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SAFE HARBOR STATEMENT
 

Selected statements contained in this Annual Report on Form 10-K, including, without limitation, in “PART I – Item 1. – Business” and “PART II –
Item 7. – Management’s Discussion and Analysis of Financial Condition and Results of Operations,” constitute “forward-looking statements” as that term is
used in the Private Securities Litigation Reform Act of 1995. Such forward-looking statements are based, in whole or in part, on management’s beliefs, estimates,
assumptions and currently available information and can often be identified by the words “will,” “may,” “designed to,” “outlook,” “believes,” “should,”
“plans,” “expects,” “intends,” “estimates” and similar expressions. These forward-looking statements include, without limitation, statements relating to:
 

 •  future estimated or expected earnings, charges, capacity, working capital, sales, operating results, earnings per share or the earnings
impact of certain matters;

 •  pricing trends for raw materials and finished goods;

 •  anticipated capital expenditures and asset sales;

 •  projected timing, results, costs, charges and expenditures related to facility dispositions, shutdowns and consolidations;

 •  new products and markets;

 •  expectations for customer inventories, jobs and orders;

 •  expectations for the economy and markets;

 •  expected benefits from new initiatives, such as the Enterprise Resource Planning System;

 •  the effects of judicial rulings; and

 •  other non-historical trends.
 

Because they are based on beliefs, estimates and assumptions, forward-looking statements are inherently subject to risks and uncertainties that
could cause actual results to differ materially from those projected. Any number of factors could affect actual results, including, without limitation:
 

 •  product demand and pricing, changes in product mix and market acceptance of products;

 •  fluctuations in pricing, quality or availability of raw materials (particularly steel), supplies, utilities and other items required by operations;

 •  effects of facility closures and the consolidation of operations;

 •  the ability to realize cost savings and operational efficiencies on a timely basis;

 •  the ability to integrate newly-acquired businesses and achieve synergies therefrom;

 •  capacity levels and efficiencies within facilities and within the industry as a whole;

 •  financial difficulties of customers, suppliers, joint venture partners and others with whom we do business;

 •  the effect of national, regional and worldwide economic conditions generally and within major product markets, including a prolonged or
substantial economic downturn;

 •  the effect of adverse weather on customers, markets, facilities, and shipping operations;

 •  changes in customer inventories, spending patterns and supplier choices;

 •  risks associated with doing business internationally, including economic, political and social instability and foreign currency exposure;

 •  acts of war and terrorist activities;

 •  the ability to improve processes and business practices to keep pace with the economic, competitive and technological environment;

 •  deviation of actual results from estimates and/or assumptions used by us in the application of our significant accounting policies;

 •  level of imports and import prices in our markets;

 •  the impact of judicial rulings and governmental regulations, both in the United States and abroad; and

 •  other risks described from time to time in filings with the Securities and Exchange Commission.

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



 
Any forward-looking statements in this Form 10-K are based on current information as of the date of this Form 10-K, and we assume no obligation

to correct or update any such statements in the future, except as required by applicable law.
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PART I

 
Item 1. – Business
 
General Overview
 Worthington Industries, Inc., an Ohio corporation (individually, the “Registrant” or “Worthington Industries” or, together with its subsidiaries,
“Worthington”), is primarily a diversified metal processing company, focused on value-added steel processing and manufactured metal products, such as metal
framing, pressure cylinders, automotive part stampings and through joint ventures, metal ceiling grid systems and laser-welded blanks.
 

Worthington was founded in 1955 and currently operates 47 manufacturing facilities worldwide and holds equity positions in nine joint ventures,
which operate an additional 19 manufacturing facilities worldwide.
 

Worthington is headquartered in Columbus, Ohio, at 200 Old Wilson Bridge Road, Columbus, Ohio 43085. Our telephone number is (614)
438-3210 and our web site address is www.worthingtonindustries.com. Worthington is traded on the New York Stock Exchange under the symbol WOR.
 

Our operations are reported in three principal business segments: Processed Steel Products, Metal Framing and Pressure Cylinders. The Processed
Steel Products segment includes The Worthington Steel Company business unit (“Worthington Steel”) and The Gerstenslager Company business unit
(“Gerstenslager”). The Metal Framing segment is comprised of the Dietrich Industries, Inc. business unit (“Dietrich”). The Pressure Cylinders segment consists
of the Worthington Cylinder Corporation business unit (“Worthington Cylinders”). Worthington holds equity positions in nine joint ventures, further discussed
below under the subheading “Joint Ventures.” Two of the joint ventures are consolidated into the consolidated financial statements which are included in “Item 8.
– Financial Statements and Supplementary Data.” During the fiscal year ended May 31, 2005 (“fiscal 2005”), the Processed Steel Products, Metal Framing and
Pressure Cylinders segments served approximately 1,100, 3,400 and 2,500 customers, respectively, located primarily in the United States. Foreign sales account
for less than 10% of consolidated net sales and are comprised primarily of sales to customers in Canada and Europe. No single customer accounts for over 10%
of our consolidated net sales.
 

Effective August 1, 2004, the Decatur, Alabama, steel-processing facility and its cold-rolling assets were sold to Nucor Corporation for $80.4
million in cash. Worthington Steel retained the slitting and cut-to-length assets, and net working capital associated with this facility and continues to serve
customers from a portion of the Decatur facility used under a long-term lease. As a result of the sale, Worthington recorded a $67.4 million pre-tax charge during
its fourth quarter of the fiscal year ended May 31, 2004 (“fiscal 2004”) and an additional pre-tax charge of $5.6 million in the first quarter of fiscal 2005, the
latter mainly relating to contract termination costs. For further discussion on this matter, see “Item 1. – Business – Processed Steel Products” and “Item 7. –
Management’s Discussion and Analysis of Financial Condition and Results of Operations.”
 

On September 17, 2004, Worthington Cylinders acquired substantially all of the net assets (other than real property) of the propane and specialty gas
cylinder business of Western Industries, Inc. (“Western Cylinder Assets”) for $65.1 million in cash. This acquisition provides the capability to manufacture 14.1
oz. and 16.4 oz. disposable cylinders for products such as hand torches, propane-fueled camping equipment, portable heaters, and tabletop grills from facilities
near Milwaukee, Wisconsin. Additional discussion of this acquisition is contained below in “Item 1. – Business – Pressure Cylinders.” See also “Item 8. -
Financial Statements and Supplementary Data – Notes to Consolidated Financial Statements – Note Q – Acquisitions.”
 

On September 23, 2004, Dietrich formed a 50%-owned unconsolidated joint venture, Dietrich Residential Construction, LLC, with Pacific Steel
Construction, Inc. (“Pacific”) to focus on residential steel framing, particularly for the military. Pacific contributed its existing contracts to the joint venture, and
Dietrich made a $1.5 million capital contribution. The Metal Framing segment sells steel framing products to the joint venture for its projects. This provides an
immediate presence in the growing market for steel framed military housing and an additional base from which to penetrate the overall residential market.
Additional discussion of this joint venture is
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contained below in “Item 1. – Business – Metal Framing” and “Item 7. – Management’s Discussion and Analysis of Financial Condition and Results of
Operations – Results of Operations.”
 

On October 13, 2004, Worthington Cylinders purchased the remaining 49% interest in the joint venture that operates a pressure cylinder
manufacturing facility in Hustopece, Czech Republic, for $1.1 million.
 

On November 5, 2004, Dietrich formed a 60%-owned consolidated Canadian metal framing joint venture, operating under the name Dietrich Metal
Framing Canada, LP, with Encore Coils Holdings Ltd. Facilities are located in Mississauga, a suburb of Toronto, Vancouver and Montreal. The joint venture
manufactures steel framing products and also offers a variety of proprietary products and systems supplied by our Metal Framing facilities in the United States.
Additional discussion of our Canadian joint venture is contained below in “Item 1. – Business – Metal Framing” and “Item 7. – Management’s Discussion and
Analysis of Financial Condition and Results of Operations – Results of Operations.”
 

Worthington Industries maintains an Internet web site at www.worthingtonindustries.com. (This uniform resource locator, or URL, is an inactive
textual reference only and is not intended to incorporate Worthington Industries’ web site into this Annual Report on Form 10-K.) We make available, free of
charge, on or through our web site, our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those
reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (the “Exchange Act”), as soon as reasonably practicable after
we electronically file such material with, or furnish it to, the Securities and Exchange Commission (the “SEC”).
 
Processed Steel Products
 The Processed Steel Products segment consists of two business units, Worthington Steel and Gerstenslager. For fiscal 2005, fiscal 2004, and the
fiscal year ended May 31, 2003 (“fiscal 2003”), the percentage of consolidated net sales generated by the Processed Steel Products segment was 58.6%, 57.7%,
and 60.5%, respectively.
 

Both Worthington Steel and Gerstenslager are intermediate processors of flat-rolled steel. Worthington Steel occupies a niche in the steel industry
by focusing on products requiring exact specifications. These products typically cannot be supplied as efficiently by steel mills or steel end-users. We believe that
Worthington Steel is one of the largest independent flat-rolled steel processors in the United States. Gerstenslager is a leading independent supplier of automotive
quality exterior body panels to the North American automotive original equipment and past model service markets. Gerstenslager’s strength is its ability to
handle a large number of past-model service and current-model production automotive and heavy-duty truck body parts.
 

The Processed Steel Products segment operates 10 manufacturing facilities throughout the United States and one consolidated joint venture, Spartan
Steel Coating, LLC (“Spartan”). Together, they serve approximately 1,100 customers from these facilities, principally in the automotive, construction, lawn and
garden, hardware, furniture, office equipment, electrical control, tubing, leisure and recreation, appliance, farm implement, HVAC, container, and aerospace
markets. During fiscal 2005, no single customer represented greater than 7% of net sales for the segment.
 

Worthington Steel buys coils of steel from major integrated steel mills and mini-mills and processes them to the precise type, thickness, length,
width, shape, temper and surface quality required by customer specifications. Computer-aided processing capabilities include, among others:
 

 •  pickling, a chemical process using an acidic solution to remove surface oxide which develops on hot-rolled steel;
 

 •  slitting, which cuts steel to specific widths;
 

 •  cold reduction, which achieves close tolerances of thickness and temper by rolling;
 

 •  hot-dipped galvanizing, which coats steel with zinc and zinc alloys through a hot-dipped process;
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 •  hydrogen annealing, a thermal process that changes the hardness and certain metallurgical characteristics of steel;
 

 •  cutting-to-length, which cuts flattened steel to exact lengths;
 

 •  tension leveling, a method of applying pressure to achieve precise flatness tolerances for steel;
 

 •  edging, which conditions the edges of the steel by imparting round, smooth or knurled edges;
 

 •  CleanCoat™, a dry lubrication process; and
 

 •  configured blanking, which stamps steel into specific shapes.
 

Worthington Steel also toll processes steel for steel mills, large end-users, service centers, and other processors. Toll processing is different from
typical steel processing because the mill or end-user retains title to the steel and has the responsibility for selling the end product. Toll processing enhances
Worthington’s participation in the market for wide sheet steel and large standard orders, which is a market generally served by steel mills rather than by
intermediate steel processors.
 

Gerstenslager stamps, assembles, primes, and packages exterior automotive body parts and panels. The steel used in the Gerstenslager operations is
occasionally consigned material, similar to toll processing. Gerstenslager processes a large number of past-model service and current-model production
automotive and heavy-duty truck parts, managing over 3,000 finished good part numbers and over 11,000 die/fixture sets.
 

The Processed Steel Products industry is fragmented and highly competitive. There are many competitors, including other independent intermediate
processors, and, with respect to automotive stamping, captive processors owned by the automotive companies, independent tier-one suppliers of current-model
components, and a number of smaller competitors. Competition is primarily on the basis of product quality, ability to meet delivery requirements, and price.
Technical service and support for material testing and customer-specific applications enhance the quality of our products. However, we have not quantified the
extent to which our technical service capability has improved our competitive position. See “Item 1. – Business – Technical Services.” We believe that our ability
to meet tight delivery schedules is, in part, based on the proximity of our facilities to customers, suppliers, and one another. Again, we have not quantified the
extent to which plant location has impacted our competitive position. Our processed steel products are priced competitively, primarily based on market factors,
including, among other things, the cost and availability of raw materials, transportation and shipping costs, and overall economic conditions in the United States
and abroad.
 

Effective August 1, 2004, the Decatur, Alabama, steel-processing facility and its cold-rolling assets were sold to Nucor Corporation for $80.4
million cash. Worthington Steel retained the slitting and cut-to-length assets and net working capital associated with this facility and continues to serve customers
from a portion of the Decatur facility used under a long-term lease. As a result of the sale, Worthington recorded a $67.4 million pre-tax charge during its fourth
quarter of fiscal 2004 and an additional pre-tax charge of $5.6 million during the first quarter of fiscal 2005, the latter mainly relating to contract termination
costs. For further discussion on this matter, see “Item 7. – Management’s Discussion and Analysis of Financial Condition and Results of Operations –
Overview.”
 

We use our “Worthington Steel” and “Gerstenslager” trade names in our Processed Steel Products segment, and we use the unregistered trademark
“CleanCoat™” in connection with our dry lubrication process. We intend to continue the use of our intellectual property. The “CleanCoat™” trademark is
important to our Processed Steel Products segment, but we do not consider it material.
 
Metal Framing
 Our Metal Framing segment consists of one business unit, Dietrich, which designs and produces metal framing components and systems and related
accessories for the commercial and residential construction markets within the United States. For fiscal 2005, fiscal 2004, and fiscal 2003, the percentage of
consolidated net sales generated by our Metal Framing segment was 27.5%, 27.8%, and 24.3%, respectively.
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Our Metal Framing products include steel studs and track, floor and wall system components, roof trusses and other metal framing accessories.

Some of our specific products include “TradeReady®” Floor Systems, “Spazzer®” bars, “Clinch-On®” metal corner bead and trim and “Ultra Span®” trusses
through our unconsolidated joint venture, Aegis Metal Framing, LLC (“Aegis”).
 

Our Metal Framing segment has 27 operating facilities located throughout the United States. This segment also operates our consolidated joint
venture, Dietrich Metal Framing Canada, LP, which currently has an additional three operating facilities in Canada. They believe that Dietrich is the largest
national supplier of metal framing products and supplies, supplying approximately 41% of the metal framing products sold in the United States. We have
approximately 3,400 customers, primarily consisting of wholesale distributors, commercial and residential building contractors, and big box building material
retailers. During fiscal 2005, their two largest customers represented approximately 13% and 12%, respectively, of the net sales for the segment, while no other
customer represented more than 4% of net sales for the segment.
 

The light gauge metal framing industry is very competitive. We compete with seven large regional or national competitors and numerous small,
more localized competitors. We compete primarily on the basis of quality, service and price. As is the case in our Processed Steel Products segment, the
proximity of our facilities to our customers and their project sites provides us with a service advantage and impacts our freight and shipping costs. Our products
are transported almost exclusively by common carrier. We have not quantified the extent to which facility location has impacted our competitive position.
 

Dietrich uses numerous trademarks and patents in its business. The “Spazzer®” trademark is used in connection with wall component products that
are the subject of four United States patents, one foreign patent, one pending United States patent application, and several pending foreign patent applications.
The trademark “TradeReady®” is used in connection with floor-system products that are the subject of four United States patents, seventeen foreign patents, one
pending United States patent application, and five pending foreign patent applications. The “Clinch-On®” trademark is used in connection with corner bead and
metal trim products for gypsum wallboard. Aegis uses the “Ultra-Span®” registered trademark in connection with certain patents for proprietary roof trusses. We
intend to continue to use and renew each of our registered trademarks. Dietrich also has a number of other patents and trade names relating to specialized
products. Although trademarks, trade names, and patents are important to our Metal Framing segment, none is considered material.
 
Pressure Cylinders
 Our Pressure Cylinders segment consists of one business unit, Worthington Cylinders. For fiscal 2005, fiscal 2004, and fiscal 2003, the percentage
of consolidated net sales generated by Worthington Cylinders was 13.3%, 13.8%, and 14.5%, respectively.
 

Worthington Cylinders operates nine manufacturing facilities, three in Ohio, two in Wisconsin, and one each in Austria, Canada, Czech Republic,
and Portugal
 

Our Pressure Cylinders segment produces a diversified line of pressure cylinders, including low-pressure liquefied petroleum gas (“LPG”) and
refrigerant gas cylinders and high-pressure and industrial/specialty gas cylinders. Our LPG cylinders are sold to manufacturers, distributors and/or mass
merchandisers and are used for gas barbecue grills, recreational vehicle equipment, residential heating systems, industrial forklifts, propane-fueled camping
equipment, hand torches, and commercial/residential cooking (the latter, generally outside North America). Refrigerant gas cylinders are sold primarily to major
refrigerant gas producers and distributors and are used to hold refrigerant gases for commercial and residential air conditioning and refrigeration systems and for
automotive air conditioning systems. High-pressure and industrial/specialty gas cylinders are sold primarily to gas producers and distributors as containers for
gases used in: cutting and welding metals; breathing (medical, diving and firefighting); semiconductor production; beverage delivery; and compressed natural gas
systems. Worthington Cylinders also produces recovery tanks for refrigerant gases, air reservoirs for truck and trailer original equipment manufacturers, and
non-refillable cylinders for “Balloon Time®” helium kits. While a large percentage of our cylinder sales are made to major accounts, Worthington Cylinders has
approximately 2,500 customers. During fiscal 2005, no single customer represented more than 7% of net sales for the segment.
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On September 17, 2004, Worthington Cylinders acquired the Western Cylinder Assets. This acquisition gives us the ability to manufacture 14.1 oz.

and 16.4 oz disposable cylinders from locations in Chilton and Menomonee Falls, Wisconsin. At these facilities, we manufacture and fill the cylinders with
various gases, including propane, MAPPTM, propylene and oxygen, for use with hand torches, propane-fueled camping equipment, portable heaters, and tabletop
grills. The acquisition expands our consumer product offerings to both our retail and gas distributor customers.
 

