan (other than premiums due and not delinquent under Section 4007 of ERISA); (iv) no Loan Party
nor any ERISA Affiliate hasincurred, or reasonably expects to incur, any liability (and no event has occurred which, with the giving of
notice under Section 4219 of ERISA, would result in such liability) under Sections4201 or 4243 of ERISA with respect to a
Multiemployer Plan; and (v) no Loan Party nor any ERISA Affiliate has engaged in atransaction that could be subject to Sections 4069
or 4212(c) of ERISA.
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6.13 Subsidiaries.

The corporate capital and ownership structure of the Consolidated Parties as of the Closing Date is as described in
Schedule 6.13(a). Set forth on Schedule 6.13(b) is a complete and accurate list as of the Closing Date with respect to the Borrower and
each of its direct and indirect Subsidiaries of (i) jurisdiction of incorporation, (ii) number of shares of each class of Capital Stock
outstanding, (iii) number and percentage of outstanding shares of each class owned (directly or indirectly) by the Consolidated Parties
and (iv) number and effect, if exercised, of al outstanding options, warrants, rights of conversion or purchase and all other similar
rights with respect thereto as of the Closing Date. The outstanding Capital Stock of all such Persons is validly issued, fully paid and
non-assessable and is owned by the Consolidated Parties, directly or indirectly, in the manner set forth on Schedule 6.13(b), free and
clear of al Liens (other than those arising under or contemplated in connection with the Credit Documents). Other than as set forth in
Schedule 6.13(b), neither the Borrower nor any of its Restricted Subsidiaries has outstanding any securities convertible into or
exchangeable for its Capital Stock nor does any such Person have outstanding any rights to subscribe for or to purchase or any
options for the purchase of, or any agreements providing for the issuance (contingent or otherwise) of, or any calls, commitments or
claims of any character relating to its Capital Stock.

6.14 Margin Regulations; | nvestment Company Act; Public Utility Holding Company Act.

€) The Borrower is not engaged and will not engage, principally or as one of its important activities, in the business of
purchasing or carrying margin stock (within the meaning of Regulation U issued by the FRB), or extending credit for the purpose of
purchasing or carrying margin stock.

(b) None of the Borrower, any Person Controlling the Borrower, or any Subsidiary (i) is a "holding company,” or a
"subsidiary company" of a "holding company," or an "affiliate" of a "holding company" or of a"subsidiary company" of a "holding
company,” within the meaning of the Public Utility Holding Company Act of 1935, (ii)is or is required to be registered as an
"investment company" under the Investment Company Act of 1940 or (iii) subject to regulation under any other Law which limits its
ability to incur Indebtedness.

6.15 Disclosure.

Each Loan Party has disclosed to the Administrative Agent and the Lenders all agreements, instruments and corporate or
other restrictionsto which it or any of its Subsidiariesis subject, and all other matters known to it, that, individually or in the aggregate,
could reasonably be expected to result in a Material Adverse Effect. No report, financial statement, certificate or other written
information furnished by any Loan Party to the Administrative Agent or any Lender in connection with the transactions contemplated
hereby and the negotiation of this Agreement or delivered hereunder (as modified or supplemented by other information so furnished)
contains any material misstatement of fact or omits to state any material fact necessary to make the statements therein, in the light of
the circumstances under which they were made, not materially misleading; provided that, with respect to projected financial
information, the Loan Parties represent only that such information was prepared in good faith based upon assumptions believed to be
reasonable at the time.
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6.16 Compliance with L aws.

Each Consolidated Party is in compliance in al materia respects with the requirements of all Laws and all orders, writs,
injunctions and decrees applicableto it or to its properties, except in such instances in which (a) such requirement of Law or order, writ,
injunction or decree is being contested in good faith by appropriate proceedings diligently conducted or (b) the failure to comply
therewith, either individually or in the aggregate, could not reasonably be expected to have aMaterial Adverse Effect.

6.17 Intellectual Property.

Each Consolidated Party owns, or has the legal right to use, all material trademarks, service marks, trade names, trade dress,
patents, copyrights, technology, know-how and processes (the "Intellectual Property") necessary for each of them to conduct its
business as currently conducted. Set forth on Schedule 6.17 isalist of all Intellectual Property registered or pending registration with
the United States Copyright Office or the United States Patent and Trademark Office and owned by each Loan Party as of the Closing
Date. Except as provided on Schedule 6.17, no claim has been asserted and is pending by any Person challenging or questioning the
use of the Intellectual Property or the validity or effectiveness of the Intellectual Property, nor does any Responsible Officer of any
Loan Party know of any such claim, and, to the knowledge of the Responsible Officers of the Loan Parties, the use of the Intellectual
Property by any Consolidated Party or the granting of aright or alicense in respect of the Intellectual Property from any Consolidated
Party does not infringe on the rights of any Person, except for such claims and infringements that, in the aggregate, could not
reasonably be expected to have aMaterial Adverse Effect. As of the Closing Date, none of the Intellectual Property of the Loan Parties
is subject to any licensing agreement or similar arrangement except as set forth on Schedule 6.17.

6.18 Solvency.

The Loan Parties are Solvent on a consolidated basis.

6.19 Investments.

All Investments of each Consolidated Party are Permitted Investments.

6.20 Business | ocations.

Set forth on Schedule 6.20(a) is alist of all Real Properties located in the United States that are owned or leased by the Loan
Parties of Americaas of the Closing Date. Set forth on Schedule 6.20(b) isalist of al locations where any tangible personal property of
aLoan Party islocated as of the Closing Date. Set forth on Schedule 6.20(c) is the chief executive office, jurisdiction of incorporation or
formation and principal place of business of each Loan Party as of the Closing Date.
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6.21 Brokers' Fees.

No Consolidated Party has any obligation to any Person in respect of any finder's, broker's, investment banking or other
similar feein connection with any of the transactions contemplated under the Loan Documents.

6.22 Labor Matters.

Except as set forth on Schedule 6.22, there are no collective bargaining agreements or Multiemployer Plans covering the
employees of a Consolidated Party as of the Closing Date and none of the Consolidated Parties has suffered any strikes, walkouts,
work stoppages or other material labor difficulty within the last two years.

6.23 Natur e of Business.

As of the Closing Date, the Consolidated Parties are engaged in the following businesses (and other business reasonably
related thereto): (a) manufacturing and marketing of high-performance coatings and surfacer systems, (b) manufacturing and marketing
of filament-wound and molded fiberglass pipe and fittings, and (c) supplying products and services used in the construction of water
pipelines and (d) supplying ready-mix concrete, crushed and sized basaltic aggregates, dune sand, concrete pipe and box culverts.

6.24 Representations and Warranties from Other L oan Documents.

Each of the representations and warranties made by any of the Loan Parties in any of the other Loan Documents is true and
correct in al material respects.

ARTICLE VII
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation hereunder shall remain unpaid or
unsatisfied, or any Letter of Credit shall remain outstanding, each Loan Party shall, and shall (except in the case of the covenants set
forthin Sections 7.01, 7.02, 7.03 and 7.11) cause each Restricted Subsidiary to:

7.01 Financial Statements.

Deliver to the Administrative Agent and each Lender, in form and detail satisfactory to the Administrative Agent or the
Required Lenders:

@ as soon as available, but in any event within 90 days after the end of each fiscal year of the Borrower, a
consolidated balance sheet of the Consolidated Parties as at the end of such fiscal year, and the related consolidated
statements of income or operations, shareholders' equity and cash flows for such fiscal year, setting forth in each case in
comparative form the figures for the previous fiscal year, all in reasonable detail and prepared in accordance with GAAP,
audited and accompanied by a report and opinion of an independent certified public accountant of nationally recognized
standing reasonably acceptable to the Required Lenders, which report and opinion shall be prepared in accordance with
generally accepted auditing standards and shall not be subject to any "going concern” or like qualification or exception or any
qualification or exception as to the scope of such audit; the delivery by the Borrower to the Administrative Agent and each
Lender of the Borrower's Form 10K for each fiscal year within the above referenced 90 day period shall satisfy Borrower's
obligations under this Section 7.01(a);
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(b) as soon as available, but in any event within 45 days after the end of each of the first three fiscal quarters of
each fiscal year of the Borrower, a consolidated balance sheet of the Consolidated Parties as at the end of such fiscal quarter,
and the related consolidated statements of income or operations and cash flows for such fiscal quarter and for the portion of
the Borrower's fiscal year then ended, setting forth in each case in comparative form the figures for the corresponding fiscal
quarter of the previous fiscal year and the corresponding portion of the previous fiscal year, al in reasonable detail and
certified by a Responsible Officer of the Borrower asfairly presenting in all material respects the financial condition, results of
operations, shareholders' equity and cash flows of the Consolidated Parties in accordance with GAAP, subject only to normal
year-end audit adjustments and the absence of footnotes; the delivery by the Borrower to the Administrative Agent and each
Lender of the Borrower's Form 10Q for each fiscal quarter within the above referenced 45 day period shall satisfy Borrower's
obligations under this Section 7.01(b); and

(©) if any Unrestricted Subsidiaries exist on the last day of afiscal quarter, as soon as available, but in any event
within 45 days (other than the fourth fiscal quarter, in which case 90 days) after the end of such fiscal quarter of the Borrower,
a consolidating balance sheet of the Borrower and its Subsidiaries as at the end of such fiscal quarter, and the related
consolidating statements of income or operations and cash flows for such fiscal quarter and for the portion of the Borrower's
fiscal year then ended, setting forth in each case in comparative form the figures for the corresponding fiscal quarter of the
previous fiscal year and the corresponding portion of the previous fiscal year, al in reasonable detail and certified by a
Responsible Officer of the Borrower as fairly presenting in all material respects the financial condition, results of operations,
shareholders' equity and cash flows of the Borrower and its Subsidiariesin accordance with GAAP.

7.02 Certificates, Other | nformation.

Deliver to the Administrative Agent and each Lender, in form and detail reasonably satisfactory to the Administrative Agent
and the Required Lenders:

@ concurrently with the delivery of the financial statements referred to in Section 7.01(a), a certificate of its
independent certified public accountants certifying such financial statements and stating that in making the examination
necessary therefor no knowledge was obtained of any Default or, if any such Default shall exist, stating the nature and status
of such event; provided, however, that such independent certified public accountant shall not be liable by reason of any
failure to obtain knowledge of any Default with respect to accounting matters that would not customarily be disclosed in the
course of their audit examination or with respect to any matters that are not accounting matters;

(b concurrently with the delivery of the financial statements referred to in Sections 7.01(a) and (b), a duly
completed Compliance Certificate signed by a Responsible Officer of the Borrower;
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(©) within 90 days after the end of each fiscal year of the Borrower, a certificate containing information regarding
the amount of all Dispositions (other than any Excluded Disposition), Debt I ssuances, Equity | ssuances and Acquisitions that
occurred during the prior fiscal year.

(d) promptly after the same are available, (i) copies of each annual report, proxy or financial statement or other
report or communication sent to the stockholders of the Borrower, and copies of all annual, regular, periodic and special
reports and registration statements which the Borrower may file or be required to file with the SEC under Section 13 or 15(d) of
the Securities Exchange Act of 1934 and not otherwise required to be delivered to the Administrative Agent pursuant hereto
and (ii) upon the request of the Administrative Agent, all material reports and written information to and from the United
States Environmental Protection Agency, or any state or local agency responsible for environmental matters, the United States
Occupational Health and Safety Administration, or any state or local agency responsible for health and safety matters, or any
successor agencies or authorities concerning environmental, health or safety matters;

(e promptly upon receipt thereof, a copy of any audit report or "management letter" submitted by independent
accountants to any Consolidated Party in connection with any annual, interim or special audit of the books of such Person;

) promptly after the same are available, copies of each notice, financial statement or other report or
communication sent to the Senior Noteholders and not otherwise required to be delivered to the Administrative Agent
pursuant hereto; and

(9 promptly, such additional information regarding the business, financial or corporate affairs of the Borrower
or any Subsidiary, or compliance with the terms of the Loan Documents, as the Administrative Agent or any Lender, through
the Administrative Agent, may from time to time reasonably request.

Documents required to be delivered pursuant to Section 7.01(a) or (b) or Section 7.02(d) may be delivered
electronically and if so delivered, shall be deemed to have been delivered on the date (i) on which the Borrower posts such
documents, or provides a link thereto on the Borrower's website on the Internet at the website address listed on
Schedule 11.02; or (ii) on which such documents are posted on the Borrower's behalf on IntralLinks/IntraAgency or another
relevant website, if any, to which each Lender and the Administrative Agent have access (whether a commercial, third-party
website or whether sponsored by the Administrative Agent); provided that: (i) the Borrower shall deliver paper copies of such
documents to the Administrative Agent or any Lender that requests the Borrower to deliver such paper copies until awritten
request to cease delivering paper copies is given by the Administrative Agent or such Lender and (ii) the Borrower shall
notify (which may be by facsimile or electronic mail) the Administrative Agent and each Lender of the posting of any such
documents and provide to the Administrative Agent by electronic mail electronic versions (i.e., soft copies) of such
documents. Notwithstanding anything contained herein, in every instance the Borrower shall be required to provide paper
copies of the Compliance Certificates required by Section 7.02(b) to the Administrative Agent and each of the Lenders. Except
for such Compliance Certificates, the Administrative Agent shall have no obligation to request the delivery or to maintain
copies of the documents referred to above, and in any event shall have no responsibility to monitor compliance by the
Borrower with any such request for delivery, and each Lender shall be solely responsible for requesting delivery to it or
maintaining its copies of such documents.
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7.03 Notices and | nformation.

@ Promptly notify the Administrative Agent and each Lender of the occurrence of any Default.

(b) Promptly notify the Administrative Agent and each Lender of any matter that has resulted or could reasonably be
expected to result in a Material Adverse Effect, including any of the following events with such effect: (i) breach or non-performance
of, or any default under, a Contractual Obligation of the Borrower or any Subsidiary; (ii) any dispute, litigation, investigation,
proceeding or suspension between the Borrower or any Subsidiary and any Governmental Authority; or (iii) the commencement of, or
any material development in, any litigation or proceeding affecting the Borrower or any Subsidiary, including pursuant to any
applicable Environmental Laws.

(© Promptly notify the Administrative Agent and each Lender of the occurrence of any ERISA Event.

(d) Promptly notify the Administrative Agent and each Lender of any material change in accounting policies or financial
reporting practices by the Borrower or any Restricted Subsidiary.

(e Upon the reasonable written request of the Administrative Agent following the occurrence of any event or the
discovery of any condition which the Administrative Agent or the Required Lenders reasonably believe has caused (or could be
reasonably expected to cause) the representations and warranties set forth in Section 6.09 to be untrue, the Loan Parties will furnish or
cause to be furnished to the Administrative Agent, at the Loan Parties' expense, areport of an environmental assessment of reasonable
scope, form and depth, (including, where appropriate, invasive soil or groundwater sampling) by a consultant reasonably acceptable to
the Administrative Agent as to the nature and extent of the presence of any Materials of Environmental Concern on any Mortgaged
Properties and as to the compliance by any Consolidated Party with Environmental Laws at such Mortgaged Properties. If the Loan
Parties fail to deliver such an environmental report within 120 days after receipt of such written request then the Administrative Agent
may arrange for same, and the L oan Parties hereby grant to the Administrative Agent and its representatives access to the Mortgaged
Properties to reasonably undertake such an assessment (including, where appropriate, invasive soil or groundwater sampling). The
reasonable cost of any assessment arranged for by the Administrative Agent pursuant to this provision will be payable by the Loan
Parties on demand and added to the obligations secured by the Collateral Documents.

() At thetime of delivery of the financial statements and reports provided for in Section 7.01(a) and 7.01(b), deliver to the
Administrative Agent a report signed by an Responsible Officer of the Borrower setting forth (i) a list of registration numbers for all
patents, trademarks, service marks, trade names and copyrights awarded to any Loan Party since the last day of the immediately
preceding fiscal quarter and (ii) a list of al patent applications, trademark applications, service mark applications, trade name
applications and copyright applications submitted by any Loan Party since the last day of the immediately preceding fiscal quarter and
the status of each such application, all in such form as shall be reasonably satisfactory to the Administrative Agent.
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Each notice pursuant to this Section 7.03(a) through (€) shall be accompanied by a statement of a Responsible Officer of the
Borrower setting forth details of the occurrence referred to therein and stating what action the Borrower has taken and proposes to take
with respect thereto. Each notice pursuant to Section 7.03(a) shall describe with particularity any and all provisions of this Agreement
and any other Loan Document that have been breached.

7.04 Payment of Obligations.

Pay, discharge and/or otherwise perform prior to delinquency () al tax liabilities, assessments and governmental charges or
levies upon it or its properties or assets, unless the same are being contested in good faith by appropriate proceedings diligently
conducted and adequate reserves in accordance with GAAP are being maintained by the Borrower or such Restricted Subsidiary; (b) all
lawful claimswhich, if unpaid, would by law become a Lien upon its property (other than a Permitted Lien); and (c) all Indebtedness and
other Contractual Obligations which, if unpaid or unperformed, could reasonably be expected to have a Material Adverse Effect, but
subject to any subordination provisions contained in any instrument or agreement evidencing any such Indebtedness.

7.05 Preservation of Existence, Etc.

€)] Preserve, renew and maintain in full force and effect its legal existence and good standing under the Laws of the
jurisdiction of its organization except in a transaction permitted by Section 8.04 or 8.05; (b) take all reasonable action to maintain all
rights, privileges, permits, licenses and franchises necessary or desirable in the normal conduct of its business except to the extent the
failure to maintain any such rights, privileges, permits, licenses and franchises could not reasonably be expected to result in a Material
Adverse Effect; and (c) to the extent permitted under applicable law, preserve or renew all of its material registered copyrights, patents,
trademarks, trade names and service marks.

7.06 M aintenance of Properties.

(@ Maintain, preserve and protect all of its material properties and equipment necessary in the operation of its business
in good working order and condition, ordinary wear and tear and Involuntary Dispositions excepted; and (b) make all necessary repairs
thereto and renewals and replacements thereof; and (c) use the standard of care typical in the industry in the operation and
maintenance of its facilities, in each case, except to the extent the failure to undertake any of the actions described in the forgoing
clauses (a) through (c), inclusive, could not reasonably be expected to result in aMaterial Adverse Effect.

7.07 M aintenance of | nsurance.

Maintain in full force and effect insurance (including worker's compensation insurance, liability insurance, casualty insurance
and business interruption insurance) in such amounts, covering such risks and liabilities and with such deductibles or self-insurance
retentions as are in accordance with normal industry practice. The Collateral Agent shall be named as loss payee or mortgagee, as its
interest may appear, and/or additional insured with respect to any such insurance providing coverage in respect of any Collateral, and
each provider of any such insurance shall agree, by endorsement upon the policy or policies issued by it or by independent
instruments furnished to the Collateral Agent, that it will give the Collateral Agent thirty (30) days prior written notice before any such
policy or policies shall be altered or canceled.




7.08 Compliance with L aws.

Comply with the requirements of all Laws and all orders, writs, injunctions and decrees applicable to it or to its business or
property, except in such instances in which (a) such requirement of Law or order, writ, injunction or decree is being contested in good
faith by appropriate proceedings diligently conducted; or (b) the failure to comply therewith could not reasonably be expected to have
aMaterial Adverse Effect.

7.09 Books and Records.

(a Maintain in all material respects proper books of record and account, in which full, true and correct entries in
conformity with GAAP consistently applied shall be made of al financial transactions and matters involving the assets and business of
the Borrower or such Restricted Subsidiary, as the case may be; and (b) maintain such books of record and account in material
conformity with all applicable requirements of any Governmental Authority having regulatory jurisdiction over the Borrower or such
Restricted Subsidiary, asthe case may be.

7.10 Inspection Rights.

Permit representatives and independent contractors of the Administrative Agent and each Lender to visit and inspect any of
its properties, to examine its corporate, financial and operating records, and make copies thereof or abstracts therefrom, and to discuss
its affairs, finances and accounts with its directors, officers, and independent public accountants, all at the expense of the
Administrative Agent or the Lender, as the case may be, and at such reasonable times during normal business hours and as often as
may be reasonably desired, upon reasonable advance notice to the Borrower; provided, however, that when an Event of Default exists
the Administrative Agent or any Lender (or any of their respective representatives or independent contractors) may reasonably do any
of the foregoing at the expense of the Borrower at any time during normal business hours and without advance notice. The Loan
Parties agree that the Administrative Agent, and its representatives, may conduct an annual audit of the Collateral, at the reasonable
expense of the Loan Parties.

7.11 Use of Proceeds.

Use the proceeds of the Credit Extensions for general corporate purposes not in contravention of any Law or of any Loan
Document.

7.12 Additional Guarantors.

Notify the Administrative Agent at the time that (a) any Person becomes a Domestic Restricted Subsidiary or (b) any
Subsidiary of any Loan Party guarantees the Borrower's obligations under any Senior Note Agreement, and promptly thereafter (and in
any event within 30 days), cause such Person to (i) become a Guarantor by executing and delivering to the Administrative Agent a
Joinder Agreement, and (ii) deliver to the Administrative Agent documents of the types referred to in clauses (iii) and (iv) of
Section 5.01(a) and favorable opinions of counsel to such Person (which shall cover, among other things, the legality, validity, binding
effect and enforceability of the documentation referred to in clause (a)), al in form, content and scope reasonably satisfactory to the
Administrative Agent.
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7.13 Pledged Assets.

Each Loan Party will (i) cause all of its owned real and personal Property other than Excluded Property to be subject at all times
to first priority, perfected and, in the case of owned real Property, title insured Liens in favor of the Collateral Agent to secure the
Obligations pursuant to the terms and conditions of the Collateral Documents or, with respect to any such Property acquired
subsequent to the Closing Date, such other additional security documents as the Administrative Agent shall reasonably request,
subject in any case to Permitted Liensand (ii) deliver such other documentation as the Administrative Agent may reasonably request in
connection with the foregoing, including, without limitation, appropriate UCC-1 financing statements, real estate title insurance policies,
landlord's waivers, certified resolutions and other organizational and authorizing documents of such Person, favorable opinions of
counsel to such Person (which shall cover, among other things, the legality, validity, binding effect and enforceability of the
documentation referred to above and the perfection of the Collateral Agent's Liens thereunder) and other items of the types required to
be delivered pursuant to Section5.01(c) and (d), all in form, content and scope reasonably satisfactory to the Administrative
Agent. Without limiting the generality of the above, the Loan Parties will cause (A) 100% of the issued and outstanding Capital Stock
of each direct Domestic Subsidiary of aLoan Party and (B) 65% (or such greater percentage that, due to a change in an applicable Law
after the date hereof, (1) could not reasonably be expected to cause the undistributed earnings of such Foreign Subsidiary as
determined for United States federal income tax purposes to be treated as a deemed dividend to such Foreign Subsidiary's United
States parent and (2) could not reasonably be expected to cause any material adverse tax consequences) of the issued and outstanding
Capital Stock entitled to vote (within the meaning of Treas. Reg. Section 1.956-2(c)(2)) and 100% of the issued and outstanding Capital
Stock not entitled to vote (within the meaning of Treas. Reg. Section 1.956-2(c)(2)) in each Foreign Subsidiary directly owned by the
Borrower or any Domestic Restricted Subsidiary to be subject at al times to a first priority, perfected Lien in favor of the Collateral
Agent (it being recognized that perfection actions need only be taken in foreign countries as set forth in Section 7.14 hereof) pursuant
to the terms and conditions of the Collateral Documents or such other security documents as the Administrative Agent shall
reasonably request.

7.14 Further Assurances.

Within ninety (90) days following the Closing Date (or such later date as the Administrative Agent may determine in its
reasonable discretion), the Loan Parties shall deliver to the Collateral Agent pledge agreements (or similar documents) governed by the
laws of the respective jurisdictions of organization of the following Foreign Restricted Subsidiaries, together with a legal opinion of
special foreign counsel for such jurisdiction: Ameron (Pte.) Ltd., Ameron B.V., Ameron (Australia) PTY Limited, Ameron Holdings (NZ)
Limited and Ameron UK Limited. All such documents shall be in form and substance reasonably satisfactory to the Administrative
Agent.
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ARTICLE VIII
NEGATIVE COVENANTS

So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation hereunder shall remain unpaid or
unsatisfied, or any Letter of Credit shall remain outstanding, no Loan Party shall, nor shall it permit any Restricted Subsidiary to,
directly or indirectly:

8.01 Liens.

Create, incur, assume or suffer to exist any Lien upon any of its property, assets or revenues, whether now owned or hereafter
acquired, other than the following:

@ Liens pursuant to any Loan Document;

(b Liens existing on the date hereof and listed on Schedule8.01 and any renewals or extensions thereof,
provided that the property covered thereby is not increased and any renewal or extension of the obligations secured or
benefited thereby is permitted by Section 8.03(b);

(c) Liens (other than Liensimposed under ERISA) for taxes, assessments or governmental charges or levies not
yet delinquent or which are being contested in good faith and by appropriate proceedings diligently conducted, if adequate
reserves with respect thereto are maintained on the books of the applicable Person in accordance with GAAP;

(d) statutory Liens of landlords and Liens of carriers, warehousemen, mechanics, materialmen and suppliers and
other Liens imposed by law or pursuant to customary reservations or retentions of title arising in the ordinary course of
business, provided that such Liens secure only amounts not yet delinquent and no other action has been taken to enforce the
same or are being contested in good faith by appropriate proceedings for which adequate reserves determined in accordance
with GAAP have been established;

(e pledges or deposits in the ordinary course of business in connection with workers compensation,
unemployment insurance and other social security legislation, other than any Lien imposed by ERISA;

()] deposits to secure the performance of bids, trade contracts and leases (other than Indebtedness), statutory
obligations, surety bonds (other than bonds related to judgments or litigation), performance bonds and other obligations of a
like nature incurred in the ordinary course of business;

(9 easements, rights-of-way, restrictions and other similar encumbrances affecting real property which do not,
in the aggregate, materially detract from the value of the property subject thereto, materially interfere with the ordinary
conduct of the business of the applicable Person or impair the operation of such property for the purposes for which it is or
may reasonably be expected to be used;
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(h) Liens securing judgments for the payment of money not constituting an Event of Default under Section 9.01
(h) or securing appeal or other surety bonds related to such judgments;

) Liens securing Indebtedness permitted under Section 8.03(€); provided that (i) such Liens do not at any time
encumber any Property other than the Property financed by such Indebtedness, (ii) the Indebtedness secured thereby does
not exceed the cost of the Property being acquired on the date of acquisition and (iii) such Liens attach to such Property
concurrently with or within 180 days after the acquisition thereof;

()] leases or subleases granted to others not interfering in any material respect with the business of any
Consolidated Party;

(K) any interest of title of alessor under, and Liens arising from UCC financing statements (or equivalent filings,
registrations or agreementsin foreign jurisdictions) relating to, leases permitted by this Agreement;

()] Liens deemed to exist in connection with Investments in repurchase agreements permitted under
Section 8.02;

(m) normal and customary rights of setoff upon deposits of cash in favor of banks or other depository
institutions;

(n) Liens of a collection bank arising under Section 4-210 of the Uniform Commercia Code on items in the

course of collection;

(0) Liens on assets of Foreign Restricted Subsidiaries securing Indebtedness permitted under Section 8.03(h);
(9)] Liens securing Indebtedness permitted under Section 8.03(i); provided that such Liens do not at any time

encumber any Property other than the Property financed by such Indebtedness; and

(a) Liens on Property not constituting Collateral securing | ndebtedness permitted under Section 8.03(K).
8.02 Investments.
Make any Investments, except:

@ Investments held by the Borrower or such Restricted Subsidiary in the form of Cash Equivalents;

(b) Investments existing as of the Closing Date and set forth in Schedule 8.02;
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(© Investments consisting of advances or loans to directors, officers, employees, agents, customers or
suppliers in an aggregate principal amount (including Investments of such type set forth in Schedule 8.02) not to exceed
$1,000,000 at any time outstanding;

(d) (i) Investments in any Person that is a Loan Party prior to giving effect to such Investment and (ii)
Investments made in connection with the formation of (but not the Acquisition of) a new Guarantor, so long as the Loan
Parties have complied with Sections 7.12 and 7.13:

(e Investments consisting of extensions of credit in the nature of accounts receivable or notes receivable
arising from the grant of trade credit in the ordinary course of business, and Investments received in satisfaction or partial
satisfaction thereof from financially troubled account debtors to the extent reasonably necessary in order to prevent or limit
loss;

()] Guarantees permitted by Section 8.03;

(9) Investments consisting of an Acquisition by the Borrower or any Restricted Subsidiary of the Borrower,
provided that (i) the Property acquired (or the Property of the Person acquired) in such Acquisition is used or useful in the
same or asimilar line of business as the Borrower and its Restricted Subsidiaries were engaged in on the Closing Date (or any
reasonable extensions or expansions thereof), (ii) the Collateral Agent shall have received (to the extent then required to be
delivered) all items in respect of the Capital Stock or Property acquired in such Acquisition required to be delivered by the
terms of Section 7.12 and/or Section 7.13, (iii) in the case of an Acquisition of the Capital Stock of another Person, the board of
directors (or other comparable governing body) of such other Person shall have duly approved such Acquisition,
(iv) immediately prior to, and after giving effect to such Acquisition, no Default or Event of Default shall exist, (v) the
representations and warranties made by the Loan Parties in any Loan Document shall be true and correct in all material
respects at and as if made as of the date of such Acquisition (after giving effect thereto) except to the extent such
representations and warranties expressly relate to an earlier date, (vi) after giving effect to such Acquisition, there shall be at
least $25,000,000 of availability existing under the Aggregate Revolving Commitments and (vii) the aggregate consideration
(including cash and non-cash consideration, any assumption of Indebtedness and any earn-out payments, but excluding
consideration consisting of any Capital Stock of the Borrower issued to the seller of the Capital Stock or Property acquired in
such Acquisition) paid by the Consolidated Parties for all such Acquisitions occurring during any period of twelve
consecutive months shall not exceed $25,000,000;

(h) Investments in life insurance policies maintained for the benefit of members of the executive management of
the Borrower;
) Investments in Unrestricted Subsidiaries in an amount not to exceed $5,000,000 in the aggregate at any time

outstanding; or
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()] Investments of a nature not otherwise contemplated in this Section 8.02 in an amount not to exceed
$15,000,000 in the aggregate at any time outstanding.

8.03 I ndebtedness.
Create, incur, assume or suffer to exist any Indebtedness, except:
@ Indebtedness under the Loan Documents;

(b) Indebtedness of the Borrower and its Restricted Subsidiaries set forth in Schedule 8.03 (and renewals,
refinancings and extensions thereof; provided that if such Indebtedness was previously unsecured, such renewed, refinanced
or extended Indebtedness shall also be unsecured unless the Liens securing such Indebtedness are otherwise permitted by
Section 8.01);

(c) intercompany Indebtedness arising from loans, advances and Guaranty Obligations permitted under
this Section 8.02;
(d) obligations (contingent or otherwise) of the Borrower or any Restricted Subsidiary existing or arising under

any Swap Contract, provided that (i) such obligations are (or were) entered into by such Person in the ordinary course of
business for the purpose of directly mitigating risks associated with liabilities, commitments, investments, assets, or property
held or reasonably anticipated by such Person, or changes in the value of securities issued by such Person, and not for
purposes of speculation or taking a "market view;" and (ii) such Swap Contract does not contain any provision exonerating
the non-defaulting party from its obligation to make payments on outstanding transactions to the defaulting party;

(e purchase money Indebtedness (including obligations in respect of Capital Leases or Synthetic Lease
Obligations) hereafter incurred by the Borrower or any of its Restricted Subsidiaries to finance the purchase of fixed assets
and any refinancings thereof, provided that (i) the sum of (A) all such Indebtedness for all such Persons taken together plus
(B) all Indebtedness outstanding pursuant to Section 8.03(i) shall not exceed an aggregate principal amount of $20,000,000 at
any one time outstanding; (ii) such Indebtedness when incurred shall not exceed the purchase price of the asset(s) financed;
and (iii) no such Indebtedness shall be refinanced for a principal amount in excess of the principal balance outstanding
thereon at the time of such refinancing;

()] Indebtedness arising under the 1996 Note Purchase Agreement and the Senior Notes issued thereunder;

(9) Indebtedness arising under the 2003 Note Purchase Agreement and the Senior Notes issued thereunder;
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(h) Indebtedness of Foreign Restricted Subsidiaries not to exceed an aggregate principal amount of $10,000,000
at any one time outstanding;

(0] Indebtedness of the type described in Section 8.03(e) (including obligations in respect of Capital Leases or
Synthetic Lease Obligations) hereafter assumed or acquired by the Borrower or any of its Restricted Subsidiaries in
connection with an Acquisition permitted by Section 8.02(q)) and any refinancings thereof, provided that (i) the sum of (A) all
such Indebtedness for all such Persons taken together plus (B) all Indebtedness outstanding pursuant to Section 8.03(e) shall
not exceed an aggregate principal amount of $20,000,000 at any one time outstanding; and (ii) no such Indebtedness shall be
refinanced for aprincipal amount in excess of the principal balance outstanding thereon at the time of such refinancing;

() unsecured Indebtedness not to exceed an aggregate principal amount of $15,000,000 at any one time
outstanding; and

(k) other Indebtedness so long as the sum of (i) the aggregate principal amount of all such Indebtedness for all
such Persons taken together plus (ii) the fair market value of al property subject to Sale and Leaseback Transactions where
the underlying lease is an Operating L ease does not exceed $10,000,000 at any one time outstanding.

8.04 Fundamental Changes.

Except in connection with a Disposition permitted by Section 8.05, merge, dissolve, liquidate, consolidate with or into another
Person, or Dispose of (whether in one transaction or in a series of transactions) all or substantially all of its assets (whether now owned
or hereafter acquired) to or in favor of any Person; provided that, notwithstanding the foregoing provisions of this Section 8.04 but
subject to the terms of Sections7.12 and 7.13, (a) the Borrower may merge or consolidate with any of its Restricted Subsidiaries
provided that the Borrower shall be the continuing or surviving corporation, (b) any Loan Party other than the Borrower may merge or
consolidate with any other Loan Party other than the Borrower, (c) any Consolidated Party which is not a L oan Party may be merged or
consolidated with or into any Loan Party provided that such Loan Party shall be the continuing or surviving corporation, (d) any
Consolidated Party which is not a Loan Party may be merged or consolidated with or into any other Consolidated Party which isnot a
Loan Party, (e) any Restricted Subsidiary of the Borrower may merge with any Person that is not a Loan Party in connection with a
Disposition permitted under Section 8.05, (f) the Borrower or any Restricted Subsidiary of the Borrower may merge with any Person
other than a Consolidated Party in connection with a an Acquisition by the Borrower or any Restricted Subsidiary of the Borrower
permitted pursuant to the terms of Section 8.02(qg) provided that, if such transaction involves the Borrower, the Borrower shall be the
continuing or surviving corporation and (g) any Wholly Owned Subsidiary of the Borrower may dissolve, liquidate or wind up its
affairs at any time provided that such dissolution, liquidation or winding up, as applicable, could not reasonably be expected to have a
Material Adverse Effect.

8.05 Dispositions.

Make any Disposition other than an Excluded Disposition unless (a) subject to the second sentence of this Section 8.05, at
least 80% of the consideration paid in connection therewith shall be cash or Cash Equivalents and shall be in an amount not less than
the fair market value of the Property disposed of, (b) if such transaction is a Sale and Leaseback Transaction, such transaction is not
prohibited by the terms of Section 8.16, (c) such transaction does not involve the sale or other disposition of a minority equity interest
in any Consolidated Party, (d) such transaction does not involve a sale or other disposition of receivables other than receivables
owned by or attributable to other Property concurrently being disposed of in atransaction otherwise permitted under this Section 8.05,
(e) the aggregate net book value of all of the assets sold or otherwise disposed of by the Consolidated Parties in all such transactions
during any period of twelve consecutive months shall not exceed $15,000,000, and (f) no later than five (5) Business Days prior to such
Disposition, the Borrower shall have delivered to the Administrative Agent a certificate of a Responsible Officer of the Borrower
specifying the anticipated date of such Disposition, briefly describing the assets to be sold or otherwise disposed of and setting forth
the net book value of such assets and the aggregate consideration to be received for such assets in connection with such
Disposition. Notwithstanding clause (a) of the preceding sentence, the Borrower and its Restricted Subsidiaries may make
Dispositions that are not subject to such clause (a) so long as (i) the consideration paid in connection with any such Disposition does
not exceed $5,000,000, (ii) the aggregate consideration that is not cash or Cash Equivalents for all such Dispositions (which
consideration has not, subsequent to the date of such Disposition, been converted into cash or Cash Equivalents) does not exceed
$5,000,000 and (iii) such Disposition otherwise complies with this Section 8.05.
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8.06 Restricted Payments.

Declare or make, directly or indirectly, any Restricted Payment except that:
@ each Restricted Subsidiary may make Restricted Payments (directly or indirectly) to any Loan Party;

(b the Borrower and each Restricted Subsidiary may declare and make dividend payments or other
distributions payable solely in the Capital Stock of such Person; and

(©) the Borrower may make other Restricted Payments so long as immediately before and after giving effect
thereto, no Default shall exist.

8.07 Changein Natur e of Business.

Engage in any material line of business substantialy different from those lines of business conducted by the Borrower and its
Restricted Subsidiaries on the date hereof or any business substantially related or incidental thereto.

8.08 Transactionswith Affiliatesand Insiders.

Enter into or permit to exist any transaction or series of transactions with any officer, director or Affiliate of such Person other
than (a) intercompany transactions expressly permitted by Section 8.02, Section 8.03, Section 8.04 or Section 8.05, (b) transactions
expressly permitted by Section 8.02(c) and (h) or Section 8.06, (¢) normal compensation and reimbursement of expenses of and
indemnities of officers and directors and (d) except as otherwise specifically limited in this Agreement, other transactions which are
entered into in the ordinary course of such Person's business on terms and conditions substantially as favorable (or more favorable) to
such Person as would be obtainable by it in a comparable arms-length transaction with a Person other than an officer, director or
Affiliate.
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8.09 Burdensome Agreements.

Enter into any Contractual Obligation that encumbers or restricts on the ability of any such Person to (i) pay dividends or
make any other distributionsto any Loan Party on its Capital Stock or with respect to any other interest or participation in, or measured
by, its profits, (ii) pay any Indebtedness or other obligation owed to any Loan Party, (iii) make loans or advances to any Loan Party,
(iv) sell, lease or transfer any of its Property to any Loan Party or (v) except in respect of any Consolidated Party which is not a Loan
Party, (A) pledge its Property (other than Excluded Property) pursuant to the Loan Documents or any renewals, refinancings,
exchanges, refundings or extension thereof or (B) act as a Loan Party pursuant to the Loan Documents or any renewalss, refinancings,
exchanges, refundings or extension thereof, except (in respect of any of the matters referred to in clauses (i)-(v)(A) above) for (1) this
Agreement and the other Loan Documents, (2) the Senior Note Agreements and the Senior Notes, in each case as in effect as of the
Closing Date, (3) any document or instrument governing Indebtedness incurred pursuant to Section 8.03(e) or 8.03(i), provided that any
such restriction contained therein relates only to the asset or assets constructed or acquired in connection therewith, (4) any Permitted
Lien or any document or instrument governing any Permitted Lien, provided that any such restriction contained therein relates only to
the asset or assets subject to such Permitted Lien, (5) customary restrictions and conditions contained in any agreement relating to the
sale of any Property permitted under Section 8.05 pending the consummation of such sale, (6) customary restrictions on transferability
set forth in real property leaseholds, or (7) customary provisions restricting assignment of any Contractual Obligations entered into by
the any Consolidated Party in the ordinary course of business.

8.10 Use of Proceeds.

Use the proceeds of any Credit Extension, whether directly or indirectly, and whether immediately, incidentally or ultimately, to
purchase or carry margin stock (within the meaning of Regulation U of the FRB), except for Restricted Payments resulting in the
retirement of Capital Stock of the Borrower, or to extend credit to others for the purpose of purchasing or carrying margin stock or to
refund Indebtedness originally incurred for such purpose.

8.11 Financial Covenants.

@ Consolidated Leverage Ratio. Permit the Consolidated Leverage Ratio as of the end of any fiscal quarter of the
Borrower to be greater than the ratio set forth below opposite such fiscal quarter:

Calendar year/ February 28 May 31 August 31 November 30
fiscal quarter end
2002 N/A N/A N/A 3.00t0 1.0
2003 3.00t01.0 3.00t01.0 3.00t0 1.0 3.00t0 1.0
2004 2.75t01.0 2.75t01.0 2.75t01.0 2.75t01.0
thereafter 2.50t01.0 250t01.0 2.50t01.0 2.50t01.0
(b) Consolidated Tangible Net Worth. Permit Consolidated Tangible Net Worth as of the end of any fiscal quarter of the

Borrower to be less than the sum of $181,470,000, increased on a cumulative basis as of the end of each fiscal quarter of the Borrower,
commencing with the fiscal quarter ending February 28, 2003 by an amount equal to the sum of (i) 50% of Consolidated Net Income (to
the extent positive) for the fiscal quarter ended subsequent to the Closing Date and (ii) 75% of net cash proceeds from Equity
I ssuances occurring subsequent to the Closing Date.
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() Consolidated Tangible Assets Coverage Ratio. Permit the Consolidated Tangible Assets Coverage Ratio as of the
end of any fiscal quarter of the Borrower to be lessthan 1.0 to 1.0.

(d) Consolidated Fixed Charge Coverage Ratio. Permit the Consolidated Fixed Charge Coverage Ratio as of the end of
any fiscal quarter of the Borrower for the four fiscal quarter period ending on such date, to be lessthan 1.50 to 1.0.

8.12 Capital Expenditures.

Permit Consolidated Capital Expenditures for any fiscal year of the Borrower to exceed $30,000,000, plus the unused amount
available for Consolidated Capital Expenditures under this Section 8.12 for the immediately preceding fiscal year (excluding any carry
forward available from any prior fiscal year).

8.13 Prepayment of Other Indebtedness, Etc.

Permit any Consolidated Party to (a) amend or modify any of the terms of any Indebtedness of such Consolidated Party if
such amendment or modification would add or change terms in a manner, when taken together with all other amendments or
modifications made in connection therewith, materially adverse to such Consolidated Party or to the Lenders, or shorten the final
maturity or average life to maturity or require any payment to be made sooner than originally scheduled or increase the interest rate
applicable thereto, (b) with respect to Indebtedness other than the Senior Notes, if any Default has occurred and is continuing or would
directly or indirectly result therefrom, make (or give any notice with respect thereto) any voluntary or optional payment or prepayment
or redemption or acquisition for value of (including without limitation, by way of depositing money or securities with the trustee with
respect thereto before due for the purpose of paying when due), refund, refinance or exchange of any such Indebtedness of such
Consolidated Party or (c) make (or give any notice with respect thereto) any voluntary or optional payment or prepayment or
redemption or acquisition for value of (including without limitation, by way of depositing money or securities with the trustee with
respect thereto before due for the purpose of paying when due), refund, refinance or exchange of any of the Senior Notes unless (i) no
Default has occurred and is continuing or would directly or indirectly result therefrom, (ii) the Consolidated L everage Ratio as of the
end of the most recently ended fiscal quarter of the Borrower (as reported in the Compliance Certificate delivered by the Borrower) is
lessthan 2.0to 1.0 and (iii) no Loans are outstanding at such time.
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8.14 Organization Documents; Fiscal Year.

Permit any Consolidated Party to (a) amend, modify or change its Organization Documents in amanner adverse to the rights of
the Lenders or (b) changeitsfiscal year.

8.15 Owner ship of Subsidiaries.

Notwithstanding any other provisions of this Agreement to the contrary, permit any Consolidated Party to (i) permit any
Person (other than the Borrower or any Wholly Owned Subsidiary of the Borrower) to own any Capital Stock of any Restricted
Subsidiary of the Borrower, except (A) to qualify directors where required by applicable law or to satisfy other requirements of
applicable law with respect to the ownership of Capital Stock of Foreign Restricted Subsidiaries or (B) as aresult of or in connection
with a dissolution, merger, consolidation or disposition of a Restricted Subsidiary not prohibited by Section 8.04 or Section 8.05,
(ii) permit any Restricted Subsidiary of the Borrower to issue or have outstanding any shares of preferred Capital Stock or (iii) permit,
create, incur, assume or suffer to exist any Lien on any Capital Stock of any Restricted Subsidiary of the Borrower, except for Permitted
Liens.