Worthington Cylinders produces low-pressure steel cylinders with refrigerant capacities of 15 to 1,000 lbs. and steel and aluminum cylinders with
LPG capacities of 14.1 oz. to 420 lbs. Low-pressure cylinders are produced by precision stamping, drawing, and welding component parts to customer
specifications. They are then tested, painted and packaged, as required. Our high-pressure steel cylinders are manufactured by several processes, including deep
drawing, tube spinning and billet piercing. In the United States and Canada, our high-pressure and low-pressure cylinders are primarily manufactured in
accordance with U.S. Department of Transportation and Transport Canada specifications. Outside the United States and Canada, we manufacture cylinders
according to European Norm specifications, as well as various other international standards.
 

In the United States and Canada, Worthington Cylinders has one principal domestic competitor in the low-pressure non-refillable refrigerant market,
one principal domestic competitor in the low-pressure LPG cylinder market, and two principal domestic competitors in the high-pressure cylinder market. There
are also several smaller foreign competitors in these markets. We believe that we have the largest domestic market share in both low-pressure cylinder markets.
In the European high-pressure cylinder market, there are several competitors. We believe that we have the largest European market share in both the
high-pressure cylinder and low-pressure non-refillable cylinder markets. As with our other segments, we compete on the basis of service, price and quality.
 

Our Pressure Cylinders segment uses the trade name “Worthington Cylinders” to conduct business and the registered trademark “Balloon Time®” to
market low-pressure helium balloon kits. We intend to continue to use and renew our registered trademark. This intellectual property is important to our Pressure
Cylinders segment but is not considered material.
 
Other
 The “Other” category consists of those operations that do not fit into our reportable segments and are immaterial for purposes of separate disclosure.
They include Worthington Steelpac Systems, LLC (“Steelpac”) and corporate related entities. Steelpac designs and manufactures custom steel platforms and
pallets for supporting, protecting and handling products through the entire shipping process, servicing the retail, lawn care, food and recreational vehicle markets.
 
Segment Financial Data
 Financial information for our segments is provided in “Item 8. – Financial Statements and Supplementary Data – Notes to Consolidated Financial
Statements – Note H – Industry Segment Data.”
 
Financial Information About Geographic Areas
 Foreign operations and exports represent less than 10% of our production and consolidated net sales. Summary information about our foreign
operations is set forth in “Item 8. – Financial Statements and Supplementary Data – Notes to Consolidated Financial Statements – Note A – Summary of
Significant Accounting Policies – Risks and Uncertainties.” For fiscal 2005 and fiscal 2004, we had operations in North America and Europe, and prior years
also included operations in South America. Net sales by geographic region are provided in “Item 8. – Financial Statements and Supplementary Data – Notes to
Consolidated Financial Statements – Note H – Industry Segment Data.”
 
Suppliers
 In fiscal 2005, we purchased over 3.0 million tons of steel for use as raw material for our Processed Steel Products, Pressure Cylinders and Metal
Framing segments. We purchase steel in large quantities at regular intervals
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from major primary producers, both domestic and foreign. In our Processed Steel Products segment, we primarily purchase and process steel based on specific
customer orders and do not typically purchase steel without a customer order. Our Metal Framing and Pressure Cylinders segments purchase steel to meet their
production schedules. Our raw materials are generally purchased in the open market on a negotiated spot-market basis at prevailing market prices. We also enter
into supply contracts, some of which have fixed pricing. During fiscal 2005, our major suppliers of steel were, in alphabetical order: Gallatin Steel Company;
North Star BlueScope Steel LLC; Nucor Corporation; US Steel Corporation; and WCI Steel, Inc. Alcoa, Inc. was the primary aluminum supplier for our Pressure
Cylinders segment in fiscal 2005. We believe that our supplier relationships are good.
 
Technical Services
 We employ a staff of engineers and other technical personnel and maintain fully-equipped modern laboratories to support our operations. These
facilities enable us to verify, analyze and document the physical, chemical, metallurgical, and mechanical properties of our raw materials and products. Technical
service personnel also work in conjunction with our sales force to determine the types of flat-rolled steel required for our customers’ particular needs.
Additionally, technical service personnel design and engineer metal framing structures and provide sealed shop drawings to the building construction markets. To
provide these services, we maintain a continuing program of developmental engineering with respect to the characteristics and performance of our products under
varying conditions. Laboratory facilities also perform metallurgical and chemical testing as dictated by the regulations of the U.S. Department of Transportation,
Transport Canada, and other associated agencies, along with International Organization for Standardization (ISO) and customer requirements. All design work
complies with current local and national building code requirements. Our IAS (International Accreditations Service, Incorporated) accredited product-testing
laboratory supports these design efforts.
 
Employees
 As of May 31, 2005, we employed approximately 6,450 employees in our operations, excluding unconsolidated joint ventures, approximately 9% of
whom were covered by collective bargaining agreements. We believe that we have good relationships with our employees.
 
Joint Ventures
 As part of our strategy to selectively develop new products, markets, and technological capabilities and to expand our international presence, while
mitigating the risks and costs associated with those activities, we participate in two consolidated and seven unconsolidated joint ventures.
 

Consolidated
 

 
•  Dietrich Metal Framing Canada, LP, a 60%-owned joint venture with Encore Coils Holdings Ltd, operates a Canadian metal framing joint venture

which manufactures steel framing products at its Canadian facilities in Mississauga, Vancouver and LaSalle, and also offers a variety of proprietary
products and systems supplied by our Metal Framing facilities in the United States.

 

 •  Spartan Steel Coating, LLC, a 52%-owned consolidated joint venture with Severstal North America, Inc., operates a cold-rolled, hot-dipped
galvanizing facility in Monroe, Michigan.

 
Unconsolidated

 

 •  Acerex, S.A. de C.V. (“Acerex”), a 50%-owned joint venture with Hylsamex S.A. de C.V., operates a steel processing facility in Monterrey, Mexico.
 

 
•  Aegis Metal Framing, LLC, a 60%-owned joint venture with MiTek Industries, Inc., headquartered in Chesterfield, Missouri, offers light-gauge metal

component manufacturers and contractors design, estimating and management software, a full line of metal framing products, and integrated
professional engineering services.

 
6

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



Table of Contents

 •  Dietrich Residential Construction, LLC (“DRC”), a 50%-owned joint venture with Pacific Steel Construction, Inc., focuses on residential steel
framing, particularly for the military.

 

 
•  TWB Company, LLC (“TWB”), a 50%-owned joint venture with ThyssenKrupp Steel North America, Inc., produces laser-welded blanks for use in

the automotive industry for products such as inner-door panels. TWB operates facilities in Monroe, Michigan; Columbus, Indiana; and Saltillo and
Hermosillo, Mexico.

 

 •  Viking & Worthington Steel Enterprise, LLC (“VWS”), a 49%-owned joint venture with Bainbridge Steel, LLC, an affiliate of Viking Industries,
LLC, operates a steel processing facility in Valley City, Ohio, and is a qualified minority business enterprise.

 

 
•  Worthington Armstrong Venture (“WAVE”), a 50%-owned joint venture with Armstrong World Industries, Inc., is one of the three leading global

manufacturers of suspended ceiling systems for concealed and lay-in panel ceilings. WAVE operates facilities in Aberdeen, Maryland; Benton
Harbor, Michigan; North Las Vegas, Nevada; Shanghai, China; Team Valley, United Kingdom; Valenciennes, France; and Madrid, Spain.

 

 •  Worthington Specialty Processing, Inc. (“WSP”), a 50%-owned general partnership with U.S. Steel Corporation (“U.S. Steel”) in Jackson,
Michigan, operates primarily as a toll processor for U.S. Steel.

 
See “Item 8. – Financial Statements and Supplementary Data – Notes to Consolidated Financial Statements – Note J – Investments in

Unconsolidated Affiliates” for further information about Worthington’s participation in unconsolidated joint ventures.
 
Environmental Regulation
 Our manufacturing facilities, generally in common with those of similar industries making similar products, are subject to many federal, state and
local requirements relating to the protection of the environment. We continually examine ways to reduce emissions and waste and to decrease costs related to
environmental compliance. We do not anticipate that the cost of compliance or capital expenditures for environmental control facilities required to meet
environmental requirements will be material when compared with our overall costs and capital expenditures and, accordingly, will not have a material effect on
our net earnings or competitive position.
 
Item 2. – Properties
 
General

Our principal corporate offices, as well as the corporate offices for Worthington Cylinders and Worthington Steel, are located in a leased office
building in Columbus, Ohio. As of May 31, 2005, we owned or leased a total of approximately 10,300,000 square feet of space for our operations, of which
approximately 9,900,000 square feet is devoted to manufacturing, product distribution and sales offices. Our major leases contain renewal options for periods of
up to ten years. For information concerning our rental obligations, see the discussion of contractual obligations under “Item 7. – Management’s Discussion and
Analysis of Financial Condition and Results of Operations – Contractual Cash Obligations and Other Commercial Commitments” as well as “Item 8. – Financial
Statements and Supplementary Data – Notes to Consolidated Financial Statements – Note L – Operating Leases.” We believe that our distribution and office
facilities provide adequate space for our operations and are well maintained and suitable.
 

Excluding our joint ventures, we operate 47 manufacturing facilities and two warehouses. All of our facilities are well maintained and in good
operating condition, and we believe they are sufficient to meet our current needs.
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Processed Steel Products
 The Processed Steel Products segment operates 10 manufacturing facilities, nine of which are owned and one of which is leased. These facilities are
located in Alabama, Indiana, Kentucky, Maryland, Michigan and Ohio (5). This segment also maintains a warehouse in Columbus, Ohio. In addition, the
segment includes Spartan, our consolidated joint venture in Michigan.
 
Metal Framing
 The Metal Framing segment operates 27 manufacturing facilities. These facilities are located in Arizona (2), California (2), Colorado, Florida (4),
Georgia (2), Hawaii, Illinois, Indiana (3), Kansas, Maryland, Massachusetts, New Jersey, Ohio (3), South Carolina, Texas (2), and Washington. Of these
facilities, 13 are leased and 14 are owned. This segment also leases administrative offices in Pittsburgh and Blairsville, Pennsylvania. The Metal Framing
segment includes Dietrich Metal Framing Canada, our consolidated joint venture in Canada.
 
Pressure Cylinders
 The Pressure Cylinders segment owns six manufacturing facilities. These facilities are located in Ohio (3), Austria, Canada, and Czech Republic.
This segment also leases two manufacturing facilities in Wisconsin and one in Portugal.
 
Other
 Steelpac operates one leased facility located in Pennsylvania.
 
Joint Ventures
 Our consolidated joint ventures operate four manufacturing facilities in Michigan and Canada (3). Of these facilities, one is owned and three are
leased. Our unconsolidated joint ventures operate 15 manufacturing facilities, located in Indiana, Maryland, Michigan (3), Missouri, Nevada and Ohio,
domestically, and in China, France, Mexico (3), Spain, and the United Kingdom, internationally.
 
Item 3. – Legal Proceedings
 Various legal actions, which generally have arisen in the ordinary course of business, are pending against Worthington. None of this pending
litigation, individually or collectively, is expected to have a material adverse effect on Worthington.
 
Item 4. – Submission of Matters to a Vote of Security Holders
 None.
 
Supplemental Item. – Executive Officers of the Registrant
 The following table lists the names, positions held and ages of the Registrant’s executive officers as of August 1, 2005:
 

Name
  

Age
  

Position(s) with the Registrant
  

Present Office
Held Since

John P. McConnell   51   Chairman of the Board and Chief Executive Officer   1996

John S. Christie   55   President and Chief Financial Officer   2004

Dale T. Brinkman   52   Vice President-Administration, General Counsel and Secretary   2000

Joe W. Harden   55   President, The Worthington Steel Company   2003
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Name
  

Age
  

Position(s) with the Registrant
  

Present Office
Held Since

Edmund L. Ponko, Jr.   47   President, Dietrich Industries, Inc.   2001

Ralph V. Roberts   58   Senior Vice President-Marketing   2001

George P. Stoe   59   President, Worthington Cylinder Corporation   2003

Virgil L. Winland   57   Senior Vice President-Manufacturing   2001

Richard G. Welch   47   Controller   2000
 

John P. McConnell has served as Worthington Industries’ Chief Executive Officer since June 1993, as a director of Worthington Industries
continuously since 1990, and as Chairman of the Board since September 1996. Mr. McConnell also serves as the Chairman of the Executive Committee of
Worthington Industries’ Board of Directors. Mr. McConnell has served in various positions with Worthington Industries since 1975.
 

John S. Christie has served as President and as a director of Worthington Industries continuously since June 1999. He became interim Chief
Financial Officer of Worthington Industries in September 2003 and Chief Financial Officer in January 2004. He also served as Chief Operating Officer from
June 1999 until September 2003.
 

Dale T. Brinkman has served as Worthington Industries’ Vice President-Administration since 1998 and General Counsel since 1982. He has been
Secretary of Worthington Industries since 2000 and served as Assistant Secretary from 1982 to 2000.
 

Joe W. Harden has served as President of The Worthington Steel Company since February 2003. From February 1999 through February 2003, Mr.
Harden served as President of Buckeye Steel Castings Company in Columbus, Ohio, which filed a voluntary petition under the Federal Bankruptcy Act in
December 2002.
 

Edmund L. Ponko, Jr. has served as President of Dietrich Industries, Inc. since June 2001. Prior thereto, Mr. Ponko served Dietrich Industries, Inc.
as Executive Vice President from 1998 to 2001, as marketing manager from 1987 to 1998, and as a sales representative from 1981 to 1987.
 

Ralph V. Roberts has served as Senior Vice President-Marketing of Worthington Industries since January 2001. From June 1998 through January
2001, he served as President of The Worthington Steel Company. Prior to that time, Mr. Roberts served Worthington Industries since 1973 in various positions,
including Vice President-Corporate Development and President of our WAVE joint venture.
 

George P. Stoe has served as President of Worthington Cylinder Corporation since January 2003. Mr. Stoe served as President of Zinc Corporation
of America, the nation’s largest zinc producer, located in Monaca, Pennsylvania, from November 2000 until May 2002. From April 1999 to November 2000, he
served as President of Wise Alloys, LLC, a rolling mill and cast house beverage can recycling and coating operation.
 

Virgil L. Winland has served as Senior Vice President-Manufacturing of Worthington Industries since January 2001. He has served in various
positions with Worthington Industries since 1971, including President of Worthington Cylinder Corporation from June 1996 through January 2001.
 

Richard G. Welch has served as Controller of Worthington Industries since March 2000. He served as Assistant Controller from September 1999 to
March 2000.
 

Executive officers serve at the pleasure of the directors. There are no family relationships among the Registrant’s executive officers or directors. No
arrangements or understandings exist pursuant to which any individual has been, or is to be, selected as an executive officer.
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PART II

 
Item 5. – Market for Registrant’s Common Equity, Related Stockholder Matters, and Issuer Purchases of Equity Securities.
 The common shares of Worthington Industries, Inc. (“Worthington Industries”) trade on the New York Stock Exchange (“NYSE”) under the symbol
“WOR” and are listed in most newspapers as “WorthgtnInd.” As of August 1, 2005, Worthington Industries had 8,200 registered shareholders. The following
table sets forth (i) the low and high closing prices and closing prices for Worthington Industries’ common shares for each quarter of fiscal 2004 and fiscal 2005,
and (ii) the cash dividends per share declared on Worthington Industries’ common shares during each quarter of fiscal 2004 and fiscal 2005.
 

   

Market Price
  Cash

Dividends
   

Low
  

High
  

Closing
  

Fiscal 2004
Quarter Ended

            
August 31, 2003   $13.39  $16.23  $ 15.10  $ 0.16
November 30, 2003   $12.47  $15.35  $ 14.32  $ 0.16
February 29, 2004   $14.59  $18.10  $ 17.33  $ 0.16
May 31, 2004   $17.00  $19.37  $ 19.14  $ 0.16

Fiscal 2005
Quarter Ended

            
August 31, 2004   $18.62  $20.59  $ 20.35  $ 0.16
November 30, 2004   $19.32  $22.71  $ 21.51  $ 0.16
February 28, 2005   $18.93  $21.48  $ 20.95  $ 0.17
May 31, 2005   $15.36  $21.01  $ 16.76  $ 0.17
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Dividends are declared at the discretion of the board of directors. Worthington Industries declared quarterly dividends of $0.16 per share for the first

two quarters of fiscal 2005 and $0.17 per share for the last two quarters of fiscal 2005. The board of directors reviews the dividend quarterly and establishes the
dividend rate based upon Worthington’s financial condition, results of operations, capital requirements, current and projected cash flows, business prospects, and
other factors which they may deem relevant. While Worthington Industries has paid a dividend every quarter since becoming a public company in 1968, there is
no guarantee that this will continue in the future.
 

The following table provides information about purchases made by, or on behalf of, Worthington Industries or any “affiliated purchaser” (as defined
in Rule 10b – 18(a) (3) under the Securities Exchange Act of 1934) of common shares of Worthington Industries during each month of the fiscal quarter ended
May 31, 2005:
 

Period
  

Total Number of
Common Shares

Purchased
  

Average Price
Paid per
Common

Share
  

Total Number of
Common Shares

Purchased as
part of Publicly

Announced
Plans or

Programs
  

Maximum Number
(or Approximate
Dollar Value) of

Common Shares that
May Yet Be

Purchased Under the
Plans or Programs (1)

March 1-31, 2005   —    —    —    —  
April 1-30, 2005   —    —    —    —  
May 1-31, 2005   —    —    —    —  
 

(1) On June 13, 2005, Worthington Industries announced that the board of directors had authorized the repurchase of up to 10,000,000 of its outstanding
common shares. The common shares may be purchased from time to time, with consideration given to the market price of the common shares, the nature
of other investment opportunities, cash flows from operations and general economic conditions. Repurchases may be made on the open market or through
privately negotiated transactions. Worthington Industries had no publicly announced repurchase plan or program in effect during fiscal 2005.
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Item 6. - Selected Financial Data
 

   

Year ended May 31,
 

In thousands, except per share   

2005
  

2004
  

2003
  

2002
  

2001
 

FINANCIAL RESULTS                      
Net sales   $ 3,078,884  $ 2,379,104  $ 2,219,891  $ 1,744,961  $ 1,826,100 
Cost of goods sold    2,580,011   2,003,734   1,916,990   1,480,184   1,581,178 
       

Gross margin    498,873   375,370   302,901   264,777   244,922 
Selling, general & administrative expense    225,915   195,785   182,692   165,885   173,264 
Impairment charges and other    5,608   69,398   (5,622)   64,575   6,474 
       

Operating income    267,350   110,187   125,831   34,317   65,184 
Miscellaneous income (expense)    (7,991)   (1,589)   (7,240)   (3,224)   (928)
Nonrecurring losses    —   —   (5,400)   (21,223)   — 
Interest expense    (24,761)   (22,198)   (24,766)   (22,740)   (33,449)
Equity in net income of unconsolidated affiliates    53,871   41,064   29,973   23,110   25,201 
       

Earnings from continuing operations before income taxes    288,469   127,464   118,398   10,240   56,008 
Income tax expense    109,057   40,712   43,215   3,738   20,443 
       

Earnings from continuing operations    179,412   86,752   75,183   6,502   35,565 
Discontinued operations, net of taxes    —   —   —   —   — 
Extraordinary item, net of taxes    —   —   —   —   — 
Cumulative effect of accounting change, net of taxes    —   —   —   —   — 
       

Net earnings   $ 179,412  $ 86,752  $ 75,183  $ 6,502  $ 35,565 
       
Earnings per share - diluted:                      

Continuing operations   $ 2.03  $ 1.00  $ 0.87  $ 0.08  $ 0.42 
Discontinued operations, net of taxes    —   —   —   —   — 
Extraordinary item, net of taxes    —   —   —   —   — 
Cumulative effect of accounting change, net of taxes    —   —   —   —   — 

       
Net earnings per share   $ 2.03  $ 1.00  $ 0.87  $ 0.08  $ 0.42 

       
Continuing operations:                      

Depreciation and amortization   $ 57,874  $ 67,302  $ 69,419  $ 68,887  $ 70,582 
Capital expenditures (including acquisitions and investments)*    112,937   30,089   139,673   60,100   64,943 

Cash dividends declared    57,942   55,312   54,938   54,677   54,762 
Per share   $ 0.66  $ 0.64  $ 0.64  $ 0.64  $ 0.64 

Average shares outstanding - diluted    88,503   86,950   86,537   85,929   85,623 

FINANCIAL POSITION                      
Current assets   $ 938,333  $ 833,110  $ 506,246  $ 490,340  $ 449,719 
Current liabilities    545,443   475,060   318,171   339,351   306,619 
       

Working capital   $ 392,890  $ 358,050  $ 188,075  $ 150,989  $ 143,100 
       
Net fixed assets   $ 552,956  $ 555,394  $ 743,044  $ 766,596  $ 836,749 
Total assets    1,830,005   1,643,139   1,478,069   1,457,314   1,475,862 
Total debt**    388,432   289,768   292,028   295,613   324,750 
Shareholders’ equity    820,836   680,374   636,294   606,256   649,665 

Per share   $ 9.33  $ 7.83  $ 7.40  $ 7.09  $ 7.61 
Shares outstanding    87,933   86,856   85,949   85,512   85,375 

The acquisition of the Western Cylinder Assets has been included since September 2004. The disposition of Decatur assets has been reflected since August 2004.
The acquisition of Unimast Incorporated has been included since July 2002. All financial data includes the results of The Gerstenslager Company, which was
acquired in February 1997 through a pooling of interests. The acquisition of Dietrich Industries, Inc. has been included since February 1996.

* Includes $113,000 of Worthington Industries, Inc. common shares exchanged for shares

  of The Gerstenslager Company during the fiscal year ended May 31, 1997.

** Excludes Debt Exchangeable for Common Stock of Rouge Industries, Inc. of $52,497

  $75,745 and $88,494 at May 31, 1999, 1998 and 1997, respectively.
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Year ended May 31,
 

2000
  

1999
  

1998
  

1997
  

1996
  

1995
 

                       
$ 1,962,606  $ 1,763,072  $ 1,624,449  $ 1,428,346  $ 1,126,492  $ 1,125,495 
 1,629,455   1,468,886   1,371,841   1,221,078   948,505   942,672 

     
 333,151   294,186   252,608   207,268   177,987   182,823 
 163,662   147,990   117,101   96,252   78,852   67,657 
 —   —   —   —   —   — 

     
 169,489   146,196   135,507   111,016   99,135   115,166 
 2,653   5,210   1,396   906   1,013   648 
 (8,553)   —   —   —   —   — 
 (39,779)   (43,126)   (25,577)   (18,427)   (8,687)   (6,673)
 26,832   24,471   19,316   13,959   28,710   37,395 

     
 150,642   132,751   130,642   107,454   120,171   146,536 
 56,491   49,118   48,338   40,844   46,130   55,190 

     
 94,151   83,633   82,304   66,610   74,041   91,346 
 —   (20,885)   17,337   26,708   26,932   31,783 
 —   —   18,771   —   —   — 
 —   (7,836)   —   —   —   — 

     
$ 94,151  $ 54,912  $ 118,412  $ 93,318  $ 100,973  $ 123,129 

     
                       
$ 1.06  $ 0.90  $ 0.85  $ 0.69  $ 0.76  $ 0.94 
 —   (0.23)   0.18   0.27   0.28   0.33 
 —   —   0.19   —   —   — 
 —   (0.08)   —   —   —   — 

     
$ 1.06  $ 0.59  $ 1.22  $ 0.96  $ 1.04  $ 1.27 

     
                       
$ 70,997  $ 64,087  $ 41,602  $ 34,150  $ 26,931  $ 23,741 
 72,649   132,458   297,516   287,658   275,052   55,876 
 53,391   52,343   51,271   45,965   40,872   37,212 
$ 0.61  $ 0.57  $ 0.53  $ 0.49  $ 0.45  $ 0.41 
 88,598   93,106   96,949   96,841   96,822   96,789 
                       
$ 624,229  $ 624,255  $ 642,995  $ 594,128  $ 505,104  $ 474,853 
 433,270   427,725   410,031   246,794   167,585   191,672 

     
$ 190,959  $ 196,530  $ 232,964  $ 347,334  $ 337,519  $ 283,181 

     
$ 862,512  $ 871,347  $ 933,158  $ 691,027  $ 544,052  $ 358,579 
 1,673,873   1,686,951   1,842,342   1,561,186   1,282,424   964,299 
 525,072   493,313   501,950   417,883   317,997   108,916 
 673,354   689,649   780,273   715,518   667,318   608,142 
$ 7.85  $ 7.67  $ 8.07  $ 7.40  $ 6.91  $ 6.30 
 85,755   89,949   96,657   96,711   96,505   96,515 
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Item 7. – Management’s Discussion and Analysis of Financial Condition and Results of Operations
 Selected statements contained in this “Item 7. – Management’s Discussion and Analysis of Financial Condition and Results of Operations”
constitute “forward-looking statements” as used in the Private Securities Litigation Reform Act of 1995. Such forward-looking statements are based, in whole or
in part, on management’s beliefs, estimates, assumptions and currently available information. For a more detailed discussion of what constitutes a
forward-looking statement and of some of the factors that could cause actual results to differ materially from such forward-looking statements, please refer to the
“Safe Harbor Statement” in the beginning of this Annual Report on Form 10-K.
 
Overview
 The following discussion and analysis of financial condition and results of operations should be read in conjunction with our consolidated financial
statements included in “Item 8. – Financial Statements and Supplementary Data.”
 

Worthington Industries, Inc., together with its subsidiaries (collectively, “we,” “Worthington,” or the “Company”), is a diversified metal processing
company that focuses on value-added steel processing and manufactured metal products. As of May 31, 2005, we operated 47 manufacturing facilities
worldwide, principally in three reportable business segments: Processed Steel Products, Metal Framing and Pressure Cylinders. We also held equity positions in
nine joint ventures, which operated 19 manufacturing facilities worldwide as of May 31, 2005.
 

The results of our operations are mainly driven by two factors, demand and spread. During the fiscal year ended May 31, 2005 (“fiscal 2005”),
spread, or the difference between material cost and the selling price of the finished product, drove the improvement in results compared to the prior year. In a
rising steel-price environment, our operations are often favorably impacted as lower-priced inventory on hand flows through cost of goods sold and our selling
prices increase. This was the case late in the fiscal year ended May 31, 2004 (“fiscal 2004”) and early in fiscal 2005, as we benefited from lower-priced
inventory, when selling prices rose. Prices peaked in September and have declined since, eliminating that benefit. We strive to limit the downside impact of these
cycles by managing inventory levels and selling at prices we believe to be appropriate.
 

We monitor certain national and industry data to better understand the markets in which each of our business segments operates. Relative to fiscal
2004, this data indicates that conditions improved in fiscal 2005 across most markets except “Big Three” automotive (collectively, DaimlerChrysler AG, Ford
Motor Co. and General Motors Corp.) where production was down 7% for Ford Motor Co. and 6% for General Motors Corp. but up 3% for DaimlerChrysler AG.
During fiscal 2005, domestic GDP continued its upward trend and was up 3% over the preceding year. In commercial construction, the U.S. Census Bureau’s
Index of Private Construction Spending confirms that overall commercial construction activity has shown improvement during fiscal 2005. As a result, excess
inventories in the metal framing industry, which resulted from a combination of customer purchases ahead of price increases and weather-related postponement
of construction starts, are shrinking. Even though overall commercial construction activity has improved, construction activity in our largest market, office
buildings, has improved only slightly and remains near five-year lows.
 

While pricing in the steel industry historically has been unpredictable, the industry experienced unprecedented steel price increases during the
second half of fiscal 2004 and the first four months of fiscal 2005. During this time period, the People’s Republic of China (“China”) was a net importer of steel
due to a surge in the demand for steel. Also, China’s steel production increased, which required more raw materials. This contributed to shortages in the United
States in the supply of steel scrap and coke, two key materials used in the production of steel. Thus, prices soared for these commodities, in turn raising the cost
of steel. Also, the weakened U.S. dollar and higher transportation costs made foreign steel more expensive than domestic steel, thereby reducing the supply of
imports to the United States. Finally, the consolidation of the steel industry within the United States reduced the availability of steel. Because of these conditions,
obtaining steel was challenging, but our long-term relationships with the mills were advantageous.
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The price of steel peaked in September 2004 and has continued to decline since then. Many factors have contributed to this decline. In recent

months, China has increased steel production significantly contributing to global supply and placing significant pressure on prices. Also contributing to the
decline are excess inventories and lower steel demand from automotive and other key metalworking sectors. Among steel producers, plant shutdowns are
scheduled to cut production to better match demand. This may help limit supply and lead to a more stable price environment.
 

We have focused over the last several years on improved returns on capital by investing in growth markets and products, consolidating facilities and
divesting non-strategic assets or other assets that were not delivering appropriate returns. We have also added products and operations, including joint ventures,
which we believe complement our existing business and strengths. Because of our success with joint ventures, we continue to look for additional opportunities
where we can bring together complementary skill sets, manage our risk and effectively invest our capital. The following are examples of this activity over the last
two fiscal years:
 

 

•  On June 27, 2003, Worthington Steel joined with Bainbridge Steel, LLC (“Bainbridge”), an affiliate of Viking Industries, LLC, a qualified
minority business enterprise (“MBE”), to create Viking & Worthington Steel Enterprise, LLC (“VWS”), an unconsolidated joint venture in
which Worthington Steel has a 49% interest and Bainbridge has a 51% interest. VWS purchased substantially all of the assets of Valley City
Steel, LLC in Valley City, Ohio, for approximately $5.7 million. Bainbridge manages the operations of the joint venture and Worthington
Steel provides assistance in operations, selling and marketing. VWS operates as an MBE.

 

 •  Effective August 1, 2004, we sold our Decatur, Alabama, steel-processing facility and its cold-rolling assets to Nucor Corporation
(“Nucor”) for $80.4 million in cash. We retained the slitting and cut-to-length assets and net working capital associated with this facility.

 

 

•  On September 17, 2004, we purchased substantially all of the net assets of the propane and specialty gas cylinder business of Western
Industries, Inc. (“Western Cylinder Assets”) for $65.1 million in cash. This business operates two facilities in Wisconsin at which we
manufacture 14.1 oz. and 16.4 oz. disposable cylinders for products such as hand torches, propane-fueled camping equipment, portable
heaters and tabletop grills. This purchase expands our product lines. The Western Cylinder Assets and results of operations of this business
are included in our Pressure Cylinders segment.

 

 

•  On September 23, 2004, we formed a 50%-owned unconsolidated joint venture with Pacific Steel Construction Inc. (“Pacific”) to focus on
residential steel framing, particularly for the military. Pacific contributed its existing contracts to the joint venture and we made a $1.5
million capital contribution. Our Metal Framing segment sells steel framing products to the joint venture for its projects. This gives us an
immediate presence in the growing market for steel framed military housing and an additional base from which to penetrate the overall
residential market.

 

 •  On October 13, 2004, we purchased for $1.1 million the 49% interest of our minority partner in the joint venture that operates a
pressure cylinder manufacturing facility in Hustopece, Czech Republic.

 

 

•  On November 5, 2004, we formed a 60%-owned consolidated Canadian metal framing joint venture with Encore Coils Holdings Ltd
(“Encore”), operating under the name Dietrich Metal Framing Canada, LP. The joint venture manufactures steel framing products at its
Canadian facilities, in Mississauga, Vancouver and LaSalle, and also offers a variety of proprietary products and systems supplied by our
Metal Framing facilities in the United States. The assets and results of operations of this joint venture are consolidated in our Metal Framing
segment.
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Results of Operations
 Fiscal 2005 Compared to Fiscal 2004
 

Consolidated Operations
 The following table presents our consolidated operating results for the fiscal years indicated:
 

   

2005
  

2004

In millions, except per share   

Actual
  

% of
Net Sales

  

%
Change

  

Actual
  

% of
Net Sales

Net sales   $3,078.9  100.0%  29%  $2,379.1  100.0%
Cost of goods sold    2,580.0  83.8%  29%   2,003.7  84.2%
            

Gross margin    498.9  16.2%  33%   375.4  15.8%
Selling, general and administrative expense    225.9  7.3%  15%   195.8  8.2%
Impairment charges and other    5.6  0.2%      69.4  3.0%
            

Operating income    267.4  8.7%  143%   110.2  4.6%
Other income (expense):                  

Miscellaneous expense    (8.0)         (1.6)   
Interest expense    (24.8)  -0.8%  12%   (22.2)  -0.9%
Equity in net income of unconsolidated affiliates    53.9  1.7%  31%   41.1  1.7%

            
Earnings before income taxes    288.5  9.4%  126%   127.5  5.4%

Income tax expense    109.1  3.5%  168%   40.7  1.8%
            

Net earnings   $ 179.4  5.8%  107%  $ 86.8  3.6%
            
Average common shares outstanding - diluted    88.5         86.9   

            
Earnings per share - diluted   $ 2.03     103%  $ 1.00   

            
 

Net earnings increased $92.6 million to $179.4 million for fiscal 2005, from $86.8 million for fiscal 2004. Fiscal 2005 diluted earnings per share
increased $1.03 to $2.03 per share from $1.00 per share in fiscal 2004.
 

Net sales increased 29%, or $699.8 million, to $3,078.9 million in fiscal 2005 from $2,379.1 million for fiscal 2004. Virtually all of the increase in
net sales was due to higher pricing, as volumes, excluding acquisitions and divestitures, were down on a comparative year-over-year basis for Metal Framing and
Pressure Cylinders and up slightly for Processed Steel Products.
 

Gross margin increased 33%, or $123.5 million, to $498.9 million for fiscal 2005 from $375.4 million for fiscal 2004. A favorable pricing spread
accounted for $127.6 million of the increase, offset by a $5.3 million increase in direct labor and manufacturing expenses. Collectively, these factors increased
gross margin as a percentage of net sales to 16.2% in fiscal 2005 from 15.8% in fiscal 2004.
 

Selling, general and administrative (“SG&A”) expense decreased to 7.3% of net sales in fiscal 2005 compared to 8.2% of net sales in fiscal 2004. In
total, SG&A expense increased $30.1 million, to $225.9 million in fiscal 2005 from $195.8 million in fiscal 2004. This was mainly due to a $16.6 million
increase in profit sharing expense, which was up significantly due to record earnings; a $9.9 million increase in professional fees; and a $2.7 million increase in
bad debt expense. The increase in professional fees is due to $5.5 million of additional expenses associated with meeting the requirements of the Sarbanes-Oxley
Act of 2002 (“SOX”) and $5.3 million is due to the ongoing implementation of our new enterprise resource planning system (“ERP”). The increase in bad debt
expense is a result of the increased collection risk of certain customers.
 

Impairment charges and other for fiscal 2004 includes a $67.4 million pre-tax charge for the impairment of certain assets and other related costs at
the Decatur, Alabama, steel-processing facility and a $2.0 million pre-tax
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charge for the impairment of certain assets related to the European operations of Pressure Cylinders. An additional pre-tax charge of $5.6 million, mainly due to
contract termination costs related to the sale of the Decatur facility, was recognized during the first quarter of fiscal 2005. Refer to “Item 8. – Financial
Statements and Supplementary Data – Notes to Consolidated Financial Statements – Note N – Impairment Charges and Restructuring Expense” for more
information.
 

Miscellaneous expense in fiscal 2005 increased $6.4 million from fiscal 2004, largely due to a $4.3 million higher elimination for the minority
shareholder’s interest in the net earnings of our consolidated joint ventures. The prior period included a $3.6 million gain from the settlement of a hedge position
with the Enron bankruptcy estate while the current year also included a $1.1 million increase in interest income.
 

Interest expense increased 12%, or $2.6 million, to $24.8 million in fiscal 2005 from $22.2 million in fiscal 2004, due to higher average debt
balances.
 

Equity in net income of unconsolidated affiliates increased 31%, or $12.8 million, to $53.9 million in fiscal 2005 from $41.1 million in fiscal 2004.
Five of our seven unconsolidated joint ventures had strong double-digit increases in earnings. Collectively, the unconsolidated joint ventures generated
approximately $767.0 million in sales in fiscal 2005, which are not reflected in consolidated net sales. Joint venture income continues to be a consistent and
significant contributor to our profitability and over the last three years, our aggregate annual return on the investment in these joint ventures has averaged 41%.
The joint ventures are also a source of cash to us, with aggregate annual distributions averaging more than $25.0 million over the same time period.
 