8.16 Sale L easebacks.

Permit any Consolidated Party to enter into any Sale and L easeback Transaction, unless (@) if the underlying leaseis a Capital
Lease, the Indebtedness is permitted by Section 8.03 and the Disposition is permitted by Section 8.05 or (b) if the underlying leaseisan
Operating Lease, the sum of (i) all Indebtedness outstanding pursuant to Section 8.03(j) plus (ii) the fair market value of al property
subject to Sale and L easeback Transactions where the underlying lease is an Operating L ease does not exceed $10,000,000 at any one
time outstanding.

ARTICLE IX
EVENTSOF DEFAULT AND REMEDIES
9.01 Events of Default.
Any of the following shall constitute an Event of Default:

@ Non-Payment. The Borrower or any other Loan Party fails to pay (i) when and as required to be paid herein,
any amount of principal of any Loan or any L/C Obligation, or (ii) within three days after the same becomes due, any interest
on any Loan or on any L/C Obligation, any commitment or other fee due hereunder or any other amount payable hereunder or
under any other Loan Document; or

(b) Specific Covenants. (i) The Borrower failsto perform or observe any term, covenant or agreement contained
in any of Section 7.05 (asto the existence of the Borrower), 7.11, 7.12 or 7.13 or Article VIII; or

(if) The Borrower fails to perform or observe any term, covenant or agreement contained in any of
Section 7.01, 7.02 or 7.03 and such failure shall continue unremedied for a period of at least 5 days after the first to
occur of (A) a Responsible Officer of the Borrower obtaining knowledge or (B) the Borrower's receipt of notice from
the Administrative Agent of such failure; or
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() Other Defaults. Any Loan Party failsto perform or observe any other covenant or agreement (not specified
in subsection (a) or (b) above) contained in any Loan Document on its part to be performed or observed and such failure
continues for 30 days after the first to occur of (A) a Responsible Officer of the Borrower obtaining knowledge or (B) the
Borrower's receipt of notice from the Administrative Agent of such failure; or

(d) Representations and Warranties. Any representation, warranty or certification made or deemed made by or
on behalf of the Borrower or any other Loan Party herein, in any other Loan Document, or in any document delivered in
connection herewith or therewith shall be incorrect or misleading in any material respect when made or deemed made; or

(e Cross-Default. (i) The Borrower or any Restricted Subsidiary (A) fails to make any payment when due
(whether by scheduled maturity, required prepayment, accel eration, demand, or otherwise, but after giving effect to any grace
period provided therefor) in respect of any Indebtedness or Guarantee (other than Indebtedness hereunder and Indebtedness
under Swap Contracts or evidenced by the Senior Notes) having an aggregate principal amount (including undrawn committed
or available amounts and including amounts owing to all creditors under any combined or syndicated credit arrangement) of
more than the Threshold Amount, or (B) fails to observe or perform any other agreement or condition relating to any such
Indebtedness or Guarantee or contained in any instrument or agreement evidencing, securing or relating thereto, or any other
event occurs (other than an event giving rise to customary mandatory prepayment provisions (such as asset sales, equity
sales, cash flow sweeps or casualty recoveries)), the effect of which default or other event isto cause, or to permit the holder
or holders of such Indebtedness or the beneficiary or beneficiaries of such Guarantee (or atrustee or agent on behalf of such
holder or holders or beneficiary or beneficiaries) to cause, with the giving of notice if required, such Indebtedness to be
demanded or to become due or to be repurchased, prepaid, defeased or redeemed (automatically or otherwise), or an offer to
repurchase, prepay, defease or redeem such Indebtedness to be made, prior to its stated maturity, or such Guarantee to
become payable or cash collateral in respect thereof to be demanded; or (ii) there occurs under any Swap Contract an Early
Termination Date (as defined in such Swap Contract) resulting from (A) any event of default under such Swap Contract as to
which the Borrower or any Restricted Subsidiary is the Defaulting Party (as defined in such Swap Contract) or (B) any
Termination Event (as so defined) under such Swap Contract as to which the Borrower or any Restricted Subsidiary is an
Affected Party (as so defined) and, in either event, the Swap Termination Vaue owed by the Borrower or such Restricted
Subsidiary as aresult thereof is greater than the Threshold Amount; or

)] Insolvency Proceedings, Etc. Any Loan Party or any of its Restricted Subsidiaries that are not Loan Parties
institutes or consents to the institution of any proceeding under any Debtor Relief Law, or makes an assignment for the
benefit of creditors; or applies for or consents to the appointment of any receiver, trustee, custodian, conservator, liquidator,
rehabilitator or similar officer for it or for al or any material part of its property; or any receiver, trustee, custodian, conservator,
liguidator, rehabilitator or similar officer is appointed without the application or consent of such Person and the appointment
continues undischarged or unstayed for 60 calendar days; or any proceeding under any Debtor Relief Law relating to any
such Person or to all or any material part of its property is instituted without the consent of such Person and continues
undismissed or unstayed for 60 calendar days, or an order for relief isentered in any such proceeding; or
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(9) Inability to Pay Debts; Attachment. (i) The Borrower or any Restricted Subsidiary becomes unable or
admitsin writing its inability or fails generally to pay its debts as they become due, or (ii) any writ or warrant of attachment or
execution or similar process isissued or levied against all or any material part of the property of any such Person and is not
released, vacated or fully bonded within 30 days after itsissue or levy; or

(h) Judgments. There is entered against the Borrower or any Restricted Subsidiary (i) any one or more final
judgments or orders for the payment of money in an aggregate amount exceeding the Threshold Amount (to the extent not
covered by independent third-party insurance as to which the insurer does not dispute coverage), or (ii) any one or more non-
monetary final judgments that have, or could reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect and, in either case, (A) enforcement proceedings are commenced by any creditor upon such judgment or order,
or (B) thereis a period of 30 consecutive days during which a stay of enforcement of such judgment, by reason of a pending
appeal or otherwise, isnot in effect; or

(@) ERISA. (i) An ERISA Event occurs with respect to a Pension Plan or Multiemployer Plan which has resulted
or could reasonably be expected to result in liability of the Borrower under TitlelV of ERISA to the Pension Plan,
Multiemployer Plan or the PBGC in an aggregate amount in excess of the Threshold Amount, or (ii) the Borrower or any ERISA
Affiliate fails 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 the
Threshold Amount; or

@) Invalidity of Loan Documents; Guarantees. (i) Any Loan Document, at any time after its execution and
delivery and for any reason other than as expressly permitted hereunder or satisfaction in full of all the Obligations, ceases to
bein full force and effect; or any Loan Party or any other Person contests in any manner the validity or enforceability of any
Loan Document; or any Loan Party denies that it has any or further liability or obligation under any Loan Document, or
purports to revoke, terminate or rescind any Loan Document; or (ii) except as the result of or in connection with a dissolution,
merger or disposition of a Restricted Subsidiary not prohibited by Section 8.04 or Section 8.05, the Guaranty given by any
Guarantor hereunder or any provision thereof shall cease to be in full force and effect, or any Guarantor hereunder or any
Person acting by or on behalf of such Guarantor shall deny or disaffirm such Guarantor's obligations under its Guaranty, or
any Guarantor shall default in the due performance or observance of any term, covenant or agreement on its part to be
performed or observed pursuant to its Guaranty; or

(k) Senior Note Agreements. There shall occur and be continuing any "Event of Default" (or any comparable
term) under, and as defined in, any Senior Note Agreement; or

0] Change of Control. There occurs any Change of Control.
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9.02 Remedies Upon Event of Default.

If any Event of Default occurs and is continuing, the Administrative Agent shall, at the request of, or may, with the consent
of, the Required Lenders, take any or al of the following actions:

@ declare the commitment of each Lender to make Loans and any obligation of each L/C Issuer to make L/C
Credit Extensions to be terminated, whereupon such commitments and obligation shall be terminated;

(b) declare the unpaid principal amount of all outstanding Loans, al interest accrued and unpaid thereon, and
al other amounts owing or payable hereunder or under any other Loan Document 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 Borrower;

(c) require that the Borrower Cash Collateralize the L/C Obligations (in an amount equal to the then Outstanding
Amount thereof); and

(d) exercise on behalf of itself and the Lenders all rights and remedies available to it and the Lenders under the
L oan Documents or applicable law;

provided, however, that upon the occurrence of an actual or deemed entry of an order for relief with respect to the Borrower
under the Bankruptcy Code of the United States, the obligation of each Lender to make Loans and any obligation of each L/C
Issuer to make L/C Credit Extensions shall automatically terminate, the unpaid principal amount of all outstanding Loans and
al interest and other amounts as aforesaid shall automatically become due and payable, and the obligation of the Borrower to
Cash Collateralize the L/C Obligations as aforesaid shall automatically become effective, in each case without further act of the
Administrative Agent or any Lender.

9.03 Application of Funds.

Subject to the terms of the Intercreditor Agreement, after the acceleration of the Obligations as provided for in Section 9.02(b)
(or after the Loans have automatically become immediately due and payable and the L/C Obligations have automatically been required
to be Cash Collateralized as set forth in the proviso to Section 9.02), any amounts received on account of the Obligations shall be
applied by the Administrative Agent in the following order:

First, to payment of that portion of the Obligations constituting fees, indemnities, expenses and other amounts (including
Attorney Costs and amounts payable under Article I11) payable to the Administrative Agent in its capacity as such;

Second, to payment of that portion of the Obligations constituting fees, indemnities and other amounts (other than principal
and interest) payable to the Lenders (including Attorney Costs and amounts payable under Articlelll), ratably among them in
proportion to the amounts described in this clause Second payable to them;

78




Third, to payment of that portion of the Obligations constituting accrued and unpaid interest on the Loans and L/C
Borrowings, ratably among the Lendersin proportion to the respective amounts described in this clause Third payable to them;

Fourth, to payment of that portion of the Obligations constituting unpaid principal of the Loans, L/C Borrowings and Swap
Contracts between any Loan Party and any Lender of Affiliate of any Lender and to Cash Collateralize the undrawn amounts of Letters
of Credit, ratably among the Lendersin proportion to the respective amounts described in this clause Fourth held by them;

Last, the balance, if any, after all of the Obligations have been indefeasibly paid in full, to the Borrower or as otherwise
required by Law.

Subject to Section 2.03(c), amounts used to Cash Collateralize the aggregate undrawn amount of Letters of Credit pursuant to
clause Fourth above shall be applied to satisfy drawings under such Letters of Credit asthey occur. |f any amount remains on deposit
as Cash Collateral after all Letters of Credit have either been fully drawn or expired, such remaining amount shall be applied to the other
Obligations, if any, in the order set forth above.

ARTICLEX
ADMINISTRATIVE AGENT

10.01  Appointment and Authorization of Administrative Agent.

€) Each Lender hereby irrevocably appoints, designates and authorizes the Administrative Agent to take such action on
its behalf under the provisions of this Agreement and each other Loan Document and to exercise such powers and perform such duties
as are expressly delegated to it by the terms of this Agreement or any other Loan Document, together with such powers as are
reasonably incidental thereto. Notwithstanding any provision to the contrary contained elsewhere herein or in any other Loan
Document, the Administrative Agent shall not have any duties or responsibilities, except those expressly set forth herein, nor shall the
Administrative Agent have or be deemed to have any fiduciary relationship with any Lender or participant, and no implied covenants,
functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or any other Loan Document or otherwise
exist against the Administrative Agent. Without limiting the generality of the foregoing sentence, the use of the term "agent" herein
and in the other Loan Documents with reference to the Administrative Agent is not intended to connote any fiduciary or other implied
(or express) obligations arising under agency doctrine of any applicable Law. Instead, such term is used merely as a matter of market
custom, and isintended to create or reflect only an administrative relationship between independent contracting parties.

(b) Each L/C Issuer shall act on behalf of the Lenders with respect to any Letters of Credit issued by it and the
documents associated therewith, and such L/C Issuer shall have all of the benefits and immunities (i) provided to the Administrative
Agent in this Article X with respect to any acts taken or omissions suffered by such L/C Issuer in connection with Letters of Credit
issued by it or proposed to be issued by it and the applications and agreements for letters of credit pertaining to such Letters of Credit
as fully as if the term "Administrative Agent" as used in this Article X and in the definition of "Agent-Related Person™ included such
L/C Issuer with respect to such acts or omissions, and (ii) as additionally provided herein with respect to the L/C | ssuers.
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10.02 Delegation of Duties.

The Administrative Agent may execute any of its duties under this Agreement or any other Loan Document by or through
agents, employees or attorneys-in-fact and shall be entitled to advice of counsel and other consultants or experts concerning all
matters pertaining to such duties. The Administrative Agent shall not be responsible for the negligence or misconduct of any agent or
attorney-in-fact that it selectsin the absence of gross negligence or willful misconduct.

10.03 Liability of Administrative Agent.

No Agent-Related Person shall (@) be liable for any action taken or omitted to be taken by any of them under or in connection
with this Agreement or any other Loan Document or the transactions contemplated hereby (except for its own gross negligence or
willful misconduct in connection with its duties expressly set forth herein), or (b) be responsible in any manner to any Lender or
participant for any recital, statement, representation or warranty made by any Loan Party or any officer thereof, contained herein or in
any other Loan Document, or in any certificate, report, statement or other document referred to or provided for in, or received by the
Administrative Agent under or in connection with, this Agreement or any other Loan Document, or the validity, effectiveness,
genuineness, enforceability or sufficiency of this Agreement or any other Loan Document, or for any failure of any Loan Party or any
other party to any Loan Document to perform its obligations hereunder or thereunder. No Agent-Related Person shall be under any
obligation to any Lender or participant to ascertain or to inquire as to the observance or performance of any of the agreements
contained in, or conditions of, this Agreement or any other Loan Document, or to inspect the properties, books or records of any Loan
Party or any Affiliate thereof.

10.04 Reiance by Administrative Agent.

@ The Administrative Agent shall be entitled to rely, and shall be fully protected in relying, upon any writing,
communication, signature, resolution, representation, notice, consent, certificate, affidavit, letter, telegram, facsimile, telex or telephone
message, electronic mail 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 any
Loan Party), independent accountants and other experts selected by the Administrative Agent. The Administrative Agent shall be
fully justified in failing or refusing to take any action under any Loan Document unlessit shall first receive such advice or concurrence
of the Required Lenders as 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
Administrative Agent shall in all cases be fully protected in acting, or in refraining from acting, under this Agreement or any other Loan
Document in accordance with a request or consent of the Required Lenders (or such greater number of Lenders as may be expressly
required hereby in any instance) and such request and any action taken or failure to act pursuant thereto shall be binding upon all the
Lenders.

(b) For purposes of determining compliance with the conditions specified in Section 5.01, each Lender that has signed
this Agreement shall be deemed to have consented to, approved or accepted or to be satisfied with, each document or other matter
required thereunder to be consented to or approved by or acceptable or satisfactory to aLender unless the Administrative Agent shall
have received notice from such Lender prior to the proposed Closing Date specifying its objection thereto.
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10.05 Notice of Default.

The Administrative Agent shall not be deemed to have knowledge or notice of the occurrence of any Default, except with
respect to defaults in the payment of principal, interest and fees required to be paid to the Administrative Agent for the account of the
Lenders, unless the Administrative Agent shall have received written notice from a Lender or the Borrower referring to this Agreement,
describing such Default and stating that such notice is a "notice of default.” The Administrative Agent will notify the Lenders of its
receipt of any such notice. The Administrative Agent shall take such action with respect to such Default as may be directed by the
Required Lenders in accordance with Article IX; provided, however, that unless and until the Administrative Agent has received any
such direction, the Administrative Agent may (but shall not be obligated to) take such action, or refrain from taking such action, with
respect to such Default asit shall deem advisable or in the best interest of the Lenders.

10.06 Credit Decision; Disclosure of | nformation by Administrative Agent.

Each Lender acknowledges that no Agent-Related Person has made any representation or warranty to it, and that no act by
the Administrative Agent hereafter taken, including any consent to and acceptance of any assignment or review of the affairs of any
Loan Party or any Affiliate thereof, shall be deemed to constitute any representation or warranty by any Agent-Related Person to any
Lender as to any matter, including whether Agent-Related Persons have disclosed material information in their possession. Each
Lender represents to the Administrative Agent that it has, independently and without reliance upon any Agent-Related Person and
based on such documents and information as it has deemed appropriate, made its own appraisal of and investigation into the business,
prospects, operations, property, financial and other condition and creditworthiness of the Loan Parties and their respective
Subsidiaries, and all applicable bank or other regulatory Laws relating to the transactions contemplated hereby, and made its own
decision to enter into this Agreement and to extend credit to the Borrower 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 decisions in taking or not taking action under this
Agreement and the other Loan Documents, and to make such investigations as it deems necessary to inform itself as to the business,
prospects, operations, property, financial and other condition and creditworthiness of the Borrower and the other Loan Parties. Except
for notices, reports and other documents expressly required to be furnished to the Lenders by the Administrative Agent herein, the
Administrative 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 any of the Loan Parties or any of
their respective Affiliates which may come into the possession of any Agent-Related Person.

10.07 Indemnification of Administrative Agent.

Whether or not the transactions contemplated hereby are consummated, the Lenders shall indemnify upon demand each
Agent-Related Person (to the extent not reimbursed by or on behalf of any Loan Party and without limiting the obligation of any Loan
Party to do so), pro rata, and hold harmless each Agent-Related Person from and against any and all Indemnified Liabilitiesincurred by
it; provided, however, that no Lender shall be liable for the payment to any Agent-Related Person of any portion of such Indemnified
Liahilities to the extent determined in afinal, nonappeal able judgment by a court of competent jurisdiction to have resulted from such
Agent-Related Person's own gross negligence or willful misconduct; provided, however, that no action taken in accordance with the
directions of the Required Lenders shall be deemed to constitute gross negligence or willful misconduct for purposes of this
Section. Without limitation of the foregoing, each Lender shall reimburse the Administrative Agent upon demand for its ratable share
of any costs or out-of-pocket expenses (including Attorney Costs) incurred by the Administrative Agent in connection with the
preparation, execution, delivery, administration, modification, amendment or enforcement (whether through negotiations, legal
proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under, this Agreement, any other Loan Document,
or any document contemplated by or referred to herein, to the extent that the Administrative Agent is not reimbursed for such expenses
by or on behalf of the Borrower. The undertaking in this Section shall survive termination of the Aggregate Revolving Commitments,
the payment of all other Obligations and the resignation of the Administrative Agent.
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10.08 Administrative Agent in itsIndividual Capacity.

Bank of America and its Affiliates may make loans to, issue letters of credit for the account of, accept deposits from, acquire
equity interests in and generally engage in any kind of banking, trust, financial advisory, underwriting or other business with each of
the Loan Parties and their respective Affiliates as though Bank of America were not the Administrative Agent or an L/C Issuer
hereunder and without notice to or consent of the Lenders. The Lenders acknowledge that, pursuant to such activities, Bank of
Americaor its Affiliates may receive information regarding any L oan Party or its Affiliates (including information that may be subject to
confidentiality obligationsin favor of such Loan Party or such Affiliate) and acknowledge that the Administrative Agent shall be under
no obligation to provide such information to them. With respect to its Loans, Bank of America shall have the same rights and powers
under this Agreement as any other Lender and may exercise such rights and powers as though it were not the Administrative Agent or
an L/C Issuer, and theterms "Lender" and "Lenders' include Bank of Americain itsindividual capacity.

10.09  Successor Administrative Agent.

The Administrative Agent may resign as Administrative Agent upon 30 days' notice to the Lenders; provided that any such
resignation by Bank of America shall also constitute its resignation as an L/C Issuer. If the Administrative Agent resigns under this
Agreement, the Required Lenders shall appoint from among the Lenders a successor administrative agent for the Lenders, which
successor administrative agent shall be consented to by the Borrower at all times other than during the existence of an Event of Default
(which consent of the Borrower shall not be unreasonably withheld or delayed). 1f no successor administrative agent is appointed prior
to the effective date of the resignation of the Administrative Agent, the Administrative Agent may appoint, after consulting with the
Lenders and the Borrower, a successor administrative agent from among the Lenders. Upon the acceptance of its appointment as
successor administrative agent hereunder, the Person acting as such successor administrative agent shall succeed to all the rights,
powers and duties of the retiring Administrative Agent, L/C Issuer and the respective terms "Administrative Agent" and "L/C Issuer"
shall mean such successor administrative agent and Letter of Credit issuer, and the retiring Administrative Agent's appointment,
powers and duties as Administrative Agent shall be terminated and the retiring L/C Issuer's rights, powers and duties as such shall be
terminated, without any other or further act or deed on the part of such retiring L/C Issuer or any other Lender, other than the
obligation of the successor L/C |ssuer to issue letters of credit in substitution for the Letters of Credit, if any, outstanding at the time of
such succession or to make other arrangements satisfactory to the retiring L/C Issuer to effectively assume the obligations of the
retiring L/C Issuer with respect to such Letters of Credit. After any retiring Administrative Agent's resignation hereunder as
Administrative Agent, the provisions of thisArticle X and Sections 11.04 and 11.05 shall inure to its benefit asto any actions taken or
omitted to be taken by it while it was Administrative Agent under this Agreement. If no successor administrative agent has accepted
appointment as Administrative Agent by the date which is 30 days following a retiring Administrative Agent's notice of resignation,
the retiring Administrative Agent's resignation shall nevertheless thereupon become effective and the Lenders shall perform all of the
duties of the Administrative Agent hereunder until such time, if any, as the Required Lenders appoint a successor agent as provided
for above.
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10.10 Administrative Agent May File Proofs of Claim.

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment,
composition or other judicial proceeding relative to any Loan Party, the Administrative Agent (irrespective of whether the principal of
any Loan or L/C Obligation shall then be due and payable as herein expressed or by declaration or otherwise and irrespective of
whether the Administrative Agent shall have made any demand on the Borrower) shall be entitled and empowered, by intervention in
such proceeding or otherwise

@ to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of
the Loans, L/C Obligations and all other Obligations that are owing and unpaid and to file such other documents as may be
necessary or advisable in order to have the claims of the Lenders and the Administrative Agent (including any claim for the
reasonable compensation, expenses, disbursements and advances of the Lenders and the Administrative Agent and their
respective agents and counsel and all other amounts due the Lenders and the Administrative Agent under Sections 2.03(i) and
(1), 2.08 and 11.04) allowed in such judicial proceeding; and

(b) to collect and receive any monies or other property payable or deliverable on any such claims and to
distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby
authorized by each Lender to make such payments to the Administrative Agent and, in the event that the Administrative Agent shall
consent to the making of such payments directly to the Lenders, to pay to the Administrative Agent any amount due for the reasonable
compensation, expenses, disbursements and advances of the Administrative Agent and its agents and counsel, and any other amounts
due the Administrative Agent under Sections 2.08 and 11.04.

Nothing contained herein shall be deemed to authorize the Administrative Agent to authorize or consent to or accept or adopt
on behalf of any Lender any plan of reorganization, arrangement, adjustment or composition affecting the Obligations or the rights of
any Lender or to authorize the Administrative Agent to votein respect of the claim of any Lender in any such proceeding.

10.11 Collateral and Guaranty Matters.

The Lendersirrevocably authorize the Administrative Agent, at its option and in its discretion,
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@ to instruct the Collateral Agent to release any Lien on any property granted to or held by the Collateral
Agent under any Loan Document (i) upon termination of the Aggregate Revolving Commitments and payment in full of all
Obligations (other than contingent indemnification obligations) and the expiration or termination of all Letters of Credit (or the
Cash Collateralization thereof), (ii) that is transferred or to be transferred as part of or in connection with any Disposition
permitted hereunder or under any other Loan Document, or (iii) subject to Section 11.01, if approved, authorized or ratified in
writing by the Required Lenders;

(b) to subordinate any Lien on any Property granted to or held by the Collateral Agent under any Loan
Document to the holder of any Lien on such Property that is permitted by Section 8.01(i);

(c) to release any Guarantor from its obligations under the Guaranty if such Person ceases to be a Restricted
Subsidiary as aresult of atransaction permitted hereunder; and

(d) to release any Lien on any property in which a Loan Party had no interest at the time the security interest
was granted or at any time thereafter.

Upon request by the Administrative Agent at any time, the Required Lenders will confirm in writing the Administrative
Agent's authority to release or subordinate the Collateral Agent's interest in particular types or items of Property, or to release any
Guarantor from its obligations under the Guaranty pursuant to this Section 10.11.

10.12 Other Agents; Arrangersand Managers.

None of the Lenders or other Persons identified on the facing page or signature pages of this Agreement as a "syndication
agent," "documentation agent,” "co-agent," "book manager," "lead manager," "arranger," "lead arranger" or "co-arranger" shall have
any right, power, obligation, liability, responsibility or duty under this Agreement other than, in the case of such Lenders, those
applicable to all Lenders as such. Without limiting the foregoing, none of the Lenders or other Persons so identified shall have or be
deemed to have any fiduciary relationship with any Lender. Each Lender acknowledges that it has not relied, and will not rely, on any
of the Lenders or other Persons so identified in deciding to enter into this Agreement or in taking or not taking action hereunder.

ARTICLEXI
MISCELLANEOUS

11.01 Amendments, Etc.

No amendment or waiver of any provision of this Agreement or any other Loan Document, and no consent to any departure
by the Borrower or any other Loan Party therefrom, shall be effective unless in writing signed by the Required Lenders and the
Borrower or the applicable Loan Party, as the case may be, and acknowledged by the Administrative Agent, and each such waiver or
consent shall be effective only in the specific instance and for the specific purpose for which given; provided, however, that no such
amendment, waiver or consent shall:




@ extend or increase the Commitment of any Lender (or reinstate any Commitment terminated pursuant to
Section 9.02) without the written consent of such Lender (it being understood and agreed that a waiver of any condition
precedent set forth in Section 5.02 or of any Default or Event of Default or mandatory reduction in the Commitments shall not
constitute a change in the terms of any Commitment of any Lender);

(b) postpone any date fixed by this Agreement or any other Loan Document for any payment (excluding
mandatory prepayments) of principal, interest, fees or other amounts due to the Lenders (or any of them) hereunder or under
any other Loan Document without the written consent of each Lender directly affected thereby;

(c) reduce the principal of, or the rate of interest specified herein on, any Loan or L/C Borrowing, or any fees or
other amounts payable hereunder or under any other Loan Document without the written consent of each Lender directly
affected thereby; provided, however, that only the consent of the Required Lenders shall be necessary to amend the definition
of "Default Rate" or to waive any obligation of the Borrower to pay interest at the Default Rate;

(d) change Section 2.12 or Section 9.03 in a manner that would alter the pro rata sharing of payments required
thereby without the written consent of each Lender;

(e change any provision of this Section or the definition of "Required Lenders"' or any other provision hereof
specifying the number or percentage of Lenders required to amend, waive or otherwise modify any rights hereunder or make
any determination or grant any consent hereunder, without the written consent of each Lender;

()] except as the result of or in connection with a Disposition not prohibited by Section 8.05, release all or
substantially all of the Collateral without the written consent of each Lender;

(9) except as the result of or in connection with a dissolution, merger or disposition of a Loan Party not
prohibited by Section 8.04 or Section 8.05, release the Borrower or substantially all of the other Loan Parties from its or their
obligations under the Loan Documents without the written consent of each Lender; or

(h) amend the definition of "Permitted Foreign Currency";

and, provided further, that (i) no amendment, waiver or consent shall, unlessin writing and signed by the L/C Issuersin addition to the
Lenders required above, affect the rights or duties of the L/C Issuers under this Agreement or any Letter of Credit Application relating
to any Letter of Credit issued or to be issued by them; (ii) no amendment, waiver or consent shall, unless in writing and signed by the
Administrative Agent in addition to the Lenders required above, affect the rights or duties of the Administrative Agent under this
Agreement or any other Loan Document; and (iii) the Fee L etter may be amended, or rights or privileges thereunder waived, in awriting
executed only by the parties thereto.
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Notwithstanding anything to the contrary herein, no Defaulting Lender shall have any right to approve or disapprove any
amendment, waiver or consent hereunder, except that the Commitment of such Lender may not be increased or extended without the
consent of such Lender.

Notwithstanding the fact that the consent of all the Lenders is required in certain circumstances as set forth above, (x) each
Lender is entitled to vote as such Lender sees fit on any bankruptcy reorganization plan that affects the Loans, and each Lender
acknowledges that the provisions of Section 1126(c) of the Bankruptcy Code supersedes the unanimous consent provisions set forth
herein and (y) the Required Lenders shall determine whether or not to allow a Loan Party to use cash collateral in the context of a
bankruptcy or insolvency proceeding and such determination shall be binding on all of the Lenders.

11.02  Noticesand Other Communications; Facsimile Copies.

€)) General. Unless otherwise expressly provided herein, al notices and other communications provided for hereunder
shall be in writing (including by facsimile transmission). All such written notices shall be mailed, faxed or delivered to the applicable
address, facsimile number or (subject to subsection (c) below) electronic mail address, and all notices and other communications
expressly permitted hereunder to be given by telephone shall be made to the applicable telephone number, asfollows:

@) if to the Borrower, the Administrative Agent or Bank of America in its capacity as an L/C Issuer, to the
address, facsimile number, electronic mail address or telephone number specified for such Person on Schedule 11.02 or to such
other address, facsimile number, electronic mail address or telephone number as shall be designated by such party in anotice
to the other parties; and

(i) if to any other Lender or any other L/C Issuer, to the address, facsimile number, electronic mail address or
telephone number specified in its Administrative Questionnaire or to such other address, facsimile number, electronic mail
address or telephone number as shall be designated by such party in a notice to the Borrower, the Administrative Agent and
the L/C Issuers.

All such notices and other communications shall be deemed to be given or made upon the earlier to occur of (i) actual receipt
by the relevant party hereto and (ii) (A) if delivered by hand or by courier, when signed for by or on behalf of the relevant party hereto;
(B) if delivered by mail, upon actual receipt by the relevant party thereto or, if sent by registered or certified mail, four Business Days
after deposit in the mails, postage prepaid; (C) if delivered by facsimile, when sent and receipt has been confirmed by telephone; and
(D) if delivered by electronic mail (which form of delivery is subject to the provisions of subsection (c) below), when delivered;
provided, however, that notices and other communications to the Administrative Agent and an L/C Issuer pursuant to Article Il shall
not be effective until actually received by such Person. In no event shall avoicemail message be effective as a notice, communication
or confirmation hereunder.

(b) Effectiveness of Facsimile Documents and Signatures. Loan Documents may be transmitted and/or signed by
facsimile. The effectiveness of any such documents and signatures shall, subject to applicable Law, have the same force and effect as
manually-signed originals and shall be binding on all Loan Parties, the Administrative Agent and the Lenders. The Administrative
Agent may also require that any such documents and signatures be confirmed by a manually-signed original thereof; provided,
however, that the failure to request or deliver the same shall not limit the effectiveness of any facsimile document or signature.
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() Limited Use of Electronic Mail. Electronic mail and Internet and intranet websites may be used only to distribute
routine communications, such as financial statements and other information as provided in Section 7.02, and to distribute Loan
Documents for execution by the parties thereto, and may not be used for any other purpose.

(d) Reliance by Administrative Agent and Lenders. The Administrative Agent and the Lenders shall be entitled to rely
and act upon any notices (including telephonic Loan Notices) purportedly given by or on behalf of the Borrower even if (i) such
notices were not made in a manner specified herein, were incomplete or were not preceded or followed by any other form of notice
specified herein, or (ii) the terms thereof, as understood by the recipient, varied from any confirmation thereof. The Borrower shall
indemnify each Agent-Related Person and each Lender from all losses, costs, expenses and liabilities resulting from the reliance by
such Person on each notice purportedly given by or on behalf of the Borrower except to the extent resulting from the gross negligence
or willful misconduct of such Agent Related Person or Lender. All telephonic notices to and other communications with the
Administrative Agent may be recorded by the Administrative Agent, and each of the parties hereto hereby consents to such recording.

11.03 No Waiver; Cumulative Remedies.

No failure by any Lender or the Administrative Agent to exercise, and no delay by any such Person in exercising, any right,
remedy, power or privilege hereunder shall operate as a waiver 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. Therights, remedies, powers and privileges herein provided are cumulative and not exclusive of any rights, remedies, powers
and privileges provided by law.

11.04  Attorney Costs, Expenses and Taxes.

The Loan Parties jointly and severally agree (a) to pay or reimburse the Administrative Agent for all reasonable costs and
expenses incurred in connection with the development, preparation, negotiation and execution of this Agreement and the other Loan
Documents and any amendment, waiver, consent or other modification of the provisions hereof and thereof (whether or not the
transactions contemplated hereby or thereby are consummated), and the consummation and administration of the transactions
contemplated hereby and thereby, including all Attorney Costs, and (b) to pay or reimburse the Administrative Agent and each Lender
for all reasonable costs and expenses incurred in connection with the enforcement, attempted enforcement, or preservation of any
rights or remedies under this Agreement or the other Loan Documents (including all such costs and expenses incurred during any
"workout" or restructuring in respect of the Obligations and during any legal proceeding, including any proceeding under any Debtor
Relief Law), including all Attorney Costs. The foregoing costs and expenses shall include al search, filing, recording, title insurance
and appraisal charges and fees and taxes related thereto, and other out-of-pocket expenses reasonably incurred by the Administrative
Agent and, if an Event of Default exists, the cost of an independent public accounting firm and other outside experts retained by the
Administrative Agent on behalf of the Lenders. All amounts due under this Section 11.04 shall be payable within ten Business Days
after demand therefor. The agreements in this Section shall survive the termination of the Aggregate Revolving Commitments and
repayment of all other Obligations.
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11.05 Indemnification by the Borrower.

Whether or not the transactions contemplated hereby are consummated, the Loan Parties jointly and severally shall indemnify
and hold harmless each Agent-Related Person, each Lender and their respective Affiliates, directors, officers, employees, counsel,
agents and attorneys-in-fact (collectively the "Indemnitees') from and against any and all liabilities, obligations, losses, damages,
penalties, claims, demands, actions, judgments, suits, costs, expenses and disbursements (including Attorney Costs) of any kind or
nature whatsoever which may at any time be imposed on, incurred by or asserted against any such Indemnitee in any way relating to or
arising out of or in connection with (a) the execution, delivery, enforcement, performance or administration of any Loan Document or
any other agreement, letter or instrument delivered in connection with the transactions contemplated thereby or the consummation of
the transactions contemplated thereby, (b) any Commitment, Loan or Letter of Credit or the use or proposed use of the proceeds
therefrom (including any refusal by the applicable L/C Issuer to honor a demand for payment under a Letter of Credit if the documents
presented in connection with such demand do not strictly comply with the terms of such Letter of Credit), (c) any actual or alleged
presence or release of Hazardous Materials on or from any property currently or formerly owned or operated by the Borrower, any
Subsidiary or any other Loan Party, or any Environmental Liability related in any way to the Borrower, any Subsidiary or any other
Loan Party, or (d) any actual or prospective claim, litigation, investigation or proceeding relating to any of the foregoing, whether based
on contract, tort or any other theory (including any investigation of, preparation for, or defense of any pending or threatened claim,
investigation, litigation or proceeding) and regardless of whether any Indemnitee is a party thereto (all the foregoing, collectively, the
"Indemnified Liabilities"), in all cases, whether or not caused by or arising, in whole or in part, out of the negligence of the Indemnitee;
provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such liabilities, obligations, losses,
damages, penalties, claims, demands, actions, judgments, suits, costs, expenses or disbursements resulted from the gross negligence or
willful misconduct of such Indemnitee. No Indemnitee shall be liable for any damages arising from the use by Persons other than its
Affiliates, directors, officers, employees, counsel, agents, and attorneys-in-fact of any information or other materials obtained through
IntraLinks or other similar information transmission systems in connection with this Agreement, nor shall any Indemnitee have any
liability for any indirect or consequential damages relating to this Agreement or any other Loan Document or arising out of its activities
in connection herewith or therewith (whether before or after the Closing Date). All amounts due under this Section 11.05 shall be
payable within twenty Business Days after demand therefor. The agreements in this Section shall survive the resignation of the
Administrative Agent, the replacement of any Lender, the termination of the Aggregate Revolving Commitments and the repayment,
satisfaction or discharge of all the other Obligations.

11.06 Payments Set Aside.

To the extent that any payment by or on behalf of any Loan Party is made to the Administrative Agent or any Lender, or the
Administrative Agent or any Lender exercises its right of set-off, and such payment or the proceeds of such set-off or any part thereof
(or the Dollar Equivalent amount thereof) is subsequently invalidated, declared to be fraudulent or preferential, set aside or required
(including pursuant to any settlement entered into by the Administrative Agent or such Lender in its discretion) to be repaid to a
trustee, receiver or any other party, in connection with any proceeding under any Debtor Relief Law 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
Administrative Agent upon demand its applicable share of any amount so recovered from or repaid by the Administrative Agent, plus
interest thereon from the date of such demand to the date such payment is made at a rate per annum equal to the Federal Funds Rate
from timeto timein effect.
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11.07  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 permitted hereby, except that the Borrower may not assign or otherwise transfer any of its rights or
obligations hereunder without the prior written consent of each Lender and no Lender may assign or otherwise transfer any of itsrights
or obligations hereunder except (i) to an Eligible Assignee in accordance with the provisions of subsection (b) of this Section, (ii) by
way of participation in accordance with the provisions of subsection (d) of this Section, or (iii) by way of pledge or assignment of a
security interest subject to the restrictions of subsection (f) or (h) of this Section (and any other attempted assignment or transfer by
any party hereto shall be null and void). Nothing in this Agreement, expressed or implied, shall be construed to confer upon any
Person (other than the parties hereto, their respective successors and assigns permitted hereby, Participants to the extent provided in
subsection (d) of this Section and, to the extent expressly contemplated hereby, the Indemnitees) any legal or equitable right, remedy or
claim under or by reason of this Agreement.

(b) Any Lender may at any time assign to one or more Eligible Assignees all or a portion of its rights and obligations
under this Agreement (including al or a portion of its Commitment and the Loans (including for purposes of this subsection (b),
participations in L/C Obligations) at the time owing to it); provided that (i) except in the case of an assignment of the entire remaining
amount of the assigning Lender's Commitment and the Loans at the time owing to it or in the case of an assignment to a Lender or an
Affiliate of aLender or an Approved Fund (as defined in subsection (g) of this Section) with respect to a Lender, the aggregate amount
of the Commitment (which for this purpose includes L oans outstanding thereunder) subject to each such assignment, determined as of
the date the Assignment and Assumption with respect to such assignment is delivered to the Administrative Agent or, if "Trade Date"
is specified in the Assignment and Assumption, as of the Trade Date, shall not be less than $5,000,000 unless each of the
Administrative Agent and, so long as no Event of Default has occurred and is continuing, the Borrower otherwise consents (each such
consent not to be unreasonably withheld or delayed); (ii) each partial assignment shall be made as an assignment of a proportionate
part of all the assigning Lender's rights and obligations under this Agreement with respect to the Loans or the Commitment assigned;
(iii) any assignment of a Revolving Commitment must be approved by the Administrative Agent unless the Person that is the proposed
assigneeisitself aLender (whether or not the proposed assignee would otherwise qualify as an Eligible Assignee); and (iv) the parties
to each assignment shall execute and deliver to the Administrative Agent an Assignment and Assumption, together with a processing
and recordation fee of $3,500. Subject to acceptance and recording thereof by the Administrative Agent pursuant to subsection (c) of
this Section, from and after the effective date specified in each Assignment and Assumption, the Eligible Assignee thereunder shall be
a party to this Agreement and the Intercreditor Agreement and, to the extent of the interest assigned by such Assignment and
Assumption, have the rights and obligations of a Lender under this Agreement and the Intercreditor Agreement, and the assigning
Lender thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be released from its obligations
under this Agreement and the Intercreditor Agreement (and, in the case of an Assignment and Assumption covering all of the
assigning Lender's rights and obligations under this Agreement, such Lender shall cease to be a party hereto but shall continue to be
entitled to the benefits of Sections 3.01, 3.04, 3.05, 11.04 and 11.05 with respect to facts and circumstances occurring prior to the
effective date of such assignment). Upon request, the Borrower (at its expense) shall execute and deliver a Note to the assignee
Lender. Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with this
subsection shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligationsin
accordance with subsection (d) of this Section.
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(©) The Administrative Agent, acting solely for this purpose as an agent of the Borrower, shall maintain at the
Administrative Agent's Office a copy of each Assignment and Assumption delivered to it and a register for the recordation of the
names and addresses of the Lenders, and the Commitments of, and principal amounts of the Loans and L/C Obligations owing to, each
Lender pursuant to the terms hereof from time to time (the "Register"). The entriesin the Register shall be conclusive absent manifest
error, and the Borrower, the Administrative Agent and the Lenders may treat each Person whose name is recorded in the Register
pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement, notwithstanding notice to the contrary. The
Register shall be available for inspection by the Borrower and any Lender, at any reasonable time and from time to time upon
reasonable prior notice.

(d) Any Lender may at any time, without the consent of, or notice to, the Borrower or the Administrative Agent, sell
participations to any Person (other than a natural person or the Borrower or any of the Borrower's Affiliates or Subsidiaries) (each, a
"Participant™) in al or a portion of such Lender's rights and/or obligations under this Agreement (including all or a portion of its
Commitment and/or the Loans (including such Lender's participations in L/C Obligations) owing to it); provided that (i) such Lender's
obligations under this Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto
for the performance of such obligations and (iii) the Borrower, the Administrative Agent and the other Lenders shall continue to deal
solely and directly with such Lender in connection with such Lender's rights and obligations under this Agreement. Any agreement or
instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the sole right to enforce this
Agreement and to approve any amendment, modification or waiver of any provision of this Agreement; provided that such agreement
or instrument may provide that such Lender will not, without the consent of the Participant, agree to any amendment, waiver or other
modification described in the first proviso to Section 11.01 that directly affects such Participant. Subject to subsection (e) of this
Section, the Borrower agrees that each Participant shall be entitled to the benefits of Sections 3.01, 3.04 and 3.05 to the same extent asif
it were aLender and had acquired itsinterest by assignment pursuant to subsection (b) of this Section. To the extent permitted by law,
each Participant also shall be entitled to the benefits of Section 11.09 as though it were aLender, provided such Participant agreesto be
subject to Section 2.12 asthough it were aLender.

(e A Participant shall not be entitled to receive any greater payment under Section 3.01 or 3.04 than the applicable
Lender would have been entitled to receive with respect to the participation sold to such Participant, unless the sale of the participation
to such Participant is made with the Borrower's prior written consent. A Participant that would be a Foreign Lender if it were a Lender
shall not be entitled to the benefits of Section 3.01 unless the Borrower is notified of the participation sold to such Participant and such
Participant agrees, for the benefit of the Borrower, to comply with Section 11.15 asthough it were aLender.
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® Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this
Agreement (including under its Note, if any) to secure obligations of such Lender, including any pledge or assignment to secure
obligations to a Federal Reserve Bank; provided that no such pledge or assignment shall release such Lender from any of its
obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.

(9) Asused herein, the following terms have the following meanings:

"Eligible Assignee" means (a) a Lender; (b) an Affiliate of aLender; (c) an Approved Fund; and (d) any other Person
(other than anatural person) approved by (i) the Administrative Agent, and (ii) unless an Event of Default has occurred and is
continuing, the Borrower (each such approval not to be unreasonably withheld or delayed); provided that notwithstanding
the foregoing, "Eligible Assignee" shall not include the Borrower or any of the Borrower's Affiliates or Subsidiaries.

"Fund" means any Person (other than a natural person) that is (or will be) engaged in making, purchasing, holding or
otherwise investing in commercial loans and similar extensions of credit in the ordinary course of its business.

"Approved Fund" means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or
(c) an entity or an Affiliate of an entity that administers or manages a Lender.

(h) Notwithstanding anything to the contrary contained herein, any Lender that is a Fund may create a security interest
in al or any portion of the Loans owing to it and the Note, if any, held by it to the trustee for holders of obligations owed, or securities
issued, by such Fund as security for such obligations or securities, provided that unless and until such trustee actually becomes a
L ender in compliance with the other provisions of this Section 11.07, (i) no such pledge shall release the pledging Lender from any of its
obligations under the Loan Documents and (ii) such trustee shall not be entitled to exercise any of the rights of a Lender under the
Loan Documents even though such trustee may have acquired ownership rights with respect to the pledged interest through
foreclosure or otherwise.

0] Notwithstanding anything to the contrary contained herein, if at any time Bank of America assigns al of its
Commitment and L oans pursuant to subsection (b) above, Bank of Americamay, upon 30 days' notice to the Borrower and the Lenders,
resign as L/C Issuer. In the event of any such resignation as L/C Issuer, the Borrower shall be entitled to appoint from among the
Lenders a successor L/C Issuer hereunder; provided, however, that no failure by the Borrower to appoint any such successor shall
affect the resignation of Bank of America as L/C Issuer. If Bank of America resigns as L/C Issuer, it shall retain al the rights and
obligations of an L/C Issuer hereunder with respect to all Letters of Credit outstanding as of the effective date of itsresignation asL/C
Issuer and all L/C Obligations with respect thereto (including the right to require the Lenders to make Base Rate Loans or fund risk
participationsin Unreimbursed Amounts pursuant to Section 2.03(c)).
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11.08  Confidentiality.

Each of the Administrative Agent and the Lenders agrees to maintain the confidentiality of the Information (as defined below),
except that Information may be disclosed () to its and its Affiliates' directors, officers, employees and agents, including accountants,
legal counsel and other advisors (it being understood that the Persons to whom such disclosure is made will be informed of the
confidential nature of such Information and instructed to keep such Information confidential); (b) to the extent requested by any
regulatory authority; (c) to the extent required by applicable laws or regulations or by any subpoena or similar legal process; provided,
however, that, unless prohibited by applicable law, statute, regulation, or court order, the Administrative Agent or applicable Lender
shall notify Borrower of any request by any court, governmental or administrative agency, or pursuant to any subpoena or other legal
process for disclosure of any Information concurrent with, or where practicable, prior to the disclosure thereof; (d) to any other party to
this Agreement; (€) in connection with the exercise of any remedies hereunder or any suit, action or proceeding relating to this
Agreement or the enforcement of rights hereunder; (f) subject to an agreement containing provisions substantially the same as those of
this Section, to (i) any Eligible Assignee of or Participant in, or any prospective Eligible Assignee of or Participant in, any of its rights
or obligations under this Agreement or (ii) any direct or indirect contractual counterparty or prospective counterparty (or such
contractual counterparty's or prospective counterparty's professional advisor) to any credit derivative transaction relating to
obligations of the Loan Parties; (g) with the consent of the Borrower; (h) to the extent such Information (i) becomes publicly available
other than as a result of a breach of this Section or (ii) becomes available to the Administrative Agent or any Lender on a
nonconfidential basis from a source other than the Borrower; or (i) to the National Association of Insurance Commissioners or any
other similar organization. In addition, the Administrative Agent and the Lenders may disclose the existence of this Agreement and
information about this Agreement to market data collectors, similar service providers to the lending industry, and service providers to
the Administrative Agent and the Lenders in connection with the administration and management of this Agreement, the other Loan
Documents, the Commitments, and the Credit Extensions. For the purposes of this Section, "Information” means all information
received from any Loan Party relating to any Loan Party or its business, other than any such information that is available to the
Administrative Agent or any Lender on anonconfidential basis prior to disclosure by any Loan Party. Any Person required to maintain
the confidentiality of Information as provided in this Section shall be considered to have complied with its obligation to do so if such
Person has exercised the same degree of care to maintain the confidentiality of such Information as such Person would accord to its
own confidential information.

11.09  Set-off.

I'n addition to any rights and remedies of the Lenders provided by law and subject to the terms of the Intercreditor Agreement,
after the acceleration of the Obligations as provided for in Section 9.02(b) (or after the Loans have automatically become immediately
due and payable and the L/C Obligations have automatically been required to be Cash Collateralized as set forth in the proviso to
Section 9.02), each Lender is authorized at any time and from time to time, without prior notice to the Borrower or any other Loan Party,
any such notice being waived by the Borrower (on its own behalf and on behalf of each Loan Party) to the fullest extent permitted by
law, to set off and apply any and all deposits (general or special, 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 respective Loan Parties against any and all
Obligations owing to such Lender hereunder or under any other Loan Document, now or hereafter existing, irrespective of whether or
not the Administrative Agent or such Lender shall have made demand under this Agreement or any other Loan Document and
although such Obligations may be contingent or unmatured or denominated in a currency different from that of the applicable deposit
or indebtedness. Each Lender agrees that it shall not exercise any right of setoff or banker’s Lien if such action or exercise could
reasonably be expected to result in the loss of the Collateral Agent's Lien on the Collateral pursuant to the California“one action” rule
(Section 726 of the California Code of Civil Procedure).
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11.10 Interest Ratel imitation.

Notwithstanding anything to the contrary contained in any Loan Document, the interest paid or agreed to be paid under the
Loan Documents shall not exceed the maximum rate of non-usurious interest permitted by applicable Law (the "Maximum Rate"). If the
Administrative Agent or any Lender shall receive interest in an amount that exceeds the Maximum Rate, the excess interest shall be
applied to the principal of the Loans or, if it exceeds such unpaid principal, refunded to the Borrower. In determining whether the
interest contracted for, charged, or received by the Administrative Agent or a Lender exceeds the Maximum Rate, such Person may, to
the extent permitted by applicable Law, (a) characterize any payment that is not principal as an expense, fee, or premium rather than
interest, (b) exclude voluntary prepayments and the effects thereof, and (c) amortize, prorate, allocate, and spread in equal or unequal
parts the total amount of interest throughout the contemplated term of the Obligations hereunder.

11.11  Counterparts.

This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

11.12  |ntegration.

This Agreement, together with the other Loan Documents, comprises the complete and integrated agreement of the parties on
the subject matter hereof and thereof and supersedes all prior agreements, written or oral, on such subject matter. In the event of any
conflict between the provisions of this Agreement and those of any other Loan Document (other than the Intercreditor Agreement), the
provisions of this Agreement shall control; provided that the inclusion of supplemental rights or remedies in favor of the
Administrative Agent or the Lenders in any other Loan Document shall not be deemed a conflict with this Agreement. Each Loan
Document was drafted with the joint participation of the respective parties thereto and shall be construed neither against nor in favor of
any party, but rather in accordance with the fair meaning thereof.

11.13  Survival of Representations and Warranties.

All representations and warranties made hereunder and in any other Loan Document or other document delivered pursuant
hereto or thereto or in connection herewith or therewith shall survive the execution and delivery hereof and thereof. Such
representations and warranties have been or will be relied upon by the Administrative Agent and each Lender, regardless of any
investigation made by the Administrative Agent or any Lender or on their behalf and notwithstanding that the Administrative Agent or
any Lender may have had notice or knowledge of any Default at the time of any Credit Extension, and shall continue in full force and
effect as long as any Loan or any other Obligation hereunder shall remain unpaid or unsatisfied or any Letter of Credit shall remain
outstanding.
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11.14  Severability.

If any provision of this Agreement or the other Loan Documentsis held to beillegal, invalid or unenforceable, (a) the legality,
validity and enforceability of the remaining provisions of this Agreement and the other Loan Documents shall not be affected or
impaired thereby and (b) the parties shall endeavor in good faith negotiations to replace theillegal, invalid or unenforceable provisions
with valid provisions the economic effect of which comes as close as possible to that of the illegal, invalid or unenforceable
provisions. The invalidity of a provision in a particular jurisdiction shall not invalidate or render unenforceable such provision in any
other jurisdiction.

11.15 Tax Forms.

) 0] Each Lender that is not a "United States person” within the meaning of Section 7701(a)(30) of the Code (a
"Foreign Lender") shall deliver to the Borrower and the Administrative Agent, prior to the date of its execution and delivery of
this Agreement in the case of each Lender listed on the signature pages hereof and on or prior to the date on which it becomes
a Lender in the case of each other Lender, two duly signed completed copies of either IRS Form W-8BEN or any successor
thereto (relating to such Foreign Lender and entitling it to a complete exemption from withholding tax on all payments to be
made to such Foreign Lender by the Borrower pursuant to this Agreement or the other Loan Documents) or IRS Form W-8ECI
or any successor thereto (relating to all payments to be made to such Foreign Lender by the Borrower pursuant to this
Agreement and the other Loan Documents and certifying that such Lender is entitled to a complete exemption from
withholding tax on all such payments) or such other evidence satisfactory to the Borrower and the Administrative Agent that
such Foreign Lender is entitled to a complete exemption from U.S. withholding tax, including any exemption pursuant to
Section 881(c) of the Code. Thereafter and from time to time, each such Foreign Lender shall (A) promptly submit to the
Administrative Agent such additional duly completed and signed copies of one of such forms (or such successor forms as
shall be adopted from time to time by the relevant United States taxing authorities) as may then be available under then current
United States laws and regulations to avoid, or such evidence asis satisfactory to the Borrower and the Administrative Agent
of any available exemption from or reduction of, United States withholding taxes in respect of all payments to be made to such
Foreign Lender by the Borrower pursuant to this Agreement and the other Loan Documents, (B) promptly notify the
Administrative Agent of any change in circumstances which would modify or render invalid any claimed exemption or
reduction, and (C) take such steps as shall not be materially disadvantageous to it, in the reasonable judgment of such Lender,
and as may be reasonably necessary (including the re-designation of its Lending Office) to avoid or mitigate any requirement
of applicable Laws that the Borrower make any deduction or withholding for taxes from amounts payable to such Foreign
Lender.

(i) Each Foreign Lender, to the extent it does not act or ceases to act for its own account with respect to any
portion of any sums paid or payable to such Lender under any of the Loan Documents (for example, in the case of atypical
participation by such Lender), shall deliver to the Administrative Agent on the date when such Foreign Lender ceases to act
for its own account with respect to any portion of any such sums paid or payable, and at such other times as may be
necessary in the determination of the Administrative Agent (in the reasonable exercise of its discretion), (A) two duly signed
completed copies of the forms or statements required to be provided by such Lender as set forth above, to establish the
portion of any such sums paid or payable with respect to which such Lender acts for its own account that is not subject to
U.S. withholding tax, and (B) two duly signed completed copies of IRS Form W-8IMY (or any successor thereto), together
with any information such Lender chooses to transmit with such form, and any other certificate or statement of exemption
required under the Code, to establish that such Lender is not acting for its own account with respect to a portion of any such
sums payable to such Lender.
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(iii) The Borrower shall not be required to pay any additional amount to any Foreign Lender under Section 3.01
(A) with respect to any Taxes required to be deducted or withheld on the basis of the information, certificates or statements of
exemption such Lender transmits with an IRS Form W-8IMY pursuant to this Section 11.15(a) or (B) if such Lender shall have
failed to satisfy the foregoing provisions of this Section 11.15(a); provided that if such Lender shall have satisfied the
requirement of this Section 11.15(a) on the date such Lender became a L ender or ceased to act for its own account with respect
to any payment under any of the Loan Documents (and if such Lender thereafter provides forms, certificates and evidence
establishing an exemption or reduction of withholding tax to the extent such Lender remains legally able to do so), nothing in
this Section 11.15(a) shall relieve the Borrower of its obligation to pay any amounts pursuant to Section 3.01 in the event that,
as a result of any change in any applicable law, treaty or governmental rule, regulation or order, or any change in the
interpretation, administration or application thereof, such Lender is no longer properly entitled to deliver forms, certificates or
other evidence at a subsequent date establishing the fact that such Lender or other Person for the account of which such
Lender receives any sums payable under any of the Loan Documents is not subject to withholding or is subject to
withholding at areduced rate.

(iv) The Administrative Agent may, without reduction, withhold any Taxes required to be deducted and withheld
from any payment under any of the Loan Documents with respect to which the Borrower is not required to pay additional
amounts under this Section 11.15(a).

(b) Upon the request of the Administrative Agent, each Lender that is a "United States person" within the meaning of

Section 7701(a)(30) of the Code shall deliver to the Administrative Agent two duly signed completed copies of IRS Form W-9. If such
Lender fails to deliver such forms, then the Administrative Agent may withhold from any interest payment to such Lender an amount
equivalent to the applicable back-up withholding tax imposed by the Code, without reduction. Borrower shall not be required to pay
any additional amount to any Lender under Section 3.01 with respect to any withholding under this Section 11.15(b).

(c) If any Governmental Authority asserts that the Administrative Agent did not properly withhold or backup withhold,

as the case may be, any tax or other amount from payments made to or for the account of any Lender, such Lender shall indemnify the
Administrative Agent therefor, including all penalties and interest, any taxes imposed by any jurisdiction on the amounts payable to
the Administrative Agent under this Section, and costs and expenses (including Attorney Costs) of the Administrative Agent. The
obligation of the Lenders under this Section shall survive the termination of the Aggregate Revolving Commitments, repayment of all
other Obligations hereunder and the resignation of the Administrative Agent.
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11.16 Replacement of L enders.

Under any circumstances set forth herein providing that the Borrower shall have the right to replace a Lender as a party to this
Agreement, the Borrower may, upon notice to such Lender and the Administrative Agent, replace such Lender by causing such Lender
to assign its Commitment and outstanding Loans (with the assignment fee to be paid by the Borrower in such instance) pursuant to
Section 11.07(b) to one or more other Lenders or Eligible Assignees procured by the Borrower. The Borrower shall (y) pay in full all
principal, interest, fees and other amounts owing to such Lender through the date of replacement (including any amounts payable
pursuant to Section 3.05), and (z) release such Lender from its obligations under the Loan Documents. Any Lender being replaced shall
execute and deliver an Assignment and Assumption with respect to such Lender's Commitment and outstanding Loans and
participationsin L/C Obligations.

11.17  Governing Law.

@ THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY WITHIN SUCH STATE.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT MAY BE BROUGHT IN THE COURTS OF THE STATE OF NEW YORK SITTING IN NEW YORK CITY OR OF THE
UNITED STATES FOR THE SOUTHERN DISTRICT OF SUCH STATE, AND BY EXECUTION AND DELIVERY OF THIS
AGREEMENT, THE BORROWER, THE ADMINISTRATIVE AGENT AND EACH LENDER CONSENTS, FOR ITSELF AND IN
RESPECT OF ITS PROPERTY, TO THE NON-EXCLUSIVE JURISDICTION OF THOSE COURTS. THE BORROWER, THE
ADMINISTRATIVE AGENT AND EACH LENDER 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 ANY LOAN DOCUMENT
OR OTHER DOCUMENT RELATED THERETO. THE BORROWER, THE ADMINISTRATIVE AGENT AND EACH LENDER WAIVES
PERSONAL SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER PROCESS, WHICH MAY BE MADE BY ANY OTHER MEANS
PERMITTED BY THE LAW OF SUCH STATE.

11.18 Waiver of Right to Trial by Jury.

EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM,
DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER ANY LOAN DOCUMENT OR IN ANY WAY CONNECTED WITH OR
RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO ANY LOAN
DOCUMENT, OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER
ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND EACH PARTY HEREBY AGREES AND
CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL
WITHOUT A JURY, AND THAT ANY PARTY TO THISAGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF
THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE
WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
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11.19  Judgment Currency.

If, for the purposes of obtaining judgment in any court, it is necessary to convert a sum due hereunder or any other Loan
Document in one currency into another currency, the rate of exchange used shall be that at which in accordance with normal banking
procedures the Administrative Agent could purchase the first currency with such other currency on the Business Day preceding that
on which final judgment is given. The obligation of the Loan Parties in respect of any such sum due from them to the Administrative
Agent or the Lenders hereunder or under the other Loan Documents shall, notwithstanding any judgment in a currency (the " Judgment
Currency") other than that in which such sum is denominated in accordance with the applicable provisions of this Agreement (the
"Agreement Currency"), be discharged only to the extent that on the Business Day following receipt by the Administrative Agent of
any sum adjudged to be so due in the Judgment Currency, the Administrative Agent may in accordance with normal banking
procedures purchase the Agreement Currency with the Judgment Currency. If the amount of the Agreement Currency so purchased is
less than the sum originally due to the Administrative Agent from the Loan Parties in the Agreement Currency, the Loan Parties agree,
as a separate obligation and notwithstanding any such judgment, to indemnify the Administrative Agent or the Person to whom such
obligation was owing against such loss. If the amount of the Agreement Currency so purchased is greater than the sum originally due
to the Administrative Agent in such currency, the Administrative Agent agrees to return the amount of any excess to the Loan Parties
(or to any other Person who may be entitled thereto under applicable law).
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IN WITNESSWHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.

BORROWER:

GUARANTORS:

AMERON INTERNATIONAL
CORPORATION

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Senior Vice President & CFO

By: /s/ Javier Solis
Name: Javier Solis
Title: Senior Vice President & Secretary

ISLAND READY-MIX CONCRETE, INC.

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

CENTRON INTERNATIONAL INC.

By: // Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

AMERICAN PIPE AND CONSTRUCTION
INTERNATIONAL

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

CONTRAD
By: /s/ Gary Wagner

Name: Gary Wagner
Title: Vice President & Treasurer




AMERCOAT CORPORATION

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

BONDSTRAND CORPORATION
By: /s/ Gary Wagner

Name: Gary Wagner
Title: Vice President & Treasurer

PSX CORPORATION

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

AMERON COMPOSITESINC.

By: /s Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

BOLENCO CORPORATION
By: /s/ Gary Wagner

Name: Gary Wagner
Title: Vice President & Treasurer




ADMINISTRATIVE AGENT: BANK OF AMERICA,N.A,, as
Administrative Agent

By: /s/ Russell A. McClymont
Name: Russell A. McClymont
Title: Vice President

LENDERS: BANK OF AMERICA, N.A., asaLender, L/C Issuer

By: /s/ Russell A. McClymont
Name: Russel A. McClymont
Title: Vice President




BNP PARIBAS, asalender

By: /s/ Janice SH. Ho
Name: Janice SH. Ho
Title: Director




WELLSFARGO BANK, N.A., asaLender

By: /s/ Randall J. Repp
Name: Randall J. Repp
Title: Vice President




UNION BANK OF CALIFORNIA, N.A.,
asalender

By: /s/ George Plazola
Name: George Plazola
Title: Vice President




COMERICA BANK, asalLender

By: /s Elise Walker
Name: Elise Walker
Title: Asst. Vice President




BANK OF HAWAII, asalLender

By: /s/ LindaHo
Name: LindaHo
Title: Officer




FIRST AMENDMENT TO CREDIT AGREEMENT

THISFIRST AMENDMENT TO CREDIT AGREEMENT (the "Amendment") dated as of June 11, 2004, isto that certain Credit
Agreement dated as of January 24, 2003 (as amended and modified from time to time, the " Credit Agreement"), by and among AMERON
INTERNATIONAL CORPORATION, a Delaware corporation (the "Borrower"), THE SUBSIDIARIES OF THE BORROWER FROM
TIME TO TIME PARTIES THERETO AND IDENTIFIED AS "GUARANTORS' ON THE SIGNATURE PAGES HERETO (the
"Guarantors'), THE PERSONS FROM TIME TO TIME PARTIES THERETO AND IDENTIFIED AS "LENDERS' ON THE
SIGNATURE PAGES HERETO (the "Lenders'), BANK OF AMERICA, N.A., as administrative agent (the "Agent") and BANC OF
AMERICA SECURITIESLLC, assolelead arranger and book manager.

WITNESSETH

WHEREAS, the Lenders have, pursuant to the terms of the Credit Agreement, made available to the Borrower and the
Guarantors credit facilities in an aggregate amount of $100,000,000;

WHEREAS, the parties hereto have agreed to amend the Credit Agreement as set forth herein;

NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto agree asfollows:

A. Definitions. Unlessthe context otherwise requires, capitalized terms used but not otherwise defined herein shall have
the meanings assigned in the Credit Agreement.

B. Amendments.

1. The pricing grid appearing in the definition of "Applicable Rate" in Section 1.01 of the Credit Agreement is
hereby replaced with the following pricing grid:

Applicable Rates

Pricing Consolidated Eurodollar Base Rate Letter of Commitment
Level Leverage Ratio Rate L oans L oans Credit Fees Fee
1 <1.00t01.0 0.875% 0.00% 0.875% 0.200%
2 >1.00to 1.0but<1.75t0 1.0 1.125% 0.125% 1.125% 0.250%
3 >1.75t0 1.0 but <2.50t0 1.0 1.375% 0.375% 1.375% 0.300%
4 >250t01.0 1.75% 0.75% 1.75% 0.350%




2. The definitions of "Consolidated EBITDA", "Default Rate", "Fee Letter" and "Maturity Date" in Section 1.01
of the Credit Agreement are hereby amended to read as follows:

"Consolidated EBITDA" means, for any period, for the Consolidated Parties on a consolidated basis,
determined in accordance with GAAP, an amount equal to the sum of, without duplication, (a) Consolidated Net
Income plus (b) Consolidated Interest Charges and all amounts treated as expenses for depreciation and the
amortization of intangibles of any kind to the extent included in the determination of Consolidated Net Income, plus
(c) al tax expense on or measured by income or capital to the extent included in the determination of Consolidated
Net Income plus (d) amounts received as cash dividends or other distributions in respect of equity from Affiliates
and Unconsolidated Subsidiaries to the extent not included in the determination of Consolidated Net Income minus
(e) equity earnings from Affiliates and Unrestricted Subsidiaries to the extent included in the determination of
Consolidated Net Income minus (f) gains on the sale or other disposition of assets to the extent included in the
determination of Consolidated Net Income plus (g) losses on the sale or other disposition of assets to the extent
included in the determination of Consolidated Net Income plus (h) non-cash extraordinary |osses and expenses to the
extent included in the determination of Consolidated Net Income (provided that to the extent such non-cash losses
and expenses represent an accrual or reserve for future cash disbursements, the future cash disbursements shall be
deducted in the periods in which they are made) minus (i) non-cash extraordinary gains and income to the extent
included in the determination of Consolidated Net Income plus (j) upon termination and/or payout of the Borrower's
Executive Deferral Plan and Supplemental Executive Retirement Plan, one-time charges in an aggregate amount not to
exceed $18,000,000 in respect of the nonrecurring acceleration of benefit costs that would otherwise be recognized in
future years with respect to such plans in an aggregate amount not to exceed $27,000,000.

"Default Rate" means an interest rate equal to (a) the Base Rateplus (b) the Applicable Rate, if any,
applicable to Base Rate Loans plus (c) 2% per annum; provided, however, that with respect to a Eurodollar Rate
Loan, the Default Rate shall be an interest rate equal to the interest rate (including any Applicable Rate and any
Mandatory Cost) otherwise applicable to such Loan plus 2% per annum, in each case to the fullest extent permitted
by applicable Laws.

"Fee Letter" means the letter agreement, dated April 21, 2004, among the Borrower, the Administrative
Agent and the Arranger.

"Maturity Date" means June 11, 2008.

3. A new definition of "Mandatory Cost" is hereby added to Section 1.01 of the Credit Agreement in the
appropriate alphabetical order to read asfollows:

"Mandatory Cost" means, with respect to any period, the percentage rate per annum determined in
accordance with Exhibit 1.01.

4. Section 2.07(a) of the Credit Agreement is hereby amended to read asfollows:

(a) Subject to the provisions of subsection (b) below, (i) each Eurodollar Rate Loan shall bear interest on the
outstanding principal amount thereof for each Interest Period at arate per annum equal to the Eurodollar Rate for
such Interest Period plus the Applicable Rate plus (in the case of a Eurodollar Rate Loan of any Lender which islent
from aLending Office in the United Kingdom or a Participating Member State) the Mandatory Cost; and (ii) each
Base Rate Loan shall bear interest on the outstanding principal amount thereof from the applicable borrowing date at
arate per annum equal to the Base Rate plus the Applicable Rate.




5. Section 3.04(a) of the Credit Agreement is hereby amended to read as follows:

@ If any Lender determines that as a result of the introduction of or any change in or in the
interpretation of any Law, or such Lender's compliance therewith, there shall be any increase in the cost to such
Lender of agreeing to make or making, funding or maintaining Eurodollar Rate L oans or (as the case may be) issuing
or participating in Letters of Credit, or areduction in the amount received or receivable by such Lender in connection
with any of the foregoing (excluding for purposes of this subsection (a) any such increased costs or reduction in
amount resulting from (i) Taxes or Other Taxes (as to which Section 3.01 shall govern), (ii) changes in the basis of
taxation of overall net income or overall grossincome by the United States or any foreign jurisdiction or any political
subdivision of either thereof under the Laws of which such Lender is organized or hasits Lending Office, (iii) reserve
requirements contemplated by Section 3.04(c), and (iv) the requirements of the Bank of England and the Financial
Services Authority or the European Central Bank reflected in the Mandatory Cost, other than as set forth below)) or
the Mandatory Cost, as calculated hereunder, does not represent the cost to such Lender of complying with the
requirements of the Bank of England and/or the Financia Services Authority or the European Central Bank in relation
to its making, funding or maintaining of Eurocurrency Rate Loans, then if such Lender generally is assessing such
amountsto its borrowers that are similarly situated with the Borrower, from time to time upon demand of such Lender,
accompanied by a certificate described in Section 3.06(a) (with a copy of such demand and certificate to the
Administrative Agent), the Borrower shall pay to such Lender such additional amounts as will compensate such
Lender for such increased cost or reduction or, if applicable, the portion of such cost that is not represented by the
Mandatory Cost. If the Borrower isrequired to pay additional amounts to or for the account of any Lender pursuant
to this Section 3.04(a), then such Lender will agree to take such steps as shall not be materially disadvantageousto it,
in the reasonable judgment of such Lender, and as may be reasonably necessary (including the re-designation of its
Lending Office) to avoid or mitigate any requirement for compensation under this Section 3.04(a).

6. A new Section 7.03(g) is hereby added to the Credit Agreement to read as follows:

(©)] Promptly notify the Administrative Agent and each Lender upon termination and/or payout of
either or the Borrower's Executive Deferral Plan and Supplemental Executive Retirement Plan, in each case in existence
as of June 11, 2004.

7. A new paragraph is added to Section 7.14 of the Credit Agreement to read as follows:

On or before the date that is fifty days (or such later date as the Administrative Agent may determinein its
reasonable discretion) after the date following the termination and/or payout of either of the Borrower's Executive
Deferral Plan and Supplemental Executive Retirement Plan, in each case in existence as of June 11, 2004 without a
corresponding surrender for cash of the life insurance policies that would otherwise be available to pay benefits
under such plans, the Loan Parties shall deliver to the Collateral Agent pledges or assignments of their interest in
such life insurance policies. All such documents shall be in form and substance reasonably satisfactory to the
Administrative Agent.




8. Section 8.11(b) of the Credit Agreement is hereby amended to read as follows:

(b) Consolidated Tangible Net Worth. Permit Consolidated Tangible Net Worth as of the end of any
fiscal quarter of the Borrower to be less than the sum of $195,000,000, increased on a cumulative basis as of the end
of each fiscal quarter of the Borrower, commencing with the fiscal quarter ending May 31, 2004 by an amount equal to
the sum of (i) 50% of Consolidated Net Income (to the extent positive) for each such fiscal quarter and (ii) 75% of net
cash proceeds from Equity |ssuances occurring subsequent to February 28, 2004.

9. A new Section 11.20 is hereby added to the Credit Agreement to read as follows:

11.20 USA PATRIOT Act Notice.

Each Lender and the Administrative Agent (for itself and not on behalf of any Lender) hereby notifies the
Borrower that pursuant to the requirements of the USA Patriot Act (Title 1l of Pub. L. 107-56 (signed into law
October 26, 2001)) (the"Act"), it is required to obtain, verify and record information that identifies the Borrower,
which information includes the name and address of the Borrower and other information that will allow such Lender
or the Administrative Agent, as applicable, to identify the Borrower in accordance with the Act.

10. A new Exhibit 1.01 in the form of Exhibit 1.01 hereto is hereby added to the Credit Agreement.

C. Conditions Precedent. This Amendment shall be and become effective as of June 11, 2004 (the "Effective Date") when
all of the conditions set forth in this paragraph C shall have been satisfied.

1 Execution of Counterparts of Amendment. The Agent shall have received counterparts of this Amendment,
which collectively shall have been duly executed on behalf of each of the Borrower, the Guarantors, the Agent and the
Lenders.

2. Corporate Resolutions / Good Standing Certificates/ Opinion of Counsel. The Agent shall have received (i)

copies of resolutions of the Boards of Directors of the Borrower and each Guarantor approving and adopting the Amendment
and authorizing execution and delivery thereof, certified by a secretary or assistant secretary of the Borrower or such
Guarantor to betrue and correct and in force and effect as of the date hereof, (ii) good standing certificates for the each of the
Borrower and the Guarantorsissued as of arecent date by the Secretary of State of the jurisdiction of its organization and (iii)
alegal opinion of counsel for the Borrower and the Guarantors, dated as of the Effective Date, in form and substance
satisfactory to the Agent.

3. Upfront Fees; Etc. The Borrower shall have paid (a) to each Lender such upfront fee as agreed among such
Lender, the Borrower and the Agent and (b) to each of the Agent, the Arranger and the L/C Issuer, all amounts due and
payable to such Persons on the Effective Date in accordance with the terms and conditions of the Fee Letter.




4, No Material Adverse Effect. Since November 30, 2003, there shall have been no event or circumstance, either
individually or in the aggregate, that has had or could reasonably be expected to have a Material Adverse Effect.

5. Availability. After giving effect to the Credit Extensions, if any, made on the Effective Date, the Aggregate
Revolving Commitments shall exceed the Total Revolving Outstandings by at least $25,000,000.

6. Note Purchase Agreement Amendments. The Agent shall have received duly executed copies of
amendments to the 1996 Note Purchase Agreement (as defined in the Intercreditor Agreement) and the 2003 Note Purchase
Agreement (as defined in the Intercreditor Agreement), in each case, in form and substance reasonably satisfactory to the
Agent.

D. Expenses. The Borrower agrees to pay all reasonable costs and expenses of the Agent in connection with the
preparation, execution and delivery of this Amendment, including without limitation the reasonable fees and expenses of the Agent's
legal counsel.

E. Effect. Except as expressly modified and amended in this Amendment, all of the terms, provisions and conditions of
the Credit Agreement are and shall remain in full force and effect and are incorporated herein by reference, and the obligations of the
Borrower and the Guarantors hereunder and under the other Loan Documents are hereby ratified and confirmed and shall remain in full
force and effect. Any and all other documents heretofore, now or hereafter executed and delivered pursuant to the terms of the Credit
Agreement are hereby amended so that any reference to the Credit Agreement shall mean a reference to the Credit Agreement as
amended hereby.

F. Representations and Warranties. The Borrower and each Guarantor represents and warrants to the Lenders that (i)
the representations and warranties set forth in Article VI of the Credit Agreement are true and correct in all material respects on and as
of the Effective Date, except to the extent that such representations and warranties specifically refer to an earlier date, in which case
they shall be true and correct as of such earlier date, (ii) no Default exists and (iii) none of the Borrower or any Guarantor has any
counterclaims, offsets, credits or defenses to the Loan Documents and the performance of their respective obligations thereunder, or if
the Borrower or any Guarantor has any such claims, counterclaims, offsets, credits or defenses to the Loan Documents or any
transaction related to the Loan Documents, the same are hereby waived, relinquished and released in consideration of the Lenders
execution and delivery of this Amendment.

G. Counterparts. This Amendment may be executed in any number of counterparts, each of which when so executed
and delivered shall be an original, but all of which shall constitute one and the same instrument. It shall not be necessary in making
proof of this Amendment to produce or account for more than one such counterpart.

H. Governing Law. This Amendment and the Credit Agreement, shall be governed by and construed in accordance
with, the laws of the State of New Y ork.

l. Successors and Assigns. This Amendment shall be binding upon and inure to the benefit of the parties hereto and
their respective successors and assigns.

J. Authorization; Enforceability. The Borrower and each Guarantor hereby represent and warrant as follows:




1 The Borrower and each Guarantor have taken all necessary action to authorize the execution, delivery and
performance of this Amendment.

2. This Amendment has been duly executed and delivered by the Borrower and each Guarantor, and this
Amendment and the Credit Agreement (as amended hereby) constitute the Borrower's and the Guarantors' legal, valid and
binding obligations, enforceable in accordance with their terms, except as such enforceability may be subject to (a) Debtor
Relief Laws and (b) general principles of equity (regardless of whether such enforceability is considered in a proceeding at law

or in equity).

3. No consent, approval, authorization or order of, or filing, registration or qualification with, any court or
Governmental Authority or third party is required in connection with the execution, delivery or performance by the Borrower
or any Guarantor of this Amendment.

K. Entire Agreement. This Amendment together with the other Loan Documents represent the entire agreement of the
parties and supersedes all prior agreements and understandings, oral or written if any, relating to the Loan Documents or the
transactions contemplated herein and therein.




IN WITNESS WHEREOF, each of the parties hereto has caused a counterpart of this Amendment to be duly executed under

seal and delivered as of the date and year first above written.

BORROWER:

GUARANTORS:

AMERON INTERNATIONAL
CORPORATION

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Senior Vice President & CFO

By: /s/ Javier Solis
Name: Javier Solis
Title: Senior Vice President & Secretary

ISLAND READY-MIX CONCRETE, INC.

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

CENTRON INTERNATIONAL INC.

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

AMERICAN PIPE AND CONSTRUCTION
INTERNATIONAL

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

CONTRAD
By: /s/ Gary Wagner

Name: Gary Wagner
Title: Vice President & Treasurer




AMERCOAT CORPORATION

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

BONDSTRAND CORPORATION

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

PSX CORPORATION

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

AMERON COMPOSITESINC.

By: /s Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

BOLENCO CORPORATION
By: /s/ Gary Wagner

Name: Gary Wagner

Title: Vice President & Treasurer
WR CORPORATION

By: /s/ Gary Wagner

Name: Gary Wagner
Title: Vice President & Treasurer




ADMINISTRATIVE AGENT:

LENDERS:

BANK OF AMERICA,N.A,, as
Administrative Agent

By: /s/ Russell A. McClymont
Name: Russell A. McClymont
Title: Vice President

BANK OF AMERICA, N.A., asalLender and L/C Issuer

By: /s/ Russell A. McClymont
Name: Russell A. McClymont
Title: Vice President




BNP PARIBAS, asalender

By: /s/ Janice SH. Ho
Name: Janice SH. Ho
Title: Director




WELLSFARGO BANK, N.A., asaLender

By: /s Perry Moreth
Name: Perry Moreth
Title: Vice President




UNION BANK OF CALIFORNIA, N.A.,
asalender

By: /s/ George Plazola
Name: George Plazola
Title: Vice President




COMERICA BANK, asalLender

By: /s Elise Walker
Name: Elise Walker
Title: Vice President




BANK OF HAWAII, asalLender

By: /s/ John P. McKenna
Name: John P. McKenna
Title: Vice President




Exhibit 1.01
MANDATORY COST FORMULAE

1 The Mandatory Cost (to the extent applicable) is an addition to the interest rate to compensate L enders for the cost of
compliance with:

(a) the requirements of the Bank of England and/or the Financial Services Authority (or, in either case, any other authority
which replaces all or any of itsfunctions); or

(b) the requirements of the European Central Bank.

2. On the first day of each Interest Period (or as soon as practicable thereafter) the Administrative Agent shall calculate,
as a percentage rate, a rate (the "Additional Cost Rate") for each Lender, in accordance with the paragraphs set out below. The
Mandatory Cost will be calculated by the Administrative Agent as aweighted average of the Lenders' Additional Cost Rates (weighted
in proportion to the percentage participation of each Lender in the relevant Loan) and will be expressed as a percentage rate per
annum. The Administrative Agent will, at the request of the Borrower or any Lender, deliver to the Borrower or such Lender as the
case may be, a statement setting forth the cal culation of any Mandatory Cost.

3. The Additional Cost Rate for any Lender lending from a Lending Office in a Participating Member State will be the
percentage notified by that Lender to the Administrative Agent. This percentage will be certified by such Lender in its notice to the
Administrative Agent as the cost (expressed as a percentage of such Lender's participation in all Loans made from such Lending
Office) of complying with the minimum reserve requirements of the European Central Bank in respect of Loans made from that Lending
Office.

4. The Additional Cost Rate for any Lender lending from a Lending Officein the United Kingdom will be calculated by the
Administrative Agent asfollows:

(a) inrelationto any Loan in Sterling:

AB+C(B-D)+E x 0.01
100 - (A+C)

per cent per annum

(b) inrelation to any Loan in any currency other than Sterling:

EX0.01 er cent per annum
300 p p
Where:
"A" isthe percentage of Eligible Liabilities (assuming these to be in excess of any stated minimum) which that Lender is

from time to time required to maintain as an interest free cash ratio deposit with the Bank of England to comply with
cash ratio requirements.

"B" is the percentage rate of interest (excluding the Applicable Rate, the Mandatory Cost and any interest charged on
overdue amounts pursuant to the first sentence of Section 2.07(b) and, in the case of interest (other than on
overdue amounts) charged at the Default Rate, without counting any increase in interest rate effected by the
charging of the Default Rate) payable for the relevant Interest Period of such Loan.




"ct isthe percentage (if any) of Eligible Liabilities which that Lender is required from time to time to maintain as interest
bearing Specia Deposits with the Bank of England.

"D" is the percentage rate per annum payable by the Bank of England to the Administrative Agent on interest bearing
Special Deposits.
"E" is designed to compensate Lenders for amounts payable under the Fees Regulations and is calculated by the

Administrative Agent as being the average of the most recent rates of charge supplied by the Lenders to the
Administrative Agent pursuant to paragraph 7 below and expressed in pounds per £1,000,000.

5. For the purposes of this Schedule;

Eligible Liabilities' and "Special Deposits' have the meanings given to them from time to time under or pursuant to the Bank
of England Act 1998 or (as may be appropriate) by the Bank of England,;

" Eees Requlations' means the FSA Supervision Manual or such other law or regulation as may be in force from time to timein
respect of the payment of fees for the acceptance of deposits;

"Fee Tariffs" means the fee tariffs specified in the Fees Regulations under the activity group A.1 Deposit acceptors (ignoring
any minimum fee or zero rated fee required pursuant to the Fees Regulations but taking into account any applicable discount
rate); and

"Tariff Base" hasthe meaning given to it in, and will be calcul ated in accordance with, the Fees Regulations.

6. In application of the above formulae, A, B, C and D will be included in the formulae as percentages (i.e. 5% will be
included in the formulaas 5 and not as 0.05). A negative result obtained by subtracting D from B shall be taken as zero. The resulting
figures shall be rounded to four decimal places.

7. If requested by the Administrative Agent or the Borrower, each Lender with a Lending Office in the United Kingdom or
a Participating Member State shall, as soon as practicable after publication by the Financial Services Authority, supply to the
Administrative Agent and the Borrower, the rate of charge payable by such Lender to the Financial Services Authority pursuant to the
Fees Regulations in respect of the relevant financial year of the Financial Services Authority (calculated for this purpose by such
Lender as being the average of the Fee Tariffs applicable to such Lender for that financial year) and expressed in pounds per £1,000,000
of the Tariff Base of such Lender.

8. Each Lender shall supply any information required by the Administrative Agent for the purpose of calculating its
Additional Cost Rate. In particular, but without limitation, each Lender shall supply the following information in writing on or prior to
the date on which it becomes aL ender:

@ its jurisdiction of incorporation and the jurisdiction of the Lending Office out of which it is making available its
participation in the relevant Loan; and

(b) any other information that the Administrative Agent may reasonably require for such purpose.




Each Lender shall promptly notify the Administrative Agent in writing of any change to the information provided by it
pursuant to this paragraph.

9. The percentages or rates of charge of each Lender for the purpose of A, C and E above shall be determined by the
Administrative Agent based upon the information supplied to it pursuant to paragraphs 7 and 8 above and on the assumption that,
unless a Lender notifies the Administrative Agent to the contrary, each Lender's obligations in relation to cash ratio deposits, Special
Deposits and the Fees Regulations are the same as those of atypical bank from its jurisdiction of incorporation with aLending Officein
the same jurisdiction as such Lender's Lending Office.

10. The Administrative Agent shall have no liability to any Person if such determination resultsin an Additional Cost Rate
which over- or under-compensates any Lender and shall be entitled to assume that the information provided by any Lender pursuant to
paragraphs 3, 7 and 8 above istrue and correct in all respects.

11. The Administrative Agent shall distribute the additional amounts received as a result of the Mandatory Cost to the
Lenders on the basis of the Additional Cost Rate for each Lender based on the information provided by each Lender pursuant to
paragraphs 3, 7 and 8 above.

12. Any determination by the Administrative Agent pursuant to this Schedule in relation to aformula, the Mandatory Cost,
an Additional Cost Rate or any amount payable to a Lender shall, in the absence of manifest error, be conclusive and binding on all
parties hereto.

13. The Administrative Agent may from time to time, after consultation with the Borrower and the Lenders, determine and
notify to all parties any amendments which are required to be made to this Schedule in order to comply with any change in law,
regulation or any requirements from time to time imposed by the Bank of England, the Financial Services Authority or the European
Central Bank (or, in any case, any other authority which replaces al or any of its functions) and any such determination shall, in the
absence of manifest error, be conclusive and binding on all parties hereto.




SECOND AMENDMENT TO CREDIT AGREEMENT

THIS SECOND AMENDMENT TO CREDIT AGREEMENT (the "Amendment") dated as of November 25, 2005, is to that
certain Credit Agreement dated as of January 24, 2003 (as amended and modified from time to time, the "Credit Agreement"), by and
among AMERON INTERNATIONAL CORPORATION, a Delaware corporation (the "Borrower"), THE SUBSIDIARIES OF THE
BORROWER FROM TIME TO TIME PARTIES THERETO AND IDENTIFIED AS "GUARANTORS' ON THE SIGNATURE PAGES
HERETO (the "Guarantors"), THE PERSONS FROM TIME TO TIME PARTIES THERETO AND IDENTIFIED AS"LENDERS' ON THE
SIGNATURE PAGES HERETO (the "Lenders"), BANK OF AMERICA, N.A., as administrative agent (the "Agent") and BANC OF
AMERICA SECURITIESLLC, as solelead arranger and book manager.

WITNESSETH

WHEREAS, the Lenders have, pursuant to the terms of the Credit Agreement, made available to the Borrower and the
Guarantors credit facilities in an aggregate amount of $100,000,000;

WHEREAS, the parties hereto have agreed to amend the Credit Agreement as set forth herein;

NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto agree asfollows:

A. Definitions. Unlessthe context otherwise requires, capitalized terms used but not otherwise defined herein shall have
the meanings assigned in the Credit Agreement.

B. Amendments.

1 The pricing grid appearing in the definition of "Applicable Rate" in Section 1.01 of the Credit Agreement is
hereby replaced with the following pricing grid:

Applicable Rates

Pricing Consolidated Eurodollar Base Rate L etter of Commitment
Level L everage Ratio Rate L oans L oans Credit Fees Fee
1 <1.00t01.0 0.750% 0.000% 0.750% 0.15%
2 >1.00to1.0but<1.75t0 1.0 1.000% 0.000% 1.000% 0.20%
3 >1.75t0 1.0 but<2.50t0 1.0 1.250% 0.250% 1.250% 0.25%
4 >250t01.0 1.625% 0.625% 1.625% 0.30%




follows:

2. The following definitions appearing in Section 1.01 of the Credit Agreement are hereby amended to read as

"Intercreditor Agreement” means that certain Amended and Restated Collateral Agency and Intercreditor
Agreement dated as of the Second Amendment Effective Date among the Lenders, the Senior Noteholders, the
Administrative Agent and the Collateral Agent, as amended, modified, restated or supplemented from time to time.

"Maturity Date" means September 30, 2010.

"Senior_Note Agreements' means (a) the 1996 Note Purchase Agreement, (b) the 2003 Note Purchase
Agreement and (c) the 2005 Note Purchase Agreement.

"Senior Notes" means (a) the 7.92% notes due September 1, 2006 issued by the Borrower in favor of the
applicable Senior Noteholders pursuant to the 1996 Note Purchase Agreement, (b) the 5.36% notes due November 30,
2009 issued by the Borrower in favor of the applicable Senior Noteholders pursuant to the 2003 Note Purchase
Agreement and (c) the 4.245% notes due November 25, 2012 issued by Ameron (Pte) Ltd. in favor of the applicable
Senior Noteholders pursuant to the 2005 Note Purchase Agreement, in each case, as such Senior Notes may be
amended, modified, restated or supplemented and in effect from time to time in accordance with the terms hereof.

3. The last sentence of the definition of "Unrestricted Subsidiary" appearing in Section 1.01 of the Credit

Agreement is herby amended to read asfollows:

No Subsidiary may be designated as an Unrestricted Subsidiary hereunder unless such Subsidiary is also
designated as an "Unrestricted Subsidiary” for purposes of the (a) 1996 Note Purchase Agreement, (b) the 2003 Note
Purchase Agreement and (c) the 2005 Note Purchase Agreement.

4, The following new definitions are hereby added to Section 1.01 of the Credit Agreement in the appropriate

alphabetical order to read asfollows:

"2005 Note Purchase Agreement” means that certain Note Purchase Agreement dated November 25, 2005
among Ameron (Pte) Ltd. and the applicable Senior Noteholders, as the same may be amended, modified, restated or
supplemented and in effect from time to time in accordance with the terms hereof.

" Second Amendment Effective Date" means November 25, 2005.