Our effective tax rate was 37.8% for fiscal 2005 and 31.9% for fiscal 2004. Income tax expense increased in fiscal 2005 compared to fiscal 2004 due
to a higher level of income and various tax adjustments. Fiscal 2005 included a net unfavorable adjustment of $2.6 million compared to favorable adjustments of
$7.7 million recorded in fiscal 2004. The current year net adjustment was comprised of an unfavorable $4.3 million adjustment due to a ruling by the Sixth
Circuit Court of Appeals that the State of Ohio’s investment tax credit program is unconstitutional and was partially offset by a $1.7 million favorable adjustment
for the revision of estimated tax liabilities resulting from tax audits settlements and related developments. The $7.7 million favorable adjustments in fiscal 2004
were comprised of a $6.3 million credit for the favorable resolution of certain tax audits and a $1.4 million credit for an adjustment to deferred taxes. Excluding
these adjustments, our effective tax rate was 36.9% for fiscal 2005 and 38.0% for fiscal 2004.
 
Segment Operations
 

Processed Steel Products
 Our Processed Steel Products segment represented 59% of consolidated net sales in fiscal 2005. The steel pricing environment and the automotive
industry, which accounts for approximately 50% to 60% of its net sales, significantly impacts this segment’s results. After rising steadily in early fiscal 2005,
steel prices declined from their peak in September of 2004. Overall, the price of steel in fiscal 2005 was significantly higher than in fiscal 2004. Our ability to
raise prices to our customer contributed to an improved spread between our average selling price and material cost. Sales volume to the automotive market for
fiscal 2005 was 2.6% higher than for fiscal 2004, due to market share gains and exposure to faster growing product lines. Big Three automotive production
volumes were down about 4.4% for the same period, while North American vehicle production for all manufacturers stayed relatively flat.
 

Effective August 1, 2004, we sold our Decatur, Alabama, steel-processing facility and its cold-rolling assets (“Decatur”) to Nucor for $80.4 million
in cash. The assets sold at Decatur included the land and buildings, the four-stand tandem cold mill, the temper mill, the pickle line and the annealing furnaces.
The sale excluded the slitting and cut-to-length assets and net working capital. We continue to serve customers by providing steel-processing services at the
Decatur site under a long-term building lease with Nucor.
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As a result of the sale, we recorded a $67.4 million pre-tax charge during the fourth quarter of fiscal 2004, primarily for the impairment of assets at

the Decatur, Alabama, facility. All but an estimated $0.8 million of the pre-tax charge was non-cash. An additional pre-tax charge of $5.6 million, mainly relating
to contract termination costs, was recognized during the first quarter of fiscal 2005.
 

The following table presents a summary of operating results for the Processed Steel Products segment for the fiscal years indicated:
 

   

2005
  

2004

Dollars in millions, tons in thousands   

Actual
  

% of
Net Sales

  

%
Change

  

Actual
  

% of
Net Sales

Net sales   $ 1,805.0  100.0%  31%  $ 1,373.1  100.0%
Cost of goods sold    1,574.0  87.2%  31%   1,199.0  87.3%
              

Gross margin    231.0  12.8%  33%   174.1  12.7%
Selling, general and administrative expense    99.4  5.5%  12%   88.7  6.5%
Impairment charges and other    5.6  0.3%      67.4  4.9%
              

Operating income   $ 126.0  7.0%  600%  $ 18.0  1.3%
              

Tons shipped    3,685     -3%   3,806   

Material cost   $ 1,305.0  72.3%  46%  $ 893.7  65.1%
 

Operating income increased $108.0 million, to $126.0 million in fiscal 2005 from $18.0 million in fiscal 2004. Excluding the effect of the
“impairment charges and other” line item from each year, operating income increased $46.2 million, to $131.6 million, or 7.3% of net sales, in fiscal 2005 from
$85.4 million, or 6.2% of net sales, in fiscal 2004. This increase was due to a larger spread of $50.1 million between average selling price and material cost and a
decrease in expenses largely due to the sale of Decatur. Net sales increased 31%, or $431.9 million, to $1,805.0 million from $1,373.1 million because of
increased pricing. Volumes declined slightly compared to the prior fiscal year, but excluding the volumes associated with the assets sold at Decatur in each
period, tons shipped increased 3.1% compared to the prior period. SG&A expense for fiscal 2005 was $99.4 million, an increase of $10.7 million from $88.7
million for fiscal 2004; however, as a percentage of net sales, SG&A declined due to the significant increase in net sales. The increase in SG&A was largely due
to an increase in profit sharing and bonus expense of $5.8 million; higher bad debt expense of $3.4 million resulting from the increased collection risk of certain
customers, including Tower Automotive; and additional expenses of $2.7 million associated with meeting SOX requirements.
 

Metal Framing
 Fiscal 2005 represented the best year in the Metal Framing segment’s history. This is primarily due to the wider spread between average selling
price and material cost. During fiscal 2005, as spread continued to drive profitability, volumes slowed due to the weak commercial and office construction
market. Even though volumes declined in fiscal 2005 compared to fiscal 2004, there were signs that the commercial construction market was improving,
including an 18% increase in volumes for the fourth quarter of fiscal 2005 compared to the third quarter of the same year. Certain commercial construction
indices generally trended higher in fiscal 2005 compared to fiscal 2004, while our largest market, office buildings, declined in activity. In general, commercial
construction activity has been depressed for over three years and any increase in demand should be beneficial to this business segment.
 

During the second quarter of fiscal 2005, we entered into an unconsolidated joint venture with Pacific. This joint venture is focused on the military
housing construction market. Our Metal Framing segment sells steel framing products to the joint venture for its projects. The operating results of the joint
venture are included in “Equity in net income of unconsolidated affiliates” on the Consolidated Statement of Earnings.
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Also during the second quarter of fiscal 2005, we formed a consolidated joint venture with Encore, operating under the name Dietrich Metal

Framing Canada, LP. This joint venture manufactures steel framing products for the Canadian market and also offers a variety of proprietary products supplied
by our Metal Framing facilities in the United States. This joint venture is a 60%-owned Canadian limited liability company whose assets and results of operations
are consolidated in our Metal Framing segment.
 

The following table presents a summary of operating results for the Metal Framing segment for the fiscal years indicated:
 

   

2005
  

2004

Dollars in millions, tons in thousands   

Actual
  

% of
Net Sales

  

%
Change

  

Actual
  

% of
Net Sales

Net sales   $848.0  100.0%  28%  $662.0  100.0%
Cost of goods sold    655.2  77.3%  24%   528.2  79.8%
              

Gross margin    192.8  22.7%  44%   133.8  20.2%
Selling, general and administrative expense    84.3  9.9%  20%   70.0  10.6%
              

Operating income   $108.5  12.8%  70%  $ 63.8  9.6%
              

Tons shipped    657     -16%   781   

Material cost   $499.9  59.0%  37%  $364.6  55.1%
 

Operating income increased $44.7 million, to a record $108.5 million in fiscal 2005 from $63.8 million in fiscal 2004. The primary driver for the
increase was an $89.6 million expansion in the spread between average selling price and material cost. Net sales increased 28%, or $186.0 million, to $848.0
million in fiscal 2005 from $662.0 million in fiscal 2004. This increase is due to a 52% increase in average selling price, which increased net sales $280.7
million, offset by a 16% volume decrease, which reduced net sales by $94.7 million. Gross margin increased 44% to $192.8 million from $133.8 million in fiscal
2004, mostly due to an increase in the spread between average selling price and material cost and lower manufacturing expenses partially offset by a $38.8
million impact due to lower sales volume. Even though SG&A expense increased $14.3 million, it decreased as a percentage of net sales to 9.9% in fiscal 2005
from 10.6% in fiscal 2004 due to the significant increase in net sales. SG&A expense increased primarily due to a $8.4 million increase in profit sharing and
bonus expense, additional expenses of $3.7 million for professional fees mainly due to the ERP implementation and $1.3 million associated with meeting SOX
requirements. The combined impact of the factors discussed above was an increase in operating income as a percentage of net sales to 12.8% in fiscal 2005 from
9.6% in fiscal 2004.
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Pressure Cylinders

 We acquired the Western Cylinder Assets on September 17, 2004. This business operates two facilities in Wisconsin, which manufacture 14.1 oz.
and 16.4 oz. disposable cylinders for products such as hand torches, propane-fueled camping equipment, portable heaters and tabletop grills. These new products
lines generated $45.8 million of net sales for us in fiscal 2005 after the acquisition.
 

In Europe, we have been successful with high-pressure and refrigerant cylinders, but have struggled with the liquefied petroleum gas (“LPG”)
cylinders due to market overcapacity and declining demand. As a result, an impairment charge on certain of our Portugal LPG assets was recorded in the fourth
quarter of fiscal 2004 and production of the LPG cylinders at the Portugal facility ceased during the first quarter of fiscal 2005.
 

On October 13, 2004, we purchased the 49% interest of our minority partner in the joint venture that operates a pressure cylinder manufacturing
facility in Hustopece, Czech Republic.
 

The following table presents a summary of operating results for the Pressure Cylinders segment for the fiscal years indicated:
 

   

2005
  

2004

Dollars in millions, units in thousands   

Actual
  

% of
Net Sales

  

%
Change

  

Actual
  

% of
Net Sales

Net sales   $ 408.3  100.0%  24%  $ 328.7  100.0%
Cost of goods sold    334.1  81.8%  27%   262.6  79.9%
              

Gross margin    74.2  18.2%  12%   66.1  20.1%
Selling, general and administrative expense    40.6  10.0%  17%   34.7  10.6%
Impairment charges and other    —  0.0%      2.0  0.6%
              

Operating income   $ 33.6  8.2%  14%  $ 29.4  8.9%
              

Units shipped                  
Without acquisition*    14,569         14,670   
Acquisition*    22,135         —   

              
Total units shipped    36,704         14,670   

Material cost   $ 197.5  48.4%  38%  $ 142.6  43.4%
 * Acquisition of the Western Cylinder Assets effective September 17, 2004
 

Operating income increased 14%, or $4.2 million, to $33.6 million in fiscal 2005 from $29.4 million in fiscal 2004. The increase was due to higher
volume of $19.6 million, partially offset by a decline in the spread between average selling price and material cost of $11.6 million. Net sales increased 24%, or
$79.6 million, to $408.3 million due to higher sales volumes, with $45.8 million of this increase attributable to the purchase of the Western Cylinder Assets. The
strength of foreign currencies against the U.S. dollar also contributed $10.2 million to net sales. Gross margin increased $8.1 million to $74.2 million for fiscal
2005 from $66.1 million for fiscal 2004. Although SG&A expense decreased slightly as a percentage of net sales, the dollar expense increased $5.9 million
primarily due to $2.9 million of expenses related to the purchase of the Western Cylinder Assets, which included $1.7 million of amortization expense of
customer list intangible assets, an increase in profit sharing and bonus expense of $1.7 million, and additional expenses of $0.6 million associated with meeting
SOX requirements.
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Fiscal 2004 Compared to Fiscal 2003
 
Consolidated Operations
 

The following table presents our consolidated operating results for the fiscal years indicated:
 

   

2004
  

2003

In millions, except per share   

Actual
  

% of
Net Sales

  

%
Change

  

Actual
  

% of
Net Sales

Net sales   $2,379.1  100.0%  7%  $2,219.9  100.0%
Cost of goods sold    2,003.7  84.2%  5%   1,917.0  86.4%
            

Gross margin    375.4  15.8%  24%   302.9  13.6%
Selling, general and administrative expense    195.8  8.2%  7%   182.7  8.2%
Impairment charges and other    69.4  3.0%      (5.6)  -0.3%
            

Operating income    110.2  4.6%  -12%   125.8  5.7%
Other income (expense):                  

Miscellaneous expense    (1.6)         (7.2)   
Nonrecurring losses    —         (5.4)   
Interest expense    (22.2)  -0.9%  -10%   (24.8)  -1.1%
Equity in net income of unconsolidated affiliates    41.1  1.7%  37%   30.0  1.4%

            
Earnings before income taxes    127.5  5.4%  8%   118.4  5.3%

Income tax expense    40.7  1.8%  -6%   43.2  1.9%
            

Net earnings   $ 86.8  3.6%  15%  $ 75.2  3.4%
            
Average common shares outstanding - diluted    86.9         86.5   

            
Earnings per share - diluted   $ 1.00     15%  $ 0.87   

            
 

Net earnings increased $11.6 million to $86.8 million in fiscal 2004, from $75.2 million in the year ended May 31, 2003 (“fiscal 2003”). Fiscal 2004
diluted earnings per share increased $0.13 per share to $1.00 per share from diluted earnings per share of $0.87 in fiscal 2003.
 

Net sales increased 7%, or $159.2 million, to $2,379.1 million in fiscal 2004 from $2,219.9 million in fiscal 2003. In the second half of fiscal 2004,
we raised our selling prices to meet the dramatic increase in steel prices. This accounted for approximately 60% of the year-over-year increase in net sales. The
remaining increase was primarily due to an increase in volumes in Metal Framing caused by the acquisition of Unimast Incorporated (“Unimast”), which closed
July 31, 2002, and contributed two additional months of net sales in fiscal 2004 compared to fiscal 2003.
 

Gross margin increased 24%, or $72.5 million, to $375.4 million in fiscal 2004 from $302.9 million in fiscal 2003. Favorable pricing accounted for
$64.5 million of the increase with higher volumes contributing an additional $26.6 million. These increases were partially offset by an $18.6 million increase in
direct labor and manufacturing expenses due to higher profit sharing and the addition of Unimast. Collectively, these factors increased gross margin as a
percentage of net sales to 15.8% in fiscal 2004 from 13.6% in fiscal 2003.
 

SG&A expense remained a consistent 8.2% of net sales. In total, SG&A expense increased $13.1 million, to $195.8 million in fiscal 2004 from
$182.7 million in fiscal 2003. This was mainly due to a $6.3 million increase in profit sharing expense, which was up significantly due to higher earnings. In
addition, the acquisition of Unimast, an increase in bad debt expense and higher professional fees contributed to the increase. The increase in bad debt expense
was a result of higher receivables balances, and the increase in professional fees was related to the ongoing
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implementation of our new ERP. For more information on the ERP implementation, see the discussion on capital spending in the Liquidity and Capital
Resources section.
 

Impairment charges and other for fiscal 2004 includes a $67.4 million pre-tax charge for the impairment of certain assets and other related costs at
the Decatur, Alabama, steel-processing facility and a $2.0 million pre-tax charge for the impairment of certain assets related to the European operations of
Pressure Cylinders. In fiscal 2003, a favorable adjustment of $5.6 million was made to the fiscal 2002 plant consolidation restructuring charge. Refer to “Item 8.
– Financial Statements and Supplementary Data – Notes to Consolidated Financial Statements – Note N – Impairment Charges and Restructuring Expense” for
more information.
 

Miscellaneous expense decreased $5.6 million from fiscal 2003 due in part to a $3.6 million gain from the settlement of a hedge position with the
Enron bankruptcy estate. In addition, lower usage of the accounts receivable securitization facility during fiscal 2004 resulted in a $1.7 million reduction in
related fees.
 

A nonrecurring loss of $5.4 million was recognized in fiscal 2003 for potential liabilities relating to certain workers’ compensation claims of
Buckeye Steel Castings Company (“Buckeye Steel”) for the period prior to its sale by Worthington in fiscal 1999, when a Worthington guaranty was in place.
 

Interest expense decreased 10%, or $2.6 million, to $22.2 million in fiscal 2004 from $24.8 million in fiscal 2003, due to lower average debt
balances and lower average interest rates.
 

Equity in net income of unconsolidated affiliates increased 37%, or $11.1 million, to $41.1 million in fiscal 2004 from $30.0 million in fiscal 2003.
The main reasons for the increase were higher net sales and improved margins at each of our six unconsolidated affiliates for fiscal 2004. Four of the six
unconsolidated joint ventures had what were then record years.
 

Our effective tax rate was 31.9% for fiscal 2004. During fiscal 2004, a $7.7 million credit was recorded to income tax expense, comprised of a $6.3
million credit for the favorable resolution of certain tax audits and a $1.4 million credit for an adjustment to deferred taxes. Excluding this $7.7 million credit, the
effective tax rate was 38.0%. This increase from our effective tax rate of 36.5% in fiscal 2003 was due to higher state and local tax rates and a change in our mix
of income.
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Segment Operations
 

Processed Steel Products
 Our Processed Steel Products segment results are significantly impacted by the automotive industry and the steel pricing environment. With Big 3
automotive production volumes down in fiscal 2004 from fiscal 2003, our volumes decreased as well. However, the increased demand for steel in the latter part
of fiscal 2004 led to higher steel prices and an environment that enabled us to significantly improve the spread between our average selling price and material
cost, which resulted in a 14% increase in our gross margin.
 

On May 27, 2004, we signed an agreement to sell our Decatur, Alabama, steel-processing facility and its cold-rolling assets to Nucor for $82.0
million in cash.
 

As a result of the sale, we recorded a $67.4 million pre-tax charge during the fourth quarter of fiscal 2004, primarily for the impairment of assets at
the Decatur facility. All but an estimated $0.8 million of the pre-tax charge was non-cash. We recognized an additional pre-tax charge of $5.6 million relating to
contract termination costs in the first quarter of fiscal 2005.
 

The following table presents a summary of operating results for the fiscal years indicated:
 

   

2004
  

2003

Dollars in millions, tons in thousands   

Actual
  

% of
Net Sales

  

%
Change

  

Actual
  

% of
Net Sales

Net sales   $1,373.1  100.0%  2%  $1,343.4  100.0%
Cost of goods sold    1,199.0  87.3%  1%   1,190.4  88.6%
             

Gross margin    174.1  12.7%  14%   153.0  11.4%
Selling, general and administrative expense    88.7  6.5%  10%   80.7  6.0%
Impairment charges and other    67.4  4.9%      (8.7)  -0.6%
             

Operating income   $ 18.0  1.3%  -78%  $ 81.0  6.0%
             
Tons shipped    3,806     -2%   3,890   

Material cost   $ 893.7  65.1%  1%  $ 883.5  65.8%
 

Operating income decreased $63.0 million, to $18.0 million in fiscal 2004 from $81.0 million in fiscal 2003. The decline was due to the $67.4
million “impairment and other charge” for the Decatur sale transaction recorded in fiscal 2004 versus the $8.7 million restructuring credit recorded in fiscal 2003.
Excluding the effect of the “impairment charges and other” line item from each year, operating income increased $13.1 million, to $85.4 million in fiscal 2004
from $72.3 million in fiscal 2003. A $28.1 million favorable impact to operating income resulted from an increase in the spread between average selling price
and material cost, as higher average selling prices were matched against lower-cost inventory. This, however, was reduced by an $8.0 million increase in SG&A
expense, a $5.2 million increase in labor and manufacturing expenses and a slight decrease in volume, primarily as a result of a drop in tolling tons. SG&A
expense, as a percentage of net sales, increased to 6.5% in fiscal 2004 from 6.0% in fiscal 2003, reflecting higher profit sharing and bonus expense and an
increase in bad debt expense. The $5.2 million increase in labor and manufacturing expense is primarily due to increased profit sharing expense.
 