5. Sections 8.03(c) and 8.03(g) of the Credit Agreement are hereby amended to read asfollows:
(@) intercompany Indebtedness arising from loans, advances and Guaranty Obligations permitted
under Section 8.02;
*kkkkk*k
(©)] Indebtedness arising under the 2003 Note Purchase Agreement, the 2005 Note Purchase

Agreement and the respective Senior Notes issued thereunder;




6. Clause (2) appearing in Section 8.09 of the Credit Agreement is hereby amended to read as follows:

(2) the Senior Note Agreements and the Senior Notes, in each case asin effect as of the Second Amendment
Effective Date,

7. Section 8.11(d) of the Credit Agreement is hereby amended to read asfollows:

(d) Consolidated Fixed Charge Coverage Ratio. Permit the Consolidated Fixed Charge Coverage Ratio
as of the end of any fiscal quarter of the Borrower to be less than the ratio set forth below opposite such fiscal

quarter:
Calendar year/ February 28 May 31 August 31 November 30
fiscal quarter end
2005 150t01.0 1.50t0 1.0 1.50t0 1.0 1.25t01.0
2006 1.25t01.0 1.25t01.0 1.25t01.0 1.35t01.0
2007 1.35t01.0 1.35t01.0 1.35t0 1.0 1.50t01.0
ther eafter 1.50t01.0
C. Amendments to Intercreditor and Collateral Documents. The Lenders hereby authorize the Administrative Agent

and the Collateral Agent, as appropriate, to enter into such amendments to the Collateral Documents as the Collateral Agent may
reasonably determine for purposes of causing the Collateral pledged pursuant thereto to secure the Senior Notes under the 2005 Note
Purchase Agreement.

D. Conditions Precedent. This Amendment shall be and become effective as of the Second Amendment Effective Date
when all of the conditions set forth in this paragraph D shall have been satisfied.

1 Execution of Counterparts of Amendment. The Agent shall have received counterparts of this Amendment,
which collectively shall have been duly executed on behalf of each of the Borrower, the Guarantors, the Agent and the
Lenders.

2. Corporate Resolutions / Good Standing Certificates/ Opinion of Counsel. The Agent shall have received (a)

copies of resolutions of the Boards of Directors of the Borrower and each Guarantor approving and adopting the Amendment
and authorizing execution and delivery thereof, certified by a secretary or assistant secretary of the Borrower or such
Guarantor to be true and correct and in force and effect as of the date hereof, (b) good standing certificates for the each of the
Borrower and the Guarantors issued as of arecent date by the Secretary of State of the jurisdiction of its organization and (c) a
legal opinion of counsel for the Borrower and the Guarantors, dated as of the Second Amendment Effective Date, in form and
substance satisfactory to the Agent.

3. Intercreditor Agreement/Collateral Documents. The Agent shall have received (a) counterparts of the
Intercreditor Agreement which collectively shall have been duly executed on behalf of each of the Borrower, the Guarantors,
the Agent, the Collateral Agent, the Lenders and the Senior Noteholders, (b) anendments to the Security Agreement and the
Mortgages, which collectively shall have been duly executed on behalf of each Loan Party party thereto and the Collateral
Agent and (c) appropriate endorsements to the Mortgage Policies in form and substance reasonably satisfactory to the
Agent.




4, Senior Note Agreements. The Agent shall have received copies, certified by a Responsible Officer of the
Borrower as true and complete, of the 2005 Note Purchase Agreement and any amendments to the 1996 Note Purchase
Agreement and 2003 Note Purchase Agreement, each as originally executed and delivered, together with all exhibits and
schedules thereto.

5. Amendment Fees. The Borrower shall have paid (a) to the Agent, for the account of each Lender, an
amendment fee equal to 0.075% of such Lender's Revolving Commitment and (b) to the Agent and the Arranger, all fees due
and payable to such Persons on the Second Amendment Effective Date.

6. No Material Adverse Effect. Since November 30, 2004, there shall have been no event or circumstance, either
individually or in the aggregate, that has had or could reasonably be expected to have aMaterial Adverse Effect.

E. Expenses. The Borrower agrees to pay all reasonable costs and expenses of the Agent in connection with the
preparation, execution and delivery of this Amendment, including without limitation the reasonable fees and expenses of the Agent's
legal counsel.

F. Effect. Except as expressly modified and amended in this Amendment, all of the terms, provisions and conditions of
the Credit Agreement are and shall remain in full force and effect and are incorporated herein by reference, and the obligations of the
Borrower and the Guarantors hereunder and under the other Loan Documents are hereby ratified and confirmed and shall remain in full
force and effect. Any and al other documents heretofore, now or hereafter executed and delivered pursuant to the terms of the Credit
Agreement are hereby amended so that any reference to the Credit Agreement shall mean a reference to the Credit Agreement as
amended hereby.

G. Representations and Warranties. The Borrower and each Guarantor represents and warrants to the Lenders that (i)
the representations and warranties set forth in Article VI of the Credit Agreement are true and correct in all material respects on and as
of the Second Amendment Effective Date, except to the extent that such representations and warranties specifically refer to an earlier
date, in which case they shall be true and correct as of such earlier date, (ii) no Default exists and (iii) none of the Borrower or any
Guarantor has any counterclaims, offsets, credits or defenses to the Loan Documents and the performance of their respective
obligations thereunder, or if the Borrower or any Guarantor has any such claims, counterclaims, offsets, credits or defenses to the Loan
Documents or any transaction related to the Loan Documents, the same are hereby waived, relinquished and released in consideration
of the Lenders' execution and delivery of this Amendment.

H. Counterparts. This Amendment may be executed in any number of counterparts (including facsimile or secure
electronic format (.pdf) signatures), each of which when so executed and delivered shall be an original, but all of which shall constitute
one and the same instrument. It shall not be necessary in making proof of this Amendment to produce or account for more than one
such counterpart.

l. Governing Law. This Amendment and the Credit Agreement, shall be governed by and construed in accordance
with, the laws of the State of New Y ork.

J. Successor s and Assigns. This Amendment shall be binding upon and inure to the benefit of the parties hereto and
their respective successors and assigns.

K. Authorization; Enforceability. The Borrower and each Guarantor hereby represent and warrant as follows:




1 The Borrower and each Guarantor have taken all necessary action to authorize the execution, delivery and
performance of this Amendment.

2. This Amendment has been duly executed and delivered by the Borrower and each Guarantor, and this
Amendment and the Credit Agreement (as amended hereby) constitute the Borrower's and the Guarantors' legal, valid and
binding obligations, enforceable in accordance with their terms, except as such enforceability may be subject to (a) Debtor
Relief Laws and (b) general principles of equity (regardless of whether such enforceability is considered in a proceeding at law

or in equity).

3. No consent, approval, authorization or order of, or filing, registration or qualification with, any court or
Governmental Authority or third party is required in connection with the execution, delivery or performance by the Borrower
or any Guarantor of this Amendment.

L. Entire Agreement. This Amendment together with the other Loan Documents represent the entire agreement of the
parties and supersedes all prior agreements and understandings, oral or written if any, relating to the Loan Documents or the
transactions contemplated herein and therein.




IN WITNESS WHEREOF, each of the parties hereto has caused a counterpart of this Amendment to be duly executed under
seal and delivered as of the date and year first above written.

BORROWER: AMERON INTERNATIONAL
CORPORATION

By: /s/ James R. McLaughlin
Name: James R. McLaughlin
Title: Sr. Vice President & CFO

By: /s/ Javier Solis
Name: Javier Solis
Title: Secretary

GUARANTORS: ISLAND READY-MIX CONCRETE, INC.

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

CENTRON INTERNATIONAL INC.

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

AMERICAN PIPE AND CONSTRUCTION
INTERNATIONAL

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

CONTRAD
By: /s/ Gary Wagner

Name: Gary Wagner
Title: Vice President & Treasurer




AMERCOAT CORPORATION

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

BONDSTRAND CORPORATION

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

PSX CORPORATION

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

AMERON COMPOSITESINC.

By: /s Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

BOLENCO CORPORATION
By: /s/ Gary Wagner

Name: Gary Wagner
Title: Vice President & Treasurer




ADMINISTRATIVE AGENT: BANK OF AMERICA,N.A,, as
Administrative Agent

By: /¢ Tiffany Shin
Name: Tiffany Shin
Title: Asst. Vice President

LENDERS: BANK OF AMERICA, N.A.

By: /s/ Robert W. Troutman
Name: Robert W. Troutman
Title: Managing Director

BNP PARIBAS
By: /s/ Janice S. Ho

Name: Janice S. Ho
Title: Director

WELLSFARGO BANK, N.A.

By: /s/ Charles C. Warner
Name: Charles C. Warner
Title: Vice President

UNION BANK OF CALIFORNIA, N.A.

By: /s/ George Plazola
Name: George Plazola
Title: Vice President

COMERICA BANK

By: /< Elise Walker
Name: Elise Walker
Title: Vice President

BANK OF HAWAII

By: /s/ LindaR. Ho
Name: LindaR. Ho
Title: Asst. Vice President




THIRD AMENDMENT TO CREDIT AGREEMENT

THIS THIRD AMENDMENT TO CREDIT AGREEMENT (the "Amendment") dated as of January 24, 2007, is to that certain
Credit Agreement dated as of January 24, 2003 (as amended and modified from time to time, the "Credit Agreement"), by and among
AMERON INTERNATIONAL CORPORATION, a Delaware corporation (the "Borrower"), THE SUBSIDIARIES OF THE BORROWER
FROM TIME TO TIME PARTIES THERETO AND IDENTIFIED AS "GUARANTORS" ON THE SIGNATURE PAGES HERETO (the
"Guarantors'), THE PERSONS FROM TIME TO TIME PARTIES THERETO AND IDENTIFIED AS"LENDERS' ON THE SIGNATURE
PAGES HERETO (the "Lenders"'), BANK OF AMERICA, N.A., as administrative agent (the "Agent") and BANC OF AMERICA
SECURITIESLLC, as solelead arranger and book manager.

WITNESSETH

WHEREAS, the Lenders have, pursuant to the terms of the Credit Agreement, made available to the Borrower and the
Guarantors credit facilities in an aggregate amount of $100,000,000;

WHEREAS, the parties hereto have agreed to amend the Credit Agreement as set forth herein;

NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto agree asfollows:

A. Definitions. Unlessthe context otherwise requires, capitalized terms used but not otherwise defined herein shall have
the meanings assigned in the Credit Agreement.

B. Amendments.

1 The definition of "Excluded Disposition" appearing in Section 1.01 of the Credit Agreement is hereby
amended to read asfollows:

" Excluded Disposition™ means, with respect to any Consolidated Party, any Disposition consisting of (i) the
sale, lease, license, transfer or other disposition of inventory in the ordinary course of such Consolidated Party's
business, (ii) the sale, lease, license, transfer or other disposition of machinery and equipment no longer used or
useful in the conduct of such Consolidated Party's business, (iii) any sale, lease, license, transfer or other disposition
of Property by such Consolidated Party to any Loan Party, provided that the L oan Parties shall cause to be executed
and delivered such documents, instruments and certificates as the Administrative Agent may request so as to cause
the Loan Parties to be in compliance with the terms of Section 7.13 after giving effect to such transaction, (iv) any
Involuntary Disposition by such Consolidated Party, (v) any Disposition by such Consolidated Party constituting a
Permitted Investment, (vi) if such Consolidated Party is not a Loan Party, any sale, lease, license, transfer or other
disposition of Property by such Consolidated Party to any Consolidated Party that is not a Loan Party, (vii) licenses
of intellectual property in the ordinary course of business, (viii) the contribution of life insurance policies to rabbi
trusts established in connection with executive compensation plans so long as the cost of the insurance policies so
contributed does not exceed $3,000,000 during any fiscal year and (ix) the transfer by the Borrower of all of the Capital
Stock of Ameron (Pte) Ltd. to Ameron Singapore Brazil Holdings Pte. Ltd., a Wholly Owned Subsidiary of the
Borrower.




2. Section 8.02(d) of the Credit Agreement is hereby amended to read as follows:

(d) (i) Investments in any Person that is a Loan Party prior to giving effect to such Investment, (ii)
Investments made in connection with the formation of (but not the Acquisition of) a new Guarantor, so long as the
Loan Parties have complied with Sections 7.12 and 7.13, (iii) Investments made by any Restricted Subsidiary that is
not a Loan Party in any other Restricted Subsidiary that is not a L oan Party and (iv) the contribution by the Borrower
of the Capital Stock of Ameron (Pte) Ltd. to Ameron Singapore Brazil Holdings Pte. Ltd.

3. Section 8.06(a) of the Credit Agreement is hereby amended to read as follows:

@ each Restricted Subsidiary may make Restricted Payments to the Loan Parties and any other Person
that owns the Capital Stock of such Restricted Subsidiary, ratably according to their respective holdings of the type
of Capital Stock in respect of which such Restricted Payment is being made;

C. Other Agreements. Within ninety (90) days of the effective date of this Amendment (or such later date as the Agent
shall determine in its reasonable discretion), the Loan Parties shall deliver to the Collateral Agent a pledge agreement (or similar
document) with respect to 65% of the Capital Stock of Ameron Singapore Brazil Holdings Pte. Ltd. governed by the laws of the
Singapore, together with alegal opinion of Singapore counsel for the Borrower, each in form and substance reasonably satisfactory to

the Agent.

D. Conditions Precedent. This Amendment shall be and become effective as of the date hereof when all of the
conditions set forth in this paragraph D shall have been satisfied.

1 Execution of Counterparts of Amendment. The Agent shall have received counterparts of this Amendment,
which collectively shall have been duly executed on behalf of each of the Borrower, the Guarantors, the Agent and the
Required Lenders.

2. Note Purchase Agreement Amendments. The Agent shall have received duly executed copies of
amendments to the 2003 Note Purchase Agreement and the 2005 Note Purchase Agreement, in each case, in form and
substance reasonably satisfactory to the Agent.

E. Expenses. The Borrower agrees to pay all reasonable costs and expenses of the Agent in connection with the
preparation, execution and delivery of this Amendment, including without limitation the reasonable fees and expenses of the Agent's

legal counsel.

F. Effect. Except as expressly modified and amended in this Amendment, all of the terms, provisions and conditions of
the Credit Agreement are and shall remain in full force and effect and are incorporated herein by reference, and the obligations of the
Borrower and the Guarantors hereunder and under the other Loan Documents are hereby ratified and confirmed and shall remain in full
force and effect. Any and all other documents heretofore, now or hereafter executed and delivered pursuant to the terms of the Credit
Agreement are hereby amended so that any reference to the Credit Agreement shall mean a reference to the Credit Agreement as

amended hereby.b




G. Representations and Warranties. The Borrower and each Guarantor represents and warrants to the Lenders that (i)
the representations and warranties set forth in Article VI of the Credit Agreement are true and correct in all material respects on and as
of the date hereof, except to the extent that such representations and warranties specifically refer to an earlier date, in which case they
shall be true and correct as of such earlier date, (ii) no Default exists and (iii) none of the Borrower or any Guarantor has any
counterclaims, offsets, credits or defenses to the Loan Documents and the performance of their respective obligations thereunder, or if
the Borrower or any Guarantor has any such claims, counterclaims, offsets, credits or defenses to the Loan Documents or any
transaction related to the Loan Documents, the same are hereby waived, relinquished and released in consideration of the Lenders
execution and delivery of this Amendment.

H. Counterparts. This Amendment may be executed in any number of counterparts (including facsimile or secure
electronic format (.pdf) signatures), each of which when so executed and delivered shall be an original, but all of which shall constitute
one and the same instrument. It shall not be necessary in making proof of this Amendment to produce or account for more than one
such counterpart.

l. Governing Law. This Amendment and the Credit Agreement, shall be governed by and construed in accordance
with, the laws of the State of New Y ork.

J. Successors and Assigns.  This Amendment shall be binding upon and inure to the benefit of the parties hereto and
their respective successors and assigns.

K. Authorization; Enforceability. The Borrower and each Guarantor hereby represent and warrant as follows:

1. The Borrower and each Guarantor have taken all necessary action to authorize the execution, delivery and
performance of this Amendment.

2. This Amendment has been duly executed and delivered by the Borrower and each Guarantor, and this
Amendment and the Credit Agreement (as amended hereby) constitute the Borrower's and the Guarantors' legal, valid and
binding obligations, enforceable in accordance with their terms, except as such enforceability may be subject to (a) Debtor
Relief Laws and (b) general principles of equity (regardless of whether such enforceability is considered in a proceeding at law
or in equity).

3. No consent, approval, authorization or order of, or filing, registration or qualification with, any court or
Governmental Authority or third party is required in connection with the execution, delivery or performance by the Borrower
or any Guarantor of this Amendment.

L. Entire Agreement. This Amendment together with the other Loan Documents represent the entire agreement of the
parties and supersedes all prior agreements and understandings, ora or written if any, relating to the Loan Documents or the
transactions contemplated herein and therein.




IN WITNESS WHEREOF, each of the parties hereto has caused a counterpart of this Amendment to be duly executed under
seal and delivered as of the date and year first above written.

BORROWER: AMERON INTERNATIONAL
CORPORATION

By: /s/ James R. McLaughlin
Name: James R. McLaughlin
Title: Sr. Vice President & CFO

By: /s/ Gary Wagner
Name: Gary Wagner
Title: EVP & Chief Operating Officer

GUARANTORS: ISLAND READY-MIX CONCRETE, INC.

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

CENTRON INTERNATIONAL INC.

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

AMERICAN PIPE AND CONSTRUCTION
INTERNATIONAL

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

CONTRAD
By: /s/ Gary Wagner

Name: Gary Wagner
Title: Vice President & Treasurer




AMERCOAT CORPORATION

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

BONDSTRAND CORPORATION
By: /s/ Gary Wagner

Name: Gary Wagner
Title: Vice President & Treasurer

PSX CORPORATION

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

AMERON COMPOSITESINC.

By: /s Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

BOLENCO CORPORATION
By: /s/ Gary Wagner

Name: Gary Wagner
Title: Vice President & Treasurer




AGENT: BANK OF AMERICA, N.A., as
Agent

By: /s/ Brenda H. Little
Name: BrendaH. Little
Title: Asst. Vice President

LENDERS: BANK OF AMERICA, N.A.

By: /s/ Robert W. Troutman
Name: Robert W. Troutman
Title: Managing Director

BNP PARIBAS

By: /s/ Janice SH. Ho
Name: Janice S.H. Ho
Title Managing Director

By: /s/ Charles C. Jou
Name: Charles C. Jou
Title: Vice President

WELLSFARGO BANK, N.A.
By: /s/ Jay Hong

Name: Jay Hong
Title: Vice President

UNION BANK OF CALIFORNIA, N.A.

By: /s/ Peter Thompson
Name: Peter Thompson
Title: Vice President

COMERICA BANK

By: /s/ Elise M. Walker
Name: Elise M. Walker
Title: Vice President

BANK OF HAWAII

By: /s/ John P. McKenna
Name: John P. McKenna
Title: Vice President




FOURTH AMENDMENT TO CREDIT AGREEMENT

THIS FOURTH AMENDMENT TO CREDIT AGREEMENT (the"Amendment") dated as of August 26, 2007, isto that certain
Credit Agreement dated as of January 24, 2003 (as amended and modified from time to time, the "Credit Agreement"), by and among
AMERON INTERNATIONAL CORPORATION, a Delaware corporation (the "Borrower™), the subsidiaries of the Borrower from time to
time parties thereto and identified as "Guarantors" on the signature pages hereto (the "Guarantors"), the persons from time to time
parties thereto and identified as "Lenders" on the signature pages hereto (the "Lenders'), BANK OF AMERICA, N.A., as
administrative agent (the "Agent") and BANC OF AMERICA SECURITIESLLC, as sole lead arranger and book manager.

WITNESSETH

WHEREAS, the Lenders have, pursuant to the terms of the Credit Agreement, made available to the Borrower and the
Guarantors credit facilities in an aggregate amount of $100,000,000;

WHEREAS, the parties hereto have agreed to amend the Credit Agreement as set forth herein;

NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

A. Definitions. Unlessthe context otherwise requires, capitalized terms used but not otherwise defined herein shall have
the meanings assigned in the Credit Agreement.

B. Amendment.

1 Section 8.12 of the Credit Agreement is amended by replacing "$30,000,000" with "$50,000,000" in such
section.
C. Conditions Precedent. This Amendment shall be and become effective as of the date hereof upon Agent's receipt of

counterparts of this Amendment, which collectively shall have been duly executed on behalf of each of the Borrower, the Guarantors,
the Agent and the Required Lenders.

D. Expenses. The Borrower agreesto pay all reasonable costs and expenses of the Agent in connection with the
preparation, execution and delivery of this Amendment, including without limitation the reasonable fees and expenses of the Agent's
legal counsel.

E. Effect. Except as expressly modified and amended in this Amendment, all of the terms, provisions and conditions of
the Credit Agreement are and shall remain in full force and effect and are incorporated herein by reference, and the obligations of the
Borrower and the Guarantors hereunder and under the other Loan Documents are hereby ratified and confirmed and shall remain in full
force and effect. Any and al other documents heretofore, now or hereafter executed and delivered pursuant to the terms of the Credit
Agreement are hereby amended so that any reference to the Credit Agreement shall mean a reference to the Credit Agreement as
amended hereby.

F. Representations and Warranties. The Borrower and each Guarantor represents and warrants to the Lenders that (i)
the representations and warranties set forth in Article VI of the Credit Agreement are true and correct in all material respects on and as
of the date hereof, except to the extent that such representations and warranties specifically refer to an earlier date, in which case they
shall be true and correct as of such earlier date, (ii) no Default exists and (iii) none of the Borrower or any Guarantor has any
counterclaims, offsets, credits or defenses to the Loan Documents and the performance of their respective obligations thereunder, or if
the Borrower or any Guarantor has any such claims, counterclaims, offsets, credits or defenses to the Loan Documents or any
transaction related to the Loan Documents, the same are hereby waived, relinquished and released in consideration of the Lenders
execution and delivery of this Amendment.




G. Counterparts. This Amendment may be executed in any number of counterparts (including facsimile or secure
electronic format (.pdf) signatures), each of which when so executed and delivered shall be an original, but all of which shall constitute
one and the same instrument. It shall not be necessary in making proof of this Amendment to produce or account for more than one
such counterpart.

H. Governing Law. This Amendment and the Credit Agreement, shall be governed by and construed in accordance
with, the laws of the State of New Y ork.

l. Successors and Assigns. This Amendment shall be binding upon and inure to the benefit of the parties hereto and
their respective successors and assigns.

J. Authorization; Enfor ceability. The Borrower and each Guarantor hereby represent and warrant as follows:

1 The Borrower and each Guarantor have taken all necessary action to authorize the execution, delivery and
performance of this Amendment.

2. This Amendment has been duly executed and delivered by the Borrower and each Guarantor, and this
Amendment and the Credit Agreement (as amended hereby) constitute the Borrower's and the Guarantors' legal, valid and
binding obligations, enforceable in accordance with their terms, except as such enforceability may be subject to (a) Debtor
Relief Laws and (b) general principles of equity (regardless of whether such enforceability is considered in a proceeding at law

or in equity).

3. No consent, approval, authorization or order of, or filing, registration or qualification with, any court or
Governmental Authority or third party (including, without limitation, the holders of the Senior Notes) is required in connection
with the execution, delivery or performance by the Borrower or any Guarantor of this Amendment.

K. Entire Agreement. This Amendment together with the other Loan Documents represent the entire agreement of the
parties and supersedes all prior agreements and understandings, oral or written if any, relating to the Loan Documents or the
transactions contemplated herein and therein.




IN WITNESS WHEREOF, each of the parties hereto has caused a counterpart of this Amendment to be duly executed under
seal and delivered as of the date and year first above written.

BORROWER: AMERON INTERNATIONAL
CORPORATION

By: /s/ James R. McLaughlin
Name: James R. McLaughlin
Title: SVP, CFO & Treasurer

By: /s/ Gary Wagner
Name: Gary Wagner
Title: EVP & Chief Operating Officer

GUARANTORS: ISLAND READY-MIX CONCRETE, INC.

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President

CENTRON INTERNATIONAL INC.

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President

AMERICAN PIPE AND CONSTRUCTION
INTERNATIONAL

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President & Treasurer

CONTRAD
By: /s/ Gary Wagner

Name: Gary Wagner
Title: Vice President

AMERCOAT CORPORATION
By: /s/ Gary Wagner

Name: Gary Wagner

Title: Vice President
BONDSTRAND CORPORATION
By: /s/ Gary Wagner

Name: Gary Wagner
Title: Vice President




PSX CORPORATION

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President

AMERON COMPOSITESINC.
By: /s/ Gary Wagner

Name: Gary Wagner

Title: Vice President & Treasurer
BOLENCO CORPORATION
By: /s/ Gary Wagner

Name: Gary Wagner
Title: Vice President




AGENT: BANK OF AMERICA, N.A., as
Agent

By: /s/ Brenda H. Little
Name: BrendaH. Little
Title: Asst. Vice President

LENDERS: BANK OF AMERICA, N.A.

By: /s/ Robert W. Troutman
Name: Robert W. Troutman
Title: Managing Director
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AMERON INTERNATIONAL CORPORATION
245 South L os Robles Avenue
Pasadena, California 91101-3638

$50,000,000 5.36% Senior Secured Notes due November 30, 2009

January 24, 2003

TO EACH OF THE PURCHASERS LISTED ON
THE ATTACHED SIGNATURE PAGES:

Ladies and Gentlemen:
Ameron International Corporation, a Delaware corporation (the “ Company” ), agrees with you asfollows:
1 AUTHORIZATION OF NOTES.

The Company will authorize the issue and sale of $50,000,000 aggregate principal amount of its 5.36% Senior Secured
Notes due November 30, 2009 (the “ Notes’, such term to include any such notes issued in substitution therefor pursuant to Section 13
of this Agreement). The Notes shall be substantially in the form set out in Exhibit 1, with such changes therefrom, if any, as may be
approved by you and the Company. The Notes shall be secured by the Collateral pursuant to the Collateral Documents and
guaranteed by the Subsidiary Guarantors pursuant to the Subsidiary Guaranty. Certain capitalized termsused in this Agreement are
defined in Schedule B; referencesto a* Schedule” or an “Exhibit” are, unless otherwise specified, to a Schedule or an Exhibit attached
to this Agreement.

2. SALE AND PURCHASE OF NOTES.

Subject to the terms and conditions of this Agreement, the Company will issue and sell to you and you will purchase
from the Company, at the Closing provided for in Section 3, Notes in the principal amount specified opposite your name in Schedule A
at the purchase price of 100% of the principal amount thereof. Each of your obligations hereunder are several and not joint obligations
and you shall have no abligation and no liability to any Person for the performance or non-performance by any Other Purchaser
hereunder.

3. CLOSING.

The sale and purchase of the Notes to be purchased by you and the Other Purchasers shall occur at the offices of
O'Melveny & Myers LLP, 400 South Hope Street, Los Angeles, California90071-2899, at 9:00 am., Los Angelestime, at aclosing (the
“Closing”) on January 24, 2003 or on such other Business Day thereafter on or prior to January 31, 2003 as may be agreed upon by the
Company and you and the Other Purchasers. At the Closing the Company will deliver to you the Notes to be purchased by you in the
form of asingle Note (or such greater number of Notes in denominations of at |east $500,000 as you may request) dated the date of the
Closing and registered in your name (or in the name of your nominee), against delivery by you to the Company or its order of
immediately available fundsin the amount of the purchase price therefor by wire transfer of immediately available funds as directed by
the Company in afunding instruction letter delivered to you at least two Business Days prior to Closing. If at the Closing the Company
shall fail to tender such Notesto you as provided above in this Section 3, or any of the conditions specified in Section 4 shall not have
been fulfilled to your satisfaction, you shall, at your election, berelieved of all further obligations under this Agreement, without
thereby waiving any rights you may have by reason of such failure or such nonfulfillment.




4. CONDITIONSTO CLOSING.

Y our obligation to purchase and pay for the Notes to be sold to you at the Closing is subject to the fulfillment to
your satisfaction, prior to or at the Closing, of the following conditions:

4.1. Representationsand Warranties.

The representations and warranties of the Note Partiesin the Note Documents shall be correct when made and at the
time of the Closing.

4.2. Perfor mance; No Default.

Each Note Party shall have performed and complied with all agreements and conditions contained in the Note
Documents required to be performed or complied with by it prior to or at the Closing and after giving effect to the issue and sale of the
Notes (and the application of the proceeds thereof as contemplated by Schedule 5.14) no Default or Event of Default shall have
occurred and be continuing. Neither the Company nor any Subsidiary shall have entered into any transaction since August 31, 2002
that would have been prohibited by Section 10 hereof had such Section applied since such date.

4.3. Compliance Certificate.

The Company shall have delivered to you an Officer’s Certificate, dated the date of the Closing, certifying that the
conditions specified in Sections 4.1, 4.2 and 4.9 have been fulfilled.

44. Opinions of Counsdl.

Y ou shall have received opinionsin form and substance satisfactory to you, dated the date of the Closing (a) from
Javier Solis, Esg. and Gibson, Dunn & Crutcher LLP, General Counsel and Special Counsel, respectively, for the Company and the other
Note Parties, covering the matters set forth in Exhibit 2(a) and Exhibit 2(b), respectively, and covering such other mattersincident to the
transactions contemplated hereby as you or your counsel may reasonably request (and the Company hereby instructsits counsel to
deliver such opinion to you) and (b) from O'Melveny & MyersLLP, your special counsel in connection with such transactions,
covering such mattersincident to such transactions as you may reasonably request.




45, Pur chase Permitted By Applicable Law, etc.

On the date of the Closing your purchase of Notes shall (i) be permitted by the laws and regulations of each
jurisdiction to which you are subject, without recourse to provisions (such as Section 1405(a)(8) of the New Y ork Insurance Law)
permitting limited investments by insurance companies without restriction as to the character of the particular investment, (i) not
violate any applicable law or regulation (including, without limitation, Regulation T, U or X of the Board of Governors of the Federal
Reserve System) and (iii) not subject you to any tax, penalty or liability under or pursuant to any applicable law or regulation, which law
or regulation was not in effect on the date hereof. |f requested by you, you shall have received an Officer’s Certificate certifying asto
such matters of fact as you may reasonably specify to enable you to determine whether such purchase is so permitted.

4.6. Sale of Other Notes.

Contemporaneously with the Closing the Company shall sell to the Other Purchasers and the Other Purchasers shall
purchase the Notes to be purchased by them at the Closing as specified in Schedule A.

4.7. Payment of Special Counsel Fees.

Without limiting the provisions of Section 15.1, the Company shall have paid on or before the Closing the fees,
charges and disbursements of your special counsel referred to in Section 4.4 to the extent reflected in a statement of such counsel
rendered to the Company at least one Business Day prior to the Closing.

48. Private Placement Number.

A Private Placement number issued by Standard & Poor’s CUSIP Service Bureau (in cooperation with the Securities
Valuation Office of the National Association of Insurance Commissioners) shall have been obtained for the Notes.

4.9. Changesin Corporate Structure.

Except as specified in Schedule 4.9, the Company shall not have changed its jurisdiction of incorporation or been a
party to any merger or consolidation and shall not have succeeded to all or any substantial part of the liabilities of any other entity, at
any time following the date of the most recent financial statementsreferred to in Section 5.5.

4.10.  Security Interestsin Personal and Mixed Property.

To the extent not otherwise satisfied pursuant to Section 4.11, you shall have received evidence satisfactory to you
that the Note Parties shall have taken or caused to be taken all such actions, executed and delivered or caused to be executed and
delivered all such agreements, documents and instruments, and made or caused to be made all such filings and recordings (other than
thefiling or recording of items described in clauses (b), (c) and (d) below) that may be necessary or, in your opinion or the opinion of
the Collateral Agent, desirable in order to create in favor of the Collateral Agent, for the benefit of the Intercreditor Lenders, avalid and
(upon such filing and recording) perfected First Priority security interest in the entire personal and mixed property Collateral. Such
actions shall include the following:




@ Stock Certificates. Delivery tothe Collateral Agent of certificates (which certificates shall be accompanied
by irrevocable undated stock powers, duly endorsed in blank and otherwise satisfactory in form and substance to the Collateral Agent)
representing all Capital Stock pledged pursuant to the Security Agreement;

(b) Lien Searches and UCC Termination Statements. Delivery to the Collateral Agent of (a) the results of a
recent search, by a Person satisfactory to the Collateral Agent, of all effective UCC financing statements and fixture filings and al
judgment and tax lien filings which may have been made with respect to any personal or mixed property of any Note Party, together
with copies of al such filings disclosed by such search, and (b) UCC termination statements duly executed by all applicable Persons for
filing in all applicable jurisdictions as may be necessary to terminate any effective UCC financing statements or fixture filings disclosed
in such search (other than any such financing statements or fixture filingsin respect of Liens permitted to remain outstanding pursuant
to the terms of this Agreement);

() UCC Financing Statements and Fixture Filings. Delivery to the Collateral Agent of UCC financing
statements and, where appropriate, fixture filings, identifying each applicable Note Party, as debtor, with respect to all personal and
mixed property Collateral of such Note Party, for filing in all jurisdictions as may be necessary or, in the opinion of the Collateral Agent,
desirable to perfect the security interests created in such Collateral pursuant to the Collateral Documents,

(d) PTO Cover Sheets, Etc. Delivery tothe Collateral Agent of all cover sheets or other documents or
instruments required to be filed with the United States Patent and Trademark Officein order to create or perfect Liensin respect of any
Collateral; and

(e Opinions of Local Counsel. Delivery to you and the Collateral Agent of an opinion of counsel (which
counsel shall be reasonably satisfactory to you and the Collateral Agent) under the laws of each jurisdiction in which any Note Party or
any real property Collateral islocated with respect to the creation and perfection of the security interestsin favor of the Collateral
Agent in such Collateral and such other matters governed by the laws of such jurisdiction regarding such security interests as you or
the Collateral Agent may reasonably request, in each case in form and substance reasonably satisfactory to you and the Collateral
Agent.

411. Mortgages.

The Collateral Agent shall have received from the Company:




@ Mortgages. Fully executed and notarized Mortgagesin proper form for recording in all appropriate placesin
all applicable jurisdictions, encumbering the Mortgaged Property.

(b) TitleInsurance. (a) Titleinsurance policiesin ALTA form (standard lenders' policy with survey exception)
or unconditional commitments therefor (the “ M ortgage Policies’) issued by the Title Company with respect to the Mortgaged
Property, including a 1970 policy jacket or apolicy jacket of later date which includes awaiver of arbitration, in amounts not |ess than
the respective amounts designated therein with respect to the Mortgaged Property, insuring fee simpletitle to the Mortgaged Property
vested in the applicable Note Party and insuring that the M ortgages create avalid and enforceable First Priority mortgage Lien on the
Mortgaged Property encumbered thereby, subject only to Liens permitted by this Agreement and the other Note Documents, which
Mortgage Policies shall provide for affirmative insurance and such reinsurance and endorsements as the Collateral Agent may
reasonably request, all of the foregoing in form and substance reasonably satisfactory to the Collateral Agent; and (b) evidence
satisfactory to the Collateral Agent that the Company has paid to the Title Company or to the appropriate governmental authorities all
expenses and premiums of the Title Company in connection with the issuance of the Mortgage Policies and all recording and stamp
taxes (including mortgage recording and intangibl e taxes) payable in connection with recording the Mortgages in the appropriate real
estate records.

4.12. Evidenceof Insurance.

Y ou and the Collateral Agent shall have received a certificate from the Company’sinsurance broker or other evidence
satisfactory to you that all insurance required to be maintained pursuant to the Collateral Documentsisin full force and effect and that
the Collateral Agent has been named as additional insured and/or loss payee thereunder to the extent required under the Collateral
Documents.

4.13. NoteParty Documents.

On or before the date of the Closing, the Company shall, and shall cause each other Note Party, to have delivered to
you with respect to the Company or such Note Party, as the case may be, each, unless otherwise noted, dated the date of the Closing:

@ Certified copies of the Organizational Documents of such Person, together with agood standing certificate
from the Secretary of State of itsjurisdiction of organization, and each other state in which the Company or such Subsidiary Guarantor
has major operations or manufacturing facilities and, to the extent generally available, a certificate or other evidence of good standing
asto payment of any applicable franchise or similar taxes from the appropriate taxing authority of each of such states, each to be dated
arecent date prior to the date of the Closing;

(b) Resolutions of the Governing Body of such Person approving and authorizing the execution, delivery and
performance of the Note Documentsto which it isaparty, certified as of the date of the Closing by the secretary or similar officer of
such Person as being in full force and effect without modification or amendment;




(©) Signature and incumbency certificates of the officers of the Note Party executing the documents referred to
initem (b) above, and any other documents, instruments and certificates required to be executed by such Note Party in connection
herewith or therewith;

(d) Copies of the Note Documents, duly executed by each party thereto; and
(e) Such other documents or certificates as you may reasonably reguest.
4.14. Collateral Agency and Intercreditor Agreement.

On or before the date of the Closing, the Collateral Agency and Intercreditor Agreement shall have been duly executed and
delivered by the parties thereto.

4.15.  Structuring Fee.

In connection with this transaction, and as set forth in that certain commitment letter dated December 27, 2002, the
Company shall have paid to the Purchasers a structuring fee in the aggregate amount of $50,000, and the Purchasers hereby confirm
receipt of such structuring fee.

4.16.  Proceedingsand Documents.

All corporate and other proceedings in connection with the transactions contemplated by this Agreement and all
documents and instruments incident to such transactions shall be satisfactory to you and your special counsel, and you and your
special counsel shall have received all such counterpart originals or certified or other copies of such documents as you or they may
reasonably request.

5. REPRESENTATIONSAND WARRANTIES OF THE COMPANY.
The Company represents and warrants to you that:
5.1. Organization; Power and Authority.

The Company and each of its Subsidiariesis acorporation duly organized, validly existing and in good standing
under the laws of its jurisdiction of incorporation, and is duly qualified as aforeign corporation and isin good standing in each
jurisdiction in which such qualification is required by law, other than those jurisdictions as to which the failure to be so qualified or in
good standing could not, individually or in the aggregate, reasonably be expected to have aMaterial Adverse Effect. Each of the
Company and its Subsidiaries has the corporate power and authority to own or hold under |ease the propertiesit purports to own or
hold under lease, to transact the businessiit transacts and proposes to transact, to execute and deliver this Agreement, the Notes and
the other Note Documentsto which it isaparty and to perform the provisions hereof and thereof.




5.2. Authorization, etc.

This Agreement, the Notes and the other Note Documents have been duly authorized by all necessary corporate
action on the part of each Note Party party thereto, and this Agreement and the other Note Documents constitute, and upon execution
and delivery thereof each Note will constitute, alegal, valid and binding obligation of the each Note Party party thereto enforceable
against such Note Party in accordance with its terms, except as such enforceability may be limited by (i) applicable bankruptcy,
insolvency, reorganization, moratorium or other similar laws affecting the enforcement of creditors' rights generally and (i) general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

5.3. Disclosure.

This Agreement, the documents, certificates or other writings delivered to you by or on behalf of the Company in
connection with the transactions contemplated hereby and the financial statementslisted in Section 5.5, taken as awhol e, do not
contain any untrue statement of amaterial fact or omit to state any material fact necessary to make the statements therein not
misleading in light of the circumstances under which they were made. Except as otherwise disclosed in Schedule 5.3, since November
30, 2001 there has been no changein the financial condition, operations, business, properties or prospects of the Company or any
Subsidiary except changes that individually or in the aggregate could not reasonably be expected to have a Material Adverse
Effect. Thereisno fact known to the Company that could reasonably be expected to have a Material Adverse Effect that has not been
set forth herein or in the other documents, certificates and other writings delivered to you by or on behalf of the Company specifically
for use in connection with the transactions contempl ated hereby.

5.4. Organization and Owner ship of Shares of Subsidiaries; Affiliates.

@ Schedule 5.4 contains (except as noted therein) complete and correct lists (i) of the Company’s Subsidiaries,
showing, asto each Subsidiary, the correct name thereof, the jurisdiction of its organization, and the percentage of shares of each class
of its capital stock or similar equity interests outstanding owned by the Company and each other Subsidiary, (ii) of the Company’s
Affiliates, other than Subsidiaries, and (iii) of the Company’s directors and senior officers. As of the date of this Agreement, all such
Subsidiaries are Restricted Subsidiaries.

(b) All of the outstanding shares of capital stock or similar equity interests of each Subsidiary shownin
Schedule 5.4 as being owned by the Company and its Subsidiaries have been validly issued, are fully paid and nonassessable and are
owned by the Company or another Subsidiary free and clear of any Lien (except as otherwise disclosed in Schedule 5.4).

(© Each Subsidiary identified in Schedule 5.4 is a corporation or other legal entity duly organized, validly
existing and in good standing under the laws of itsjurisdiction of organization, and isduly qualified as aforeign corporation or other
legal entity and isin good standing in each jurisdiction in which such qualification isrequired by law, other than those jurisdictions as
to which the failure to be so qualified or in good standing could not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect. Each such Subsidiary has the corporate or other power and authority to own or hold under lease the
propertiesit purportsto own or hold under lease and to transact the businessit transacts and proposes to transact.




(d) No Subsidiary is a party to, or otherwise subject to any legal restriction or any agreement (other than this
Agreement, the agreements listed on Schedule 5.4 and customary limitationsimposed by corporate law statutes) restricting the ability
of such Subsidiary to pay dividends out of profits or make any other similar distributions of profits to the Company or any of its
Subsidiaries that owns outstanding shares of capital stock or similar equity interests of such Subsidiary.

5.5. Financial Statements.

The Company has delivered to each Purchaser copies of (i) audited financial statements of the Company and its
Restricted Subsidiaries for the fiscal years ended November 30, 2000 and 2001 and (ii) unaudited financial statements of the Company
and its Restricted Subsidiaries for the fiscal quarter ended August 31, 2002 with figuresin comparative form for the corresponding
period in the preceding fiscal year. All such financial statements (including in each case the related schedul es and notes) fairly present
in all material respects the consolidated financial position of the Company and its Restricted Subsidiaries as of the respective dates
specified and the consolidated results of their operations and cash flows for the respective periods so specified and have been
prepared in accordance with GAAP consistently applied throughout the periods involved except as set forth in the notes thereto
(subject, in the case of any interim financial statements, to normal year-end adjustments).

5.6. Compliance with Laws, Other Instruments, etc.

The execution, delivery and performance of the Note Documents by each Note Party party thereto will not
(i) contravene, result in any breach of, or constitute adefault under, or result in the creation of any Lien in respect of any property of
the Company or any Subsidiary under, any indenture, mortgage, deed of trust, loan, purchase or credit agreement, lease, Organizational
Document, or any other agreement or instrument to which the Company or any Subsidiary is bound or by which the Company or any
Subsidiary or any of their respective properties may be bound or affected, (ii) conflict with or result in abreach of any of the terms,
conditions or provisions of any order, judgment, decree, or ruling of any court, arbitrator or Governmental Authority applicableto the
Company or any Subsidiary or (iii) violate any provision of any statute or other rule or regulation of any Governmental Authority
applicable to the Company or any Subsidiary.

5.7. Governmental Authorizations, etc.

No consent, approval or authorization of, or registration, filing or declaration with, any Governmental Authority is
required in connection with the execution, delivery or performance by any Note Party of any Note Document.




5.8. Litigation; Observance of Agreements, Statutesand Orders.

@ Except as disclosed on Schedule 5.8, there are no actions, suits or proceedings pending or, to the knowledge
of the Company, threatened against or affecting the Company or any Subsidiary or any property of the Company or any Subsidiary in
any court or before any arbitrator of any kind or before or by any Governmental Authority that, individually or in the aggregate, could
reasonably be expected to have aMaterial Adverse Effect.

(b) Neither the Company nor any Subsidiary isin default under any term of any agreement or instrument to
which itisaparty or by which it is bound, or any order, judgment, decree or ruling of any court, arbitrator or Governmental Authority or
isinviolation of any applicable law, ordinance, rule or regulation (including without limitation Environmental Laws) of any
Governmental Authority, which default or violation, individually or in the aggregate, could reasonably be expected to have aMaterial
Adverse Effect.

5.9. Taxes.

The Company and its Subsidiaries havefiled all tax returns that are required to have been filed in any jurisdiction, and
have paid all taxes shown to be due and payable on such returns and all other taxes and assessments levied upon them or their
properties, assets, income or franchises, to the extent such taxes and assessments have become due and payabl e and before they have
become delinquent, except for any taxes and assessments (i) the amount of which is not individually or in the aggregate Material or
(ii) the amount, applicability or validity of which is currently being contested in good faith by appropriate proceedings and with respect
to which the Company or a Subsidiary, asthe case may be, has established adequate reserves in accordance with GAAP. The
Company knows of no basis for any other tax or assessment that could reasonably be expected to have a Material Adverse Effect. The
charges, accruals and reserves on the books of the Company and its Subsidiariesin respect of Federal, state or other taxesfor all fiscal
periods are adequate in accordance with GAAP.

5.10. Titleto Property; L eases.

The Company and its Subsidiaries have good and sufficient title to their respective properties that individually or in
the aggregate are Material, including all such properties reflected in the most recent audited balance sheet referred to in Section 5.5 or
purported to have been acquired by the Company or any Subsidiary after said date (except as sold or otherwise disposed of in the
ordinary course of business), in each case free and clear of Liens prohibited by this Agreement or any other Note Document. All |eases
that individually or in the aggregate are Material are valid and subsisting and arein full force and effect in all material respects.

5.11. Licenses, Permits, etc.

@ The Company and its Subsidiaries own or possess all licenses, permits, franchises, authorizations, patents,
copyrights, service marks, trademarks and trade names, or rights thereto, that individually or in the aggregate are Material, without
known conflict with the rights of others.




(b) To the best knowledge of the Company, no product of the Company infringesin any material respect any license,
permit, franchise, authorization, patent, copyright, service mark, trademark, trade name or other right owned by any other Person.

(© To the best knowledge of the Company, thereisno Material violation by any Person of any right of the Company
or any of its Subsidiaries with respect to any patent, copyright, service mark, trademark, trade name or other right owned or used by the
Company or any of its Subsidiaries.

5.12. Compliancewith ERISA.

(@ The Company and each ERISA Affiliate have operated and administered each Plan in compliance with all
applicable laws except for such instances of noncompliance as have not resulted in and could not reasonably be expected to resultin a
Material Adverse Effect. Neither the Company nor any ERISA Affiliate hasincurred any liability pursuant to Title | or IV of ERISA or
the penalty or excise tax provisions of the Code relating to employee benefit plans (as defined in Section 3 of ERISA), and no event,
transaction or condition has occurred or exists that could reasonably be expected to result in the incurrence of any such liability by the
Company or any ERISA Affiliate, or in the imposition of any Lien on any of the rights, properties or assets of the Company or any
ERISA Affiliate, in either case pursuant to Title| or IV of ERISA or to such penalty or excise tax provisions or to Section 401(a)(29) or
412 of the Code, other than such liabilities or Liens as would not be individually or in the aggregate Material.

(b) The present val ue of the aggregate benefit liabilities under each of the Plans (other than Multiemployer
Plans), determined as of the end of such Plan’s most recently ended plan year on the basis of the actuarial assumptions specified for
funding purposes in such Plan’s most recent actuarial valuation report, did not exceed the aggregate current val ue of the assets of such
Plan allocable to such benefit liabilities. Theterm “ benefit liabilities” has the meaning specified in section 4001 of ERISA and the
terms* current value” and “ present value” have the meaning specified in section 3 of ERISA.

(©) The Company and its ERISA Affiliates have not incurred withdrawal liabilities (and are not subject to
contingent withdrawal liabilities) under section 4201 or 4204 of ERISA in respect of Multiemployer Plansthat individually or in the
aggregate are Material.

(d) The expected postretirement benefit obligation (determined as of the last day of the Company’s most
recently ended fiscal year in accordance with Financial Accounting Standards Board Statement No. 106, without regard to liabilities
attributable to continuation coverage mandated by section 4980B of the Code) of the Company and its Subsidiariesis not Material.

(e The execution and delivery of this Agreement and the other Note Documents, and the i ssuance and sale of
the Notes hereunder will not involve any transaction that is subject to the prohibitions of section 406 of ERISA or in connection with
which atax could be imposed pursuant to section 4975(c)(1)(A)-(D) of the Code. The representation by the Company in the first
sentence of this Section 5.12(e) is made in reliance upon and subject to the accuracy of your representation in Section 6.2 asto the
sources of the funds used to pay the purchase price of the Notes to be purchased by you.
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5.13. Private Offering by the Company.

Neither the Company nor anyone acting on its behalf has offered the Notes or any similar securitiesfor saleto, or
solicited any offer to buy any of the same from, or otherwise approached or negotiated in respect thereof with, any person other than
you and the Other Purchasers, each of which has been offered the Notes at a private sale for investment. Neither the Company nor
anyone acting on its behalf has taken, or will take, any action that would subject the issuance or sale of the Notes to the registration
reguirements of Section 5 of the Securities Act.

5.14. Use of Proceeds; Margin Regulations.

The Company will apply the proceeds of the sale of the Notes as set forth in Schedule 5.14. No part of the proceeds
from the sale of the Notes hereunder will be used, directly or indirectly, for the purpose of buying or carrying any margin stock within
the meaning of Regulation U of the Board of Governors of the Federal Reserve System (12 CFR 221), or for the purpose of buying or
carrying or trading in any securities under such circumstances as to involve the Company in aviolation of Regulation X of said Board
(12 CFR 224) or to involve any broker or dealer in aviolation of Regulation T of said Board (12 CFR 220). The Company and its
Subsidiaries do not own any margin stock and the Company does not have any present intention of acquiring margin stock. Asused
in this Section, theterms “ margin stock” and “ purpose of buying or carrying” shall have the meanings assigned to themin said
Regulation U.

5.15. Existing Debt; FutureLiens.

@ Schedule 5.15 sets forth a complete and correct list of all outstanding Debt of the Company and its
Subsidiaries as of December 31, 2002. Neither the Company nor any Subsidiary isin default and no waiver of default is currently in
effect, in the payment of any principal or interest on any Debt of the Company or such Subsidiary and no event or condition exists with
respect to any Debt of the Company or any Subsidiary that would permit (or that with notice or the lapse of time, or both, would permit)
one or more Personsto cause such Debt to become due and payable before its stated maturity or before itsregularly scheduled dates
of payment.

(b) Except asdisclosed in Schedule 5.15, neither the Company nor any Subsidiary has agreed or consented to
cause or permit in the future (upon the happening of a contingency or otherwise) any of its property, whether now owned or hereafter
acquired, to be subject toalLien.
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5.16. Foreign Assets Control Regulations, etc.

Neither the sale of the Notes by the Company hereunder nor its use of the proceeds thereof will violate the Trading with
the Enemy Act, as amended, or any of the foreign assets control regulations of the United States Treasury Department (31 CFR,
Subtitle B, Chapter V, as amended) or any enabling legislation or executive order relating thereto. Without limiting the foregoing,
neither the Company nor any of its Subsidiaries or its Affiliates (a) is or will become a Person whose property or interestsin property
are blocked pursuant to Section 1 of Executive Order 13224 of September 23, 2001 Blocking Property and Prohibiting Transactions With
Persons Who Commit, Threaten to Commit, or Support Terrorism (66 Fed. Reg. 49079 (2001)) or (b) engages or will engagein any
dealings or transactions, or be otherwise associated, with any such Person. The Company and its Subsidiaries and its Affiliatesarein
compliance, in al Material respects, with the Uniting And Strengthening America By Providing Appropriate Tools Required To
Intercept And Obstruct Terrorism (USA Patriot Act of 2001). No part of the proceeds from the sale of the Notes hereunder will be used,
directly or indirectly, for any paymentsto any governmental official or employee, political party, official of apolitical party, candidate
for political office, or anyone else acting in an official capacity, in order to obtain, retain or direct business or obtain any improper
advantage, in violation of the United States Foreign Corrupt Practices Act of 1977, as amended.

5.17. Statusunder Certain Statutes.

Neither the Company nor any Subsidiary is subject to regulation under the Investment Company Act of 1940, as
amended, the Public Utility Holding Company Act of 1935, as amended, the Interstate Commerce Act, as amended, or the Federal Power
Act, as amended.

5.18. Environmental Matters.

Neither the Company nor any Subsidiary has knowledge of any claim or has received any notice of any claim, and no
proceeding has been instituted raising any claim against the Company or any of its Subsidiaries or any of their respective real
properties now or formerly owned, leased or operated by any of them or other assets, alleging any damage to the environment or
violation of any Environmental Laws, except, in each case, such as could not reasonably be expected to result in aMaterial Adverse
Effect. Except as otherwise disclosed to you in writing,

(a) neither the Company nor any Subsidiary has knowledge of any facts which would giveriseto any claim,
public or private, of violation of Environmental Laws or damage to the environment emanating from, occurring on or
in any way related to real properties now or formerly owned, leased or operated by any of them or to other assets or
their use, except, in each case, such as could not reasonably be expected to result in aMaterial Adverse Effect;

(b) neither the Company nor any of its Subsidiaries has stored, transported or disposed of any Hazardous
Materials on or from any real properties now or formerly owned, leased or operated by any of them in a manner
contrary to any Environmental Laws in each casein any manner that could reasonably be expected toresultin a
Material Adverse Effect; and

(c) al buildings on all real properties now owned, |eased or operated by the Company or any of its
Subsidiaries are in compliance with applicable Environmental Laws, except where failure to comply could not
reasonably be expected to result in aMaterial Adverse Effect.
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5.19. Creation, Perfection and Priority of Liens.

The execution and delivery of the Collateral Documents by the Note Parties, together with the actions taken on or prior to
the date hereof pursuant to Section 4.10, are effective to create in favor of the Collateral Agent for the benefit of the Intercreditor
Lenders, as security for the Intercreditor Indebtedness, avalid First Priority Lien on al of the Collateral, and all filings and other actions
necessary or desirable to perfect and maintain the perfection and First Priority status of such Liens have been duly made or taken and
remainin full force and effect, other than (i) the filing of any UCC financing statements delivered to the Collateral Agent for filing (but
not yet filed), (ii) the periodic filing of UCC continuation statements in respect of UCC financing statements filed by or on behalf of the
Collateral Agent, (iii) the recordation of PTO cover sheets or other documents and instruments with the United States Patent and
Trademark Officeto perfect Liensin the intellectual property described therein, (iv) the recordations of the Mortgage in the county in
which the corresponding Mortgaged Property islocated, (v) any actions that may be required under Section 9.12, and (vi) asto any
deposit account not maintained with the Collateral Agent, the execution and delivery of a control agreement relating to such deposit
account if such control agreement is required to be delivered.

6. REPRESENTATIONS OF THE PURCHASER.
6.1. Purchasefor I nvestment.

Each of you represents that you are aninstitutional “accredited investor” within the meaning of subparagraphs (1),
(2), (3) or (7) of Rule 501(a) promulgated under the Securities Act. Each of you represents that you are purchasing the Notesto be
purchased by you for your own account or for one or more separate accounts maintained by you or for the account of one or more
pension or trust funds and not with aview to the distribution thereof, provided that the disposition of your or their property shall at all
times be within your or their control. Y ou understand that the Notes have not been registered under the Securities Act and may be
resold only if registered pursuant to the provisions of the Securities Act or if an exemption from registration is available, except under
circumstances where neither such registration nor such an exemption isrequired by law, and that the Company is not required to
register the Notes.

6.2. Sour ce of Funds.

Each of you represents that at |east one of the following statements is an accurate representation asto each source
of funds (a*“ Source”) to be used by you to pay the purchase price of the Notes to be purchased by you hereunder:

(@) the Source is an “insurance company general account” (astheterm isdefined in the United States
Department of Labor’s Prohibited Transaction Exemption (“ PTE” ) 95-60) in respect of which the reserves and
liabilities (as defined by the annual statement for life insurance companies approved by the National Association of
Insurance Commissioners (the “ NAIC Annual Statement”)) for the general account contract(s) held by or on behal f
of any employee benefit plan together with the amount of the reserves and liabilities for the general account contract
(s) held by or on behalf of any other employee benefit plans maintained by the same employer (or affiliate thereof as
defined in PTE 95-60) or by the same employee organization in the general account do not exceed 10% of the total
reserves and liabilities of the general account (exclusive of separate account liabilities) plus surplus as set forth in the
NAIC Annual Statement filed with your state of domicile; or
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(i) the Source is a separate account that is maintained solely in connection with your fixed contractual
obligations under which the amounts payable, or credited, to any employee benefit plan (or itsrelated trust) that has
any interest in such separate account (or to any participant or beneficiary of such plan (including any annuitant)) are
not affected in any manner by the investment performance of the separate account; or

(i) the Source is either (@) an insurance company pool ed separate account, within the meaning of PTE
90-1 or (b) abank collective investment fund, within the meaning of the PTE 91-38 and, except as disclosed by you to
the Company in writing pursuant to this clause (iii), no employee benefit plan or group of plans maintained by the
same employer or employee organization beneficially owns more than 10% of all assets allocated to such pooled
separate account or collective investment fund; or

(iv) the Source constitutes assets of an “investment fund” (within the meaning of Part V of PTE 84-14
(the“ QPAM Exemption”)) managed by a “qualified professional asset manager” or “QPAM” (within the meaning of
Part V of the QPAM Exemption), no employee benefit plan’s assets that are included in such investment fund, when
combined with the assets of all other employee benefit plans established or maintained by the same employer or by
an affiliate (within the meaning of Section V(c)(1) of the QPAM Exemption) of such employer or by the same
employee organization and managed by such QPAM, exceed 20% of the total client assets managed by such QPAM,
the conditions of Part |(c) and (g) of the QPAM Exemption are satisfied, neither the QPAM nor a person controlling
or controlled by the QPAM (applying the definition of “control” in Section V(e) of the QPAM Exemption) owns a5%
or more interest in the Company and (a) theidentity of such QPAM and (b) the names of all employee benefit plans
whose assets are included in such investment fund have been disclosed to the Company in writing pursuant to this
clause (iv); or

(V) the Source constitutes assets of a“plan(s)” (within the meaning of Section IV of PTE 96-23 (the
“INHAM Exemption”)) managed by an “in-house asset manager” or “INHAM” (within the meaning of Part IV of the
INHAM exemption), the conditions of Part 1(a), (g) and (h) of the INHAM Exemption are satisfied, neither the
INHAM nor aperson controlling or controlled by the INHAM (applying the definition of “control” in Section 1V (h)
of the INHAM Exemption) owns a 5% or more interest in the Company and (a) the identity of such INHAM and (b)
the name(s) of the employee benefit plan(s) whose assets constitute the Source have been disclosed to the Company
in writing pursuant to this clause (v); or
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(vi) the Source isagovernmental plan; or

(vii) the Source is one or more employee benefit plans, or a separate account or trust fund comprised of
one or more employee benefit plans, each of which has been identified to the Company in writing pursuant to this
clause (vii); or

(viii) the Source does not include assets of any employee benefit plan, other than a plan exempt from
the coverage of ERISA.

Asused in this Section 6.2, the terms “ employee benefit plan”, “ governmental plan”, “ party in interest” and
“ separate account” shall have the respective meanings assigned to such termsin Section 3 of ERISA.

7. INFORMATION ASTO COMPANY.
7.1 Financial and Business | nfor mation.
The Company shall deliver to each holder of Notesthat is an Institutional Investor:

@ Quarterly Statements — as soon as practicable and in any event within 45 days after the end of each
quarterly period (other than the last quarterly period) in each fiscal year, consolidated statements of income and cash
flows of the Company and its Restricted Subsidiaries for the period from the beginning of the current fiscal year to
the end of such quarterly period, and a consolidated balance sheet of the Company and its Restricted Subsidiaries as
at the end of such quarterly period, setting forth in each casein comparative form figures for the corresponding
period in the preceding fiscal year, al in reasonable detail, prepared in accordance with GAAP, satisfactory in form to
the Required Holders and certified by a Senior Financial Officer asfairly presenting, in all material respects, the
financial position of the companies being reported on and their results of operations and cash flows, subject to
changes resulting from year-end adjustments; provided, however, that delivery pursuant to Section 7.1(d) below of
copies of the Quarterly Report on Form 10-Q of the Company for such quarterly period filed with the Securities and
Exchange Commission shall be deemed to satisfy the requirements of this Section 7.1(a) if such Quarterly Report
contains consolidated financial statements only with regard to the Company and its Restricted Subsidiaries;
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(b) Annual Statements — as soon as practicable and in any event within 90 days after the end of each fiscal
year, consolidated statements of income, cash flows and stockholders’ equity of the Company and its Restricted
Subsidiaries for such year, and a consolidated balance sheet of the Company and its Restricted Subsidiaries as at the
end of such year, setting forth in each casein comparative form corresponding consolidated figures from the
preceding annual audit, all in reasonable detail, prepared in accordance with GAAP, satisfactory in form to the
Required Holders, and accompanied

(i) by an opinion thereon of independent certified public accountants of recognized international
standing, which opinion shall state that such financial statements present fairly, in al material respects, the
financial position of the companies being reported upon and their results of operations and cash flows and have
been prepared in conformity with GAAP, and that the examination of such accountantsin connection with such
financial statements has been made in accordance with generally accepted auditing standards, and that such
audit provides a reasonable basis for such opinion in the circumstances, and

(i) acertificate of such accountants stating that they have reviewed this Agreement and stating further
whether, in making their audit, they have become aware of any condition or event that then constitutes a Default
or an Event of Default, and, if they are aware that any such condition or event then exists, specifying the nature
and period of the existence thereof (it being understood that such accountants shall not be liable, directly or
indirectly, for any failure to obtain knowledge of any Default or Event of Default unless such accountants
should have obtained knowledge thereof in making an audit in accordance with generally accepted auditing
standards or did not make such an audit)

; brovided, however, that delivery pursuant to Section 7.1(d) below of copies of the Annual Report on Form 10-K of
the Company for such fiscal year filed with the Securities and Exchange Commission and Annual Report to
Stockholders shall be deemed to satisfy the requirements of this Section 7.1(b) if such Annual Reports contain
consolidated financial statements only with regard to the Company and its Restricted Subsidiaries;

(c) Restricted Subsidiary Financial Statements— promptly upon their becoming available, notice that the
Company has, at its election, arranged for the preparation of any independently audited consolidated bal ance sheet
and consolidated statements of income, cash flows and stockholders' equity of a Restricted Subsidiary for any fiscal
year, and promptly following the Company’s receipt from any holder of any Note of awritten request for copies of
any such financial statements, copies thereof together with any report thereon by the independent public
accountants auditing such financial statements;

(d) SEC and Other Reports — promptly upon their becoming available, one copy of (i) each financia statement,
report, notice or proxy statement sent by the Company or any Restricted Subsidiary to public securities holders
generally, (i) each regular or periodic report, each registration statement (without exhibits except as expressly
requested by such holder), and each prospectus and all amendments thereto filed by the Company or any Restricted
Subsidiary with the Securities and Exchange Commission and of all press releases and other statements made
available generally by the Company or any Restricted Subsidiary to the public concerning developments that are
Material, and (iii) each other report submitted to the Company or any Restricted Subsidiary that is a Significant
Subsidiary by independent accountants in connection with any material special audit made by them of the books of
the Company or any such Significant Subsidiary;
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(e Notice of Default or Event of Default — promptly, and in any event within five days after a Responsible
Officer becoming aware of the existence of any Default or Event of Default or that any Person has given any notice or
taken any action with respect to a claimed default hereunder or that any Person has given any notice or taken any
action with respect to aclaimed default of the type referred to in Section 11(f), awritten notice specifying the nature
and period of existence thereof and what action the Company is taking or proposes to take with respect thereto;

) ERISA Matters— promptly, and in any event within five days after a Responsible Officer becoming aware of
any of the following, awritten notice setting forth the nature thereof and the action, if any, that the Company or an
ERISA Affiliate proposes to take with respect thereto:

(i) with respect to any Plan, any reportable event, as defined in section 4043(c) of ERISA and the
regulations thereunder, for which notice thereof has not been waived pursuant to such regulations asin effect
on the date hereof; or

(i) the taking by the PBGC of stepsto institute, or the threatening by the PBGC of the institution of,
proceedings under section 4042 of ERISA for the termination of, or the appointment of atrustee to administer,
any Plan, or the receipt by the Company or any ERISA Affiliate of anotice from a Multiemployer Plan that such
action has been taken by the PBGC with respect to such Multiemployer Plan; or

(iii) any event, transaction or condition that could result in the incurrence of any liability by the
Company or any ERISA Affiliate pursuanto Titlel or IV of ERISA or the penalty or excise tax provisions of the
Code relating to employee benefit plans, or in the imposition of any Lien on any of the rights, properties or
assets of the Company or any ERISA Affiliate pursuant to Titlel or IV of ERISA or such penalty or excise tax
provisions, if such liability or Lien, taken together with any other such liabilities or Liens then existing, could
reasonably be expected to have aMaterial Adverse Effect;
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7.2.

(9) Notices from Governmental Authority — promptly, and in any event within 30 days of receipt thereof,
copies of any notice to the Company or any Subsidiary from any Federal or state Governmental Authority relating to
any order, ruling, statute or other law or regulation that could reasonably be expected to have aMaterial Adverse
Effect;

(h) Requested Information — with reasonable promptness, such other data and information relating to the
business, operations, affairs, financial condition, assets or properties of the Company or any of its Subsidiaries or
relating to the ability of any of the Note Parties to perform their respective obligations hereunder, under the other
Note Documents and under the Notes as from time to time may be reasonably requested by any such holder of
Notes; and

(@) Additional Reporting — if any Unrestricted Subsidiaries exist on the last day of afiscal quarter, as soon as
available, but in any event within 45 days (other than the fourth fiscal quarter, in which case 90 days) after the end of
such fiscal quarter of the Company, a consolidating balance sheet of the Company and its Subsidiaries as at the end
of such fiscal quarter, and the related consolidating statements of income or operations and cash flows for such fiscal
quarter and for the portion of the Company’sfiscal year then ended, setting forth in each case in comparative form
the figures for the corresponding fiscal quarter of the previous fiscal year and the corresponding portion of the
previousfiscal year, al in reasonable detail and certified by a Responsible Officer of the Company asfairly presenting
in all material respectsthe financial condition, results of operations, shareholders’ equity and cash flows of the
Company and its Subsidiaries in accordance with GAAP.

Officer’s Certificate.

Each set of financial statements delivered to aholder of Notes pursuant to Section 7.1(a) or Section 7.1(b) hereof shall

be accompanied by a certificate of a Senior Financial Officer setting forth:

@ Covenant Compliance — the information (including detailed cal culations) required in order to establish
whether the Company wasin compliance with the requirements of Sections 10.2(a)(i), 10.2(a)(ii), 10.3(h), 10.4, 10.5,
10.7 and 10.15 hereof during the quarterly or annual period covered by the statements then being furnished
(including with respect to each such Section, where applicable, the calculations of the maximum or minimum amount,
ratio or percentage, as the case may be, permissible under the terms of such Sections, and the calculation of the
amount, ratio or percentage then in existence); and

(b) Event of Default — a statement that such officer has reviewed the relevant terms hereof and has made, or
caused to be made, under his or her supervision, areview of the transactions and conditions of the Company and its
Restricted Subsidiaries from the beginning of the quarterly or annual period covered by the statements then being
furnished to the date of the certificate and that such review shall not have disclosed the existence during such period
of any condition or event that constitutes a Default or an Event of Default or, if any such condition or event existed
or exists (including, without limitation, any such event or condition resulting from the failure of the Company or any
Restricted Subsidiary to comply with the provisions of any Environmental Laws where such non-compliance could
reasonably be expected to result in a Material Adverse Effect), specifying the nature and period of existence thereof
and what action the Company shall have taken or proposes to take with respect thereto.
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7.3.

8.

8.1

I nspection.

The Company shall permit the representatives of each holder of Notesthat is an Institutional Investor:

@ No Default — if no Default or Event of Default then exists, at the expense of such holder and upon
reasonabl e prior notice to the Company, to visit the principal executive office of the Company, to discuss the affairs,
finances and accounts of the Company and its Restricted Subsidiaries with the Company’s officers, and (with the
consent of the Company, which consent will not be unreasonably withheld) its independent public accountants, and
(with the consent of the Company, which consent will not be unreasonably withheld) to visit the other offices and
properties of the Company and each Restricted Subsidiary, all at such reasonable times and as often as may be
reasonably requested in writing; and

(b) Default — if aDefault or Event of Default then exists, at the expense of the Company to visit and inspect
any of the offices or properties of the Company or any Restricted Subsidiary, to examine all their respective books of
account, records, reports and other papers, to make copies and extracts therefrom, and to discuss their respective
affairs, finances and accounts with their respective officers and independent public accountants (and by this
provision the Company authorizes said accountants to discuss the affairs, finances and accounts of the Company
and its Restricted Subsidiaries), all at such times and as often as may be requested.

PREPAYMENT OF THE NOTES.

Required Prepayments.

On November 30, 2005 and on each November 30 thereafter to and including November 30, 2008 the Company will

prepay $10,000,000 principal amount (or such lesser principal amount as shall then be outstanding) of the Notes at par and without
payment of the Make-Whole Amount or any premium, provided, that upon any partial prepayment of the Notes pursuant to Section 8.2,
the principal amount of each required prepayment of the Notes becoming due under this Section 8.1 on and after the date of any such
partial prepayment shall be reduced in the same proportion as the aggregate unpaid principal amount of the Notesis reduced as aresult
of such prepayment or purchase.
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8.2. Optional Prepaymentswith Make-Whole Amount.

The Company may, at its option, upon notice as provided below, prepay at any timeall, or from time to time any part
of, the Notes, in an amount not less than $1,000,000 of the aggregate principal amount of the Notes then outstanding in the case of a
partial prepayment, at 100% of the principal amount so prepaid, plus the Make-Whole Amount determined for the prepayment date with
respect to such principal amount. The Company will give each holder of Notes written notice of each optional prepayment under this
Section 8.2 not less than 30 days and not more than 60 days prior to the date fixed for such prepayment. Each such notice shall specify
such date, the aggregate principal amount of the Notes to be prepaid on such date and the principal amount of each Note held by such
holder to be prepaid (determined in accordance with Section 8.3).

8.3. Allocation of Partial Prepayments.

In the case of each partia prepayment of the Notes, the principal amount of the Notesto be prepaid shall be allocated
among all of the Notes at the time outstanding in proportion, as nearly as practicable, to the respective unpaid principal amounts
thereof not theretofore called for prepayment.

84. Maturity; Surrender, etc.

In the case of each prepayment of Notes pursuant to this Section 8, the principal amount of each Note to be prepaid
shall mature and become due and payable on the date fixed for such prepayment, together with interest on such principal amount
accrued to such date and the applicable Make-Whole Amount, if any. From and after such date, unless the Company shall fail to pay
such principa amount when so due and payable, together with the interest and Make-Whole Amount, if any, as aforesaid, interest on
such principal amount shall cease to accrue. Any Note paid or prepaid in full shall be surrendered to the Company and cancelled and
shall not be reissued, and no Note shall beissued in lieu of any prepaid principal amount of any Note.

8.5. [Intentionally Omitted].
8.6. M ake-Whole Amount.

Theterm “ Make-Whole Amount” means, with respect to any Note, an amount equal to the excess, if any, of the
Discounted Value of the Remaining Scheduled Payments with respect to the Called Principal of such Note over the amount of such
Called Principal, provided that the M ake-Whole Amount may in no event be less than zero. For the purposes of determining the Make-
Whole Amount, the following terms have the following meanings:

“Called Principal” means, with respect to any Note, the principal of such Note that isto be prepaid pursuant to
Section 8.2 or has become or is declared to be immediately due and payable pursuant to Section 12.1, as the context
requires.

“ Discounted Value” means, with respect to the Called Principal of any Note, the amount obtained by discounting all
Remaining Schedul ed Payments with respect to such Called Principal from their respective scheduled due dates to
the Settlement Date with respect to such Called Principal, in accordance with accepted financial practiceand at a
discount factor (applied on the same periodic basis as that on which interest on the Notesis payable) equal to the
Reinvestment Yield with respect to such Called Principal.
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“Reinvestment Yield” shall mean, with respect to the Called Principal of any Note, 0.50% (provided that upon the
occurrence of an Unsecured Refinancing Event, such percentage shall be increased to 2.00%) over theyield to
maturity implied by (i) the yields reported as of 10:00 am. (New Y ork City local time) on the Business Day next
preceding the Settlement Date with respect to such Called Principal for actively traded U.S. Treasury securities
having a maturity equal to the Remaining Average Life of such Called Principal as of such Settlement Date on the
Treasury Yield Monitor page of Standard & Poor's MM S — Treasury Market Insight (or, if Standard & Poor’s shall
ceaseto report such yieldsin MM S — Treasury Market Insight or shall cease to be Prudential Capital Group's
customary source of information for calculating yield-mai ntenance amounts on privately placed notes, then such
source asisthen Prudential Capital Group's customary source of such information), or if such yields shall not be
reported as of such time or the yields reported as of such time shall not be ascertainable, or (ii) the Treasury Constant
Maturity Seriesyields reported, for the latest day for which such yields shall have been so reported as of the
Business Day next preceding the Settlement Date with respect to such Called Principal, in Federal Reserve Statistical
Release H.15(519) (or any comparable successor publication) for actively traded U.S. Treasury securities having a
constant maturity equal to the Remaining Average Life of such Called Principal as of such Settlement Date. Such
implied yield shall be determined, if necessary, by (a) converting U.S. Treasury bill quotations to bond equivalent
yieldsin accordance with accepted financial practice and (b) interpolating linearly between yields reported for
various maturities. The Reinvestment Yield shall be rounded to that number of decimal places as appearsin the
coupon of the applicable Note. For purposes hereof, an “ Unsecured Refinancing Event” shall occur if (x) at the
request of the Company, the lenders party to the Credit Agreement agree to release the Collateral and refinance,
restate or replace the Credit Agreement with an unsecured credit facility, (y) within fifteen (15) Business Days
following receipt of awritten request from the Company, the holders of the Notes hereunder do not agree to release
such Collateral, and (z) as aresult thereof, the Company prepaysin full the outstanding principal amount of the
Notes, together with accrued interest thereon and the applicable Make-Whole Amount, with the proceeds of such
unsecured credit facility and another unsecured debt facility concurrently with closing of such unsecured credit
facility, whichin no event shall be later than forty-five (45) days after the date of the notice referenced in clause (y)
above.

“Remaining Average Life” means, with respect to any Called Principal, the number of years (cal culated to the
nearest one-twelfth year) obtained by dividing (i) such Called Principal into (ii) the sum of the products obtained by
multiplying (a) the principal component of each Remaining Scheduled Payment with respect to such Called Principal
by (b) the number of years (calculated to the nearest one-twelfth year) that will elapse between the Settlement Date
with respect to such Called Principal and the scheduled due date of such Remaining Scheduled Payment.
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“Remaining Scheduled Payments’ means, with respect to the Called Principal of any Note, all payments of such
Called Principal and interest thereon that would be due after the Settlement Date with respect to such Called Principal
if no payment of such Called Principal were made prior to its scheduled due date, provided that if such Settlement
Dateis not adate on which interest payments are due to be made under the terms of the Notes, then the amount of
the next succeeding scheduled interest payment will be reduced by the amount of interest accrued to such Settlement
Date and required to be paid on such Settlement Date pursuant to Section 8.2 or 12.1.

“ Settlement Date” means, with respect to the Called Principal of any Note, the date on which such Called Principal is
to be prepaid pursuant to Section 8.2 or has become or is declared to be immediately due and payable pursuant to
Section 12.1, asthe context requires.

8.7. Prepaymentsunder the Collateral Agency and I ntercreditor Agreement.

Any prepayments of the Notes in accordance with the Collateral Agency and Intercreditor Agreement under
circumstances in which the Notes have not been declared due and payable under Section 11 hereof shall be treated as optional
prepayments under this Section 8 for purposes of cal culating any Make-Whole Amount due in connection with such prepayment.

0. AFFIRMATIVE COVENANTS.
The Company covenantsthat so long as any of the Notes are outstanding:
9.1. Compliance with Law.

The Company will and will cause each of its Subsidiaries to comply with all laws, ordinances or governmental rulesor
regul ations to which each of them is subject, including, without limitation, Environmental Laws, and will obtain and maintain in effect all
licenses, certificates, permits, franchises and other governmental authorizations necessary to the ownership of their respective
properties or to the conduct of their respective businesses, in each case to the extent necessary to ensure that non-compliance with
such laws, ordinances or governmental rules or regulations or failures to obtain or maintain in effect such licenses, certificates, permits,
franchises and other governmental authorizations could not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect.

9.2. Insurance.

The Company will and will cause each of its Subsidiaries to maintain, with financially sound and reputable insurers,
insurance with respect to their respective properties and businesses against such casualties and contingencies, of such types, on such
terms and in such amounts (including deductibles, co-insurance and self-insurance, if adequate reserves are maintained with respect
thereto) asis customary in the case of entities of established reputations engaged in the same or asimilar business and similarly
situated and upon request of any holder of Notes, the Company will deliver an Officer’s Certificate specifying the details of such
insurance in effect at that time.
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9.3. Maintenance of Properties.

The Company will and will cause each of its Restricted Subsidiariesto maintain and keep, or cause to be maintained
and kept, their respective propertiesin good repair, working order and condition (other than ordinary wear and tear), so that the
business carried on in connection therewith may be properly conducted at all times, provided that this Section shall not prevent the
Company or any Restricted Subsidiary from discontinuing the operation and the maintenance of any of its propertiesif such
discontinuance is desirable in the conduct of its business and the Company has concluded that such discontinuance could not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

94. Payment of Taxesand Claims.

The Company will and will cause each of its Subsidiariesto file al tax returnsrequired to be filed in any jurisdiction
and to pay and discharge all taxes shown to be due and payable on such returns and all other taxes, assessments, governmental
charges, or leviesimposed on them or any of their properties, assets, income or franchises, to the extent such taxes and assessments
have become due and payabl e and before they have become delinquent and all claims for which sums have become due and payable
that have or might become a Lien on properties or assets of the Company or any Subsidiary, provided that neither the Company nor
any Subsidiary need pay any such tax or assessment or claimsif (i) the amount, applicability or validity thereof is contested by the
Company or such Subsidiary on atimely basisin good faith and in appropriate proceedings, and the Company or a Subsidiary has
established adequate reserves therefor in accordance with GAAP on the books of the Company or such Subsidiary or (ii) the
nonpayment of all such taxes and assessments in the aggregate could not reasonably be expected to have a Material Adverse Effect.

95. Corporate Existence, etc.

The Company will at all times preserve and keep in full force and effect its corporate existence. Subject to Section
10.2(a), the Company will at all times preserve and keep in full force and effect the corporate existence of each of its Restricted
Subsidiaries (unless merged into the Company or a Restricted Subsidiary) and all rights and franchises of the Company and its
Restricted Subsidiaries unless, in the good faith judgment of the Company, the termination of or failure to preserve and keep in full
force and effect such corporate existence, right or franchise could not, individually or in the aggregate, have aMaterial Adverse Effect.

9.6. Environmental and Safety L aws.

The Company will, and will cause each Subsidiary to, deliver promptly to each holder of Notes any notice of (a) any
material enforcement, cleanup, removal or other material governmental, regulatory or other actionsinstituted, completed or, to the
Company’s or such Subsidiary’s best knowledge, threatened pursuant to any Environmental Laws; (b) all material Environmental
Liabilities and Costs against or in respect of any property, the Company or any Subsidiary; and (c) the Company’s or any Subsidiary’s
discovery of any occurrence or condition on any real property adjoining or in the vicinity of any property that such Company or
Subsidiary has reason to believe could cause any property or any material part thereof to be subject to any material restrictions on its
ownership, occupancy, transferability or use under any Environmental Laws.
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9.7. Information Required by Rule 144A.

The Company will, upon the request of the holder of any Note, provide such holder, and any qualified institutional
buyer designated by such holder, such financial and other information as such holder may reasonably determine to be necessary in
order to permit compliance with the information requirements of Rule 144A under the Securities Act in connection with the resale of
Notes, except at such times as the Company is subject to the reporting requirements of section 13 or 15(d) of the Exchange Act. For the
purpose of this Section 9.7, the term “qualified institutional buyer” shall have the meaning specified in Rule 144A under the Securities
Act, but shall not include any Person who is engaged in businesses of the type then being engaged in by the Company or any of its
Subsidiaries.

9.8. Execution of Subsidiary Guaranty and Collateral Documents.

In the event that after the date of the Closing the Company forms or acquires a Domestic Subsidiary that isa
Restricted Subsidiary, the Company will promptly notify the holders of the Notes of that fact and, promptly (and in no event later than
its execution and delivery of a guaranty or co-obligor agreement under the Credit Agreement) cause each such Domestic Restricted
Subsidiary to execute and deliver to the holders of the Notes a counterpart of the Subsidiary Guaranty and all such further documents
and instruments as may be necessary or, in the opinion of the Required Holders or the Collateral Agent, desirable to create in favor of
the Collateral Agent, for the benefit of the Intercreditor Lenders, avalid and perfected First Priority Lien on all of the personal and mixed
property assets of such Subsidiary Guarantor described in the applicable forms of Collateral Documents. The Company shall deliver to
the holders of the Notes, together with such counterpart of the Subsidiary Guaranty and other documents and instruments, (i) certified
copies of such Subsidiary Guarantor’s Organizational Documents, together with agood standing certificate from the Secretary of State
of thejurisdiction of its organization, each to be dated arecent date prior to their delivery to the holders of the Notes, (i) a certificate
executed by the secretary or an assistant secretary of such Subsidiary Guarantor asto (a) the incumbency and signatures of the
officers of such Subsidiary Guarantor executing the counterpart of the Subsidiary Guaranty and such other documents and instruments
executed in connection therewith and (b) the fact that the attached resolutions of the Governing Body of such Subsidiary Guarantor
authorizing the execution, delivery and performance of the counterpart of the Subsidiary Guaranty and such other documents and
instruments arein full force and effect and have not been modified or rescinded and (iii) a favorable opinion of counsel to the Company
and such Subsidiary Guarantor, in form and substance reasonably satisfactory to the Required Holders and their counsel, asto (a) the
due formation, valid existence and good standing of such Subsidiary Guarantor, (b) the due authorization, execution and delivery by
such Subsidiary Guarantor of the counterpart of the Subsidiary Guaranty and such other documents and instruments, (c) the
enforceability of the counterpart of the Subsidiary Guaranty and such other documents and instruments and (d) any other matters set
forth in Exhibit 2(a) and Exhibit 2(b), all of the foregoing to be satisfactory in form and substance to the Required Holders and their
counsel.
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9.9. Credit Agreement Availability.

The Company shall at all times maintain acommitted bank line or lines with aggregate commitments of not less than
$50,000,000 and having a termination date or dates of not less than nine (9) months from any date of determination.

9.10. Annual Perfection Opinion.

Within 90 days after the end of fiscal year 2003 and each fiscal year thereafter, the Company shall provide to the holders
of the Notes and the Collateral Agent an opinion or opinions of counsel addressed to the holders of the Notes and the Collateral Agent
(i) stating that all action has been taken with respect to the filing, recording, and refiling of the Collateral Documents and/or financing
statements and continuation statements as is necessary to maintain the perfection of the Liens on and in the Collateral created by the
Collateral Documents and reciting the details of such action or referring to prior opinions of counsel in which such details are given;
provided, however, that no such opinion shall be required as to the perfection of any Liens by any means other than the filing,
recording and refiling of the Collateral Documents and/or financing statements and continuation statements or with respect to any Lien
on or in any patents, trademarks, copyrights or Mortgaged Property; and (ii) stating what, if any, action of the foregoing nature may
reasonably be expected to become necessary during the next 15 monthsin order to maintain the perfection of the Liensin and to such
Collateral.

9.11. Pledged Collateral.

Each Note Party will (i) cause al of itsowned real and personal property other than Excluded Property to be subject at
all timesto aFirst Priority Lien and, in the case of owned real property, atitleinsured Lien, in favor of the Collateral Agent to securethe
Obligations pursuant to the terms and conditions of the Collateral Documents or, with respect to any such property acquired
subsequent to the date of the Closing, such other additional security documents as the Required Holders shall reasonably request,
subject in any case to Permitted Liensand (ii) deliver such other documentation as the Required Holders may reasonably request in
connection with the foregoing, including, without limitation, appropriate UCC-1 financing statements, real estate title insurance policies,
landlord’ s waivers, certified resolutions and other organizational and authorizing documents of such Person, favorable opinions of
counsel to such Person (which shall cover, among other things, the legality, validity, binding effect and enforceability of the
documentation referred to above and the perfection of the Collateral Agent’s Liens thereunder) and other items of the types required to
be delivered pursuant to Section 4.10 and 4.11, all in form, content and scope reasonably satisfactory to the Required Holders. Without
limiting the generality of the above, the Note Parties will cause (A) 100% of the issued and outstanding Capital Stock of each direct
Domestic Subsidiary of aNote Party and (B) 65% (or such greater percentage that, due to achangein an applicable law after the date
hereof, (1) could not reasonably be expected to cause the undistributed earnings of such Foreign Subsidiary as determined for United
States federal income tax purposes to be treated as a deemed dividend to such Foreign Subsidiary’s United States parent and (2) could
not reasonably be expected to cause any material adverse tax consequences) of the issued and outstanding Capital Stock entitled to
vote (within the meaning of Treas. Reg. Section 1.956-2(¢)(2)) and 100% of the issued and outstanding Capital Stock not entitled to vote
(within the meaning of Treas. Reg. Section 1.956-2(c)(2)) in each Foreign Subsidiary directly owned by the Company or any Domestic
Restricted Subsidiary to be subject at all timesto aFirst Priority Lien in favor of the Collateral Agent (it being recognized that perfection
actions need only be taken in foreign countries as set forth in Section 9.12 hereof) pursuant to the terms and conditions of the
Collateral Documents or such other security documents as the Required Holders shall reasonably request.
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9.12. Further Assurances.

Within 90 days following the date of the Closing (or such later date as the Required Holders may determinein their
reasonable discretion), the Note Parties shall deliver to the Collateral Agent pledge agreements (or similar documents) effective under
the laws of the respective jurisdictions of organization of the following Foreign Restricted Subsidiaries, together with alegal opinion of
special foreign counsel for such jurisdiction: Ameron (Pte.) Ltd., Ameron B.V., Ameron (Australia) PTY Limited, Ameron Holdings (NZ)
Limited and Ameron (UK) Limited. All such documents shall bein form and substance reasonably satisfactory to the Required
Holders.

9.13. Control Agreements.

Upon the request of the Collateral Agent (at the direction of the Required Holders), with respect to any deposit account,
the Company hereby agreesto (a) deliver to the Collateral Agent an agreement (including a control agreement), satisfactory in form and
substance to the Required Holders and executed by the financial institution at which such deposit account is maintained, pursuant to
which such financial institution confirms and acknowledges the Collateral Agent’s security interest in, and control over, such deposit
account and waivesitsrightsto set-off with respect to amountsin such deposit account, and (b) take all other steps necessary or, in
the opinion of the Required Holders or the Collateral Agent, desirable to ensure that the Collateral Agent has control over such deposit
account.

10. NEGATIVE COVENANTS.
The Company covenants that so long as any of the Notes are outstanding:
10.1. Related Party Transactions.

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly engage in any
transaction, including the purchase, sale, exchange or other transfer of property or other assets or the rendering of any services, or
otherwise deal with, any Shareholder, officer, director or any other Affiliate of the Company (including Unrestricted Subsidiaries) other
than with respect to (a) intercompany transactions expressly permitted by this Agreement, (b) normal compensation and reimbursement
of expenses and indemnities of officers and directors, and (c) except as otherwise expressly limited in this Agreement, other
transactions which are entered into in the ordinary course of business and upon terms that are materially no less favorable to the
Company or such Restricted Subsidiary, as the case may be, than those that might be obtained in an arm’s-length transaction with an
unrelated third party.
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10.2. Merger and Sale of Assets.

@ The Company will not, and will not permit any Restricted Subsidiary to, merge with or into or consolidate
with any other Person or sell, lease or transfer to any Person or otherwise dispose of assets, which together with all other assets sold,
leased, transferred or otherwise disposed of (including deemed dispositions of assets as described in clause (b)(iii) of the definition of
“Unrestricted Subsidiary” set forth in Schedule B) during (i) the immediately preceding 12 months, have an aggregate net book value
exceeding 15% of Consolidated Tangible Assets (measured as at the fiscal quarter end immediately preceding such sale or disposition)
or (ii) the period beginning on the date hereof and ending on the date of any such proposed sale or disposition, have an aggregate net
book value exceeding 40% of Consolidated Tangible Assets (measured as at the fiscal quarter end immediately preceding such sale or
disposition) and in each case, no Default or Event of Default would occur after giving effect thereto, except that:

(A) any Restricted Subsidiary may merge with the Company (provided that the Company shall be the
continuing or surviving corporation) or with any one or more wholly owned Restricted Subsidiaries organized in the
United States;

(B) any Restricted Subsidiary organized in the United States may sell, lease, transfer or otherwise dispose of
any of its assets to the Company or to any wholly owned Restricted Subsidiary organized in the United States;

© any Restricted Subsidiary organized outside the United States may sell, |ease, transfer or otherwise dispose
of any of its assets on arm’s-length terms to the Company or to any wholly owned Restricted Subsidiary;

(D) the Company may merge or consolidate with another Person so long as (1) the Company will bethe
surviving corporation and (2) immediately after such merger or consolidation and after giving effect thereto, no Event
of Default or Default shall have occurred; and

(B) the Company and any Restricted Subsidiary may engage in normal sales or other dispositions of (1)
inventory and (2) vehicles or equipment with little or no remaining useful life in each case on arm’s-length terms and
otherwise in the ordinary course of business.