Metal Framing
 In fiscal 2004, our Metal Framing segment posted its then best performance ever. From August 2002 until the third quarter of fiscal 2004, we
experienced a depressed commercial construction market and deteriorating spread between average selling price and material cost. In the first half of fiscal 2004,
we also incurred approximately $4.0 million of unanticipated integration costs related to the Unimast acquisition, primarily for temporary labor and repairs and
maintenance of equipment and facilities. During the third quarter of fiscal 2004, we
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began to realize synergies from the acquisition and, aided by an improving economy, spread widened and demand began to pick up. This trend continued into the
fourth quarter of fiscal 2004 as spread improved dramatically and volume continued to increase.
 

The following table presents a summary of operating results for the fiscal years indicated:
 

   

2004
  

2003

Dollars in millions, tons in thousands   

Actual
  

% of
Net Sales

  

%
Change

  

Actual
  

% of
Net Sales

Net sales   $662.0  100.0%  23%  $539.4  100.0%
Cost of goods sold    528.2  79.8%  17%   452.4  83.9%
              

Gross margin    133.8  20.2%  54%   87.0  16.1%
Selling, general and administrative expense    70.0  10.6%  11%   62.9  11.7%
Impairment charges and other    —         1.6  0.2%
              

Operating income   $ 63.8  9.6%  183%  $ 22.5  4.2%
              
Tons shipped    781     13%   694   

Material cost   $364.6  55.1%  16%  $315.5  58.5%
 

Operating income increased $41.3 million, to a then record $63.8 million in fiscal 2004 from $22.5 million in fiscal 2003. The volume increase of
13% reflected the impact of twelve months of Unimast activity in fiscal 2004 compared to only ten months during fiscal 2003, and was better than the 8%
improvement in the U.S. Census Bureau’s index of office construction. Average selling price increased 9%. As a result of these factors, net sales increased 23%,
or $122.6 million, to $662.0 million in fiscal 2004 from $539.4 million in fiscal 2003. Gross margin increased 54% to $133.8 million from $87.0 million in fiscal
2003, mostly due to an increase in the spread between average selling price and material cost and the volume increase mentioned above. Gross margin as a
percentage of net sales increased to 20.2% in fiscal 2004 from 16.1% in fiscal 2003. Even though SG&A expense increased $7.1 million, it decreased as a
percentage of net sales to 10.6% in fiscal 2004 from 11.7% in fiscal 2003 due to the significant increase in net sales. SG&A expense increased primarily due to a
$3.4 million increase in profit sharing and bonus expense related to higher income and a $3.1 million increase in wages due mainly to the Unimast acquisition. In
addition, a $1.6 million restructuring charge was recorded during the second quarter of fiscal 2003. The combined impact of the factors discussed above was an
increase in operating income as a percentage of net sales to 9.6% in fiscal 2004 from 4.2% in fiscal 2003.
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Pressure Cylinders

 Demand declined for certain LPG cylinders during fiscal 2004 and 2003 due to the diminishing impact of the regulations effective April 2002
requiring overfill prevention devices on these cylinders; however, the impact was not as significant as originally expected. Increases in total North American unit
sales, which represent approximately 80% of total units sales, were offset by declines at our European facilities where the strong Euro made it unattractive for our
customers to export their products. We have had success in the European market with our high-pressure and refrigerant cylinders, but we have struggled with
LPG cylinder sales due to overcapacity and declining demand. As a result, we ceased LPG cylinder production in Portugal and recorded an impairment charge of
$2.0 million on certain of our European LPG assets during the fourth quarter of fiscal 2004.
 

The following table presents a summary of operating results for the fiscal years indicated:
 

   

2004
  

2003

Dollars in millions, units in thousands   

Actual
  

% of
Net Sales

  

%
Change

  

Actual
  

% of
Net Sales

Net sales   $ 328.7  100.0%  2%  $ 321.8  100.0%
Cost of goods sold    262.6  79.9%  3%   255.4  79.4%
              

Gross margin    66.1  20.1%  0%   66.4  20.6%
Selling, general and administrative expense    34.7  10.6%  6%   32.7  10.2%
Impairment charges and other    2.0  0.6%      1.4  0.4%
              

Operating income   $ 29.4  8.9%  -9%  $ 32.3  10.0%
              
Units shipped    14,670     -4%   15,235   

Material cost   $ 142.6  43.4%  0%  $ 142.0  44.1%
 

Operating income decreased 9%, or $2.9 million, to $29.4 million in fiscal 2004 from $32.3 million in fiscal 2003. Excluding the “impairment
charges and other” line item from each year, operating income decreased $2.3 million, to $31.4 million in fiscal 2004 from $33.7 million in fiscal 2003. Net sales
increased 2%, or $6.9 million, to $328.7 million in fiscal 2004 from $321.8 million in fiscal 2003. This increase was primarily due to the benefit of a $12.0
million gain related to the translation of European sales to U.S. dollars, partially offset by a decline in the average selling price of steel portable and refrigerant
cylinders in North America. Higher unit sales in North America were offset by lower unit sales in Europe. Gross margin was slightly lower than in fiscal 2003
because of higher labor and manufacturing expenses in Europe and lower average selling prices in North America, partially offset by favorable pricing in Europe.
Operating income was minimally impacted by the favorable exchange rate. The previously mentioned factors decreased operating income as a percentage of net
sales to 8.9% in fiscal 2004 from 10.0% in fiscal 2003.
 

Others
 The operating loss for this “Other” category was $1.0 million in fiscal 2004 compared to a loss of $10.0 million for fiscal 2003. This $9.0 million
improvement is mainly due to a $4.3 million and a $2.7 million improvement in the Worthington Machine Technology (“WMT”) and the Steelpac operations,
respectively. In fiscal 2003, management decided that WMT would stop servicing external customers and focus only on the internal needs of Worthington
Industries. This decision resulted in the elimination in fiscal 2004 of the $2.6 million operating loss recorded in fiscal 2003 and also in fiscal 2003 we recorded a
$1.7 million reserve for severance and other items. The fiscal 2004 operations of Steelpac improved by $2.0 million over fiscal 2003. In addition, $0.7 million of
equipment was written-off by Steelpac in fiscal 2003.
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Liquidity and Capital Resources
 During fiscal 2005, we generated $32.3 million in cash from operating activities. This was the result of higher earnings offset by the changes in
inventory, accounts receivable, accounts payable and accrued expenses. The increase in accounts receivable is primarily due to a $60.0 million decrease in the
usage of our trade accounts receivable securitization (“TARS”) facility since May 31, 2004.
 

Consolidated net working capital was $392.9 million at May 31, 2005, compared to $358.1 million at May 31, 2004. Contributing to this increase
was the $62.8 million increase in inventories, which is attributed to higher steel prices over the same period. Also, accounts receivable rose $55.7 million
reflecting the lower usage of the TARS facility, which was unused at May 31, 2005 compared to the $60.0 million usage at May 31, 2004. Assets held for sale
decreased due to the collection of $80.4 million in cash proceeds from the sale of the Decatur assets, which had been classified as assets held for sale at May 31,
2004. Current maturities of long-term debt increased $142.1 million due primarily to the pending maturity of our 7.125% notes in May 2006. We believe we have
adequate liquidity to satisfy the payment obligation with cash from operations and availability under the revolving credit and TARS facilities.
 

Our primary investing and financing activities included $65.1 million for the acquisition of the Western Cylinder Assets, $56.9 million in dividend
payments to shareholders and $46.3 million in capital projects, including $13.3 million for our ERP system. We generated net cash in the amount of $89.5
million through the sale of assets, including the previously mentioned $80.4 million cash proceeds from the sale of the Decatur assets. We also generated $14.7
million in cash from the issuance of common shares through employee stock option exercises. We anticipate that our fiscal 2006 capital spending, excluding
acquisitions will be somewhat greater than our annual depreciation expense. The capital spending for fiscal 2006 is expected to include approximately $20.0
million related to the ongoing implementation of our ERP system.
 

On December 17, 2004, we issued $100.0 million of unsecured Floating Rate Senior Notes due December 2014 (“2014 Notes”) through a private
placement to provide long-term financing for the acquisition of the Western Cylinder Assets and other strategic initiatives including the ERP system. Through an
interest rate swap executed in anticipation of the debt issuance, we achieved an effective fixed rate of 5.26% for the ten-year duration of the 2014 Notes. See
“Item 8 – Financial Statements and Supplementary Data – Notes to Consolidated Financial Statements – Note C – Debt” for additional information.
 

A $435.0 million long-term revolving credit facility, the $100.0 million TARS facility, and $40.0 million in short-term uncommitted credit lines
primarily serve our short-term liquidity needs. The revolving credit facility and the uncommitted credit lines were unused as of May 31, 2005 and 2004. The
TARS facility was unused as of May 31, 2005, compared to usage of $60.0 million at May 31, 2004.
 

Our $435.0 million long-term revolving credit facility, provided by a group of 15 banks, matures in May 2007. In July 2004, we amended this
facility to increase the borrowing limit from $235.0 million to $435.0 million and eliminate certain covenants. The issuance of the 2014 Notes and the increased
revolving credit facility significantly enhance our flexibility related to the maturity of our 7.125% notes due in May 2006.
 

After the issuance of the 2014 Notes, we reduced the amount available under the TARS facility to $100.0 million from $190.0 million and extended
the maturity date to January 2008. This will significantly reduce the costs associated with the unused portion of the TARS facility but keep it available should we
have a need for it in the future.
 

Uncommitted lines of credit are extended to us on a discretionary basis. Because the outstanding principal amounts can be adjusted daily, these
uncommitted lines typically provide us with the greatest amount of funding flexibility compared to our other sources of short-term capital.
 

At May 31, 2005, our total debt was $388.4 million compared to $289.8 million at the end of fiscal 2004. Our debt to total capitalization ratio was
32.1% at fiscal year end 2005, up from 29.9% at the end of fiscal 2004.
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The Company announced on June 13, 2005, that its board of directors authorized the repurchase of up to ten million, or approximately 11%, of its

outstanding common shares. The purchases would be made from time to time, on the open market or in private transactions, with consideration given to the
market price of the stock, the nature of other investment opportunities, cash flows from operations and general economic conditions.
 

We assess acquisition opportunities as they arise. Additional financing may be required if we decide to make additional acquisitions. There can be
no assurance, however, that any such opportunities will arise, that any such acquisitions will be consummated, or that any needed additional financing will be
available on satisfactory terms when required. Absent any other acquisitions, we anticipate that cash flows from operations and unused borrowing capacity
should be sufficient to fund expected normal operating costs, dividends, working capital, capital expenditures, and the payment of our 7.125% notes.
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Contractual Cash Obligations and Other Commercial Commitments
 The following table summarizes our contractual cash obligations as of May 31, 2005. Certain of these contractual obligations are reflected on our
consolidated balance sheet, while others are disclosed as future obligations under accounting principles generally accepted in the United States.
 

   

Payments Due by Period

In millions   

Total
  

Less Than
1 Year

  

1 - 3
Years

  

4 - 5
Years

  

After
5 Years

Long-term debt   $388.4  $ 143.4  $ —  $145.0  $ 100.0
Interest expense on long-term debt    112.1   25.2   30.1   30.1   26.7
Capital lease obligations    —   —   —   —   —
Operating leases    57.3   7.5   14.8   12.4   22.6
Unconditional purchase obligations    33.1   2.4   4.7   4.7   21.3
Other long-term obligations    —   —   —   —   —
           

Total contractual cash obligations   $590.9  $ 178.5  $ 49.6  $192.2  $ 170.6
           
 

The following table summarizes our other commercial commitments as of May 31, 2005. These commercial commitments are not reflected on our
consolidated balance sheet.
 

   

Commitment Expiration per Period

In millions   

Total
  

Less Than
1 Year

  

1 - 3
Years

  

4 - 5
Years

  

After
5 Years

Lines of credit   $435.0  $ —  $435.0  $ —  $ —
Standby letters of credit    11.6   11.6   —   —   —
Guarantees    5.1   5.1   —   —   —
Standby repurchase obligations    —   —   —   —   —
Other commercial commitments    —   —   —   —   —
           

Total commercial commitments   $451.7  $ 16.7  $435.0  $ —  $ —
           
 
Off Balance Sheet Arrangements
 The Company had no material off-balance sheet arrangements at May 31, 2005.
 
Recently Issued Accounting Standards
 In November 2004, the Financial Accounting Standard Board (“FASB”) issued SFAS No. 151, Inventory Costs (“SFAS 151”). SFAS 151 amends
the guidance in ARB No. 43, Chapter 4, Inventory Pricing to clarify the accounting for abnormal amounts of idle facility expense, freight, handling cost and
wasted material (spoilage). In addition, SFAS 151 requires that allocation of fixed production overhead to the costs of conversion be based on the normal
capacity of the production facilities. SFAS 151 is effective for inventory costs incurred during fiscal years beginning after June 15, 2005. We are in the process of
evaluating the impact of SFAS 151 on our financial position and results of operations.
 

In December 2004, the FASB issued SFAS No. 153, Exchanges of Non-monetary Assets, an amendment of APB Opinion No. 29 (“SFAS 153”).
APB Opinion No. 29 is based on the principle that exchanges of non-monetary assets should be measured by the fair value of the assets exchanged. The guidance
in that Opinion, however,
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included certain exceptions to that principle. SFAS 153 amends APB Opinion No. 29 to eliminate the exception for non-monetary exchanges of similar
productive assets and replaces it with a general exception for exchanges of non-monetary assets that do not have commercial substance. SFAS 153 is effective for
non-monetary exchanges occurring in fiscal periods beginning after June 15, 2005. We do not expect the adoption of SFAS 153 to have a material impact on our
financial position or results of operations.
 

In December 2004, the FASB issued SFAS No. 123 (revised 2004), Share-Based Payment (“SFAS 123(R)”). SFAS 123(R) is a revision of SFAS
123 and it supercedes APB No. 25 and amends SFAS No. 95, Statement of Cash Flows. Generally, the approach in SFAS 123(R) is similar to the approach
described in SFAS 123. However, SFAS 123(R) requires all share-based payments to employees, including grants of employee stock options, to be recognized in
the income statement based on their fair values. Proforma disclosure will not be an alternative. SFAS 123(R) is effective for all fiscal years beginning after June
15, 2005, and thus will become effective for the Company beginning in fiscal 2007. Early adoption will be permitted in periods in which financial statements
have not yet been issued.
 

SFAS 123(R) permits public companies to choose between the following two adoption methods:
 

1. A “modified prospective” method in which compensation cost is recognized beginning with the effective date (a) based on the requirements of
SFAS 123(R) for all share-based payments granted after the effective date and (b) based on the requirements of SFAS 123 for all awards granted to
employees prior to the effective date of SFAS 123(R) that remain unvested on the effective date.

 
2. A “modified retrospective” method which includes the requirements of the modified prospective method described above, but also permits
entities to restate based on the amounts previously recognized under SFAS 123 for purposes of pro forma disclosures either (a) all prior periods
presented or (b) prior interim periods of the year of adoption.

 
The adoption of SFAS 123(R)’s fair value method will have an impact on our result of operations, although it will have no impact on our overall

financial position. Stock option expense after the adoption of SFAS 123(R) is not expected to be materially different than the expense reported in “Item 8 –
Financial Statements and Supplementary Data – Notes to Consolidated Financial Statements – Note A – Summary of Significant Accounting Policies,” but this
will not be known until a full analysis of the impact of SFAS 123(R) is completed. The impact will largely depend on levels of share-based payments granted in
the future.
 

On March 29, 2005, the Securities and Exchange Commission (“SEC”) issued Staff Accounting Bulletin No. 107 (“SAB 107”). SAB 107 provides
interpretations expressing the views of the SEC staff regarding the interaction between SFAS 123(R) and certain SEC rules and regulations, and provides the
staff’s views regarding the valuation of share-based payment arrangements for public companies. SAB 107 does not modify any of SFAS 123(R)’s conclusions
or requirements.
 
Environmental
 We believe environmental issues will not have a material effect on capital expenditures, future results of operations or financial position.
 
Inflation
 The effects of inflation on our operations were not significant during the periods presented in the consolidated financial statements.
 
Critical Accounting Policies
 The discussion and analysis of our financial condition and results of operations are based upon our consolidated financial statements, which have
been prepared in accordance with accounting principles generally accepted in the United States. The preparation of these financial statements requires us to make
estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and
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liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. We continually evaluate our
estimates, including those related to our allowance for doubtful accounts, intangible assets, accrued liabilities, income and other tax accruals, and contingencies
and litigation. We base our estimates on historical experience and various other assumptions that we believe to be reasonable under the circumstances. These
results form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. Critical accounting
policies are defined as those that reflect our significant judgments and uncertainties that could potentially result in materially different results under different
assumptions and conditions. Although actual results historically have not deviated significantly from those determined using our estimates, as discussed below,
our financial position or results of operations could be materially different if we were to report under different conditions or to use different assumptions in the
application of such policies. We believe the following accounting policies are the most critical to us since these are the primary areas where financial information
is subject to our estimates, assumptions and judgment in the preparation of our consolidated financial statements.
 

Revenue Recognition: We recognize revenue upon transfer of title and risk of loss provided evidence of an arrangement exists, pricing is fixed and
determinable, and collectibility is probable. In circumstances where the collection of payment is highly questionable at the time of shipment, we defer recognition
of revenue until payment is collected. We provide an allowance for returns based on experience and current customer activities.
 