(b) If the net amount of consideration received by the Company or any Restricted Subsidiary pursuant to any
sale or other disposition of assets described in clauses (i) or (ii) of Section 10.2(a) is applied to the acquisition by the Company or such
Restricted Subsidiary, within 365 days after such sale or disposition, of similar assets of the Company or such Restricted Subsidiary to
be used in the ordinary course of business of the Company or such Restricted Subsidiary, then such sale or disposition shall not be
deemed to be asale or disposition of assets for the purpose of determining compliance with clauses (i) or (ii) of Section 10.2(a). Within
30 days of such acquisition of similar assets (or, if earlier, at the time an officer’s compliance certificate is delivered pursuant to Sections
7.1(a) or (b)), the Company shall deliver to each holder of Notes an Officer’s Certificate certifying in reasonable detail asto such
acquisition of similar assets.
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(©) For purposes of determining compliance by the Company with the provisions of Section 10.2(a), salesor
other dispositions of assets described in clauses (B), (C) and (E) of Section 10.2(a) are not included in making the calculations required
for clauses (i) and (ii) of Section 10.2(a).

10.3. Liens.

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, create, assume or permit
to exist at any time any Lien of any kind (unless prior written consent to the creation or assumption thereof shall have been obtained
pursuant to Section 17) on or with respect to any of its property or assets, whether now owned or hereafter acquired, except

(@ Liensfor taxes not yet delinquent or which are being actively contested in good faith by appropriate
proceedings diligently conducted, if adequate reserves with respect thereto are maintained on the books of the
applicable Person in accordance with GAAP,

(b statutory Liens of landlords and Liens of carriers, warehousemen, mechanics and materialmen incurred in the
ordinary course of business for sums not yet due or being actively contested in good faith by appropriate
proceedings diligently conducted, if adequate reserves with respect thereto are maintained on the books of the
applicable Person in accordance with GAAP,

(c) Liens (other than any Lien imposed by ERISA) incurred or deposits made in the ordinary course of business
(i) in connection with workers' compensation, unemployment insurance and other types of social security or (ii) to
secure (or to obtain letters of credit that secure) the performance of tenders, statutory obligations, surety and appeal
bonds, bids, leases, performance bonds, purchase, construction or sales contracts and other similar obligations;
provided, that in each case such Liens are not incurred or made in connection with the borrowing of money, the
obtaining of advances or credit or the payment of the deferred purchase price of property, and such Liensdo not in
the aggregate materially detract from the value of the Company’s or any Restricted Subsidiary’s property or assets or
materially impair the use thereof in the operation of its business;

(d) Liens on property or assets of a Restricted Subsidiary to secure obligations of such Restricted Subsidiary to
the Company or awholly-owned Restricted Subsidiary;
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(e Liens existing on the date hereof as specified by the Company on Schedule 10.3 attached hereto; provided,
however, that all Debt secured by such Liens permitted by this Section 10.3(e) shall be permitted under Section 10.4

(e);

()] any Lien created to secure al or any part of the purchase price, or to secure Debt incurred or assumed to pay
al or any part of the purchase price, of property acquired by the Company or a Restricted Subsidiary after the date
hereof; provided, however, that (i) any such Lien shall be confined solely to theitem or items of property so acquired
and, if expressly required by the terms of the instrument originally creating such Lien, other property which isan
improvement to or is acquired for specific usein connection with such acquired property or which isreal property
being improved by such acquired property, (ii) the principal amount of the Debt secured by any such Lien shall
(exclusive of capitalized interest that istreated as Debt for purposes of Sections 10.4(€)) at no time exceed an amount
equal to 100% of the cost to the Company or such Restricted Subsidiary of the property so acquired, (jii) any such
Lien shall be created within 12 months after, in the case of property, its acquisition, or, in the case of improvements,
their completion and (iv) all Debt secured by Liens created or existing pursuant to this Section 10.3(f) shall be
permitted under Section 10.4(e);

(9) any Lien existing on property of a Person immediately prior to its being consolidated with or merged into the
Company or aRestricted Subsidiary or its becoming a Restricted Subsidiary, or any Lien existing on any property
acquired by the Company or any Restricted Subsidiary at the time of such acquisition (whether or not the Debt
secured thereby shall have been assumed), provided, however, that (i) no such Lien shall have been created or
assumed in contempl ation of such consolidation or merger or such Person’s becoming a Restricted Subsidiary or
such acquisition of property, (ii) each such Lien shall at all times be confined solely to theitem or items of property
so acquired and, if required by the terms of the instrument originally creating such Lien, other property whichisan
improvement to or is acquired for specific use in connection with such acquired property and (iii) all Debt secured by
Liens created or existing pursuant to this Section 10.3(g) shall be permitted under Section 10.4(e);

(h) any other Liens securing Debt; provided that all Debt secured by Liens created or existing pursuant to this
Section 10.3(h) shall be permitted under Section 10.4(e);

() Liens granted pursuant to the Collateral Documents;

) minor survey exceptions and the like which do not Materially detract from the value of the Company’s and its
Subsidiaries’ properties taken as awhole;

(k) leases, subleases, easements, rights-of-way, restrictions and other similar charges or encumbrances
incidental to the ownership of property or assets or the ordinary conduct of the Company’s and each of its
Subsidiaries’ businesses, provided that the aggregate of such Liens do not Materially detract from the value of the
Company’s and such Subsidiaries’ properties taken as awhole;
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) judgment Liens securing judgments for the payment of money not constituting an Event of Default under
Section 11(j);

(m) any interest of title of alessor under, and Liens arising from UCC financing statements (or equivalent filings,
registrations or agreementsin foreign jurisdictions) relating to, leases permitted by this Agreement;

(n) normal and customary rights of setoff upon deposits of cash in favor of banks or other depository
institutions;
(0 Liens of acollection bank arising under Section 4-210 of the Uniform Commercial Code on itemsin the course

of collection; and

(9] Lien renewing, extending or refunding any Lien permitted by clauses (d), (€), (), (g), (h), (i) or (j) of this
Section 10.3; provided, however, that (i) the principal amount of Debt secured by such Lien immediately prior thereto
isnot increased, the maturity thereof is not shortened and such Lien is not extended to any other assets or property
and (ii) all Debt secured by Liens created or existing pursuant to this Section 10.3(p) shall be permitted under Section
10.4(e).

If, notwithstanding the prohibition contained herein, the Company shall create, incur, or suffer to beincurred or to exist any Lien upon
any of its property or assets, or the property or assets of any of its Restricted Subsidiaries, whether now owned or hereafter acquired,
or transfer any property for the purpose of subjecting the same to the payment of obligationsin priority to the payment of its or their
general creditors, or acquire or permit any Restricted Subsidiary to acquire, any property or assets upon conditional sales agreements
or other title retention devices, other than as permitted by the provisions of clauses (a) through (p) of this Section 10.3, then the
Company shall make or cause to be made effective provision whereby the Notes will be secured equally and ratably with any and all
other obligations thereby secured, such security to be pursuant to agreements reasonably satisfactory to the Required Holders and, in
any such case, the Notes shall have the benefit, to the fullest extent that, and with such priority as, the holders of the Notes may be
entitled under applicable law, of an equitable Lien on such property, and the holders of the Notes shall receive an opinion of nationally
recognized independent counsel selected by the Company reasonably satisfactory to the Required Holders that the holders of the
Notes are so secured. Such violation of this Section 10.3 will constitute an Event of Default, whether or not provision is made for an
equal and ratable Lien pursuant to this Section 10.3.

10.4. Financial Covenants.

@ Consolidated Tangible Net Worth Requirement. The Company will not permit Consolidated Tangible Net Worth at
any timeto be less than the sum of (i) $181,400,000, plus (ii) 50% of Consolidated Net Income (but only if a positive number) for each
fiscal quarter ending after the date of Closing, plus (iii) 75% of the net cash proceeds of any Equity Issuance by the Company or a
Restricted Subsidiary (other than issuances by a Restricted Subsidiary to the Company or awholly-owned Restricted Subsidiary) after
the date of Closing.
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(b) Maximum Consolidated L everage Ratio. The Company will not at any time permit the Consolidated L everage Ratio to
exceed 3.00 to 1.00.

() Minimum Fixed Charge Coverage Ratio. The Company will not permit the ratio of (i) Consolidated EBITDAR to (ii)
Consolidated Fixed Charges for any four consecutive fiscal quarter period to be lessthan 3.50 to 1.00.

(d) Minimum Margined Tangible Assets Coverage Ratio. The Company will not permit the Margined Tangible Assets
Coverage Ratio at any timeto belessthan 1.00 to 1.00.

(e Limitation on Certain Debt. The Company will not, at any time, permit the sum (without duplication) of (i) Debt of
Restricted Subsidiaries (including, without limitation, Debt resulting from any Guaranty by a Restricted Subsidiary of the obligations of
the Company) plus (ii) Debt secured by Liens of the type described in Sections 10.3(e), (), (g), (h) and (p), to exceed 20% of
Consolidated Tangible Net Worth at such time; provided that this limitation shall exclude any Debt constituting I ntercreditor
Indebtedness.

10.5. Limitation on Certain I nvestments.

The Company will not, and will not permit any Restricted Subsidiary to, at any time, make or permit to remain
outstanding any loan or advance to, or own, purchase or acquire stock, obligations or securities of, or any other interest in, or make or
commit to make any capital contribution to, any Person, except that the Company and its Restricted Subsidiaries may:

@ permit to remain outstanding investments existing on the date hereof as specified by the Company on
Schedule 10.5 attached hereto;

(b) make loans, investments and advancesin and to the Company and Restricted Subsidiaries, and any
investment in a corporation or the purchase of Capital Stock of a corporation which, after giving effect to such
investment, will become a Restricted Subsidiary;

(©) make investments in any money market fund the aggregate asset value of which isat least $500,000,000,
which is managed by a fund manager of recognized national standing, and the investment in which, in accordance
with GAAP, isclassified as a current asset on the balance sheet of the Company or a Restricted Subsidiary, asthe
case may be;

(d) own, purchase or acquire direct obligations of the United States or any of its agencies or obligations fully
guaranteed by the United States, provided that such obligations mature within one year from the date acquired,

(e own, purchase or acquire certificates of deposit which mature within one year from the date of purchase and
are issued by any commercial bank or trust company (i) organized under the laws of the United States or any of its
states, (ii) having consolidated capital, surplus and undivided profits aggregating at |east $500,000,000 and (iii) whose
senior debt securitiesarerated “A” or better by S& P or an equivalent rating from another nationally recognized credit
rating agency;
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()] own, purchase or acquire commercial paper given an “A-1" rating or better by S& P or an equivalent rating by
another nationally recognized credit rating agency and maturing not more than 360 days from the date acquired;

(9) make or permit to remain outstanding any other loans, advances or investments, including additional
investmentsin Affiliated Companies or similar joint ventures or Unrestricted Subsidiaries, so long as the aggregate
original cost of or expendituresfor all such additional oans, advances or investments does not exceed at any time
15% of Consolidated Tangible Net Worth (net of any cash return on such loans, advances or investments); provided,
however, that increases or decreases in the Company’s or a Restricted Subsidiary’s equity in an Affiliated Company
resulting from such company’s earnings or losses shall not be included in computing compliance with this clause (g);

(h) make investments consisting of advances or loans to directors, officers, employees, agents, customers or
suppliersin an aggregate principal amount (including any investments of such type set forth on Schedule 10.5) not to
exceed $1,000,000 at any time outstanding, provided that such loans shall be in compliance with the Sarbanes-Oxley
Act of 2002;

(0] make investments consisting of extensions of credit in nature of accounts receivable or notes receivable
arising from the grant of trade credit in the ordinary course of business, and investments received in satisfaction or
partial satisfaction thereof from financially troubled account debtors to the extent reasonably necessary in order to
prevent or limit |oss;

@) (i) make investmentsin any Person that is a Note Party prior to giving effect to such investment and (ii) make
investments in connection with the formation of (but not the Acquisition of) anew Subsidiary Guarantor, so long as
the Note Parties have complied with Section 9.8. and 9.11;

(k) make investments in life insurance policies maintained for the benefit of members of the executive
management of the Company; and

()] make investments of a nature not otherwise contemplated in this Section 10.5 in an amount not to exceed
10% of Consolidated Tangible Net Worth in the aggregate at any time outstanding.

10.6. Sale and L ease-back.

The Company will not, and will not permit any Restricted Subsidiary to, enter into any arrangement providing for the
leasing by the Company or any Restricted Subsidiary of real or personal property which has been or isto be sold or transferred by the
Company or any Restricted Subsidiary to alender or investor or to any Person to whom funds have been or are to be advanced by
such lender or investor on the security of such property or rental obligations of the Company or any Restricted Subsidiary; provided,
however that the Company or any Restricted Subsidiary may enter into such sale/lease-back transactions (other than in respect of
assets sold to the lessor by an Unrestricted Subsidiary) only if (a) the assets to be so sold may be sold in compliance with Section 10.2
(provided, however, that compliance with Section 10.2 shall not be required with regard to assets (other than any assets acquired upon
the application of any consideration received by the Company or any Restricted Subsidiary pursuant to a disposition of assets as
described in Section 10.2(b)) if the sale-leaseback transaction occurs within 24 months of the date the property that is the subject of
such sale/lease-back transaction is acquired, or in the case of improvements thereto, of the date completed, whichever event occurs
later); and (b) the rental obligations payable pursuant to such leaseback are permitted under Section 10.15 (whether or not such leaseis
characterized asa “true lease” in accordance with GAAP).
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10.7. Sale or Discount of Receivables.

The Company will not permit any Foreign Restricted Subsidiary to sell with recourse, or discount or otherwise sell
any of its notes receivable or accounts receivable for less than the face val ue thereof (other than sales of accounts or notes receivable
where the discount applied does not exceed the net present value of the receivables sold for the period of time equal to the estimated
collection period and using a discount factor no greater than prevailing market rates).

10.8. [Intentionally Omitted].
10.9. Limitation on Restricted Payments.

The Company will not, and will not permit any Restricted Subsidiary to, make any Restricted Payment if any Default or
Event of Default then exists or would result after giving effect to such Restricted Payment.

10.10.  Burdensome Agreements.

The Company will not, and will not permit any Restricted Subsidiary to, enter into any Contractual Obligation that
encumbers or restricts on the ability of any such Person to (i) (a) make any dividend payments or other distributions of cash, assets,
properties, obligations or securities on account of any shares of any class of such Restricted Subsidiary’s Capital Stock (other than
restrictions on payments or distributionsin connection with minority interests), or (b) make any repurchases, redemptions, retirement or
other acquisitions of such Restricted Subsidiary’s Capital Stock or the establishment of any sinking fund or other fund for any such
purpose, to repay loans or advances, or to otherwise transfer property or other assets, to the Company or any Restricted Subsidiary
that isaparent of such Restricted Subsidiary, (ii) pay any Debt or other obligation owed to any Note Party, (iii) make loans or advances
to any Note Party, (iv) sell, lease or transfer any of its property to any Note Party or (v) except in respect of any Restricted Subsidiary
which isnot aNote Party, (A) pledge its property (other than Excluded Property) pursuant to the Note Documents or any renewals,
refinancings, exchanges, refundings or extension thereof or (B) act as a Note Party pursuant to the Note Documents or any renewals,
refinancings, exchanges, refundings or extension thereof, except (in respect of any of the mattersreferred to in clauses (i)-(v)(A) above)
for (1) this Agreement and the other Note Documents, (2) the Credit Agreement and the 1996 Note Agreement in effect as of the date of
Closing, (3) any document or instrument governing Debt incurred pursuant to Section 10.4(€), provided that any such restriction
contained therein relates only to the asset or assets constructed or acquired in connection therewith, (4) any Permitted Lien or any
document or instrument governing any Permitted Lien, provided that any such restriction contained therein relates only to the asset or
assets subject to such Permitted Lien, (5) customary restrictions and conditions contained in any agreement relating to the sale of any
property permitted under Section 10.2, pending the consummation of such sale, (6) customary restrictions on transferability set forthin
real property leaseholder, (7) customary provisions restricting assignment of any Contractual Obligations entered into by the Company
or any Restricted Subsidiary in the ordinary course of business.
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10.11. Changein Nature of Business.

The Company will not, and will not permit any Restricted Subsidiary to, engage in any material line of business
substantially different from those lines of business conducted by the Company or such Restricted Subsidiary on the date hereof or any
business substantially related or incidental thereto.

10.12.  Fiscal Year.
The Company will not, and will not permit any Restricted Subsidiary to, change itsfiscal year.
10.13.  Ownership of Subsidiaries.

Notwithstanding any other provisions of this Agreement to the contrary, the Company will not, and will not permit any
Restricted Subsidiary to, (i) permit any Person (other than the Company or any Wholly Owned Restricted Subsidiary of the Company)
to own any Capital Stock of any Restricted Subsidiary of the Company, except (A) to qualify directors where required by applicable law
or to satisfy other requirements of applicable law with respect to the ownership of Capital Stock of Foreign Restricted Subsidiaries or
(B) asaresult of or in connection with a dissolution, merger, consolidation or disposition of a Restricted Subsidiary not prohibited by
Section 10.2, (ii) permit any Restricted Subsidiary of the Company to issue or have outstanding any shares of preferred Capital Stock or
(iii) permit, create, incur, assume or suffer to exist any Lien on any Capital Stock of any Restricted Subsidiary of the Company, except
for Permitted Liens.

10.14. Amendmentsor Modificationsto Other Debt.

The Company will not, and will not permit any Restricted Subsidiary to, amend or modify any of the terms of any Debt of
the Company or such Restricted Subsidiary if such amendment or modification would add or change termsin amanner, when taken
together with al other amendments or modifications made in connection therewith, materially adverse to the Company, such Restricted
Subsidiary or the holders of the Notes.




10.15. Restricted L eases.

The Company will not, and will not permit any Restricted Subsidiary to, incur or permit to exist at any time any obligation,
direct or indirect, for rental payments under a Restricted Lease if, after giving effect thereto, the aggregate amount of all minimum
noncancellable rental payments under Restricted L eases to which the Company and its Restricted Subsidiaries are parties or otherwise
obligated exceeds for any fiscal year 10% of Consolidated Tangible Net Worth as at the end of the immediately preceding fiscal quarter.

11. EVENTSOF DEFAULT.
An “Event of Default” shall exist if any of the following conditions or events shall occur and be continuing:

(@ the Company defaultsin the payment of any principal or Make-Whole Amount, if any, on any Note when
the same becomes due and payable, whether at maturity or at a date fixed for prepayment or by declaration or
otherwise; or

(b) the Company defaultsin the payment of (i) any interest on any Note for more than five Business Days after
the same becomes due and payable, or (ii) the Collateral Agent fee set forth in Section 4.03 of the Collateral Agency
and Intercreditor Agreement, to the Collateral Agent; or

(c) the Company defaultsin the performance of or compliance with any term contained in Section 10; or

(d) the Company defaults in the performance of or compliance with any term contained herein (other than those
referred to in paragraphs (a), (b) and (c) of this Section 11) and such default is not remedied within 30 days after the
earlier of (i) aResponsible Officer obtaining actual knowledge of such default and (ii) the Company receiving written
notice of such default from any holder of a Note (any such written notice to be identified asa* notice of default” and
to refer specifically to this paragraph (d) of Section 11); or

(e any Note Party defaults in the performance of or compliance with any term contained in any Note Document
other than this Agreement (other than those referred to in paragraph (b) of this Section 11) and such default is not
remedied within 30 days after the earlier of (i) a Responsible Officer obtaining actual knowledge of such default and
(i) the Company receiving written notice of such default from any holder of a Note (any such written notice to be
identified asa " notice of default” and to refer specifically to this paragraph (e) of Section 11); or
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® (i) any representation or warranty made in writing by or on behalf of the Company or any Note Party or by
any officer of the Company or any Note Party in this Agreement, any other Note Document or in any writing
furnished in connection with the transactions contempl ated hereby or thereby provesto have been false or incorrect
in any material respect on the date as of which made, (ii) the Subsidiary Guaranty for any reason, other than in
satisfaction in full of all Intercreditor Indebtedness evidenced by this Agreement, the Notes, the 1996 Note Purchase
Agreement and the Existing Notes, shall ceaseto bein full force and effect with respect to any Subsidiary Guarantor
(other than in accordance with itsterms) or shall be declared null and void with respect to any Subsidiary Guarantor,
(iii) any Collateral Document shall for any reason cease to bein full force and effect (other than by reason of arelease
of Collateral thereunder in accordance with the terms hereof or thereof, the satisfactionin full of al Intercreditor
Indebtedness, or any other termination of such Collateral Document in accordance with the terms hereof or thereof )
or shall be declared null and void, or the Collateral Agent shall not have or shall cease to have avalid and perfected
First Priority Lienin any Collateral purported to be covered thereby (subject to the express limitations set forth in the
Security Agreement), or (iv) any Note Party shall contest the validity or enforceability of any Note Document in
writing or deny in writing that it has any further liability under any Note Document to which it isa party; or

(9) (i) the Company or any Restricted Subsidiary isin default (as principal or as guarantor or other surety) in the
payment of any principal of or premium or make-whole amount or interest on any Debt beyond any period of grace
provided with respect thereto, or (i) the Company or any Restricted Subsidiary isin default in the performance of or
compliance with any term of any evidence of any Debt or of any mortgage, indenture or other agreement relating
thereto or any other condition exists, and as a consequence of such default or condition such Debt has become, or
has been declared (or one or more Persons are entitled to declare such Debt to be), due and payable before its stated
maturity or beforeits regularly scheduled dates of payment, or (iii) as a consequence of the occurrence or
continuation of any event or condition (other than the passage of time, the sale of assets on which the holder of
applicable Debt hasaLien, the sale of Capital Stock, or theright of the holder of Debt to convert such Debt into
equity interests), (x) the Company or any Restricted Subsidiary has become obligated to purchase or repay Debt
before its regular maturity or beforeits regularly scheduled dates of payment, or (y) one or more Persons have the
right to require the Company or any Restricted Subsidiary so to purchase or repay such Debt; provided that, except
in the case of Debt under the Credit Agreement, the aggregate outstanding principal amount of all Debt referred to in
clauses (i) through (iii), inclusive, is at least $5,000,000; or

(h) the Company or any Restricted Subsidiary (i) is generally not paying, or admitsin writing itsinability to pay,
its debts as they become due, (ii) files, or consents by answer or otherwise to the filing against it of, a petition for
relief or reorganization or arrangement or any other petition in bankruptcy, for liquidation or to take advantage of any
bankruptcy, insolvency, reorganization, moratorium or other similar law of any jurisdiction, (i) makes an assignment
for the benefit of its creditors, (iv) consents to the appointment of a custodian, receiver, trustee or other officer with
similar powers with respect to it or with respect to any substantial part of its property, (v) is adjudicated asinsolvent
or to be liquidated, or (vi) takes corporate action for the purpose of any of the foregoing; or
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(i) acourt or governmental authority of competent jurisdiction enters an order appointing, without consent by
the Company or any of its Restricted Subsidiaries, a custodian, receiver, trustee or other officer with similar powers
with respect to it or with respect to any substantial part of its property, or constituting an order for relief or approving
apetition for relief or reorganization or any other petition in bankruptcy or for liquidation or to take advantage of any
bankruptcy or insolvency law of any jurisdiction, or ordering the dissolution, winding-up or liquidation of the
Company or any of its Restricted Subsidiaries, or any such petition shall be filed against the Company or any of its
Restricted Subsidiaries and such petition shall not be dismissed within 60 days; or

() (i) afinal judgment or judgments for the payment of money aggregating in excess of $5,000,000 (to the extent
not covered by an independent third-party insurance carrier with arating of “A-" or better by S& P or an equivalent
rating from another nationally recognized credit rating agency and as to which such insurer has acknowledged
coverage with respect to such judgment or judgments) are rendered against one or more of the Company and its
Restricted Subsidiaries and which judgments are not, within 30 days after entry thereof, bonded, discharged or
stayed pending appeal, or are not discharged within 30 days after the expiration of such stay, or (ii) afinal judgment
or judgments for the payment of money aggregating in excess of $5,000,000 (whether or not covered by insurance)
are rendered against one or more of the Company and its Restricted Subsidiaries and enforcement proceedings are
commenced by any creditor upon such judgment or judgments; or

k) if (i) any Plan shall fail to satisfy the minimum funding standards of ERISA or the Code for any plan year or
part thereof or awaiver of such standards or extension of any amortization period is sought or granted under section
412 of the Code, (i) a notice of intent to terminate any Plan shall have been or isreasonably expected to be filed with
the PBGC or the PBGC shall have instituted proceedings under ERISA section 4042 to terminate or appoint atrustee
to administer any Plan or the PBGC shall have notified the Company or any ERISA Affiliate that a Plan may become a
subject of any such proceedings, (iii) the aggregate “amount of unfunded benefit liabilities” (within the meaning of
section 4001(a)(18) of ERISA) under all Plans, determined in accordance with Title 1V of ERISA, shall exceed
$5,000,000, (iv) the Company or any ERISA Affiliate shall have incurred or isreasonably expected to incur any
liability pursuant to Title | or IV of ERISA or the penalty or excise tax provisions of the Code relating to employee
benefit plans, (v) the Company or any ERISA Affiliate withdraws from any Multiemployer Plan, or (vi) the Company
or any Subsidiary establishes or amends any employee welfare benefit plan that provides post-employment welfare
benefitsin amanner that would increase the liability of the Company or any Subsidiary thereunder; and any such
event or events described in clauses (i) through (vi) above, either individually or together with any other such event
or events, could reasonably be expected to have aMaterial Adverse Effect; or
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()] aChangein Control shall occur.

As used in Section 11(k), the terms*“ employee benefit plan” and “ employee welfare benefit plan” shall have the respective meanings
assigned to such termsin Section 3 of ERISA.

12. REMEDIES ON DEFAULT, ETC.
12.1. Acceleration.

@ If an Event of Default with respect to the Company described in paragraph (h) or (i) of Section 11 (other than
an Event of Default described in clause (i) of paragraph (h) or described in clause (vi) of paragraph (h) by virtue of the fact that such
clause encompasses clause (i) of paragraph (h)) has occurred, all the Notes then outstanding shall automatically become immediately
due and payable.

(b) If any other Event of Default has occurred and is continuing, any holder or holders of more than 51%in
principal amount of the Notes at the time outstanding may at any time at its or their option, by notice or notices to the Company,
declare al the Notes then outstanding to be immediately due and payable.

Upon any Notes becoming due and payable under this Section 12.1, whether automatically or by declaration, such
Notes will forthwith mature and the entire unpaid principal amount of such Notes, plus (x) all accrued and unpaid interest thereon and
(y) the Make-Whole Amount determined in respect of such principal amount (to the full extent permitted by applicable law), shall all be
immediately due and payable, in each and every case without presentment, demand, protest or further notice, all of which are hereby
waived. The Company acknowledges, and the parties hereto agree, that each holder of a Note has the right to maintain its investment
in the Notes free from repayment by the Company (except as herein specifically provided for) and that the provision for payment of a
Make-Whole Amount by the Company in the event that the Notes are prepaid or are accel erated as aresult of an Event of Default, is
intended to provide compensation for the deprivation of such right under such circumstances.

12.2. Other Remedies.

If any Default or Event of Default has occurred and is continuing, and irrespective of whether any Notes have
become or have been declared immediately due and payable under Section 12.1, the holder of any Note at the time outstanding may
proceed to protect and enforce the rights of such holder by an action at law, suit in equity or other appropriate proceeding, whether for
the specific performance of any agreement contained herein, in any Note or in any other Note Document, or for an injunction against a
violation of any of the terms hereof or thereof, or in aid of the exercise of any power granted hereby or thereby or by law or otherwise,
subject to Section 2.06 of the Collateral Agency and Intercreditor Agreement. Any breach by any holder of any Note of Section 2.06 of
the Collateral Agency and Intercreditor Agreement shall not in any way limit such holder’s rights hereunder or result in aclaim by the
Company against such holder.
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12.3. Rescission.

At any time after any Notes have been declared due and payable pursuant to clause (b) or (c) of Section 12.1, the
holders of not less than 51% in principal amount of the Notes then outstanding, by written notice to the Company, may rescind and
annul any such declaration and its consequencesiif (a) the Company has paid all overdueinterest on the Notes, all principa of and
Make-Whole Amount, if any, on any Notes that are due and payable and are unpaid other than by reason of such declaration, and all
interest on such overdue principal and Make-Whole Amount, if any, and (to the extent permitted by applicable law) any overdue
interest in respect of the Notes, at the Default Rate, (b) all Events of Default and Defaults, other than non-payment of amounts that
have become due solely by reason of such declaration, have been cured or have been waived pursuant to Section 17, and (c) no
judgment or decree has been entered and no foreclosure remedy with respect to the Collateral has been consummated for the payment
of any monies due pursuant hereto or to the Notes. No rescission and annulment under this Section 12.3 will extend to or affect any
subsequent Event of Default or Default or impair any right consequent thereon.

12.4. No Waiversor Election of Remedies, Expenses, etc.

No course of dealing and no delay on the part of any holder of any Note in exercising any right, power or remedy
shall operate as awaiver thereof or otherwise prejudice such holder’ srights, powers or remedies. No right, power or remedy conferred
by this Agreement, by any Note or any other Note Document upon any holder thereof shall be exclusive of any other right, power or
remedy referred to herein or therein or now or hereafter available at law, in equity, by statute or otherwise. Without limiting the
obligations of the Company under Section 15, the Company will pay to the holder of each Note on demand such further amount as shall
be sufficient to cover all costs and expenses of such holder incurred in any enforcement or collection under this Section 12, including,
without limitation, reasonable attorneys' fees, expenses and disbursements.

13. REGISTRATION; EXCHANGE; SUBSTITUTION OF NOTES.
13.1. Registration of Notes.

The Company shall keep at its principal executive office aregister for the registration and registration of transfers of
Notes. The name and address of each holder of one or more Notes, each transfer thereof and the name and address of each transferee
of one or more Notes shall be registered in such register. Prior to due presentment for registration of transfer, the Person in whose
name any Note shall be registered shall be deemed and treated as the owner and holder thereof for all purposes hereof, and the
Company shall not be affected by any notice or knowledge to the contrary. The Company shall give to any holder of aNotethat isan
Institutional Investor promptly upon request therefor, acomplete and correct copy of the names and addresses of al registered holders
of Notes.
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13.2. Transfer and Exchange of Notes; Transfereeto Become Party to Collateral Agency and I ntercreditor Agreement.

Upon surrender of any Note at the principal executive office of the Company for registration of transfer or exchange
(and in the case of asurrender for registration of transfer, duly endorsed or accompanied by awritten instrument of transfer duly
executed by the registered holder of such Note or his attorney duly authorized in writing and accompanied by the address for notices
of each transferee of such Note or part thereof), the Company shall execute and deliver, at the Company’s expense (except as provided
below), one or more new Notes (as requested by the holder thereof) in exchange therefor, in an aggregate principal amount equal to the
unpaid principal amount of the surrendered Note. Each such new Note shall be payable to such Person as such holder may request
and shall be substantially in the form of Exhibit 1. Each such new Note shall be dated and bear interest from the date to which interest
shall have been paid on the surrendered Note or dated the date of the surrendered Noteif no interest shall have been paid
thereon. The Company may require payment of a sum sufficient to cover any stamp tax or governmental charge imposed in respect of
any such transfer of Notes. Notes shall not be transferred in denominations of |ess than $500,000, provided that if necessary to enable
theregistration of transfer by a holder of its entire holding of Notes, one Note may be in a denomination of less than $500,000. Any
transferee, by its acceptance of a Note registered in its name (or the name of its nominee), shall be deemed to have made the
representation set forth in Section 6.2. Each transferee of Note shall, as a condition to transfer, simultaneously become a party to the
Collateral Agency and Intercreditor Agreement.

13.3. Replacement of Notes.

Upon receipt by the Company of evidence reasonably satisfactory to the Company of the ownership of and the loss,
theft, destruction or mutilation of any Note (which evidence shall be, in the case of an Institutional Investor, notice from such
Institutional Investor of such ownership and such loss, theft, destruction or mutilation), and

(@ in the case of loss, theft or destruction, of indemnity reasonably satisfactory to it (provided that if the holder
of such Noteis, or isanomineefor, an original Purchaser or another holder of a Note with a minimum net worth of at
least $100,000,000, such Person’s own unsecured agreement of indemnity shall be deemed to be satisfactory), or

(b) in the case of mutilation, upon surrender and cancellation thereof,

the Company at its own expense shall execute and deliver, in lieu thereof, anew Note, dated and bearing interest from the date to which
interest shall have been paid on such lost, stolen, destroyed or mutilated Note or dated the date of such lost, stolen, destroyed or
mutilated Note if no interest shall have been paid thereon.
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14. PAYMENTSON NOTES.
14.1. Place of Payment.

Subject to Section 14.2, payments of principal, Make-Whole Amount, if any, and interest becoming due and payable
on the Notes shall be made in the State of New Y ork at the principal office of The Bank of New Y ork in such jurisdiction. The Company
may at any time, by notice to each holder of a Note, change the place of payment of the Notes so long as such place of payment shall
be either the principal office of the Company in such jurisdiction or the principal office of abank or trust company in such jurisdiction.

14.2. Home Office Payment.

So long as you or your nominee shall be the holder of any Note, and notwithstanding anything contained in Section
14.1 or in such Note to the contrary, the Company will pay all sums becoming due on such Note for principal, Make-Whole Amount, if
any, and interest by the method and at the address specified for such purpose below your name in Schedule A, or by such other
method or at such other address as you shall have from time to time specified to the Company in writing for such purpose, without the
presentation or surrender of such Note or the making of any notation thereon, except that upon written request of the Company made
concurrently with or reasonably promptly after payment or prepayment in full of any Note, you shall surrender such Note for
cancellation, reasonably promptly after any such request, to the Company at its principal executive office or at the place of payment
most recently designated by the Company pursuant to Section 14.1. Prior to any sale or other disposition of any Note held by you or
your nominee you will, at your election, either endorse thereon the amount of principal paid thereon and the last date to which interest
has been paid thereon or surrender such Note to the Company in exchange for anew Note or Notes pursuant to Section 13.2. The
Company will afford the benefits of this Section 14.2 to any Institutional Investor that isthe direct or indirect transferee of any Note
purchased by you under this Agreement and that has made the same agreement relating to such Note as you have made in this Section
14.2.

15. EXPENSES, ETC.
15.1. Transaction Expenses.

Whether or not the transactions contemplated hereby are consummated, the Company will pay all costsand
expenses (including reasonable attorneys' fees of a special counsel and, if reasonably required, local or other counsel) incurred by you
and each Other Purchaser or holder of a Note in connection with such transactions and in connection with any amendments, waivers or
consents under or in respect of this Agreement, the Notes or any other Note Document (whether or not such amendment, waiver or
consent becomes effective), including, without limitation: (a) the costs and expensesincurred in enforcing or defending (or determining
whether or how to enforce or defend) any rights under this Agreement, the Notes or any other Note Document or in responding to any
subpoena or other legal process or informal investigative demand issued in connection with this Agreement, the Notes or any other
Note Document, or by reason of being a holder of any Note, and (b) the costs and expenses, including financial advisors' fees, incurred
in connection with the insolvency or bankruptcy of the Company or any Subsidiary or in connection with any work-out or restructuring
of the transactions contemplated hereby, by the Notes and by any other Note Document. The Company will pay, and will save you
and each other holder of aNote harmlessfrom, all claimsin respect of any fees, costs or expensesif any, of brokers and finders (other
than those retained by you).
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15.2. Survival.

The obligations of the Company under this Section 15 will survive the payment or transfer of any Note, the
enforcement, amendment or waiver of any provision of this Agreement, the Notes or any other Note Document, and the termination of
this Agreement and the other Note Documents.

16. SURVIVAL OF REPRESENTATIONS AND WARRANTIES; ENTIRE AGREEMENT.

All representations and warranties contained herein and in the other Note Documents shall survive the execution and
delivery of this Agreement, the Notes or the other Note Documents, the purchase or transfer by you of any Note or portion thereof or
interest therein and the payment of any Note, and may be relied upon by any subsequent holder of a Note, regardless of any
investigation made at any time by or on behalf of you or any other holder of aNote. All statements contained in any certificate or other
instrument delivered by or on behalf of the Company pursuant to this Agreement or any other Note Document shall be deemed
representations and warranties of the Company under this Agreement or any other Note Document. Subject to the preceding sentence,
this Agreement, the Notes and the other Note Documents embody the entire agreement and understanding between you and the
Company and supersede all prior agreements and understandings relating to the subject matter hereof.

17. AMENDMENT AND WAIVER.
17.1. Requirements.

This Agreement and the Notes may be amended, and the observance of any term hereof or of the Notes may be
waived (either retroactively or prospectively), with (and only with) the written consent of the Company and the Required Holders,
except that (a) no amendment or waiver of any of the provisions of Section 1, 2, 3, 4, 5, 6 or 21 hereof, or any defined term (asit is used
therein), will be effective asto you unless consented to by you in writing, and (b) no such amendment or waiver may, without the
written consent of the holder of each Note at the time outstanding affected thereby, (i) subject to the provisions of Section 12 relating
to acceleration or rescission, change the amount or time of any prepayment or payment of principal of, or reduce the rate or change the
time of payment or method of computation of interest or of the Make-Whole Amount on, the Notes, (i) change the percentage of the
principal amount of the Notes the holders of which are required to consent to any such amendment or waiver, or (iii) amend any of
Sections 8, 11(a), 11(b), 12, 17 or 20.

17.2. Solicitation of Holder s of Notes.

The Company will provide each holder of the Notes (irrespective of the amount of Notes then owned by it) with
sufficient information, sufficiently far in advance of the date adecision is required, to enable such holder to make an informed and
considered decision with respect to any proposed amendment, waiver or consent in respect of any of the provisions hereof or of the
Notes. The Company will deliver executed or true and correct copies of each amendment, waiver or consent effected pursuant to the
provisions of this Section 17 to each holder of outstanding Notes promptly following the date on which it is executed and delivered by,
or receives the consent or approval of, the requisite holders of Notes.
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17.3. Binding Effect, etc.

Any amendment or waiver consented to as provided in this Section 17 applies equally to all holders of Notesand is
binding upon them and upon each future holder of any Note and upon the Company without regard to whether such Note has been
marked to indicate such amendment or waiver. No such amendment or waiver will extend to or affect any obligation, covenant,
agreement, Default or Event of Default not expressly amended or waived or impair any right consequent thereon. No course of dealing
between the Company and the holder of any Note nor any delay in exercising any rights hereunder or under any Note shall operate asa
waiver of any rights of any holder of such Note. Asused herein, theterm “this Agreement” and “ the Note Documents’ and
references thereto shall mean this Agreement and the Note Documents, respectively, asthey may from time to time be amended or
supplemented.

17.4. Notes held by Company, etc.

Solely for the purpose of determining whether the holders of the requisite percentage of the aggregate principal
amount of Notes then outstanding approved or consented to any amendment, waiver or consent to be given under this Agreement or
the Notes, or have directed the taking of any action provided herein or in the Notes to be taken upon the direction of the holders of a
specified percentage of the aggregate principal amount of Notes then outstanding, Notes directly or indirectly owned by the Company
or any of its Subsidiaries and Affiliates shall be deemed not to be outstanding.

18. NOTICES.

All notices and communications provided for hereunder shall bein writing and sent (a) by telecopy if the sender on
the same day sends a confirming copy of such notice by arecognized overnight delivery service (charges prepaid), or (b) by registered
or certified mail with return receipt requested (postage prepaid), or (c) by arecognized overnight delivery service (with charges
prepaid). Any such notice must be sent:

0] if to you or your nominee, to you or it at the address specified for such communicationsin Schedule A, or at
such other address as you or it shall have specified to the Company in writing,

(i) if to any other holder of any Note, to such holder at such address as such other holder shall have specified
to the Company in writing, or

(iii) if to the Company, to the Company at its address set forth at the beginning hereof to the attention of Chief
Financial Officer, or at such other address as the Company shall have specified to the holder of each Note in writing.




Notices under this Section 18 will be deemed given only when actually received.
19. REPRODUCTION OF DOCUMENTS.

This Agreement, the other Note Documents and all documents relating thereto, including, without limitation, (a)
consents, waivers and modifications that may hereafter be executed, (b) documents received by you at the Closing (except the Notes
themselves), and (c) financial statements, certificates and other information previously or hereafter furnished to you, may be
reproduced by you by any photographic, photostatic, microfilm, microcard, miniature photographic or other similar process and you
may destroy any original document so reproduced. The Company agrees and stipulates that, to the extent permitted by applicable law,
any such reproduction shall be admissible in evidence asthe original itself in any judicial or administrative proceeding (whether or not
the original isin existence and whether or not such reproduction was made by you in the regular course of business) and any
enlargement, facsimile or further reproduction of such reproduction shall likewise be admissible in evidence. This Section 19 shall not
prohibit the Company or any other holder of Notes from contesting any such reproduction to the same extent that it could contest the
original, or from introducing evidence to demonstrate the inaccuracy of any such reproduction.

20. CONFIDENTIAL INFORMATION.

For the purposes of this Section 20, “ Confidential Information” meansinformation delivered to you by or on behal f
of the Company or any Subsidiary in connection with the transactions contemplated by or otherwise pursuant to this Agreement that is
proprietary in nature and that was clearly marked or labeled or otherwise adequately identified when received by you as being
confidential information of the Company or such Subsidiary, provided that such term does not include information that (a) was publicly
known or otherwise known to you prior to the time of such disclosure, (b) subsequently becomes publicly known through no act or
omission by you or any person acting on your behalf, (c) otherwise becomes known to you other than through disclosure by the
Company or any Subsidiary or (d) constitutes financial statements delivered to you under Section 7.1 that are otherwise publicly
available. You will maintain the confidentiality of such Confidential Information in accordance with procedures adopted by you in
good faith to protect confidential information of third parties delivered to you, provided that you may deliver or disclose Confidential
Information to (i) your directors, officers, employees, agents, attorneys and affiliates (to the extent such disclosure reasonably relates
to the administration of the investment represented by your Notes), (i) your financial advisors and other professional advisorswho
agree to hold confidential the Confidential Information substantially in accordance with the terms of this Section 20, (jii) any other
holder of any Note, (iv) any Institutional Investor to which you sell or offer to sell such Note or any part thereof or any participation
therein (if such Person has agreed in writing prior to its receipt of such Confidential Information to be bound by the provisions of this
Section 20), (v) any Person from which you offer to purchase any security of the Company (if such Person has agreed in writing prior to
itsreceipt of such Confidential Information to be bound by the provisions of this Section 20), (vi) any federal or state regulatory
authority having jurisdiction over you, (vii) the National Association of Insurance Commissioners or any similar organization, or any
nationally recognized rating agency that requires access to information about your investment portfolio or (viii) any other Person to
which such delivery or disclosure may be necessary or appropriate (w) to effect compliance with any law, rule, regulation or order
applicableto you, (x) in response to any subpoena or other legal process, (y) in connection with any litigation to which you are a party
or (2) if an Event of Default has occurred and is continuing, to the extent you may reasonably determine such delivery and disclosureto
be necessary or appropriate in the enforcement or for the protection of the rights and remedies under your Notes and this
Agreement. Each holder of a Note, by its acceptance of a Note, will be deemed to have agreed to be bound by and to be entitled to the
benefits of this Section 20 as though it were a party to this Agreement. On reasonable request by the Company in connection with the
delivery to any holder of aNote of information required to be delivered to such holder under this Agreement or requested by such
holder (other than aholder that is a party to this Agreement or its nominee), such holder will enter into an agreement with the Company
embodying the provisions of this Section 20. Y ou acknowledge and agree that you are aware (and that your directors, officers,
employees, agents, attorneys, affiliates and advisors who are apprised of this matter have been or will be advised) that the United
States securities laws may prohibit any person who has material non-public information about a company from purchasing or selling
securities of that company and from communicating such information to any other person under circumstancesin whichitis
reasonably foreseeabl e that such other personislikely to purchase or sell such securities.




21. SUBSTITUTION OF PURCHASER.

Y ou shall have the right to substitute any one of your Affiliates as the purchaser of the Notes that you have agreed
to purchase hereunder, by written notice to the Company, which notice shall be signed by both you and such Affiliate, shall contain
such Affiliate's agreement to be bound by this Agreement and shall contain a confirmation by such Affiliate of the accuracy with
respect to it of the representations set forth in Section 6. Upon receipt of such notice, wherever the word “you” isused in this
Agreement (other than in this Section 21), such word shall be deemed to refer to such Affiliatein lieu of you. Inthe event that such
Affiliateis so substituted as a purchaser hereunder and such Affiliate thereafter transfersto you all of the Notes then held by such
Affiliate, upon receipt by the Company of notice of such transfer, wherever the word “you” isused in this Agreement (other thanin
this Section 21), such word shall no longer be deemed to refer to such Affiliate, but shall refer to you, and you shall have all therights
of an original holder of the Notes under this Agreement.

22. MISCELLANEOUS.
22.1. Successor s and Assigns.

All covenants and other agreements contained in this Agreement and the other Note Documents by or on behalf of
any of the parties hereto or thereto bind and inure to the benefit of their respective successors and assigns (including, without
limitation, any subsequent holder of a Note) whether so expressed or not.

22.2. Payments Due on Non-Business Days.

Anything in this Agreement, the Collateral Documents or the Notes to the contrary notwithstanding, any payment of
principal of or Make-Whole Amount or interest on any Note that is due on a date other than a Business Day shall be made on the next
succeeding Business Day without including the additional days elapsed in the computation of the interest payable on such next
succeeding Business Day.
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22.3. Sever ability.

Any provision of this Agreement or the other Note Documents that is prohibited or unenforceable in any jurisdiction
shall, asto such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining
provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall (to the full extent permitted by law) not
invalidate or render unenforceabl e such provision in any other jurisdiction.

22.4. Construction.

Each covenant contained herein shall be construed (absent express provision to the contrary) as being independent
of each other covenant contained herein, so that compliance with any one covenant shall not (absent such an express contrary
provision) be deemed to excuse compliance with any other covenant. Where any provision herein refersto action to be taken by any
Person, or which such Person is prohibited from taking, such provision shall be applicable whether such action istaken directly or
indirectly by such Person.

22.5. Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall be an original but all of which
together shall constitute oneinstrument. Each counterpart may consist of a number of copies hereof, each signed by less than all, but
together signed by all, of the parties hereto.

22.6. Governing Law.

This Agreement shall be construed and enforced in accordance with, and the rights of the parties shall be governed
by, the law of the State of New Y ork excluding choice-of-law principles of the law of such State that would require the application of the
laws of ajurisdiction other than such State.

22.7. Collater al Release Date.

Each holder of aNote hereby agreesto instruct the Collateral Agent to release any Lien on any Collateral (i) upon the
payment and satisfaction in full by the Company of all the Notes and any other obligations under this Agreement, (ii) constituting
property being sold or disposed of if areleaseisrequired in connection therewith and the Required Holders have confirmed in writing
that such sale or disposition is permitted hereby, (iii) constituting property in which neither the Company nor any Subsidiary Guarantor
owned an interest at the time the security interest was granted or at any time thereafter, or (iv) constituting property leased to the
Company or any Subsidiary Guarantor under alease that has expired or isterminated in atransaction permitted under this Agreement.

* * * * *
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If you arein agreement with the foregoing, please sign the form of agreement on the accompanying counterpart of
this Agreement and return it to the Company, whereupon the foregoing shall become a binding agreement between you and the

Company.

S1

Very truly yours,

AMERON
INTERNATIONAL
CORPORATION

By: /9/ Gary Wagner
Name: Gary Wagner
Title: Senior Vice
President & CFO

By: /s/ Javier Solis
Name: Javier Solis
Title: Senior Vice
President & Secretary




Theforegoing is hereby
agreed to as of the
date thereof.

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA

By: /s Joseph Y. Alouf
Name: Joseph Y. Alouf
Title: Vice President
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INFORMATION RELATING TO PURCHASERS

SCHEDULE A

Name and Address of Purchaser

Principal
Amount of Notes
to be Purchased
at Closing

$50,000,000

1. All payments by wire transfer of immediately available
fundsto:

Bank of New Y ork

ABA 021 000 018

Acct # 890-0304-391

Ref: Ameron International Corporation
PPN /P& | Breakdown

with sufficient information to identify the source and application of such funds.

2. All notices of payments and written confirmations of such wire transfers:

The Prudential Insurance Company of America

c/o Prudential Capital Group

Gateway Center Three

100 Mulberry Street

Newark, New Jersey 07102

Attention: Manager, Investment Operations Group
Telephone No.: (973) 802-5260

Telecopy No.: (973) 802-8055

3. All other communications:

The Prudentia Insurance Company of America
c/o Prudential Capital Group - Corporate Finance
Four Embarcadero Center

Suite 2700

San Francisco, California94111

Attention: Managing Director

Telecopy No.: (415) 421-6233

4, Tax ID Number: 22-1211670
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SCHEDULE B

DEFINED TERMS

Unless otherwise specified herein or in the Note Purchase Agreement to which this Schedule B is attached, all
accounting terms used herein and in the Note Purchase Agreement shall be interpreted, and all accounting determinations hereunder
shall be made, in accordance with GAAP. Asused in the Note Purchase Agreement, the following terms have the respective meanings
set forth below or set forth in the Section of the Note Purchase Agreement following such term:

“1996 Note Purchase Agreement” means those certain Note Purchase Agreements dated August 28, 1996 among
the Company and the holders of the notes party thereto, as the same may be amended, modified, restated or supplemented and in effect
from time to time in accordance with the terms hereof.

“Account” means, with respect to any Person, all present and future rights of such Person to payment for goods sold
or leased or for services rendered (except those evidenced by instruments or chattel paper), whether now existing or hereafter arising
and wherever arising, and whether or not they have been earned by performance.

“ Affiliate” means, at any time, and with respect to any Person, (a) any other Person (other than a Restricted
Subsidiary) that at such time directly or indirectly through one or more intermediaries Controls, or is Controlled by, or is under common
Control with, such first Person, and (b) any Person beneficially owning or holding, directly or indirectly, 10% or more of any class of
voting or equity interests of the Company or any Subsidiary or any corporation of which the Company and its Subsidiaries beneficially
own or hold, in the aggregate, directly or indirectly, 10% or more of any class of voting or equity interests. Asused in thisdefinition,
“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of
a Person, whether through the ownership of voting securities, by contract or otherwise. Unless the context otherwise clearly requires,
any referenceto an “Affiliate” isareference to an Affiliate of the Company.

“ Affiliated Companies’ shall mean those Persons listed as “ Affiliated Companies’ on Schedule 5.4 to the Note
Purchase Agreement.

“ Agreement” means this Note Purchase Agreement by and among the Company and the Purchasers listed on the
signatures pages hereof.

“ Appraised Real Estate Amount” means, as of any date of determination, the appraised value of owned real property of
the Company and its Domestic Restricted Subsidiaries which is subject to avalid First Priority Lien in favor of the Collateral Agent.

“ Attributable Indebtedness’ means, on any date, (a) in respect of any Capital Lease of any Person, the capitalized
amount thereof that would appear on a balance sheet of such Person prepared as of such date in accordance with GAAP, and (b) in
respect of any Synthetic Lease Obligation, the capitalized amount of the remaining lease payments under the relevant lease that would
appear on a balance sheet of such Person prepared as of such datein accordance with GAAP if such |ease were accounted for asa
Capital Lease.
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“Bank Lenders’ meansthelenders from timeto time under the Credit Agreement.

“Business Day” means (@) for the purposes of Section 8.6 only, any day other than a Saturday, a Sunday or aday on
which commercial banksin New Y ork City are required or authorized to be closed, and (b) for the purposes of any other provision of
this Agreement, any day other than a Saturday, a Sunday or aday on which commercial banksin Los Angeles, Californiaor New Y ork,
New Y ork are required or authorized to be closed.

“Capital Lease” means, at any time, alease with respect to which the lessee is required concurrently to recognize the
acquisition of an asset and the incurrence of aliability in accordance with GAAP.

“ Capitalized L ease Obligations’ shall mean any rental obligation which, under GAAP, is or will be required to be
capitalized on the books of the Company or any Restricted Subsidiary, taken at the amount thereof accounted for as indebtedness (net
of interest expense) in accordance with such principles.

“ Capital Stock” means (i) in the case of a corporation, capital stock, (ii) in the case of an association or business entity,
any and all shares, interests, participations, rights or other equivalents (however designated) of capital stock, (iii) inthe case of a
partnership, partnership interests (whether general or limited), (iv) in the case of alimited liability company, membership interests and
(v) any other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or distributions
of assets of, the issuing Person.

“Change of Control” means the occurrence of any of the following events: (i) a“person” or “group” (withinthe
meaning of Sections 13(d) and 14(d)(2) of the Securities Exchange Act of 1934) shall have acquired beneficial ownership, directly or
indirectly, of, or shall have acquired by contract or otherwise, or shall have entered into a contract or arrangement that, upon
consummation, will result inits or their acquisition of, or control over, 30% or more of the outstanding V oting Stock of the Company, or
(ii) the occurrence of a*“ Change of Control” (or any comparable term) under, and as defined in, the Credit Agreement or the 1996 Note
Agreement or in any indenture or agreement in respect of Material Indebtedness to which the Company or any Restricted Subsidiary is
aparty. Asused herein, “ beneficial ownership” shall have the meaning provided in Rule 13d-3 of the Securities and Exchange
Commission under the Securities Exchange Act. Asused herein, “ Material Indebtedness’ shall mean Debt (other than Intercreditor
Indebtedness) of any one or more of the Company and the Restricted Subsidiaries in an aggregate principal amount exceeding
$10,000,000.

“Closing” isdefinedin Section 3.

“Code” meansthe Internal Revenue Code of 1986, as amended from time to time, and the rules and regulations
promulgated thereunder from time to time.
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“Collateral” means, collectively, all of thereal, personal and mixed property (including capital stock) (other than
Excluded Property) in which Liens are purported to be granted pursuant to the Collateral Documents as security for the Intercreditor
Indebtedness.

“Collateral Agency and Intercreditor Agreement” meansthe Collateral Agency and Intercreditor Agreement dated
as of even date herewith among the Collateral Agent, you, each Other Purchaser and the senior lenders listed on the signature pages
thereto, substantially in the form of Exhibit 3 to this Agreement, as the same may be amended, supplemented and modified from time to
time.

“Collateral Agent” means Bank of America, N.A., acting in its capacity as collateral agent under the Collateral
Agency and Intercreditor Agreement, together with its successors and assigns.

“Collateral Documents’ means the Security Agreement, the Mortgages and all other instruments or documents
delivered by any Note Party pursuant to this Agreement or any of the other Note Documentsin order to grant to the Collateral Agent,
on behalf of holders, aLien on any real, personal or mixed property of that Note Party as security for the Intercreditor Indebtedness.

“Company” means Ameron International Corporation, a Delaware corporation.
“Confidential Information” isdefined in Section 20.

“Consolidated Debt” means, without duplication, (&) any obligation of the Company or any Restricted Subsidiary for
borrowed money (including the Intercreditor Indebtedness and other obligations evidenced by notes, bonds, debentures or similar
written instruments), (b) any liabilities for deferred purchase price of property acquired by the Company or any Restricted Subsidiary
(excluding accounts payable arising in the ordinary course of business but including all liabilities created or arising under any
conditional sale or other title retention agreement with respect to any such property), (c) the Attributable Indebtedness of the Company
or any Restricted Subsidiary with respect to Capital Leases and Synthetic L ease Obligations, (d) the principal portion of all obligations
of the Company or any Restricted Subsidiary as an account party in respect of financial letters of credit and bankers' acceptances,
including, without duplication, al unreimbursed drafts drawn thereunder, (€) the aggregate amount of uncollected accounts receivable
of the Company or any Restricted Subsidiary subject at such timeto a sale of receivables (or similar transaction) to the extent such
transaction is effected with recourse to the Company or such Restricted Subsidiary (whether or not such transaction would be reflected
on the balance sheet of the Company or such Restricted Subsidiary in accordance with GAAP), (f) Off-Balance Sheet Debt, (Q)
obligations secured by aLien on, or payable out of the proceeds of production from, property of the Company or any Restricted
Subsidiary whether or not such obligation shall be assumed by the Company or such Restricted Subsidiary, (h) any Guaranty of the
Company or any Restricted Subsidiary with respect to liabilities of atype described in clauses (a), (b), (c), (d), (e), (f) and (g) above, and
(i) al renewals and extensions of any of the foregoing, all on a consolidated basisin accordance with GAAP.
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“Consolidated EBITDA” means, for any period, for the Company and its Restricted Subsidiaries on a consolidated
basis, determined in accordance with GAAP, an amount equal to the sum of, without duplication, (a) Consolidated Net Income plus
(b) Consolidated Interest Charges and all amounts treated as expenses for depreciation and the amortization of intangibles of any kind
to the extent included in the determination of Consolidated Net Income plus (c) all tax expense on or measured by income or capital to
the extent included in the determination of Consolidated Net Income plus (d) amounts received as dividends or other distributionsin
respect of equity from Affiliates and Unconsolidated Subsidiaries to the extent not included in the determination of Consolidated Net
Income minus (€) equity earnings from Affiliates and Unrestricted Subsidiaries to the extent included in the determination of
Consolidated Net Income minus (f) gains on the sale or other disposition of assets to the extent included in the determination of
Consolidated Net Income plus (g) losses on the sale or other disposition of assets to the extent included in the determination of
Consolidated Net Income.

“Consolidated EBITDAR” means, for any period, Consolidated EBITDA plus, to the extent deducted in the
calculation of Consolidated Net Income, operating lease and rental payments for such period as determined on a consolidated basis for
the Company and its Restricted Subsidiaries in accordance with GAAP.

“Consolidated Fixed Charges’ means, for any period, the sum (without duplication) of (a) interest expense and (b)
operating lease and rental payments, as determined on a consolidated basis for the Company and its Restricted Subsidiariesin
accordance with GAAP.

“ Consolidated I nterest Charges’ means for any period for the Company and its Restricted Subsidiarieson a
consolidated basis, interest expense (including the amortization of debt discount and premium, the interest component under Capital
Leases and the implied interest component of Synthetic L ease Obligations), as determined in accordance with GAAP.

“Consolidated L everage Ratio” means, as at any date, the ratio of (a) Consolidated Debt as at such date to (b)
Consolidated EBITDA for the four consecutive fiscal quarter period then most recently ended.

“Consolidated Net Income” means, for any period, the net income (or loss) of the Company and its Restricted
Subsidiaries for such period (taken as a cumulative whole), as determined in accordance with GAAP, and giving effect in any event to
extraordinary items.

“Consolidated Tangible Assets’ shall mean the net book value of all assets of the Company and its Restricted
Subsidiaries on a consolidated basis, net of (a) the net book value of all Intangibles; (b) all reservesrelating to such assets; and (c) any
write-up in the carrying values of such assets, al determined in accordance with GAAP.

“Consolidated Tangible Net Worth” shall mean all itemsthat in accordance with GAAP would beincluded in the
stockholders' or shareholders' equity portion of the consolidated balance sheet of the Company and its Restricted Subsidiaries,
including Capital Stock of any class (net of treasury stock), capital surplus and retained earnings, less (a) the net book value of all
Intangibles and (b) minority interests. For the purpose of calculating Consolidated Tangible Net Worth, such cal culation shall exclude
(i.e., there will be added back to Consolidated Tangible Net Worth) any year-end non-cash adjustment (on an after-tax basis) to
shareholders' equity to reflect any Additional Minimum Liability; provided, however, the aggregate incremental amount of all such
charges added back to Consolidated Tangible Net Worth after the 2001 fiscal year (i.e. excluding any such chargesfor fiscal year 2001
and prior years) shall not exceed $45,000,000 on an after-tax basis. For purposes hereof, “ Additional Minimum Liability” means, with
respect to any Plan, the sum of the absolute values of (x) the unfunded accumulated benefit obligation existing as of the end of the
most recently ended fiscal year, plus (y) the Company’s prepaid pension asset position existing as of the end of the most recently
ended fiscal year.

Schedule B-4




“Contractual Obligation” means, asto any Person, any provision of any security issued by such Person or of any
agreement, instrument or other undertaking to which such Person isa party or by which it or any of its property is bound.

“Credit Agreement” meansthat certain Credit Agreement dated as of January 24, 2003 among the Company, Bank of
America, N.A., as Administrative Agent, and the lenders thereunder, as amended, supplemented or otherwise modified from timeto time
(including any amended and restated credit agreement), together with any other credit agreement or |oan agreement which replaces
such credit agreement.

“Debt”, asto any Person, has the same meaning as Consolidated Debt (treating such Person as the Company).

“Default” means an event or condition the occurrence or existence of which would, with the lapse of time or the
giving of notice or both, become an Event of Default.

“Default Rate” meansthat rate of interest that isthe greater of (i) 2% per annum above the rate of interest stated in
clause (a) of thefirst paragraph of the Notes or (i) 2% over the rate of interest publicly announced by The Bank of New Y ork asits
“base” or “prime’ rate.

“Domestic Restricted Subsidiary” means any Restricted Subsidiary that isa Domestic Subsidiary.

“Domestic Subsidiary” means a Subsidiary of the Company which is created, organized or domesticated in the
United States or under the law of the United States or any state or territory thereof.

“Eligible Accounts Receivable’ means Accounts of the Company and its Domestic Restricted Subsidiaries which are
Note Parties; provided that an Account shall not be an Eligible Account Receivableif (a) the account debtor for such Account is
located outside the continental United States, (b) such Account is not subject to avalid and perfected First Priority Lien in favor of the
Collateral Agent, or (c) the account debtor for such account is an Unrestricted Subsidiary.

“Eligible Inventory” means the aggregate amount of Inventory of the Company and its Domestic Restricted
Subsidiaries which are Note Parties. 1n determining the amount to be so included, Inventory shall be valued at the lower of cost or
market on a basis consistent with GAAP and the Company’s current and historical accounting practice. Anitem of Inventory shall not
beincluded in Eligible Inventory if (a) it is not located in the United States or (b) it is not subject to avalid and perfected First Priority
Lienin favor of the Collateral Agent.

Schedule B-5




“Environmental Laws’ means any and all federal, state, local, and foreign statutes, laws, regulations, ordinances,
rules, judgments, orders, decrees, permits, concessions, grants, franchises, licenses, agreements or governmental restrictionsrelating to
pollution and the protection of the environment or the release of any materialsinto the environment, including but not limited to those
related to hazardous substances or wastes, air emissions and discharges to waste or public systems.

“Environmental Liabilitiesand Costs’ means, asto any Person, all liabilities, obligations, responsibilities, remedial
actions, losses, damages, punitive damages, consequential damages, treble damages, contribution, cost recovery, costs and expenses
(including all fees, disbursements and expenses of counsel, expert and consulting fees, and costs of investigation and feasibility
studies), fines, penalties, sanctions and interest incurred as aresult of any claim or demand, by any Person, whether based in contract,
tort, implied or express warranty, strict liability, criminal or civil statute, permit, order or agreement with any federal, state or local
governmental authority or other Person, arising from environmental, health or safety conditions, or the release or threatened rel ease of
any contaminant, pollutant or Hazardous Materials into the environment, resulting from the operations of such person or its
subsidiaries, or breach of any Environmental Laws or for which such Person or its subsidiariesis otherwise liable or responsible.

“Equipment” means the aggregate net book value of all domestic equipment of the Company and its Domestic
Restricted Subsidiaries which is subject to avalid and perfected First Priority Lienin favor of the Collateral Agent.

“Equity I'ssuance” means any issuance by the Company or any Restricted Subsidiary to any Person of (&) shares of
its Capital Stock, (b) any shares of its Capital Stock pursuant to the exercise of options or warrants, (c) shares of its Capital Stock
pursuant to the conversion of any debt securities to equity or the conversion of any class equity securitiesto any other class of equity
securities or (d) any options or warrants relating to its Capital Stock.

“ERISA” meansthe Employee Retirement Income Security Act of 1974, as amended from time to time, and the rules
and regulations promulgated thereunder from time to timein effect.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that istreated as a single employer
together with the Company under section 414 of the Code.

“Event of Default” isdefined in Section 11.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
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“Excluded Property” means, with respect to any Note Party, including any Person that becomes a Note Party after
the date of the Closing as contemplated by Section 9.8 hereof, (a) any owned real property that is not a Mortgaged Property, (b) any
leased real property, (c) any leased personal property, (d) any personal property (including, without limitation, motor vehicles) in
respect of which perfection of aLienisnot either (i) governed by the Uniform Commercial Code or (ii) effected by appropriate evidence
of the Lien being filed in either the United States Copyright Office or the United States Patent and Trademark Office, () any property
which, subject to the terms of Section 10.10, is subject to a Lien of the type described in 10.3(f) pursuant to documents which prohibit
such Note Party from granting any other Liensin such property and (f) rightsin any agreement (i) the grant of a security interestin
which would violate the agreement under which such right arises except to the extent provided under Sections 9-406, 9-407 and 9-408 of
the Uniform Commercial Code, or (ii) to the extent that the pledge or assignment of such agreement requires the consent of any third
party unless such third party has consented thereto except to the extent provided under Sections 9-406, 9-407 and 9-408 of the Uniform
Commercia Code.

“Existing Notes’ means those certain 7.92% Senior Notes due September 1, 2006 in the aggregate original principal
amount of $50,000,000 issued by the Company pursuant to the 1996 Note Purchase Agreement.

“First Priority” means, with respect to any Lien purported to be created in any Collateral pursuant to any Collateral
Document, that (i) such Lien is perfected and has priority over any other Lien on such Collateral (other than Liens permitted under this
Agreement) and (ii) such Lienisthe only Lien (other than Liens permitted under this Agreement) to which such Collateral is subject.

“Fixed Charge Coverage Ratio” means, as of any date of determination, for the Company and its Restricted
Subsidiaries on a consolidated basis, theratio of (a) Consolidated EBITDAR for the four fiscal quarters ending or immediately
preceding such date to (b) Consolidated Fixed Charges for such four fiscal quarters.

“Foreign Restricted Subsidiary” means any Foreign Subsidiary that is a Restricted Subsidiary.
“Foreign Subsidiary” means any Subsidiary that is not aDomestic Subsidiary.

“GAAP" means generally accepted accounting principles asin effect from timeto timein the United States of
America.

“Governing Body” means the board of directors or other body having the power to direct or cause the direction of
the management and policies of aPerson that is a corporation, partnership, trust or limited liability company.

“Governmental Authority” means

@ the government of
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(i) the United States of America or any State or other political subdivision thereof, or

(i) any jurisdiction in which the Company or any Subsidiary conducts all or any part of its business, or
which asserts jurisdiction over any properties of the Company or any Subsidiary, or

(b any entity exercising executive, legislative, judicial, regulatory or administrative functions of, or pertaining
to, any such government.

“Guaranty” means, with respect to any Person, any obligation (except the endorsement in the ordinary course of
business of negotiable instruments for deposit or collection) of such Person guaranteeing or in effect guaranteeing any indebtedness,
dividend or other obligation of any other Person in any manner, whether directly or indirectly, including (without limitation) obligations
incurred through an agreement, contingent or otherwise, by such Person:

(a to purchase such indebtedness or obligation or any property constituting security therefor;

(b) to advance or supply funds (i) for the purchase or payment of such indebtedness or obligation, or (ii) to
maintain any working capital or other balance sheet condition or any income statement condition of any other Person
or otherwise to advance or make available funds for the purchase or payment of such indebtedness or obligation;

(c) to lease properties or to purchase properties or services primarily for the purpose of assuring the owner of
such indebtedness or obligation of the ability of any other Person to make payment of the indebtedness or
obligation; or

(d) otherwise to assure the owner of such indebtedness or obligation against loss in respect thereof.

In any computation of the indebtedness or other liabilities of the obligor under any Guaranty, the indebtedness or other obligations
that are the subject of such Guaranty shall be assumed to be direct obligations of such obligor.

“HazardousMaterial” means any and all pollutants, toxic or hazardous wastes or any other substances that might
pose a hazard to health or safety, the removal of which may be required or the generation, manufacture, refining, production,
processing, treatment, storage, handling, transportation, transfer, use, disposal, release, discharge, spillage, seepage, or filtration of
whichisor shall berestricted, prohibited or penalized by any applicable law (including, without limitation, asbestos, urea formaldehyde
foam insulation and polycholorinated biphenyls).

“holder” means, with respect to any Note, the Person in whose hame such Noteis registered in the register
maintained by the Company pursuant to Section 13.1.
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“including” means, unless the context clearly requires otherwise, “including, without limitation.”

“Institutional Investor” means (a) any original purchaser of a Note or any Affiliate thereof, (b) any holder of aNote
holding more than 5% of the aggregate principal amount of the Notes then outstanding, and (c) any bank, trust company, savings and
loan association or other financial institution, any pension plan, any investment company, any insurance company, any broker or
dealer, or any other similar financial institution or entity, regardless of legal form.

“Intangibles’ means any Intellectual Properties (including any amounts, however designated, representing the cost
of acquisition of business and investmentsin excess of the book value thereof), unamortized debt discount and expense, deferred
research and development costs, any write-up of asset value after November 30, 2001 and any other assets treated as intangibl e assets
under GAAP.

“Intellectual Properties’ means any material patents, patent applications, copyrights, copyright applications, trade
secrets, trade names and trademarks, technol ogies, methods, processes or other proprietary properties or information.

“Intercreditor Indebtedness’ means Debt owing by the Company or any of its Restricted Subsidiariesto any
Intercreditor Lender pursuant to the Credit Agreement, the 1996 Note Purchase Agreement and this Agreement.

“Intercreditor Lenders’ means, collectively, the holders of the Notes, the Bank Lenders, and the holders of the
Existing Notes.

“Inventory” means, with respect to any Note Party, al goods, merchandise and other personal property which are
held by such Note Party for sale or lease, including those held for display or demonstration.

“Lien” means, with respect to any Person, any mortgage, lien, pledge, charge, security interest or other
encumbrance, or any interest or title of any vendor, lessor, lender or other secured party to or of such Person under any conditional
sale or other title retention agreement or Capital Lease, upon or with respect to any property or asset of such Person (including in the
case of stock, stockholder agreements, voting trust agreements and all similar arrangements).

“Make-Whole Amount” isdefined in Section 8.6.

“Margined Tangible Assets Coverage Ratio” meansthe ratio of (A) (i) the sum of 85% of Eligible Accounts
Receivable, plus (ii) 60% of Eligible Inventory, plus (iii) 50% of Equipment, plus (iv) 80% of Appraised Real Estate Amount, plus (v) the
Value of Pledged Foreign Subsidiary Stock to (B) the outstanding principal amount of Intercreditor Indebtedness. Asused herein, the
“Value of Pledged Foreign Subsidiary Stock” means, with respect to the Capital Stock of each Foreign Subsidiary that has been
pledged by the Note Parties as Collateral hereunder and is subject to avalid and perfected First Priority Lien in favor of the Collateral
Agent (including the taking of actions described in Section 9.11 with respect to each such Foreign Subsidiary, subject to the
percentage limitations set forth therein), an amount equal to (x) thetrailing four quarter Consolidated EBITDA for such Foreign
Subsidiary multiplied by 1.625, in the event only 65% of the issued and outstanding Capital Stock of such Foreign Subsidiary has been
pledged, or (y) thetrailing four quarter Consolidated EBITDA for such Foreign Subsidiary multiplied by 2.5, in the event 100% of the
issued and outstanding Capital Stock of such Foreign Subsidiary has been pledged.
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“Material” means material in relation to the business, operations, affairs, financial condition, assets, properties, or
prospects of the Company and its Restricted Subsidiaries taken as awhole.

“Material Adverse Effect” means amaterial adverse effect on (@) the business, operations, affairs, financial
condition, assets or properties of the Company and its Restricted Subsidiaries taken as awhole, or (b) the ability of the Company to
perform its obligations under this Agreement and the Notes, or (c) the validity or enforceability of this Agreement or the Notes.

“Mortgage’” means (i) asecurity instrument (whether designated as a deed of trust or amortgage or by any similar
title) executed and delivered by any Note Party, substantially in the form of Exhibit 4 to this Agreement or in such other form as may be
approved by the Required Holders, in each case with such changes thereto as may be required by the Required Holders based on local
laws or customary local mortgage or deed of trust practices or (ii) at the Required Holders option, in the case of property that is
mortgaged after the date of the Closing pursuant to Section 9.6, an amendment to an existing Mortgage, in form satisfactory to the
Required Holders, in either case as such security instrument or amendment may be amended, supplemented or otherwise modified from
timeto time.

“Mortgage Policies’ isdefined in Section 4.11(b).
“Mortgaged Property” shall have the meaning assigned to such term in the Mortgages.

“Multiemployer Plan” meansany Plan that isa*“multiemployer plan” (as such term is defined in section 4001(a)(3) of
ERISA).

“Note Documents’ means this Agreement, the Notes, the Subsidiary Guaranty, the Collateral Documents and the Collateral
Agency and I ntercreditor Agreement.

“Note Party” means each of the Company and the Subsidiary Guarantors, and “ Note Parties’ meansall such
Persons, collectively.

“Notes” isdefinedin Section 1.
“Obligations’ shall have the meaning assigned to such term in the Collateral Agency and Intercreditor Agreement.

“ Off-Balance Sheet Debt” means all Debt of any partnership or joint venture of which the Company or any
Subsidiary isageneral partner or joint venturer, recourse with respect to which may be had against the Company or any Restricted
Subsidiary or any of their respective assets.
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“ Officer’s Certificate” means acertificate of a Senior Financial Officer or of any other officer of the Company whose
responsibilities extend to the subject matter of such certificate.

“Organizational Documents’ means the documents (including bylaws, if applicable) pursuant to which a Person
that is a corporation, partnership, trust or limited liability company is organized.

“Other Purchasers’ means each of the other purchasers of Notes in the principal amount specified oppositeits
namein Schedule A to this Agreement.

“PBGC” meansthe Pension Benefit Guaranty Corporation referred to and defined in ERISA or any successor
thereto.

“Permitted Liens’ means, at any time, Liensin respect of property of the Note Parties permitted to exist at such time
pursuant to the terms of Section 10.3.

“Person” means an individual, partnership, corporation, limited liability company, association, trust, unincorporated
organization, or agovernment or agency or political subdivision thereof.

“Plan” means an “employee benefit plan” (as defined in section 3(3) of ERISA) that is or, within the preceding five
years, has been established or maintained, or to which contributions are or, within the preceding five years, have been made or required
to be made, by the Company or any ERISA Affiliate or with respect to which the Company or any ERISA Affiliate may have any
liability.

“Purchasers” means, collectively, you and the Other Purchasers party to this Agreement.

“property” or “ properties’ means, unless otherwise specifically limited, real or personal property of any kind,
tangible or intangible, choate or inchoate.

“QPAM Exemption” means Prohibited Transaction Class Exemption 84-14 issued by the United States Department of
Labor.

“Required Holders” means, at any time, the holders of at least 51% in principal amount of the Notes at the time
outstanding (exclusive of Notes then owned by the Company, any Restricted Subsidiary or any of their Affiliates).

“Responsible Officer” means any Senior Financial Officer and any other officer of the Company with responsibility
for the administration of the relevant portion of this agreement.

“Restricted Lease” means any lease for real property other than a Capitalized L ease Obligation with an initial lease
term (as defined under GAAP) (or aterm that is extendable or renewable at either party’s option for atotal |ease term) of one year or
more from the date of creation thereof.
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“Restricted Payment” means (i) the declaration or payment of any dividend on, or any distribution to the holders of,
any shares of any class of capital stock of the Company or any Restricted Subsidiary, (ii) any purchase, redemption or other acquisition
of shares of any class of capital stock of the Company or any Restricted Subsidiary (for consideration other than shares of Capital
Stock (other than redeemabl e Capital Stock) of the Company or such Restricted Subsidiary), and (iii) any payment on account of any of
theitemsin clauses (i) through (ii); provided that dividends paid by a Restricted Subsidiary to the Company or a Restricted Subsidiary
shall not constitute Restricted Payments.

“Restricted Subsidiary” means, at any time, any Subsidiary of the Company which is not then designated an
Unrestricted Subsidiary by the Board of Directors of the Company.

“S& P" means Standard & Poors Ratings Group, adivision of McGraw Hill, Inc. and any successor thereto.
“Securities Act” meansthe Securities Act of 1933, as amended from time to time.

“ Security Agreement” means the Security Agreement dated as of even date herewith among the Collateral Agent,
the Company and the Subsidiary Guarantors, substantially in the form of Exhibit 5 to this Agreement, as the same may be amended,
supplemented and modified from time to time.

“Senior Financial Officer” meansthe chief financial officer, principal accounting officer, treasurer or comptroller of
the Company.

“Shareholder” shall mean any record or beneficial holder of 5% or more of any class of the Company’s capital
stock. For purposes of making this computation, all warrants, rights, options, convertible securities and other rights to purchase or
acquire aclass of Company capital stock shall be deemed to be exercised.

“Significant Subsidiary” shall mean any Subsidiary with total assets (a) with a net book value in excess of 20% of
Consolidated Tangible Assets as at the end of the immediately preceding fiscal quarter or (b) that generated in excess of 20% of
Consolidated Net Income before interest and income taxes for any of the three most recently ended fiscal years.

“Subsidiary” means, asto any Person, any corporation or other Person of which more than 50% of the outstanding
Voting Stock or other voting ownership interests are owned or controlled, directly or indirectly, by such Person either directly or
through such Person’s Subsidiaries. Unlessthe context otherwise clearly requires, any referenceto a“ Subsidiary” isareferenceto a
Subsidiary of the Company.
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“Subsidiary Guarantor” means each Domestic Subsidiary in existence on the date of Closing and each Domestic
Subsidiary that executes the applicable Note Documents pursuant to Section 9.8 hereof.

“ Subsidiary Guaranty” meansthe Subsidiary Guaranty dated as of even date herewith, executed by the Subsidiary
Guarantors, substantially in the form of Exhibit 6 to this Agreement, as the same may be amended, supplemented and modified from time
totime.

“ Synthetic L ease Obligation” means the monetary obligation of a Person under (a) a so-called synthetic, off-balance
sheet or tax retention lease, or (b) an agreement for the use or possession of property creating obligations that do not appear on the
balance sheet of such Person but which, upon the insolvency or bankruptcy of such Person, would be characterized as the
indebtedness of such Person (without regard to accounting treatment).

“Title Company” means, collectively, one or more title insurance companies satisfactory to the Collateral Agent and
the Required Holders.

“Unrestricted Subsidiary” shall mean each Subsidiary of the Company which is so designated by the Board of
Directors of the Company; provided, however, that no such designation shall be effective unless (g) at the time of such designation,
such Subsidiary does not own any shares of capital stock or Debt of the Company or any other Restricted Subsidiary which is not
simultaneously being designated an Unrestricted Subsidiary, (b) immediately after giving effect to such designation, and after
deducting from all covenant cal culations made in respect of the immediately preceding four fiscal quarters the assets, liabilities,
revenues and costs attributable to such Subsidiary (i) no Default or Event of Default would either occur and be continuing or would
have occurred at any time during the immediately preceding four fiscal quarters; (i) the Company would be permitted to make the
investment in such Subsidiary resulting from such designation in compliance with Section 10.5(g); and (iii) such designation istreated
at the time of designation and at all times thereafter as a sale of assets for purposes of Section 10.2 and the Company would be
permitted to make such asset sale in compliance with such Section. Any Subsidiary which has been designated as an Unrestricted
Subsidiary pursuant to the preceding sentence may, at any time thereafter, be redesignated as a Restricted Subsidiary by resolution of
the Board of Directors of the Company (a certified copy of which shall promptly be delivered to each holder of the Notes) if,
immediately after giving effect to such redesignation and all other simultaneous designations and redesignations, if any, of other
Subsidiaries pursuant to this definition, no Default or Event of Default shall exist. Any Subsidiary which has been redesignated asa
Restricted Subsidiary as provided in the preceding sentence of this definition may not thereafter be designated or redesignated as an
Unrestricted Subsidiary. No (x) Domestic Subsidiary or (y) Foreign Subsidiary whose Capital Stock has been pledged by the Note
Parties as Collateral hereunder may be, or may be designated as, an Unrestricted Subsidiary; provided, however, the Company may
designate a Domestic Subsidiary as an Unrestricted Subsidiary if such designation is either made at the time of acquisition or formation
of such Domestic Subsidiary.

“Voting Stock” means, with respect to any Person, Capital Stock issued by such Person the holders of which are
ordinarily, in the absence of contingencies, entitled to vote for the election of directors (or persons performing similar functions) of
such Person, even though the right so to vote has been suspended by the happening of such a contingency.
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EXHIBIT 1
[FORM OF 5.36% SENIOR SECURED NOTE DUE 2009]

THISNOTE ISSUBJECT TO THE TERMSAND CONDITIONSCONTAINED IN A COLLATERAL AGENCY AND
INTERCREDITOR AGREEMENT THAT, AMONG OTHER THINGS, ESTABLISHES CERTAIN RIGHTSWITH RESPECT TO THE
SECURITY FOR THISNOTE AND THE SHARING OF PROCEEDS THEREOF WITH CERTAIN OTHER SECURED CREDITORS
(ASDEFINED IN THE COLLATERAL AGENCY AND INTERCREDITOR AGREEMENT). ASA CONDITION TO TRANSFER, ANY
TRANSFEREE OF A NOTE MUST BECOME A PARTY TO THE COLLATERAL AGENCY AND INTERCREDITOR

AGREEMENT. COPIESOF SUCH COLLATERAL AGENCY AND INTERCREDITOR AGREEMENT WILL BE FURNISHED TO
ANY HOLDER OF THISNOTE UPON REQUEST TO THE COMPANY.

AMERON INTERNATIONAL CORPORATION
5.36% SENIOR SECURED NOTE DUE NOVEMBER 30, 2009

No. [ [Date]
9 | PPN 030710 C* 6

FOR VALUE RECEIVED, the undersigned, AMERON INTERNATIONAL CORPORATION (herein called the
“Company”), a corporation organized and existing under the laws of the State of Delaware, hereby promisesto pay to ,or
registered assigns, the principal sum of [ ] DOLLARS on November 30, 2009 (or such amount thereof that remains
outstanding), with interest (computed on the basis of a 360-day year of twelve 30-day months) (a) on the unpaid balance thereof at the
rate of 5.36% per annum from the date hereof, payable semiannually, on the 30th day of May and November in each year, commencing
with May 30, 2003, until the principal hereof shall have become due and payable, and (b) to the extent permitted by law on any overdue
payment (including any overdue prepayment) of principal, any overdue payment of interest and any overdue payment of any Make-
Whole Amount (as defined in the Note Purchase Agreements referred to below), payable semiannually as aforesaid (or, at the option of
the registered holder hereof, on demand), at arate per annum from timeto time equal to the greater of (i) 7.36% or (ii) 2% over the rate of
interest publicly announced by The Bank of New Y ork from timeto timein New Y ork, New York asits “base” or “prime” rate.

Payments of principal of, interest on and any Make-Whole Amount with respect to this Note are to be made in lawful
money of the United States of Americain the State of Californiaat the principal office of the Company in such jurisdiction or at such
other place as the Company shall have designated by written notice to the holder of this Note as provided in the Note Purchase
Agreement referred to below.
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This Noteisone of aseries of Senior Secured Notes (herein called the “Notes”) issued pursuant to the Note
Purchase Agreement, dated as of , 2003 (asfrom time to time amended, the “Note Purchase Agreement”), between the
Company and the respective Purchasers named therein and is entitled to the benefits thereof. Each holder of this Note will be deemed,
by its acceptance hereof, (i) to have agreed to the confidentiality provisions set forth in Section 20 of the Note Purchase Agreement, (ii)
to have become a party to the Collateral Agency and Intercreditor Agreement (as defined in the Note Purchase Agreement) and (iii) to
have made the representation set forth in Section 6.2 of the Note Purchase Agreement. ThisNote is secured by the Collateral
Documents and is guaranteed by the Subsidiary Guarantors pursuant to the Subsidiary Guaranty.

ThisNoteis aregistered Note and, as provided in the Note Purchase Agreement, upon surrender of this Note for
registration of transfer, duly endorsed, or accompanied by awritten instrument of transfer duly executed, by the registered holder
hereof or such holder’s attorney duly authorized in writing, anew Note for alike principal amount will beissued to, and registered in
the name of, the transferee. Prior to due presentment for registration of transfer, the Company may treat the person in whose namethis
Noteisregistered as the owner hereof for the purpose of receiving payment and for all other purposes, and the Company will not be
affected by any notice to the contrary.

The Company will make required prepayments of principal on the dates and in the amounts specified in the Note
Purchase Agreement. This Noteisalso subject to optional prepayment, in whole or from time to time in part, at the times and on the
terms specified in the Note Purchase Agreement, but not otherwise.

If an Event of Default, as defined in the Note Purchase Agreement, occurs and is continuing, the principal of this
Note may be declared or otherwise become due and payable in the manner, at the price (including any applicable Make-Whole Amount)
and with the effect provided in the Note Purchase Agreement.

This Note shall be construed and enforced in accordance with the law of the State of New Y ork excluding choice-of-
law principles of the law of such State that would require the application of the laws of ajurisdiction other than such State.

AMERON
INTERNATIONAL
CORPORATION

By:
Name:
Title:

By:
Name:
Title:
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AMERON INTERNATIONAL CORPORATION

$50,000,000 5.36% Senior Secured Notes due November 30, 2009

NOTE PURCHASE AGREEMENT

Dated January 24, 2003




January 24, 2007

Ameron International Corporation
245 South Los Robles Avenue
Pasadena, California 91101-3638

Re: Note Purchase Agreement dated as of January 24, 2003

L adies and Gentlemen:

Reference is made to the Note Purchase Agreement, dated as of January 24, 2003 (as amended, restated, supplemented or
otherwise modified from time to time, the “ Agreement”), by and between Ameron International Corporation, a Delaware corporation
(the “Company”), on the one hand, and the Purchasers named therein, on the other hand. Capitalized terms not defined herein shall
have the meanings given to such termsin the Agreement.

1 Amendments to Agreement; Limited Consent. Pursuant to the request of the Company and Section 17 of the
Agreement, the Purchasers agree as follows:

11 Clause (A) of Section 10.2(a) is amended and restated, asfollows:

“(A) any Restricted Subsidiary may merge with the Company or with any one or more wholly owned Restricted
Subsidiaries so long as, in the case of any transaction involving the Company or a Subsidiary Guarantor (or a Person required to
become a Subsidiary Guarantor), the Company or such Subsidiary Guarantor (or such Person required to become a Subsidiary
Guarantor) shall be the continuing or surviving Person.”

12 Section 10.2(a) is further amended to delete the “and” at the end of clause (D) thereof; to delete the period at the end
of clause (E) thereof and replace such period with a*“; and”; and to insert anew clause (F) thereof, as follows:

“(F) the Company may transfer al of the Capital Stock of Ameron (Pte) Ltd. to Ameron Singapore Brazil Holdings Pte.
Ltd., awholly-owned Subsidiary of the Company.”

13 Section 10.2(c) is amended to delete the language “clauses (B), (C) and (E)” and to replace such language with
“clauses (B), (C), (E) and (F)".

14 Notwithstanding anything to the contrary in Section 10.14 of the Agreement, the Purchasers hereby consent to the
Third Amendment to Credit Agreement, dated as of the date of thisletter agreement, by and among the Company and the other parties
thereto, in the form of Exhibit A to thisletter agreement.

15 The amendments and consent set forth in this letter agreement shall be limited precisely as written and shall not be
deemed to be (i) an amendment, waiver, release or other modification of any other terms or conditions of any of the Note Documents or
any other agreement or document related to the Note Documents, or (ii) a consent to any future amendment, consent, waiver, release or
other modification. Except as expressly set forth in this letter agreement, each of the Note Documents and the other agreements and
documents related to the Note Documents shall continuein full force and effect.




2. Representations and Warranties. In order to induce the undersigned Purchasers to enter into this letter agreement,
the Company hereby represents, warrants and covenants that (i) each of the representations and warranties set forth in Section 5 of the
Agreement is true, correct and complete, except to the extent such representations and warranties expressly relate to an earlier date, in
which case such representations and warranties are true, correct and complete as of such earlier date, (ii) no Default or Event of Default
isin existence, (iii) the Company and each Subsidiary Guarantor has taken all necessary action to duly authorize the execution, delivery
and performance of this letter agreement, (iv) this letter agreement has been duly executed and delivered by the Company and each
Subsidiary Guarantor, and this letter agreement (and the Agreement as modified hereby) constitute the Company’s and the Subsidiary
Guarantors legal, valid and binding obligations, enforceable in accordance with their terms, except as such enforceability may be
subject to (a) insolvency laws and (b) general principles of equity (regardless of whether such enforceability is considered in a
proceeding at law or in equity), and (v) no consent, approval, authorization or order of, or filing, registration or qualification with, any
court of Governmental Authority or other third party is required in connection with the execution, delivery or performance by the
Company or any Subsidiary Guarantor of this|etter agreement.