Receivables: We review our receivables on a monthly basis to ensure that they are properly valued and collectible. This is accomplished through
two contra-receivable accounts: returns and allowances and allowance for doubtful accounts. Returns and allowances are used to record estimates of returns or
other allowances resulting from quality, delivery, discounts or other issues affecting the value of receivables. This account is estimated based on historical trends
and current market conditions, with the offset recorded to net sales.
 

The allowance for doubtful accounts is used to record the estimated risk of loss related to the customers’ ability to pay. This allowance is maintained
at a level that we consider appropriate based on factors that affect collectibility, such as the financial health of the customer, historical trends of charge-offs and
recoveries, and current and projected economic and market conditions. As we monitor our receivables, we identify customers that may have a problem paying,
and we adjust the allowance accordingly, with the offset to SG&A expense.
 

Fluctuating steel prices have increased the risk of collectibility. We have evaluated this risk and have made appropriate adjustments to these two
allowance accounts. While we believe these allowances are adequate, deterioration in economic conditions or the financial health of customers could adversely
impact our future earnings.
 

Impairment of Long-Lived Assets: We review the carrying value of our long-lived assets, including intangible assets, whenever events or changes in
circumstances indicate that the carrying value of an asset or a group of assets may not be recoverable. Accounting standards require an impairment charge to be
recognized in the financial statements if the carrying amount exceeds the undiscounted cash flows that asset or group of assets would generate. The loss
recognized would be the difference between the fair value and the carrying amount of the asset or group of assets.
 

Annually, we review goodwill for impairment using the present value technique to determine the estimated fair value of goodwill associated with
each reporting entity. There are three significant sets of values used to determine the fair value: estimated future discounted cash flows, capitalization rate and tax
rates. The estimated future discounted cash flows used in the model are based on planned growth with an assumed perpetual growth rate. The capitalization rate
is based on our current cost of debt and equity capital. Tax rates are maintained at current levels.
 

Accounting for Derivatives and Other Contracts at Fair Value: We use derivatives in the normal course of business to manage our exposure to
fluctuations in commodity prices, foreign currency and interest rates. These derivatives are based on quoted market values. These estimates are based upon
valuation methodologies deemed appropriate in the circumstances; however, the use of different assumptions could affect the estimated fair values.
 

Stock-Based Compensation: We currently account for employee and non-employee stock option plans under the recognition and measurement
principles of Accounting Principles Board (“APB”) Opinion No. 25,
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Accounting for Stock Issued to Employees, and the related interpretations. No stock-based employee compensation cost is reflected in net earnings, as all options
granted under plans had an exercise price equal to the market value of the underlying stock on the grant date. Beginning in fiscal 2007, we will be required to
record an expense for our stock-based compensation plans using the fair value method. Had we accounted for stock-based compensation plans using the fair
value method prescribed in SFAS No. 123(R), we estimate that diluted earnings per share would have been reduced by $0.03 per share in fiscal 2005, $0.02 in
fiscal 2004 and $0.01 in fiscal 2003. See “Item 8. – Financial Statements and Supplementary Data – Note A – Summary of Significant Accounting Policies –
Stock-Based Compensation” and “Item 8. – Financial Statements and Supplementary Data – Note F – Stock-Based Compensation” for a more detailed
presentation of accounting for stock-based compensation plans.
 

Income Taxes: In accordance with the provisions of SFAS No. 109, Accounting for Income Taxes, we account for income taxes using the asset and
liability method. The asset and liability method requires the recognition of deferred tax assets and liabilities for expected future tax consequences of temporary
differences that currently exist between the tax bases and financial reporting bases of our assets and liabilities. In assessing the realizability of deferred tax assets,
we consider whether it is more likely than not that some or a portion of the deferred tax assets will not be realized. We provide a valuation allowance for deferred
income tax assets when, in our judgment, based upon currently available information and other factors, it is more likely than not that a portion of such deferred
income tax assets will not be realized. The determination of the need for a valuation allowance is based on an on-going evaluation of current information
including, among other things, estimates of future earnings in different tax jurisdictions and the expected timing of deferred income tax asset reversals. We
believe that the determination to record a valuation allowance to reduce deferred income tax assets is a critical accounting estimate because it is based on an
estimate of future taxable income in the United States, which is susceptible to change and may or may not occur, and because the impact of adjusting a valuation
allowance may be material.
 

We have a reserve for taxes and associated interest that may become payable in future years as a result of audits by taxing authorities. While we
believe the positions taken on previously filed tax returns are appropriate, we have established the tax and interest reserves in recognition that various taxing
authorities may challenge our positions. The tax reserves are analyzed periodically and adjustments are made as events occur to warrant adjustment to the
reserve, such as lapsing of applicable statutes of limitations, conclusion of tax audits, additional exposure based on current calculations, identification of new
issues, release of administrative guidance or court decisions affecting a particular tax issue.
 

Self-Insurance Reserves: We are largely self-insured with respect to workers compensation, general liability and employee medical claims. In order
to reduce risk and better manage overall loss exposure, we purchase stop-loss insurance that covers individual claims in excess of the deductible amounts. We
maintain an accrual for the estimated cost to settle open claims as well as an estimate of the cost of claims that have been incurred but not reported. These
estimates take into consideration valuations provided by third-party actuaries, the historical average claim volume, the average cost for settled claims, current
trends in claim costs, changes in our business and workforce, general economic factors and other assumptions believed to be reasonable under the circumstances.
The estimated accruals for these liabilities could be affected if future occurrences and claims differ from assumptions used and historical trends. These accruals
are reviewed on a quarterly basis, or more frequently if factors dictate a more frequent review is warranted.
 

The critical accounting policies discussed herein are not intended to be a comprehensive list of all of our accounting policies. In many cases, the
accounting treatment of a particular transaction is specifically dictated by accounting principles generally accepted in the United States, with no need for our
judgment in their application. There are also areas in which our judgment in selecting an available alternative would not produce a materially different result. See
“Item 8. – Financial Statements and Supplementary Data – Note A – Summary of Significant Accounting Policies.”
 
Item 7A. – Quantitative and Qualitative Disclosures About Market Risk
 In the normal course of business, we are exposed to various market risks. We continually monitor these risks and regularly develop appropriate
strategies to manage them. Accordingly, from time to time, we may enter into certain derivative financial and commodity instruments. These instruments are
used solely to mitigate market exposure and are not used for trading or speculative purposes.
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Interest Rate Risk
 We entered into an interest rate swap in October 2004, which was amended December 17, 2004. The swap had a notional amount of $100 million to
hedge changes in cash flows attributable to changes in the LIBOR rate associated with the December 17, 2004, issuance of the unsecured Floating Rate Senior
Notes due December 2014. See “Item 8 – Financial Statements and Supplementary Data – Notes to Consolidated Financial Statements – Note C – Debt.” The
critical terms of the derivative correspond with the critical terms of the underlying exposure. The interest rate swap was executed with a highly rated financial
institution. We pay a fixed rate of 4.46% and receive a variable rate based on six-month LIBOR. A sensitivity analysis of changes in the interest rate yield curve
associated with our interest rate swap indicates that a 10% decline in the yield curve would reduce the fair value of our interest rate swap by $3.5 million.
 
Foreign Currency Risk
 The translation of our foreign operations from their local currencies to the U.S. dollar subjects us to exposure related to fluctuating exchange rates.
We do not use derivative instruments to manage this risk. However, we do make limited use of forward contracts to manage our exposure to certain
intercompany loans with our foreign affiliates. Such contracts limit our exposure to both favorable and unfavorable currency fluctuations. At May 31, 2005, the
difference between the contract and book value was not material to our financial position, results of operations or cash flows. We do not expect that a 10%
change in the exchange rate to the U.S. dollar forward rate would materially impact our financial position, results of operations or cash flows. A sensitivity
analysis of changes in the U.S. dollar on these foreign currency-denominated contracts indicates that if the U.S. dollar uniformly weakened by 10% against all of
our currency exposures, the fair value of these instruments would decrease by $5.1 million. Any resulting changes in fair value would be offset by changes in the
underlying hedged balance sheet position. The sensitivity analysis assumes a parallel shift in foreign currency exchange rates. The assumption that exchange
rates change in parallel may overstate the impact of changing exchange rates on assets and liabilities denominated in a foreign currency.
 
Commodity Price Risk
 We are exposed to market risk for price fluctuations on purchases of steel, natural gas, zinc (see additional information below regarding natural gas
and zinc) and other raw materials and utility requirements. We attempt to negotiate the best prices for our commodities and competitively price our products and
services to reflect the fluctuations in market prices.
 

We selectively use derivative financial instruments to manage our exposure to fluctuations in the cost of our supply of natural gas and zinc. These
contracts cover periods commensurate with known or expected exposures through 2008. We do not hold any derivatives for trading purposes. No credit loss is
anticipated as the counterparties to these agreements are major financial institutions that are highly rated. The derivatives are classified as cash flow hedges. The
effective portions of the changes in the fair values of these derivatives are recorded in other comprehensive income and are reclassified to cost of goods sold in
the period in which earnings are impacted by the hedged items or in the period that the transaction no longer qualifies as a cash flow hedge. There were no
transactions that ceased to qualify as a cash flow hedge in fiscal 2005. In September 2004, we entered into additional commodity derivative contracts to further
hedge our exposure to natural gas prices.
 

A sensitivity analysis of changes in the price of hedged commodities indicates that a 10% decline in zinc prices would reduce the fair value of our
hedge position by $2.2 million. A similar 10% decline in natural gas prices would reduce the fair value of our natural gas hedge position by $1.3 million. Any
resulting changes in fair value would be recorded as adjustments to other comprehensive income.
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Notional transaction amounts and fair values for our outstanding derivative positions as of May 31, 2005 and 2004, are summarized below. Fair

values of the derivatives do not consider the offsetting underlying hedged item.
 

   

May 31,
2005

  

May 31,
2004

  Change
In

Fair Value
 In millions   

Notional
Amount

  

Fair
Value

  

Notional
Amount

  

Fair
Value

  
Zinc   $ 15.5  $ 5.7  $21.2  $ 5.0  $ 0.7 
Natural gas    10.1   2.5   4.1   1.4   1.1 
Interest rate    100.0   (1.0)   —   —   (1.0)

 
Safe Harbor
 Our quantitative and qualitative disclosures about market risk include forward-looking statements with respect to management’s opinion about risks
associated with our use of derivative instruments. These statements are based on certain assumptions with respect to market prices and industry supply of, and
demand for, steel products and certain raw materials. To the extent these assumptions prove to be inaccurate, future outcomes with respect to our hedging
programs may differ materially from those discussed in the forward-looking statements.
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Item 8. – Financial Statements and Supplementary Data
 

Report of Independent Registered Public Accounting Firm
 
The Board of Directors and Shareholders
Worthington Industries, Inc.:
 
We have audited the accompanying consolidated balance sheets of Worthington Industries, Inc. and subsidiaries as of May 31, 2005 and 2004, and the related
consolidated statements of earnings, shareholders’ equity, and cash flows for each of the years in the three-year period ended May 31, 2005. In connection with
our audits of the consolidated financial statements, we have also audited the financial statement schedule of valuation and qualifying accounts. These
consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these consolidated financial
statements and financial statement schedule based on our audits.
 
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes examining,
on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opinion.
 
In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of Worthington Industries, Inc.
and subsidiaries as of May 31, 2005 and 2004, and the results of their operations and their cash flows for each of the years in the three-year period ended May 31,
2005, in conformity with U.S. generally accepted accounting principles. Also, in our opinion, the related financial statement schedule, when considered in
relation to the basic consolidated financial statements taken as a whole, presents fairly, in all material respects, the information set forth therein.
 
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the effectiveness of Worthington
Industries, Inc. and subsidiaries’ internal control over financial reporting as of May 31, 2005, based on criteria established in Internal Control—Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO), and our report dated August 12, 2005 expressed an
unqualified opinion on management’s assessment of, and the effective operation of, internal control over financial reporting.
 

/s/ KPMG LLP
 
Columbus, Ohio
August 12, 2005
 

35

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



Table of Contents
Report of Independent Registered Public Accounting Firm

 
The Board of Directors and Shareholders
Worthington Industries, Inc.:
 
We have audited management’s assessment, included in the accompanying Annual Report of Management on Internal Control over Financial Reporting that
Worthington Industries, Inc. and subsidiaries maintained effective internal control over financial reporting as of May 31, 2005, based on criteria established in
Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). Worthington Industries,
Inc. and subsidiaries’ management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of
internal control over financial reporting. Our responsibility is to express an opinion on management’s assessment and an opinion on the effectiveness of the
Company’s internal control over financial reporting based on our audit.
 
We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material
respects. Our audit included obtaining an understanding of internal control over financial reporting, evaluating management’s assessment, testing and evaluating
the design and operating effectiveness of internal control, and performing such other procedures as we considered necessary in the circumstances. We believe
that our audit provides a reasonable basis for our opinion.
 
A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over
financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in 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 (3) provide reasonable 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 its inherent 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 changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.
 
In our opinion, management’s assessment that Worthington Industries, Inc. and subsidiaries maintained effective internal control over financial reporting as of
May 31, 2005, is fairly stated, in all material respects, based on criteria established in Internal Control—Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO). Also, in our opinion, Worthington Industries, Inc. and subsidiaries maintained, in all material
respects, effective internal control over financial reporting as of May 31, 2005, based on criteria established in Internal Control—Integrated Framework issued by
the Committee of Sponsoring Organizations of the Treadway Commission (COSO).
 
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated balance sheets of
Worthington Industries, Inc. and subsidiaries as of May 31, 2005 and 2004, and the related consolidated statements of earnings, shareholders’ equity, and cash
flows for each of the years in the three-year period ended May 31, 2005, and our report dated August 12, 2005 expressed an unqualified opinion on those
consolidated financial statements.
 

/s/ KPMG LLP
Columbus, Ohio
August 12, 2005
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WORTHINGTON INDUSTRIES, INC.
CONSOLIDATED BALANCE SHEETS

(Dollars in thousands)
 

   

May 31,
 

   

2005
  

2004
 

ASSETS          
Current assets:          

Cash and cash equivalents   $ 57,249  $ 1,977 
Receivables, less allowances of $11,225 and $6,870 at May 31, 2005 and 2004    404,506   348,833 
Inventories:          

Raw materials    227,718   185,426 
Work in process    97,168   97,007 
Finished products    100,837   80,473 

    
    425,723   362,906 

Assets held for sale    4,644   95,571 
Deferred income taxes    19,490   3,963 
Prepaid expenses and other current assets    26,721   19,860 

    
Total current assets    938,333   833,110 

Investments in unconsolidated affiliates    136,856   109,040 
Goodwill    168,267   117,769 
Other assets    33,593   27,826 
Property, plant and equipment:          

Land    20,632   20,456 
Buildings and improvements    231,651   222,258 
Machinery and equipment    801,289   768,160 
Construction in progress    18,124   6,452 

    
    1,071,696   1,017,326 

Less accumulated depreciation    518,740   461,932 
    
    552,956   555,394 
    

Total assets   $ 1,830,005  $ 1,643,139 
    

LIABILITIES AND SHAREHOLDERS’ EQUITY          
Current liabilities:          

Accounts payable   $ 280,181  $ 313,909 
Accrued compensation, contributions to employee benefit plans and related taxes    56,773   56,080 
Dividends payable    14,950   13,899 
Other accrued items    45,867   38,469 
Income taxes payable    4,240   51,357 
Current maturities of long-term debt    143,432   1,346 

    
Total current liabilities    545,443   475,060 

Other liabilities    56,262   53,092 
Long-term debt    245,000   288,422 
Deferred income taxes    119,462   104,216 
Contingent liabilities and commitments - Note G    —   — 
Minority interest    43,002   41,975 
Shareholders’ equity:          

Preferred shares, without par value; authorized - 1,000,000 shares; issued and outstanding - none    —   — 
Common shares, without par value; authorized - 150,000,000 shares; issued and outstanding, 2005 - 87,933,202 shares,

2004 - 86,855,642 shares    —   — 
Additional paid-in capital    149,167   131,255 
Cumulative other comprehensive loss, net of taxes of $(2,628) and $(1,414) at May 31, 2005 and 2004    (1,313)   (2,393)
Retained earnings    672,982   551,512 

    
    820,836   680,374 
    

Total liabilities and shareholders’ equity   $ 1,830,005  $ 1,643,139 
    
 

See notes to consolidated financial statements.
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WORTHINGTON INDUSTRIES, INC.

CONSOLIDATED STATEMENTS OF EARNINGS
(In thousands, except per share)

 

   

Fiscal Years Ended May 31,
 

   

2005
  

2004
  

2003
 

Net sales   $ 3,078,884  $ 2,379,104  $ 2,219,891 
Cost of goods sold    2,580,011   2,003,734   1,916,990 
     

Gross margin    498,873   375,370   302,901 
Selling, general and administrative expense    225,915   195,785   182,692 
Impairment charges and other    5,608   69,398   (5,622)
     

Operating income    267,350   110,187   125,831 
Other income (expense):              

Miscellaneous expense    (7,991)   (1,589)   (7,240)
Nonrecurring losses    —   —   (5,400)
Interest expense    (24,761)   (22,198)   (24,766)
Equity in net income of unconsolidated affiliates    53,871   41,064   29,973 

     
Earnings before income taxes    288,469   127,464   118,398 

Income tax expense    109,057   40,712   43,215 
     

Net earnings   $ 179,412  $ 86,752  $ 75,183 
     
Average common shares outstanding - basic    87,646   86,312   85,785 
     
Earnings per share - basic   $ 2.05  $ 1.01  $ 0.88 
     
Average common shares outstanding - diluted    88,503   86,950   86,537 
     
Earnings per share - diluted   $ 2.03  $ 1.00  $ 0.87 
     
 

See notes to consolidated financial statements.
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WORTHINGTON INDUSTRIES, INC.

CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY
(Dollars in thousands, except per share)

 

       
Cumulative

Other
Comprehensive

Loss, Net of  

      
             
    

Additional
Paid- in  

       

  

Common Shares
   Retained    

  

Shares
 

Amount
 

Capital
  

Tax
  

Earnings
  

Total
 

Balance at June 1, 2002  85,512,225 $ — $ 111,484  $ (5,055)  $ 499,827  $606,256 
Comprehensive income:                      

Net earnings  —  —  —   —   75,183   75,183 
Unrealized gain (loss) on investment  —  —  —   (115)   —   (115)
Foreign currency translation  —  —  —   2,909   —   2,909 
Minimum pension liability  —  —  —   (3,400)   —   (3,400)
Cash flow hedges  —  —  —   493   —   493 

                   
Total comprehensive income                    75,070 

                   
Common shares issued  436,411  —  5,964   —   —   5,964 
Cash dividends declared ($0.64 per share)  —  —  —   —   (54,938)   (54,938)
Gain on TWB minority interest acquisition  —  —  3,942   —   —   3,942 
       
Balance at May 31, 2003  85,948,636  —  121,390   (5,168)   520,072   636,294 
Comprehensive income:                      

Net earnings  —  —  —   —   86,752   86,752 
Unrealized gain (loss) on investment  —  —  —   94   —   94 
Foreign currency translation  —  —  —   (1,747)   —   (1,747)
Minimum pension liability  —  —  —   1,015   —   1,015 
Cash flow hedges  —  —  —   3,413   —   3,413 

                   
Total comprehensive income                    89,527 

                   
Common shares issued  907,006  —  11,357   —   —   11,357 
Cash dividends declared ($0.64 per share)  —  —      —   (55,312)   (55,312)
Other  —  —  (1,492)   —   —   (1,492)
       
Balance at May 31, 2004  86,855,642  —  131,255   (2,393)   551,512   680,374 
Comprehensive income:                      

Net earnings  —  —  —   —   179,412   179,412 
Unrealized gain (loss) on investment  —  —  —   164   —   164 
Foreign currency translation  —  —  —   698   —   698 
Minimum pension liability  —  —  —   (332)   —   (332)
Cash flow hedges  —  —  —   550   —   550 

                   
Total comprehensive income                    180,492 

                   
Common shares issued  1,077,560  —  17,917   —   —   17,917 
Cash dividends declared ($0.66 per share)  —  —  —   —   (57,942)   (57,942)
Other  —  —  (5)   —   —   (5)
       
Balance at May 31, 2005  87,933,202 $ — $ 149,167  $ (1,313)  $ 672,982  $820,836 
       
 

See notes to consolidated financial statements.
 

39

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



Table of Contents
WORTHINGTON INDUSTRIES, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollars in thousands)

 

   

Fiscal Years Ended May 31,
 

   

2005
  

2004
  

2003
 

Operating activities:              
Net earnings   $179,412  $ 86,752  $ 75,183 
Adjustments to reconcile net earnings to net cash provided by operating activities:              

Depreciation and amortization    57,874   67,302   69,419 
Impairment charges and other    5,608   69,398   (5,622)
Provision for deferred income taxes    (1,496)   (22,508)   16,411 
Nonrecurring losses    —   —   5,400 
Equity in net income of unconsolidated affiliates, net of distributions received    (25,351)   (28,912)   11,134 
Minority interest in net income of consolidated subsidiaries    8,963   4,733   4,283 
Net loss (gain) on sale of assets    2,641   (3,127)   1,227 
Changes in assets and liabilities:              

Accounts receivable    (50,661)   (175,290)   60,012 
Inventories    (59,236)   (94,073)   (13,675)
Prepaid expenses and other current assets    (10,195)   12,841   (1,815)
Other assets    (831)   90   (1,886)
Accounts payable and accrued expenses    (72,933)   162,383   (49,507)
Other liabilities    (1,524)   (222)   10,157 

     
Net cash provided by operating activities    32,271   79,367   180,721 

Investing activities:              
Investment in property, plant and equipment, net    (46,318)   (29,599)   (24,970)
Acquisitions, net of cash acquired    (65,119)   —   (114,703)
Investment in unconsolidated affiliate    (1,500)   (490)   — 
Proceeds from sale of assets    89,488   5,662   27,814 
Purchases of short-term investments    (72,875)   —   — 
Sales of short-term investments    72,875   —   — 

     
Net cash used by investing activities    (23,449)   (24,427)   (111,859)

Financing activities:              
Payments on short-term borrowings    —   (1,145)   (7,340)
Proceeds from long-term debt, net    99,409   —   735 
Principal payments on long-term debt    (2,381)   (1,234)   (6,883)
Proceeds from issuance of common shares    14,673   10,644   5,419 
Payments to minority interest    (8,360)   (7,200)   (5,281)
Dividends paid    (56,891)   (55,167)   (54,869)

     
Net cash provided (used) by financing activities    46,450   (54,102)   (68,219)

     

Increase in cash and cash equivalents    55,272   838   643 
Cash and cash equivalents at beginning of year    1,977   1,139   496 
     

Cash and cash equivalents at end of year   $ 57,249  $ 1,977  $ 1,139 
     
 

See notes to consolidated financial statements.
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WORTHINGTON INDUSTRIES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Fiscal Years Ended May 31, 2005, 2004 and 2003

 
Note A – Summary of Significant Accounting Policies
 Consolidation: The consolidated financial statements include the accounts of Worthington Industries, Inc. and subsidiaries (the “Company”).
Spartan Steel Coating, LLC (owned 52%) and Dietrich Metal Framing Canada, LP (owned 60%), are fully consolidated with the equity owned by the respective
partners shown as minority interest on the balance sheet and their portion of net income or loss included in miscellaneous income or expense. Investments in
unconsolidated affiliates are accounted for using the equity method. Significant intercompany accounts and transactions are eliminated.
 

Use of Estimates: The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires
management to make estimates and assumptions that affect the amounts reported in the financial statements and accompanying notes. Actual results could differ
from those estimates.
 

Cash and Cash Equivalents: The Company considers all highly liquid investments purchased with a maturity of three months or less to be cash
equivalents.
 

Inventories: Inventories are valued at the lower of cost or market. With the exception of steel coil inventories, which are accounted for using the
specific identification method, cost is determined using the first-in, first-out method or standard costing which approximates the first-in, first-out method for all
inventories.
 

Derivative Financial Instruments: The Company does not engage in currency or commodity speculation and generally enters into derivatives only to
hedge specific interest, foreign currency or commodity transactions. All derivatives are accounted for using mark-to-market accounting. Gains or losses from
these transactions offset gains or losses of the assets, liabilities or transactions being hedged. Current assets, other assets and current liabilities include derivative
fair values at May 31, 2005 of $3,644,000, $4,397,000 and $110,000, respectively. If a cash flow derivative is terminated and the cash flows remain probable, the
amount in other comprehensive income remains and will be reclassified to net earnings when the hedged cash flow occurs. Ineffectiveness of the hedges during
the fiscal year ended May 31, 2005, (“fiscal 2005”), the fiscal year ended May 31, 2004 (“fiscal 2004”) and the fiscal year ended May 31, 2003, (“fiscal 2003”)
was immaterial and was reported in other income (expense). The commodity derivatives hedge exposure through 2008.
 

Fair Value of Financial Instruments: The non-derivative financial instruments included in the carrying amounts of cash and cash equivalents,
receivables, other assets and payables approximate fair values. The fair value of long-term debt based upon quoted market prices was $408,101,000 and
$326,547,000 at May 31, 2005 and 2004, respectively.
 

Risks and Uncertainties: As of May 31, 2005, the Company, including unconsolidated affiliates, operated 66 production facilities in 23 states and 10
countries. The Company’s largest markets are the automotive and automotive supply markets, which comprise approximately one-third of the Company’s net
sales. Foreign operations and exports represent less than 10% of the Company’s production, consolidated net sales and consolidated net assets. Approximately
9% of the Company’s consolidated labor force is covered by current collective bargaining agreements. Of these labor contracts, 25% expire within one year from
May 31, 2005. These numbers exclude 140 employees that are covered by a contract that expired in March of 2005 that is currently being renegotiated. The
concentration of credit risks from financial instruments related to the markets served by the Company is not expected to have a material adverse effect on the
Company’s consolidated financial position, cash flows or future results of operations.
 

Property and Depreciation: Property, plant and equipment are carried at cost and depreciated using the straight-line method. Buildings and
improvements are depreciated over 10 to 40 years and machinery and equipment over 3 to 20 years. Depreciation expense was $55,409,000 for fiscal 2005,
$66,545,000 for the fiscal
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year ended May 31, 2004 (“fiscal 2004”), and $67,828,000 for the fiscal year ended May 31, 2003 (“fiscal 2003”). Accelerated depreciation methods are used for
income tax purposes.
 

Capitalized Interest: The Company capitalizes interest in connection with the construction of qualified assets. Under this policy, the Company
capitalized interest of $158,000 in fiscal 2005, $22,000 in fiscal 2004 and $48,000 in fiscal 2003.
 

Stock-Based Compensation: At May 31, 2005, the Company had stock option plans for employees and non-employee directors which are described
more fully in “Note F – Stock-Based Compensation.” The Company accounts for these plans under the recognition and measurement principles of Accounting
Principles Board (“APB”) Opinion No. 25, Accounting for Stock Issued to Employees, and the related interpretations. No stock-based employee compensation
cost is reflected in net earnings, as all options granted under the plans had an exercise price equal to the fair market value of the underlying common shares on
the date of the grant. Pro forma information regarding net earnings and earnings per share is required by Statement of Financial Accounting Standards (“SFAS”)
No. 123, Accounting for Stock-Based Compensation, as amended by SFAS No. 148, Accounting for Stock-Based Compensation – Transition and Disclosure.
This information is required to be determined as if the Company had accounted for its options granted after December 31, 1994, under the fair value method
prescribed by that Statement.
 

In December 2004, the FASB issued SFAS No. 123 (revised 2004), Share-Based Payment (“SFAS 123(R)”). SFAS 123(R) is a revision of SFAS
123 and it supercedes APB No. 25 and amends SFAS No. 95, Statement of Cash Flows. Generally, the approach in SFAS 123(R) is similar to the approach
described in SFAS 123. However, SFAS 123(R) requires all share-based payments to employees, including grants of employee options, to be recognized in the
income statement based on their fair values. Proforma disclosure will not be an alternative. SFAS 123(R) is effective for all fiscal years beginning after June 15,
2005, and thus will become effective for the Company beginning in fiscal 2007. Early adoption will be permitted in periods in which financial statements have
not yet been issued.
 

SFAS 123(R) permits public companies to choose between the following two adoption methods:
 

1. A “modified prospective” method in which compensation cost is recognized beginning with the effective date (a) based on the requirements of
SFAS 123(R) for all share-based payments granted after the effective date and (b) based on the requirements of SFAS 123 for all awards granted to
employees prior to the effective date of SFAS 123(R) that remain unvested on the effective date.

 
2. A “modified retrospective” method which includes the requirements of the modified prospective method described above, but also permits
entities to restate based on the amounts previously recognized under SFAS 123 for purposes of pro forma disclosures either (a) all prior periods
presented or (b) prior interim periods of the year of adoption.

 
The adoption of SFAS 123(R)’s fair value method will have an impact on results of operations, although it will have no impact on the Company’s

overall financial position. Stock option expense after the adoption of SFAS 123(R) is not expected to be materially different than the expense reported in the
table below, but this will not be known until a full analysis of the impact of SFAS 123(R) is completed. The impact will largely depend on levels of share-based
payments granted in the future.
 

On March 29, 2005, the Securities and Exchange Commission (“SEC”) issued Staff Accounting Bulletin No. 107 (“SAB 107”). SAB 107 provides
interpretations expressing the views of the SEC staff regarding the interaction between SFAS 123(R) and certain SEC rules and regulations, and provides the
staff’s views regarding the valuation of share-based payment arrangements for public companies. SAB 107 does not modify any of SFAS 123(R)’s conclusions
or requirements.
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The weighted average fair value of stock options granted in fiscal 2005, fiscal 2004 and fiscal 2003 was $3.14, $2.82 and $2.71, respectively, based

on the Black Scholes option pricing model with the following weighted average assumptions:
 

   

2005
  

2004
  

2003

Assumptions used:          
Dividend yield   3.33%  4.04%  4.01%
Expected volatility   25.00%  26.00%  25.00%
Risk-free interest rate   3.88%  3.88%  2.63%
Expected lives (years)   6.6  6.2  6.5

 
The following table illustrates the effect on net earnings and earnings per share if the Company had accounted for the stock option plans under the

fair value method of accounting, as required by SFAS 123, for the years ended May 31:
 

In thousands, except per share   

2005
  

2004
  

2003

Net earnings, as reported   $179,412  $86,752  $75,183
Deduct: total stock-based employee compensation expense determined under fair

value based method, net of tax    1,977   1,328   1,475
       

Pro forma net earnings   $177,435  $85,424  $73,708
       

Earnings per share:             
Basic, as reported   $ 2.05  $ 1.01  $ 0.88
Basic, pro forma    2.02   0.99   0.86
Diluted, as reported    2.03   1.00   0.87
Diluted, pro forma    2.00   0.98   0.86

 
Revenue Recognition: The Company recognizes revenue upon transfer of title and risk of loss provided evidence of an arrangement exists, pricing is

fixed and determinable, and collectibility is probable. In circumstances where the collection of payment is highly questionable at the time of shipment, the
Company defers recognition of revenue until payment is collected. The Company provides an allowance for expected returns based on experience and current
customer activities.
 

Advertising Expense: The Company expenses advertising costs as incurred. Advertising expense was $3,924,000, $3,024,000 and $2,520,000 for
fiscal 2005, fiscal 2004 and fiscal 2003, respectively.
 

Shipping and Handling Fees and Costs: Shipping and handling fees billed to customers are included in net sales and shipping and handling costs
incurred by the Company are included in cost of goods sold.
 

Environmental Costs: Environmental costs are capitalized if the costs extend the life of the property, increase its capacity, and/or mitigate or prevent
contamination from future operations. Costs related to environmental contamination treatment and clean-up are charged to expense.
 

Statements of Cash Flows: Supplemental cash flow information for the years ended May 31 is as follows:
 

In thousands   

2005
  

2004
  

2003

Interest paid   $ 25,039  $21,889  $25,027
Income taxes paid, net of refunds    155,901   4,749   37,909
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Nonrecurring Losses: As part of the Company’s sale of Buckeye Steel Castings Company (“Buckeye Steel”) in the fiscal year ended May 31, 1999,

the acquirer assumed liability for certain workers’ compensation liabilities which arose while the Company’s workers’ compensation guarantee was in place. The
acquirer agreed to indemnify the Company against claims made on the guarantee related to the assumed workers’ compensation claims. During the second
quarter of fiscal 2003, economic conditions caused Buckeye Steel to cease operations and file for bankruptcy thereby raising the issue of the acquirer’s ability to
fulfill its obligations. As a result, the Company recorded a $5,400,000 reserve for the estimated potential liability relating to these workers’ compensation claims.
 

Income Taxes: In accordance with the provisions of SFAS No. 109,  Accounting for Income Taxes, the Company accounts for income taxes using the
asset and liability method. The asset and liability method requires the recognition of deferred tax assets and liabilities for expected future tax consequences of
temporary differences that currently exist between the tax bases and financial reporting bases of the Company’s assets and liabilities. In assessing the realizability
of deferred tax assets, the Company considers whether it is more likely than not that some or a portion of the deferred tax assets will not be realized. The
Company provides a valuation allowance for deferred income tax assets when it is more likely than not that a portion of such deferred income tax assets will not
be realized.
 

The Company has a reserve for taxes that may become payable as a result of audits in future periods with respect to previously filed tax returns
included in long-term liabilities. It is the Company’s policy to establish reserves for taxes that may become payable in future years as a result of an examination
by taxing authorities. The Company establishes the reserves based upon management’s assessment of exposure associated with permanent tax differences, tax
credits and interest expense applied to temporary difference adjustments. The tax reserves are analyzed periodically and adjustments are made as events occur to
warrant adjustment to the reserves.
 

Recently Issued Accounting Standards: In November 2004, the FASB issued SFAS No. 151, Inventory Costs (“SFAS 151”). SFAS 151 amends the
guidance in ARB No. 43, Chapter 4, Inventory Pricing to clarify the accounting for abnormal amounts of idle facility expense, freight, handling cost and wasted
material (spoilage). In addition, SFAS 151 requires that allocation of fixed production overhead to the costs of conversion be based on the normal capacity of the
production facilities. SFAS 151 is effective for inventory costs incurred during fiscal years beginning after June 15, 2005. The Company is in the process of
evaluating the impact of SFAS 151 on the Company’s financial position and results of operations.
 

In December 2004, the FASB issued SFAS No. 153, Exchanges of Non-monetary Assets, an amendment of APB Opinion No. 29 (“SFAS 153”).
APB Opinion No. 29 is based on the principle that exchanges of non-monetary assets should be measured by the fair value of the assets exchanged. The guidance
in that Opinion, however, included certain exceptions to that principle. SFAS 153 amends APB Opinion No. 29 to eliminate the exception for non-monetary
exchanges of similar productive assets and replaces it with a general exception for exchanges of non-monetary assets that do not have commercial substance.
SFAS 153 is effective for non-monetary exchanges occurring in fiscal periods beginning after June 15, 2005. The Company does not expect the adoption of
SFAS 153 to have a material impact on its financial position or results of operations.
 
Note B – Shareholders’ Equity
 Preferred Shares:  The Company’s Amended Articles of Incorporation authorize two classes of preferred shares and their relative voting rights. The
board of directors is empowered to determine the issue prices, dividend rates, amounts payable upon liquidation, and other terms of the preferred shares when
issued. No preferred shares are issued or outstanding.
 

Common Shares: The Company announced on June 13, 2005, that its board of directors authorized the repurchase of up to ten million, or
approximately 11%, of its then outstanding common shares. The purchases would be made from time to time, on the open market or in private transactions, with
consideration given to the market price of the common shares, the nature of other investment opportunities, cash flows from operations and general economic
conditions.
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Comprehensive Income: The components of other comprehensive income (loss) and related tax effects for the years ended May 31 were as follows:

 

In thousands   

2005
  

2004
  

2003
 

Other comprehensive income (loss):              
Unrealized gain (loss) on investment   $ 164  $ 94  $ (115)
Foreign currency translation, net of tax of $(756), $0 and $(2,214) in 2005, 2004

and 2003    698   (1,747)   2,909 
Minimum pension liability, net of tax of $203, $(492) and $1,463 in 2005, 2004

and 2003    (332)   1,015   (3,400)
Cash flow hedges, net of tax of $(661), $(2,628) and $(253) in 2005, 2004 and

2003    550   3,413   493 
     

Other comprehensive income (loss), net of tax   $1,080  $ 2,775  $ (113)
     

 
The components of cumulative other comprehensive loss, net of tax, at May 31 were as follows:

 

In thousands   

2005
  

2004
 

Unrealized gain (loss) on investment   $ 152  $ (12)
Foreign currency translation    (2,251)   (2,949)
Minimum pension liability    (2,749)   (2,417)
Cash flow hedges    3,535   2,985 
    

Cumulative other comprehensive loss, net of tax   $(1,313)  $(2,393)
    

 
Reclassification adjustments for cash flow hedges in fiscal 2005, fiscal 2004, and fiscal 2003 were $1,402,000 (net of tax of $859,000), $248,000

(net of tax of $152,000) and $(519,000) (net of tax of $(318,000)), respectively.
 