3. Other Agreements. Within ninety (90) days of the effective date of this letter agreement (or such later date as the
Required Holders shall determine in their reasonabl e discretion), the Company shall cause to be delivered to the Collateral Agent (with
a copy thereof to the Purchasers) a pledge agreement (or similar document) with respect to 65% of the Capital Stock of Ameron
Singapore Brazil Holdings Pte. Ltd. governed by the laws of Singapore, together with a legal opinion of Singapore counsel for the
Company, each in form and substance reasonably satisfactory to the Required Holders.

4, Effectiveness. The foregoing amendments and consent shall be effective, subject to the accuracy of the above
representations and warranties, when: (a) the Purchasers shall have received (i) afully executed and delivered counterpart of this letter
agreement, (ii) aduly executed copy of the Third Amendment to Credit Agreement, dated as of the date of thisletter agreement, by and
among the Company and the other parties thereof, in the form of Exhibit A to this letter agreement; (b) none of the Company’s other
lenders shall have received any compensation for providing any consents, waivers, amendments or other modifications in connection
with the amendments and consent effected by this letter agreement; and (c) Bingham McCutchen LLP shall have received, by wire
transfer of immediately available funds, payment of all its unpaid legal fees and disbursements as of the date hereof.

5. Counterparts. Thisletter agreement may be executed in one or more counterparts by the undersigned Purchasers, the
Company and the Subsidiary Guarantors and all such counterparts shall be read together as a single instrument.




6. Governing Law. This letter agreement shall be governed and construed in accordance with the laws of the State of
New York.

[Signature pagesfollow.]




Sincerely,

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA

By: /s/ Matt Douglass
Name: Matt Douglass
Title: Vice President




Accepted and agreed to effective
the date first appearing above:

AMERON INTERNATIONAL CORPORATION

By: /s/ James R. McLaughlin
Name: James R. McLaughlin
Title: Sr. VicePresident - Chief Financial Officer

By: /s/ Gary Wagner
Name: Gary Wagner
Title: EVP & Chief Operating Officer




Each of the following entities hereby consents to the modification effected in this letter agreement and the transactions contemplated
hereby, reaffirms its obligations under the Subsidiary Guaranty and its waivers, as set forth in the Subsidiary Guaranty, of each and
every one of the possible defenses to such obligations. In addition, each of the following entities reaffirms that its obligations under
the Subsidiary Guaranty are separate and distinct from the Company’s obligations.

ISLAND READY-MIXx CONCRETE, INC.

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President

CENTRON INTERNATIONAL INC.

By: /s/ Gary Wagner

Name: Gary Wagner

Title: Vice President

AMERICAN PiPE AND CONSTRUCTION
INTERNATIONAL

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President - Treasurer

CONTRAD

By: /s/ Gary Wagner

Name: Gary Wagner

Title: Vice President - Treasurer
AMERCOAT CORPORATION

By: /s/ Gary Wagner

Name: Gary Wagner

Title: Vice President - Treasurer
BONDSTRAND CORPORATION
By: /s/ Gary Wagner

Name: Gary Wagner
Title: Vice President - Treasurer




Psx CORPORATION

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President - Treasurer

AMERON COMPOSITES, INC.

By: /s/ Gary Wagner

Name: Gary Wagner

Title: Vice President - Treasurer
BoLENCO CORPORATION

By: /s/ Gary Wagner

Name: Gary Wagner
Title: Vice President
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June 28, 2006

Ameron International Corporation
245 South Los Robles Avenue
Pasadena, California 91101-3638

Re: Note Purchase Agreement dated as of January 24, 2003

L adies and Gentlemen:

Reference is made to the Note Purchase Agreement, dated as of January 24, 2003 (as amended, restated, supplemented or
otherwise modified from time to time, the “ Agreement”), by and between Ameron International Corporation, a Delaware corporation
(the “Company” or “Ameron”), on the one hand, and the Purchasers named therein, on the other hand. Capitalized terms not defined
herein shall have the meanings given to such termsin the Agreement.

1 Background. The Company and certain of its affiliates party thereto as sellers (collectively, the “ Seller s”) propose to
enter into a certain Asset Purchase Agreement, dated as of June 28, 2006 (the “Purchase Agreement”), with PPG Industries, Inc., a
Pennsylvania corporation (the “Buyer”), whereby the Sellerswill sell to the Buyer the Purchased Assets (as such termis defined in the
Purchase Agreement) relating to the Sellers coatings and finishes business for a sales price of approximately $115 million, and license
to the Buyer certain intellectual property (the“Coatings Asset Disposition”). The Coatings Asset Disposition will not include the
Excluded Assets (as such term is defined in the Purchase Agreement), which assets include, among others, certain real property of the
Sellers identified as“Owned Property” on Schedule 2.2(j) of the Purchase Agreement (the “Retained Real Property”). The Sellers
intend to dispose of the Retained Real Property in one or more separate transactions within one year of the date hereof (collectively,
the “Real Property Dispositions”).

2. Limited Waiversand Authorization to Release Certain Liens.

(@ Subject to the provisions of Section 4 hereof, the undersigned, constituting the Required Holders, hereby (i)
waive (A) Section 10.7 of the Agreement to the extent such Section would be violated upon consummation of the Coatings Asset
Disposition, and (B) any requirement of the Company under the Agreement to (1) include any of the proceeds of the Coatings Asset
Disposition and the Real Property Dispositions, or any one of them, in the calculation of the financial tests set forth in clause (i) and
clause (ii) of Section 10.2(a) of the Agreement, or (II) deliver an Officer's Certificate describing the use of proceeds from such
dispositions, as contemplated by Section 10.2(b) of the Agreement, and (ii) authorize the Collateral Agent, upon consummation of the
Coatings Asset Disposition or any Real Property Disposition, to release any of its Liens in or upon the assets comprising such
disposition, as the case may be; provided, however, that (i) such waiver and authorization to release Liens relating to the Coatings
Asset Disposition shall only be effective so long as such disposition is effected within 90 days of the date hereof, and (ii) such waiver
and authorization to release Liens relating to the Real Property Dispositions shall only be effective so long as, and to the extent that,
the Real Property Dispositions are effected within 365 days of the date hereof; and provided, further, that such waiver and
authorization to release Liensrelating to either the Coatings Asset Disposition or the Real Property Dispositions shall only be effective
if (i) no Default or Event Default exists immediately prior to the consummation of the Coatings Asset Disposition or the applicable Real
Property Disposition, as applicable, and after giving effect to such disposition, and (ii) neither the Bank Lenders under the Credit
Agreement nor the holders of the notes under each of the other note purchase agreements shall be entitled to receive any amendment
or similar fee as consideration for entering into the applicable consent or waiver relating to the Coatings Asset Disposition or any Real
Property Disposition, as the case may be, unless the foregoing creditors and the holders of Notes under the Agreement are each
offered an amendment or similar feein proportion to the unpaid principal anount owing to such creditor at such time.




(b) Subject to the provisions of Section 4 hereof, the undersigned, constituting the Required Holders, hereby
waive any default that may have occurred under the Agreement in connection with the formation of certain Subsidiaries since
November 25, 2005; provided, however, that such waiver shall only be effective so long as each relevant Note Party has fulfilled, no
later than July 30, 2006, its obligations under Section 9.8 and Section 9.11 of the Agreement, as applicable, relating to the formation of
such Subsidiaries.

(c) The limited waivers and authorization to release certain liens set forth in this letter agreement shall be limited
precisely as written and shall not be deemed to be (i) an amendment, waiver, release or other modification of any other terms or
conditions of any of the Note Documents or any other agreement or document related to the Note Documents, or (ii) a consent to any
future amendment, consent, waiver, release or other modification. Except as expressly set forth in this letter agreement, each of the
Note Documents and the other agreements and documents rel ated to the Note Documents shall continue in full force and effect.

3. Representations, Warranties and Covenants. In order to induce the undersigned Required Holders to enter into this
letter agreement, the Company hereby represents, warrants and covenants that:

@ each of the representations and warranties set forth in Section 5 of the Agreement is true, correct and
complete, except to the extent such representations and warranties expressly relate to (i) an earlier date, in which case such
representations and warranties are true, correct and complete as of such earlier date, and (ii) the information set forth on Schedule 5.4 of
the Agreement, in which case such representations and warranties are true, correct and complete with respect to the information set
forth on the revised Schedule 5.4 attached hereto as Exhibit A; and

(b) no Default or Event of Default isin existence.

4, Effectiveness. The foregoing waiver shall be effective, subject to the accuracy of the above representations and
warranties, when: (a) each of the undersigned shall have received (i) afully executed and delivered counterpart of this |etter agreement,
(ii) evidence satisfactory to it that the Company and the Subsidiary Guarantors have entered into, or simultaneously herewith are
entering into, a substantially similar consent or waiver with the requisite Bank Lenders under the Credit Agreement and the requisite
holders of the notes under each of the other note purchase agreements, and none of the foregoing creditors shall be entitled to receive
any amendment or similar fee as consideration for entering into the applicable consent or waiver; and (b) Bingham McCutchen LLP
shall have received, by wire transfer of immediately available funds, payment of all its unpaid legal fees and disbursements as of the
date hereof. This waiver may be executed in one or more counterparts by the undersigned, the Company and the Subsidiary
Guarantors and all such counterparts shall be read together as a single instrument.

[Signature pagesfollow.]




Sincerely,

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA

By: /s/ Matt Douglass
Name: Matt Douglass
Title: Vice President




Accepted and agreed to effective
the date first appearing above:

AMERON INTERNATIONAL CORPORATION

By: /s/ James R. McLaughlin
Name: James R. McLaughlin
Title: Sr. V.P.- CFO & Treasurer

By: /s/ Gary Wagner
Name: Gary Wagner
Title: EVP & Chief Operating Officer




Each of the following entities hereby consents to the modification effected in this letter agreement and the transactions contemplated
hereby, reaffirms its obligations under the Subsidiary Guaranty and its waivers, as set forth in the Subsidiary Guaranty, of each and
every one of the possible defenses to such obligations. In addition, each of the following entities reaffirms that its obligations under
the Subsidiary Guaranty are separate and distinct from the Company’s obligations.

ISLAND READY-MIXx CONCRETE, INC.

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President

CENTRON INTERNATIONAL INC.

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President

AMERICAN PiPE AND CONSTRUCTION
INTERNATIONAL

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President - Treasurer

CONTRAD

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President - Treasurer

AMERCOAT CORPORATION

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President - Treasurer

BONDSTRAND CORPORATION
By: /s Gary Wagner

Name: Gary Wagner
Title: Vice President - Treasurer




Psx CORPORATION

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President - Treasurer

AMERON COMPOSITES, INC.

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President - Treasurer

BoLENCO CORPORATION

By: /s/ Gary Wagner
Name: Gary Wagner
Title: Vice President
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November 25, 2005

Ameron International Corporation
245 South Los Robles Avenue
Pasadena, California 91101-3638

Re: First Amendment to 2003 Note Pur chase Agreement

Ladies and Gentlemen:

Reference is made to that certain Note Purchase Agreement, dated as of January 24, 2003, between Ameron International
Corporation, a Delaware corporation (the“Company”), on the one hand, and The Prudential Insurance Company of America (the
“Purchaser”), on the other hand (as amended, restated, supplemented or otherwise modified from time to time, collectively, the “Note
Agreement”). Capitalized terms used herein without definition have the meanings ascribed to such termsin the Note Agreement.

The Company has requested that the Purchaser amend certain provisions of the Note Agreement as set forth herein, subject
to the conditions and in reliance on the representations and warranties set forth herein.

In consideration of the foregoing recital, the parties hereto agree as follows:

1. Amendments to the Note Agreement. Pursuant to Section 17.1 of the Note Agreement, the Note Agreement is hereby
amended asfollows:

11 Section 10.10 of the Note Agreement is hereby amended by deleting clause (2) in its entirety and inserting
thefollowing in lieu thereof:

“(2) any other credit, loan, note, guaranty or other similar agreement pursuant to which financing
constituting Intercreditor Indebtedness is or may be made available to, or guaranteed by, the Company or any Restricted

Subsidiary,”
1.2 Section 11(I) of the Note Agreement is hereby amended and restated in its entirety to read as follows:
“) a Change of Control shall occur.”
13 Schedule B to the Note Agreement ishereby amended by adding the following new definitions in their

proper alphabetical order:

“2005 Note Purchase Agreement” means that certain Note Purchase Agreement dated as
of November 25, 2005 among Ameron (Pte) Ltd. and each of the purchasers named on Schedule A
thereto, as the same may be amended, modified, restated or supplemented and in effect from timeto
time.




“2005 Notes” means those certain 4.245% senior secured notes due November 25, 2012
issued by Ameron (Pte) Ltd. pursuant to the terms and provisions of the 2005 Note Purchase
Agreement.

1.4 Clause (ii) of the definition of “ Change of Control” set forth on Schedule B to the Note Agreement is hereby
amended and restated in its entirety to read as follows:

“(ii) the occurrence of a“Change of Control” (or any comparable term) under, and as
defined in, (A) the Credit Agreement, the 1996 Note Purchase Agreement, the 2005 Note Purchase
Agreement or any other credit, loan, note, guaranty or other similar agreement pursuant to which
financing constituting Intercreditor Indebtednessis or may be made available to, or guaranteed by,
the Company or any Restricted Subsidiary, or (B) any indenture or agreement in respect of Material
Indebtedness to which the Company or any Restricted Subsidiary isaparty.”

15 The definition of “Collateral Agency and Intercreditor Agreement” set forth on Schedule B to the Note
Agreement is hereby amended and restated in its entirety to read asfollows:

“Collateral Agency and Intercreditor Agreement” means the Amended and Restated
Collateral Agency and Intercreditor Agreement dated as of November 25, 2005 among the Collateral
Agent, the holders of the Notes and the senior lenders listed on the signature pages thereto,
substantially in the form of Exhibit 3 to this Agreement, as the same may be amended, amended and
restated, supplemented and modified from time to time.

1.6 The definition of “Intercreditor Indebtedness” set forth on Schedule B to the Note Agreement is hereby
amended and restated in its entirety to read asfollows:

“Intercreditor Indebtedness’ means Debt owing by the Company or any of its Restricted
Subsidiaries to any Intercreditor Lender pursuant to the Credit Agreement, the 2003 Note Purchase
Agreement, the 2005 Note Purchase Agreement, this Agreement or any other credit, loan, note,
guaranty or other similar agreement pursuant to which financing is or may be made available to, or
guaranteed by, the Company or any Restricted Subsidiary so long as such Debt constitutes
“Obligations’” under, and as defined in, the Collateral Agency and Intercreditor Agreement.

17 The definition of “Intercreditor Lenders’ set forth on Schedule B to the Note Agreement is hereby amended
and restated in its entirety to read asfollows:

“Intercreditor Lenders’ means, collectively, the holders of the Notes, the Bank Lenders,
the holders of the 2003 Notes, the holders of the 2005 Notes and any other Secured Creditor (as
such term is defined in the Collateral Agency and Intercreditor Agreement).




1.8 Exhibit 3 to the Note Agreement is hereby amended and restated in its entirety as set forth on Exhibit A
attached hereto and made a part hereof.

1.9 Schedule 5.4 to the Note Agreement is hereby amended and restated in its entirety as set forth on Exhibit B
attached hereto and made a part hereof.

2. Representations and Warranties. The Company hereby certifies that as of the date hereof (a) after giving effect to
the amendment set forth in Section 1.9 above, the representations and warranties of the Company contained in Section 5 of the Note
Agreement are true and correct as though made on and as of such date and (b) no Default or Event of Default under the Note
Agreement exists or will exist after giving effect to the amendments and the waiver set forth herein and the transactions contemplated
hereby.

3. Conditions to Effectiveness. The effectiveness of the amendments set forth in Section 1 of this letter agreement is
subject to the following:

(@ receipt by the holders of the Notes of a counterpart of this letter agreement, duly executed and delivered by
the Company and the Required Holders;

{9)] the Company shall have delivered to each holder of the Notes fully executed copies of (i) the Amended and
Restated Collateral Agency and Intercreditor Agreement dated as of the date hereof among the Collateral Agent, the holders
of the Notes, Bank of America, N.A., as Administrative Agent under the Credit Agreement, the Bank Lenders, the holders of
the Existing Notes and the holders of the 2005 Notes and acknowledged and consented to by the Company, each of the other
Note Parties and Ameron (Pte) Ltd., (ii) amendments to the Security Agreement and the Mortgages granting Liens in favor of
the Collateral Agent to secure the obligations of the Note Parties under and in respect of the 2005 Note Purchase Agreement
and the 2005 Notes, which collectively shall have been duly executed on behalf of each Note Party party thereto and the
Collateral Agent and (iii) appropriate endorsements to the Mortgage Policies in form and substance reasonably satisfactory to
the holders of the Notes;

(o) the Company shall have delivered to each holder of the Notes a fully executed copy of the 2005 Note
Purchase Agreement and any amendment to the 1996 Note Purchase Agreement executed in connection therewith, each as
originally executed and delivered, together with all exhibits and schedul es thereto; and

(d) the Company shall have paid all costs and expenses incurred by the Purchaser (including, without limitation,
reasonable attorneys' fees and expenses) in connection with this|etter agreement and the transactions contemplated hereby.

4. No Waiver. The amendments set forth in this letter agreement shall be limited precisely as written and shall not be
deemed to be (a) an amendment, consent or waiver of any other terms or conditions of the Note Agreement or any other document
related to the Note Agreement or any other credit arrangement between any holder of the Notes or any of their respective affiliates and
the Company and its affiliates, (b) awaiver of any right or remedy of the holders of the Notesissued under the Note Agreement, or (c) a
consent to any future amendment, consent or waiver of the Note Agreement or any future transaction, event or condition which would
constitute a Default or Event of Default under the Note Agreement. Except as expressly set forth in this letter agreement, the Note
Agreement and all related documents shall continue in full force and effect and shall not be impaired or otherwise affected by the
execution of thisletter agreement.




5. Counterpart. This letter agreement may be executed in any number of counterparts, each of which
shall be an original but all of which together shall constitute one instrument. Execution of this letter agreement by any of the parties
may be evidenced by way of afaxed transmission of such party’s signature and such faxed signature shall be deemed to constitute the
original signature of such party to thisletter agreement.

6. Governing Law. This letter agreement shall be construed and enforced in accordance with, and the rights of the
parties shall be governed by, the laws of the State of New Y ork, excluding choice of law principles of the law of such State that would
reguire the application of the laws of ajurisdiction other than such State.

[Remainder of page intentionally left blank; next pageis signature page.]




If you are in agreement with the foregoing, please sign the form of acceptance on the enclosed counterparts of this letter
agreement, whereupon, subject to satisfaction of the conditions set forth in paragraph 3 above, this letter agreement will become a
binding agreement among the Company and the Purchaser.

Very truly yours,

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA

By: /s/ Matt Douglass
Name: Matt Douglass
Title: Vice President

The foregoing letter agreement is hereby accepted as of the date first above written.
AMERON INTERNATIONAL CORPORATION
By: /s/ James R. McLaughlin

Name: James R. McLaughlin
Titlee Sr. V.P. - CFO & Treasurer

By: /s/ Gary Wagner
Name: Gary Wagner
Title: EVP & Chief Operating Officer

[Signature Page to First Amendment to 2003 Note Purchase Agreement]
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AMERON (PTE) LTD.
c/o Ameron International Corporation
245 South Los Robles Avenue
Pasadena, California 91101-3638

SGD51,000,000 4.245% SENIOR SECURED NOTES DUE NOVEMBER 25, 2012
November 25, 2005

To each of the Purchasers listed
on the attached signature pages:

Ladies and Gentlemen:

AMERON (PTE) LTD., a private company incorporated under the laws of Singapore (the “Company”), agrees with you as
follows:

1 AUTHORIZATION OF NOTES.

The Company will authorize the issue and sale of SGD51,000,000 aggregate principal amount of its 4.245% Senior Secured
Notes due November 25, 2012 (the “Notes’, such term to include any such notes issued in substitution therefor pursuant to Section 13
of this Agreement). The Notes shall be substantially in the form set out in Exhibit 1, with such changes therefrom, if any, as may be
approved by you and the Company. The Notes shall be secured by the Collateral pursuant to the Collateral Documents and
guaranteed by the Parent Guarantor and the Subsidiary Guarantors pursuant to the Multiparty Guaranty. Certain capitalized terms used
in this Agreement are defined in Schedule B; references to a*“ Schedule” or an “Exhibit” are, unless otherwise specified, to a Schedule
or an Exhibit attached to this Agreement.

2. SALE AND PURCHASE OF NOTES.

Subject to the terms and conditions of this Agreement, the Company will issue and sell to you and you will purchase from the
Company, at the Closing provided for in Section 3, Notes in the principal amount specified opposite your name in Schedule A at the
purchase price of 100% of the principal amount thereof. Each of your obligations hereunder are several and not joint obligations and
you shall have no obligation and no liability to any Person for the performance or non-performance by any Other Purchaser hereunder.

3. CLOSING.

The sale and purchase of the Notes to be purchased by you and the Other Purchasers shall occur at the offices of Bingham
McCutchen LLP at Three Embarcadero Center, San Francisco, California, at 9:00 am., San Francisco time, at a closing (the “Closing”)
on November 25, 2005 or on such other Business Day thereafter on or prior to November 30, 2005 as may be agreed upon by the
Company and you and the Other Purchasers. On the Document Delivery Date, the Company will deliver to you the Notes to be
purchased by you in the form of a single Note (or such greater number of Notes in denominations of at least SGD100,000 as you may
regquest) dated the date of the Closing and registered in your name (or in the name of your nominee), against delivery by you to the
Company or its order on the date of the Closing of immediately available funds in the amount of the purchase price therefor by wire
transfer of immediately available funds as directed by the Company in a funding instruction letter delivered to you at least two
Business Days prior to the Document Delivery Date. |f the Company shall fail to tender such Notes to you as provided above in this
Section 3, or any of the conditions specified in Section 4 shall not have been fulfilled to your satisfaction on or before the Document
Delivery Date or the date of Closing, as applicable (as specified in Section 4 below), you shall, at your election, be relieved of al further
obligations under this Agreement, without thereby waiving any rights you may have by reason of such failure or such nonfulfillment.




4. CONDITIONSTO CLOSING.

Your obligation to purchase and pay for the Notes to be sold to you at the Closing is subject to the fulfillment to your
satisfaction, on or before the Document Delivery Date or the date of Closing (as specified below), of the following conditions:

41, Representationsand Warranties.

The representations and warranties of the Note Parties in the Note Documents shall be correct when made and at the time of
the Closing.

4.2 Performance; No Default.

Each Note Party shall have performed and complied with all agreements and conditions contained in the Note Documents
required to be performed or complied with by it prior to the date of Closing (or, if specified in Section 3 or 4 hereof, the Document
Delivery Date) and after giving effect to the issue and sale of the Notes (and the application of the proceeds thereof as contemplated
by Schedule 5.8) no Default or Event of Default shall have occurred and be continuing. None of the Note Parties shall not have entered
into any transaction since August 28, 2005 that would have been prohibited by Section 10 hereof had such Section applied since such
date and neither the Parent Guarantor nor any Subsidiary of the Parent Guarantor shall have entered into any transaction since August
28, 2005 that would have been prohibited by Section 13 of the Multiparty Guaranty had such Section applied since such date.

4.3. Compliance Certificate.

The Company shall have delivered to you on or before the Document Delivery Date an Officer’s Certificate, dated the date of
the Closing, certifying that the conditions specified in Sections 4.1, 4.2 and 4.9 have been fulfilled.

44. Opinions of Counsdl.

Y ou shall have received on or before the Document Delivery Date opinions in form and substance satisfactory to you, dated
the date of the Closing (a) from Javier Solis, Esg. and Gibson, Dunn & Crutcher LLP, General Counsel and Special United States
Counsel, respectively, for the Company and the other Note Parties, covering the matters set forth in Exhibit 2(a) and Exhibit 2(b),
respectively, and covering such other matters incident to the transactions contemplated hereby as you or your counsel may reasonably
request (and the Company hereby instructsits counsel to deliver such opinion to you); (b) from Drew & Napier LLC, Special Singapore
Counsel for the Company, covering the matters set forth in Exhibit 2(c) and covering such other matters incident to the transactions
contemplated hereby as you or your counsel may reasonably request (and the Company hereby instructs its counsel to deliver such
opinion to you); (c) from Case Bigelow & Lombardi, Specia Hawaiian Counsel for Island Ready-Mix Concrete, Inc., covering
the matters set forth in Exhibit 2(d) and covering such other matters incident to the transactions contemplated hereby as you or your
counsel may reasonably request (and the Company hereby instructs its counsel to deliver such opinion to you); and (d) from Bingham
McCutchen LLP, your special United States counsel in connection with such transactions, covering such matters incident to such
transactions as you may reasonably request.




4.5, Purchase Per mitted By Applicable Law, etc.

On the date of the Closing your purchase of Notes shall (i) be permitted by the laws and regulations of each jurisdiction to
which you are subject, without recourse to provisions (such as Section 1405(a)(8) of the New Y ork Insurance Law) permitting limited
investments by insurance companies without restriction as to the character of the particular investment, (i) not violate any applicable
law or regulation (including, without limitation, Regulation T, U or X of the Board of Governors of the Federal Reserve System) and (iii)
not subject you to any tax, penalty or liability under or pursuant to any applicable law or regulation, which law or regulation was not in
effect on the date hereof. If requested by you, you shall have received an Officer’s Certificate certifying as to such matters of fact as
you may reasonably specify to enable you to determine whether such purchase is so permitted.

4.6. Sale of Other Notes.

Contemporaneously with the Closing the Company shall sell to the Other Purchasers and the Other Purchasers shall purchase
the Notes to be purchased by them at the Closing as specified in Schedule A.

4.7. Payment of Special Counsel Fees.

Without limiting the provisions of Section 16.1, the Company shall have paid on or before the Document Delivery Date the
fees, charges and disbursements of your special counsel referred to in Section 4.4 to the extent reflected in a statement of such counsel
rendered to the Company at |least one Business Day prior to the Document Delivery Date.

4.8. Private Placement Number.

A Private Placement Number issued by Standard & Poor’s CUSIP Service Bureau (in cooperation with the Securities Valuation
Office of the National Association of Insurance Commissioners) shall have been obtained for the Notes.

49. Changesin Corporate Structure.

The Company shall not have changed its jurisdiction of organization or been a party to any merger or consolidation and shall
not have succeeded to all or any substantial part of the liabilities of any other entity, at any time following the date of the most recent
financial statementsreferred to in Section 9(e) of the Multiparty Guaranty.




4.10. Security Interestsin Personal and Mixed Property; Mortgages.

You shall have received evidence satisfactory to you on or before the Document Delivery Date that the Note Parties (other
than the Company) shall have taken or caused to be taken all such actions, executed and delivered or caused to be executed and
delivered al such agreements, documents and instruments (including all amendments, supplements or other modifications to the
Collateral Documents to ensure that the obligations evidenced by the Notes are secured by the Liens created under the Collateral
Documents in favor of the Collateral Agent), and made or caused to be made all such filings and recordings that may be necessary or,
in your opinion or the opinion of the Collateral Agent, desirablein order to create in favor of the Collateral Agent, for the benefit of the
Intercreditor Lenders (including, without limitation, each of the holders of the Notes), a valid and (upon such filing and recording)
perfected First Priority security interest in the entire personal and mixed property Collateral and each of the Mortgaged
Properties. Such actions shall include the following:

@ Amendment to Security Agreement. The Collateral Agent shall have received from the Note Parties on or
before the Document Delivery Date a fully executed copy of that certain Amendment to Security Agreement, dated as of
November 25, 2005, among the Collateral Agent, the Parent Guarantor and the Subsidiary Guarantors, in form and substance
satisfactory to you, pursuant to which the terms of that certain Security Agreement dated as of January 24, 2003 among the
Collateral Agent, the Parent Guarantor and the Subsidiary Guarantors are being amended to grant avalid and enforceable First
Priority security interest in the entire personal and mixed property Collateral in favor of the Collateral Agent, for the benefit of
the Intercreditor Lenders (including, without limitation, each of the holders of the Notes), to secure all Intercreditor
Indebtedness (including, without limitation, all Debt evidenced by the Notes);

(b) Mortgages. The Collateral Agent shall have received from the Note Parties on or before the Document
Delivery Date fully executed and notarized modifications or amendments to each of the Mortgages for each of the Mortgaged
Propertiesin proper form for recording in al appropriate placesin all applicable jurisdictions, creating a valid and enforceable
First Priority Mortgage Lien on each Mortgaged Property in favor of the Collateral Agent, for the benefit of the Intercreditor
Lenders, to secure all Intercreditor Indebtedness; and

(©) Title Insurance Endorsements. The Collateral Agent shall have received from the Note Parties on or before
the Document Delivery Date (i) an endorsement to the Mortgage Policy previously issued by the Title Company with respect
to each Mortgaged Property covering such matters as may be reasonably requested by the holders of the Notes and (ii)
evidence of payment of all premiumsin respect of such endorsements.

Notwithstanding the foregoing, the parties hereto acknowledge and agree that the existing foreign stock pledge agreements
executed by certain of the Notes Parties in favor of the Collateral Agent pursuant to the terms of the Credit Agreement, the 1996 Note
Agreement and the 2003 Note Agreement shall not be modified or amended as provided above.




4.11. Evidence of I nsurance.

You and the Collateral Agent shall have received on or before the Document Delivery Date a certificate from the Parent
Guarantor's insurance broker or other evidence satisfactory to you that all insurance required to be maintained pursuant to the
Collateral Documentsisin full force and effect and that the Collateral Agent has been named as additional insured and/or |oss payee
thereunder to the extent required under the Collateral Documents.

4.12. Note Party Documents

On or before the Document Delivery Date, the Note Parties shall have delivered to you with respect to the Company or such
other Note Party, as the case may be, each, unless otherwise noted, dated the date of the Closing:

@ Certified copies of the Organizational Documents of such Person, together with agood
standing certificate from the Secretary of State or other applicable Governmental Authority of itsjurisdiction of organization,
and, to the extent generally available, a certificate or other evidence of good standing as to payment of any applicable
franchise or similar taxes from the appropriate taxing authority of each such state or jurisdiction, each to be dated arecent date
prior to the date of the Closing;

(b) Resolutions of the Governing Body of such Person approving and authorizing the execution,
delivery and performance of the Note Documentsto which it isaparty, certified as of the date of the Closing by the secretary
or similar officer of such Person asbeing in full force and effect without modification or amendment;

(© Signature and incumbency certificates of the officers of the Note Party executing the
documents referred to in item (b) above, and any other documents, instruments and certificates required to be executed by
such Note Party in connection herewith or therewith;

(d) Copies of the Note Documents, duly executed by each party thereto; and
(e Such other documents or certificates as you may reasonably request.
4.13. Collateral Agency and Intercreditor Agreement.

On or before the date of the Document Delivery Date, the Collateral Agency and Intercreditor Agreement shall have been duly
executed and delivered by the parties thereto.

4.14. Structuring Fee.

In connection with this transaction, the Company shall have paid to the Purchasers on or before the Document Delivery Date
astructuring fee in the aggregate amount of US$30,000.




4.15. Acceptance of Appointment to Receive Service of Process.

The Company shall have delivered to you on or before the Document Delivery Date evidence of the acceptance by National
Registered Agents, Inc. of the appointment and designation provided for by Section 23.8 for the period from the date of the Closing to
November 25, 2013 (and the payment in full of all feesin respect thereof).

4.16. Proceedings and Documents.

All corporate and other proceedings in connection with the transactions contemplated by this Agreement and all documents
and instruments incident to such transactions shall be satisfactory to you and your special counsel, and you and your special counsel
shall have received on or before the Document Delivery Date all such counterpart originals or certified or other copies of such
documents as you or they may reasonably request.

5. REPRESENTATIONS AND WARRANTIESOF THE COMPANY.
The Company represents and warrants to you that:
51. Organization; Power and Authority.

The Company is a private company duly organized, validly existing and in good standing under the laws of Singapore, and, to
the extent applicable, is duly qualified as aforeign company and is in good standing in each jurisdiction in which such qualification is
reguired by law, other than those jurisdictions as to which the failure to be so qualified or in good standing could not, individually or in
the aggregate, reasonably be expected to have a Material Adverse Effect. The Company has the power and authority to own or hold
under lease the properties it purports to own or hold under lease, to transact the business it transacts and proposes to transact, to
execute and deliver this Agreement, the Notes and the other Note Documents to which it is a party and to perform the provisions
hereof and thereof.

5.2. Authorization, etc.

This Agreement, the Notes and the other Note Documents to which the Company is a party have been duly authorized by all
necessary action on the part of the Company, and this Agreement and the other Note Documents to which the Company is a party
constitute, and upon execution and delivery thereof each Note will constitute, a legal, valid and binding obligation of the Company
enforceable against the Company in accordance with its terms, except as such enforceability may be limited by (i) applicable
bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting the enforcement of creditors’ rights generally and (ii)
general principles of equity (regardless of whether such enforceability is considered in aproceeding in equity or at law).

53. Compliancewith Laws, Other Instruments, etc.

The execution, delivery and performance by the Company of the Note Documentsto which it isa party will not (i) contravene,
result in any breach of, or constitute a default under, or result in the creation of any Lien in respect of any property of the Company
under, any indenture, mortgage, deed of trust, loan, purchase or credit agreement, lease, Organizational Document, or any other
agreement or instrument to which the Company is bound or by which the Company or any of its properties may be bound or affected,
(i) conflict with or result in abreach of any of the terms, conditions or provisions of any order, judgment, decree, or ruling of any court,
arbitrator or Governmental Authority applicable to the Company or (iii) violate any provision of any statute or other rule or regulation
of any Governmental Authority applicable to the Company.




5.4. Governmental Authorizations, etc.

No consent, approval or authorization of, or registration, filing or declaration with, any Governmental Authority is required to
be obtained or made by the Company in connection with the execution, delivery or performance by the Company of any Note
Document to which it is a party, including, without limitation, any thereof required in connection with the obtaining of Singapore
Dollars to make payments under this Agreement, the Notes or any other Note Document and the payment of such Singapore Dollars to
Persons resident in the United States of America. It isnot necessary to ensure the legality, validity, enforceability or admissibility into
evidence in Singapore of this Agreement, the Notes or any other Note Document or any other document be filed, recorded or enrolled
with any Governmental Authority, or that any such agreement or document be stamped with any stamp, registration or similar
transaction tax (other than stamp duties imposed by any Governmental Authority in Singapore in connection with any proceedings
conducted in the courts of Singapore).

5.5. Litigation; Observance of Agreements, Statutesand Orders.

(@ There are no actions, suits or proceedings pending or, to the knowledge of the Company, threatened against
or affecting the Company or any property of the Company in any court or before any arbitrator of any kind or before or by any
Governmental Authority that, individually or in the aggregate, could reasonably be expected to have a Material Adverse
Effect.

(b) The Company is not in default under any term of any agreement or instrument to which it is a party or by
which it is bound, or any order, judgment, decree or ruling of any court, arbitrator or Governmental Authority and is not in
violation of any applicable law, ordinance, rule or regulation (including, without limitation, any Environmental Laws or, to the
extent applicable to the Company, the USA Patriot Act) of any Governmental Authority, which default or violation,
individually or in the aggregate, could reasonably be expected to have aMaterial Adverse Effect.

5.6. Taxes.

The Company and its Subsidiaries have filed all tax returns that are required to have been filed in any jurisdiction, and have
paid all taxes shown to be due and payable on such returns and all other taxes and assessments levied upon them or their properties,
assets, income or franchises, to the extent such taxes and assessments have become due and payable and before they have become
delinquent, except for any taxes and assessments (i) the amount of which is not individually or in the aggregate Material or (ii) the
amount, applicability or validity of which is currently being contested in good faith by appropriate proceedings and with respect to
which the Company or a Subsidiary, as the case may be, has established adequate reserves in accordance with Singapore Financial
Reporting Standards. The Company knows of no basis for any other tax or assessment that could reasonably be expected to have a
Material Adverse Effect. The charges, accruals and reserves on the books of the Company and its Subsidiaries in respect of Federal,
state or other taxes for all fiscal periods are adequate in accordance with Singapore Financial Reporting Standards.




5.7. Private Offering by the Company.

Neither the Company nor anyone acting on its behalf has offered the Notes or any similar securitiesfor sale to, or solicited any
offer to buy any of the same from, or otherwise approached or negotiated in respect thereof with, any Person other than you and the
Other Purchasers, each of which has been offered the Notes at a private sale for investment. Neither the Company nor anyone acting
on its behalf has taken, or will take, any action that would subject the issuance or sale of the Notes to the registration requirements of
Section 5 of the Securities Act or to the registration requirements of any securities or blue sky laws of any applicable jurisdiction.

5.8. Use of Proceeds; Margin Regulations.

The Company will apply the proceeds of the sale of the Notes as set forth in Schedule 5.8. No part of the proceeds from the
sale of the Notes hereunder will be used, directly or indirectly, for the purpose of buying or carrying any margin stock within the
meaning of Regulation U of the Board of Governors of the Federa Reserve System (12 CFR 221), or for the purpose of buying or
carrying or trading in any securities under such circumstances as to involve the Company in aviolation of Regulation X of said Board
(12 CFR 224) or to involve any broker or dedler in a violation of Regulation T of said Board (12 CFR 220). The Company and its
Subsidiaries do not own any margin stock and the Company does not have any present intention of acquiring margin stock. As used
in this Section, the terms“margin stock” and “purpose of buying or carrying” shall have the meanings assigned to them in said
Regulation U.

5.9. Foreign Assets Control Regulations, etc.

@ Neither the sale of the Notes by the Company hereunder nor its use of the proceeds thereof
will violate the Trading with the Enemy Act, as amended, or any of the foreign assets control regulations of the United States
Treasury Department (31 CFR, Subtitle B, Chapter V, as amended) or any enabling legislation or executive order relating
thereto.

(b) Neither the Company nor any Subsidiary (i) isaPerson described or designated in the
Specially Designated Nationals and Blocked Persons List of the Office of Foreign Assets Control or in section 1 of the Anti-
Terrorism Order or (ii) engagesin any dealings or transactions with any such Person. The Company and its Subsidiariesarein
compliance, in all material respects, with the USA Patriot Act, to the extent applicable to the Company.

(© No part of the proceeds from the sale of the Notes hereunder will be used, directly or
indirectly, for any paymentsto any governmental official or employee, political party, official of apolitical party, candidate for
political office, or anyone else acting in an official capacity, in order to obtain, retain or direct business or obtain any improper
advantage, in violation of the United States Foreign Corrupt Practices Act of 1977, as amended, assuming in all casesthat
such Act applies to the Company.




5.10. Status under Certain Statutes.

The Company is not subject to regulation under the Investment Company Act of 1940, as amended, the Public Utility Holding
Company Act of 1935, as amended, the ICC Termination Act of 1995, as amended, or the Federal Power Act, as amended.

5.11. Currency Control Laws.

There are no currency or exchange controls under the laws of Singapore which would affect the ability of the Company to pay
to any holder of the Notes any amounts owing under this Agreement, the Notes or any other Note Document.

6. REPRESENTATIONS OF THE PURCHASER.
6.1. Purchasefor Investment.

Each of you represents that you are an institutional “accredited investor” within the meaning of subparagraphs (1), (2), (3) or
(7) of Rule 501(a) promulgated under the Securities Act. Each of you represents that you are purchasing the Notes to be purchased by
you for your own account or for one or more separate accounts maintained by you or for the account of one or more pension or trust
funds and not with a view to the distribution thereof, provided that the disposition of your or their property shall at all times be within
your or their control. You understand that the Notes have not been registered under the Securities Act and may be resold only if
registered pursuant to the provisions of the Securities Act or if an exemption from registration is available, except under circumstances
where neither such registration nor such an exemptionis required by law, and that the Company is not required to register the Notes.

6.2. Sour ce of Funds.

Each of you represents that at |east one of the following statementsis an accurate representation as to each source of funds (a
“Source”) to be used by you to pay the purchase price of the Notes to be purchased by you hereunder:

(@) the Source is an “insurance company general account” (asthetermis
defined in the United States Department of Labor’s Prohibited Transaction Exemption (“PTE”) 95-60) in respect of
which the reserves and liabilities (as defined by the annual statement for life insurance companies approved by the
National Association of Insurance Commissioners (the “NAIC Annual Statement”)) for the general account contract
(s) held by or on behalf of any employee benefit plan together with the amount of the reserves and liabilities for the
general account contract(s) held by or on behalf of any other employee benefit plans maintained by the same
employer (or affiliate thereof as defined in PTE 95-60) or by the same employee organization in the general account do
not exceed 10% of the total reserves and liabilities of the general account (exclusive of separate account liabilities)
plus surplus as set forth in the NAIC Annual Statement filed with your state of domicile; or




(ii) the Source is a separate account that is maintained solely in connection
with your fixed contractual obligations under which the amounts payable, or credited, to any employee benefit plan
(or itsrelated trust) that has any interest in such separate account (or to any participant or beneficiary of such plan
(including any annuitant)) are not affected in any manner by the investment performance of the separate account; or

(iii) the Source is either (@) an insurance company pool ed separate account,
within the meaning of PTE 90-1 or (b) abank collective investment fund, within the meaning of the PTE 91-38 and,
except as disclosed by you to the Company in writing pursuant to this clause (iii), no employee benefit plan or group
of plans maintained by the same employer or empl oyee organization beneficially owns more than 10% of all assets
allocated to such pooled separate account or collective investment fund; or

(iv) the Source constitutes assets of an “investment fund” (withinthe
meaning of Part VV of PTE 84-14 (the “QPAM Exemption”)) managed by a“qualified professional asset manager” or
“QPAM” (within the meaning of Part V of the QPAM Exemption), no employee benefit plan’s assets that are included
in such investment fund, when combined with the assets of all other employee benefit plans established or
maintained by the same employer or by an affiliate (within the meaning of Section V(c)(1) of the QPAM Exemption) of
such employer or by the same empl oyee organization and managed by such QPAM, exceed 20% of the total client
assets managed by such QPAM, the conditions of Part I(c) and (g) of the QPAM Exemption are satisfied, neither the
QPAM nor aperson controlling or controlled by the QPAM (applying the definition of “control” in Section V(g) of
the QPAM Exemption) owns a 5% or moreinterest in the Company and (a) the identity of such QPAM and (b) the
names of all employee benefit plans whose assets are included in such investment fund have been disclosed to the
Company in writing pursuant to this clause (iv); or

(v) the Source constitutes assets of a*“plan(s)” (within the meaning of Section
IV of PTE 96-23 (the “INHAM Exemption”)) managed by an “in-house asset manager” or “INHAM” (within the
meaning of Part IV of the INHAM exemption), the conditions of Part 1(a), (g) and (h) of the INHAM Exemption are
satisfied, neither the INHAM nor a person controlling or controlled by the INHAM (applying the definition of
“control” in Section 1V (d) of the INHAM Exemption) owns a 5% or moreinterest in the Company and (a) the identity
of such INHAM and (b) the name(s) of the employee benefit plan(s) whose assets constitute the Source have been
disclosed to the Company in writing pursuant to this clause (v); or

(vi) the Sourceis agovernmental plan; or
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(vii) the Sourceis one or more employee benefit plans, or a separate account
or trust fund comprised of one or more employee benefit plans, each of which has been identified to the Company in
writing pursuant to this clause (vii); or

(viii) the Source does not include assets of any employee benefit plan, other
than a plan exempt from the coverage of ERISA.
As used in this Section 6.2, the terms“employee benefit plan”, “governmental plan”, “party in interest” and “separate
account” shall have the respective meanings assigned to such termsin Section 3 of ERISA.

7. INFORMATION ASTO COMPANY.
7.1. Financial and Business | nfor mation.

The Company shall deliver to each holder of Notesthat is an Institutional Investor:

@ Annual Financial Statements— as soon as practicable and in any event within 90 days after
the end of each fiscal year, consolidated statements of income, cash flows and stockholders’ equity of the Company and its
Subsidiaries for such year, and a consolidated balance sheet of the Company and its Subsidiaries as at the end of such year,
setting forth in each case in comparative form corresponding consolidated figures from the preceding annual audit, all in
reasonable detail, prepared in accordance with Singapore Financial Reporting Standards, satisfactory in form to the Required
Holders, and accompanied

(i) by an opinion thereon of independent certified public accountants of recognized
international standing, which opinion shall state that such financial statements present fairly, in all material respects,
the financial position of the companies being reported upon and their results of operations and cash flows and have
been prepared in conformity with Singapore Financial Reporting Standards, and that the examination of such
accountants in connection with such financial statements has been made in accordance with generally accepted
auditing standards, and that such audit provides a reasonable b