The estimated net amount of the existing gains or losses in other comprehensive income at May 31, 2005 expected to be reclassified into net
earnings within the twelve months was $1,192,000. This amount was computed using the fair value of the cash flow hedges at May 31, 2005 and will change
before actual reclassification from other comprehensive income to net earnings during fiscal 2006.
 
Note C – Debt
 Debt at May 31 is summarized as follows:
 

In thousands   

2005
  

2004

7.125% senior notes due May 15, 2006   $ 142,409  $ 142,409
6.700% senior notes due December 1, 2009    145,000   145,000
Floating rate senior notes due December 17, 2014    100,000   —
Other    1,023   2,359
     

Total debt    388,432   289,768
Less current maturities and short-term notes payable    143,432   1,346
     

Total long-term debt   $ 245,000  $ 288,422
     

 
As of May 31, 2005, the Company had a $435,000,000 multi-year revolving credit facility, provided by a group of 15 banks, which matures in May

2007. During July 2004, the Company amended its $235,000,000 revolving credit facility to increase its size to $435,000,000 and to eliminate certain covenants.
The Company pays commitment fees on the unused credit amount under the facility. Interest rates on borrowings under the facility and related fees are
determined by the Company’s senior unsecured long-term debt ratings as assigned by Standard & Poor’s Ratings Services and Moody’s Investors Service. There
was no outstanding balance under the facility at May
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31, 2005 or 2004. The covenants in the facility include, among others, maintenance of a debt-to-total capitalization ratio of not more than 55% and maintenance
of a debt-to-EBITDA (Earnings Before Interest, Taxes, Depreciation and Amortization) ratio of not more than 3.00 times through maturity. The Company was in
compliance with all covenants under the facility at May 31, 2005.
 

Effective December 17, 2004, the Company issued $100,000,000 in aggregate principal amount of unsecured Floating Rate Senior Notes due
December 17, 2014 (the “2014 Notes”) through a private placement. The 2014 Notes bear interest at a variable rate equal to six-month LIBOR plus 80 basis
points. This rate was 3.51% as of May 31, 2005. The notes are callable at the Company’s option, at par, on or after December 17, 2006. The covenants in the
notes include, among others, maintenance of a debt-to-total capitalization ratio of not more than 55% and maintenance of a debt-to-EBITDA ratio of not more
than 3.25 times through maturity. The Company was in compliance with all covenants under the 2014 Notes at May 31, 2005.
 

In anticipation of the issuance of the 2014 Notes, the Company entered into an interest rate swap agreement in October 2004, which was amended in
December 2004. Under the terms of the agreement, the Company receives interest on a $100,000,000 notional amount at the six-month LIBOR rate and the
Company pays interest on the same notional amount at a fixed rate of 4.46%.
 

At May 31, 2005, the Company’s “Other” debt represented debt from foreign operations with an interest rate of 0%.
 

Principal payments due on long-term debt in the next five fiscal years and the remaining years thereafter are as follows:
 

In thousands    
2006   $ 143,432
2007    —
2008    —
2009    —
2010    145,000
Thereafter    100,000
   
Total   $ 388,432
   

 
Note D – Income Taxes
 Earnings before income taxes for the years ended May 31 include the following components:
 

In thousands   

2005
  

2004
  

2003

Pre-tax earnings:             
United States based operations   $ 271,831  $ 119,658  $ 107,948
Non - United States based operations    16,638   7,806   10,450

       
   $ 288,469  $ 127,464  $ 118,398
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Significant components of income tax expense for the years ended May 31 were as follows:

 

In thousands   

2005
  

2004
  

2003
 

Current:              
Federal   $ 94,295  $ 52,720  $20,391 
State and local    13,387   7,061   1,060 
Foreign    2,871   3,439   5,353 

     
    110,553   63,220   26,804 
Deferred:              

Federal    (4,434)   (19,034)   16,963 
State    3,634   (2,229)   208 
Foreign    (696)   (1,245)   (760)

     
    (1,496)   (22,508)   16,411 
     
   $109,057  $ 40,712  $43,215 
     

 
Tax benefits related to the exercise of options that were credited to additional paid-in capital were $3,542,000, $446,000 and $489,000 for fiscal

2005, fiscal 2004, and fiscal 2003, respectively. Tax benefits (expenses) related to foreign currency translation adjustments that were credited to other
comprehensive income were $(756,000), $0, and $(2,214,000) for fiscal 2005, fiscal 2004, and fiscal 2003, respectively. The tax benefits (expenses) related to
minimum pension liability that were credited to other comprehensive income were $203,000, $(492,000), and $1,463,000 for fiscal 2005, fiscal 2004, and fiscal
2003 respectively. Tax benefits (expenses) related to cash flow hedges that were credited to other comprehensive income were $(661,000), $(2,628,000) and
$(253,000) for fiscal 2005, fiscal 2004, and fiscal 2003, respectively.
 

The reconciliation of the differences between the effective income tax rate and the statutory federal income tax rate for the years ended May 31 is as
follows:
 

   

2005
  

2004
  

2003
 

Federal statutory rate   35.0%  35.0%  35.0%
State and local income taxes, net of federal tax benefit   3.0  2.5  1.5 
Reversal of income tax accruals for favorable resolution of tax audits and

change in estimate of deferred tax   (0.2)  (6.1)  — 
Foreign and other   —  0.5  — 
     

Effective tax rate   37.8%  31.9%  36.5%
     

 
The Company establishes reserves based upon management’s assessment of exposure associated with permanent tax differences, tax credits, interest

expense applied to temporary difference adjustments and tax return positions. The tax reserves are analyzed periodically, and adjustments are made as events
occur to warrant adjustment to the reserve. As a result of the favorable resolution of certain tax audits and related developments, the Company decreased the tax
reserve by $2,112,000 and $3,377,000 for fiscal 2005 and fiscal 2004, respectively.
 

The Company adjusted deferred taxes in fiscal 2005 and fiscal 2004, resulting in a $1,628,000 increase and $1,361,000 decrease, respectively, in
income tax expense.
 

The Company has considered undistributed earnings of foreign subsidiaries to be indefinitely reinvested. However, on October 22, 2004, the
President of the United States signed the American Jobs Creation Act of 2004 (the “Act”). The Act provides an 85% dividends-received-deduction on qualifying
dividends from controlled foreign corporations. On December 21, 2004, the FASB issued SFAS No. 109-2, Accounting and Disclosure Guidance for the Foreign
Earnings Repatriation Provision within the American Jobs Creation Act of 2004, which provides relief concerning the timing of the SFAS No. 109 requirement
to accrue deferred taxes for unremitted earnings of foreign subsidiaries. The FASB determined that the provisions of the Act were sufficiently complex and
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ambiguous that companies may not be in a position to determine the impact of the Act on their plans for repatriation or reinvestment of foreign earnings or the
corresponding deferred tax liability. Accrual of any deferred tax liability is not required until companies have the information necessary to determine the amount
of earnings to be repatriated and a reasonable estimate can be made of the deferred tax liability.
 

The Company is still evaluating the potential effect this provision will have should it decide to repatriate earnings from foreign operations.
Currently, the Company expects this evaluation and any repatriation to be completed in fiscal 2006. Depending on the outcome of this evaluation, the Company
could repatriate up to $74,300,000, representing all of its foreign earnings. The corresponding tax effect of a total repatriation would be $3,900,000.
 

The components of the Company’s deferred tax assets and liabilities as of May 31 were as follows:
 

In thousands   

2005
  

2004
 

Deferred tax assets:          
Accounts receivable   $ 5,820  $ 6,312 
Inventories    3,181   3,050 
Accrued expenses    20,642   15,370 
Restructuring expense    —   5,008 
Net operating loss carryforwards    17,374   24,321 
Tax credit carryforwards    2,276   3,060 
Income taxes    1,277   — 

    
Total deferred tax assets    50,570   57,121 

Valuation allowance for deferred tax assets    (17,858)   (21,127)
    

Net deferred tax assets    32,712   35,994 
Deferred tax liabilities:          

Property, plant and equipment    106,287   113,455 
Income taxes    —   1,492 
Undistributed earnings of unconsolidated affiliates    23,393   17,198 
Other    3,004   4,102 

    
Total deferred tax liabilities    132,684   136,247 

    
Net deferred tax liability   $ 99,972  $100,253 

    
 

The above amounts are classified in the consolidated balance sheets as of May 31 as follows:
 

In thousands   

2005
  

2004
 

Current assets:          
Deferred income taxes   $ 19,490  $ 3,963 

Noncurrent liabilities:          
Deferred income taxes    119,462   104,216 

    
Net deferred tax liabilities   $ 99,972  $100,253 

    
 

At May 31, 2005, the Company had tax benefits for federal net operating loss carryforwards of $785,000 that expire from fiscal 2006 to fiscal 2019.
These net operating loss carryforwards are subject to utilization limitations. At May 31, 2005, the Company had tax benefits for state net operating loss
carryforwards of $11,905,000 that expire from fiscal 2006 to fiscal 2024 and state credit carryforwards of $2,276,000. At May 31, 2005, the Company had tax
benefits for foreign net operating loss carryforwards of $4,684,000 for income tax purposes that expire from fiscal 2006 to fiscal 2011.
 

A valuation allowance of $17,858,000 has been recognized to offset the deferred tax assets related to the net operating loss carryforwards and state
credit carryforwards. The valuation allowance includes $785,000 for
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federal, $12,617,000 for state and $4,456,000 for foreign. The majority of the state valuation allowance relates to a corporation which owned the Decatur,
Alabama, facility while the majority of the foreign valuation allowance relates to operations in the Czech Republic and Portugal. The Company has determined
that it is more likely than not that there will not be sufficient taxable income in future years to utilize all of the net operating loss carryforwards.
 

On June 30, 2005 the State of Ohio enacted various changes to its tax laws. One change is the phase out of the Ohio franchise tax, which is generally
based on federal taxable income. This phase out is scheduled to occur at 20% per year for 2006 through 2010. The Company’s accrual for income taxes for fiscal
2005 included 100% of the expected Ohio franchise tax liability. As a result of the law change, only 80% of that liability will be due as a result of the first 20%
phase out. As such, during the first quarter of fiscal 2006, the Company will make an adjustment to reduce its accrued income taxes in the amount of $683,000.
In addition, the Company is still evaluating the effect the various changes to Ohio’s tax laws will have on its deferred taxes. This evaluation will be completed
and any adjustment to deferred taxes will be recorded in the first quarter of fiscal 2006.
 
Note E – Employee Pension Plans
 

The Company provides pension benefits to employees through defined benefit or deferred profit sharing plans. The Company has one defined
pension benefit plan, The Gerstenslager Company Bargaining Unit Employees’ Pension Plan. The defined benefit plan is a non-contributory pension plan, which
covers certain employees based on age and length of service. Company contributions to this plan comply with ERISA’s minimum funding requirements. The
remaining employees are covered by deferred profit sharing plans to which employees may also contribute. Company contributions to the deferred profit sharing
plans are determined as a percentage of the Company’s pre-tax income before profit sharing. In addition, the Company began matching employee contributions
up to 2% of their pay starting in January 2003.
 

As part of its consolidation plan announced in fiscal 2002, the Company recognized in the restructuring charge actual curtailment losses on plan
assets of $3,135,000 in fiscal 2003. The loss primarily resulted from the recognition of prior service costs of terminated employees in the Malvern, the NRM
Trucking and the Jackson defined benefit plans. During fiscal 2003 and fiscal 2004, the Internal Revenue Service and the Pension Benefit Guaranty Corporation
approved The Notice of Intent to Terminate and Freeze the Malvern, NRM Trucking and Jackson plans. Annuity contracts were purchased in fiscal 2004 and
fiscal 2003 to settle the liabilities under these plans. During fiscal 2004, the liabilities of the Malvern, NRM Trucking and Jackson plans were settled through
annuity purchases requiring additional employer contributions of $5,991,000.
 

The following table summarizes the components of net periodic pension cost, excluding the amounts recorded as part of the restructuring charge, for
the defined benefit and contribution plans for the years ended May 31:
 

In thousands   

2005
  

2004
  

2003
 

Defined benefit plans:              
Service cost   $ 696  $ 703  $ 645 
Interest cost    646   600   1,419 
Actual loss (return) on plan assets    (622)   (2,160)   3,032 
Net amortization and deferral    323   2,222   (4,242)

     
Net pension cost on defined benefit plans    1,043   1,365   854 

Defined contribution plans    10,776   9,920   6,540 
     

Total pension cost   $11,819  $11,285  $ 7,394 
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The following actuarial assumptions were used for the Company’s defined benefit pension plans:

 

   

2005
  

2004
  

2003

Terminated Plans:          
Weighted average discount rate   —  —  5.37%
Weighted average expected long-term rate of return   —  —  1.00%

Continuing Plan:          
To determine benefit obligation:          

Discount rate   5.61%  5.75%  6.00%
To determine net periodic pension cost:          

Discount rate   5.75%  6.00%  7.00%
Expected long-term rate of return   7.00%  7.00%  9.00%
Rate of compensation increase   n/a  n/a  n/a

 
The expected long-term rate of returns on the continuing plan in fiscal 2005 and fiscal 2004 are based on the actual historical returns adjusted for a

change in the frequency of lump sum settlements upon retirement. The expected long-term rate of return on the continuing plan for fiscal 2003 was based on
historical returns.
 

The following tables provide a reconciliation of the changes in the projected benefit obligation and fair value of plan assets and the funded status
during fiscal 2005 and fiscal 2004 as of the March 31 measurement date:
 

In thousands   

2005
  

2004
 

Change in benefit obligation          
Benefit obligation, beginning of year   $11,844  $ 24,913 
Service cost    696   703 
Interest cost    646   600 
Settlements    —   (14,660)
Actuarial loss    302   358 
Benefits paid    (131)   (70)

    
Benefit obligation, end of year   $13,357  $ 11,844 

    

Change in plan assets          
Fair value, beginning of year   $ 8,746  $ 15,037 
Actual return on plan assets    622   2,160 
Company contributions    —   821 
Settlements    —   (9,202)
Benefits paid    (131)   (70)

    
Fair value, end of year   $ 9,237  $ 8,746 
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2005
  

2004
 

Projected benefit obligation in excess of plan assets as of measurement date   $ (4,120)  $ (3,098)
Unrecognized net actuarial loss    2,776   2,557 
Unrecognized prior service cost    939   1,179 
Minimum pension liability    (3,715)   (3,736)
    
Accrued benefit cost   $ (4,120)  $ (3,098)
    
Plans with benefit obligations in excess of fair value of plan assets:          

Projected and accumulated benefit obligation   $13,357  $11,844 
Fair value of plan assets    9,237   8,746 

    
Funded status   $ (4,120)  $ (3,098)

    
 
Plan assets for the continuing plan consist principally of the following as of the March 31 measurement date:
 

   

2005
  

2004
 

Asset category        
Equity securities   70%  71% 
Debt securities   30%  29% 

     
Total       100%      100% 

     
 

Equity securities include no employer stock. The investment policies and strategies for the continuing plan are as follows: (i) The plan’s objectives
are long-term in nature and liquidity requirements are anticipated to be minimal due to the projected normal retirement date of the average employee and the
current average age of participants. (ii) The plan’s objective is to earn nominal returns, net of investment fees, equal to or in excess of the actuarial assumption of
the plan. (iii) The strategic asset allocation includes 60-80% equities, including international, and 20-40% fixed income investments.
 

Contributions to the continuing plan are expected to be approximately $3,000,000 during fiscal 2006. The following estimated future benefits, which
reflect expected future service, as appropriate, are expected to be paid:
 

In thousands    
2006   $ 111
2007    137
2008    158
2009    236
2010    261
2011-2015    2,573

 
Austrian commercial law requires the Company to pay severance and service benefits to employees. Severance benefits have to be paid to all

employees hired before December 31, 2002. Employees hired after that date are covered under a governmental plan that requires the Company to pay benefits as
a percentage of compensation (included in payroll tax withholdings). Service benefits are based on a percentage of compensation and years of service. The
accrued liability for these plans was $5,017,000 and $4,806,000 at May 31, 2005 and 2004, respectively, and was included in ‘Other liabilities’. Austrian tax law
requires a percentage of the accrued liability for severance benefits to be held in securities. This amount was $705,000 at May 31, 2005 and was included in
‘Other assets’. This requirement will no longer be law after fiscal 2007. Net periodic pension cost for these plans was $570,000, $550,000, and $558,000 for
fiscal 2005, fiscal 2004 and fiscal 2003, respectively. The assumed salary rate increase was 3.5 % for fiscal 2005 and fiscal 2004, and 4.0% for fiscal 2003. The
discount rate at May 31, 2005 and 2004 was 5.61% and 5.25%, respectively.
 

51

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



Table of Contents
Note F – Stock-Based Compensation
 Under its employee stock option plans, the Company may grant incentive or non-qualified stock options to employees to purchase common shares at
not less than 100% of fair market value on the date of grant and non-qualified stock options at a price determined by the Compensation and Stock Option
Committee. The company also has a plan for non-employee directors. Under this plan, the Company may grant non-qualified stock options to purchase common
shares at a price determined by the Compensation and Stock Option Committee. The exercise price of all options granted has been set at 100% of the fair market
value of the underlying common shares on the date of grant. Generally, the options granted to employees vest and become exercisable at the rate of 20% per year
beginning one year from the date of grant and expire ten years after the date of grant.. The non-qualified stock options granted to non-employee directors vest
and become exercisable on the first to occur of (a) the first anniversary of the date of grant and (b) as to any option granted as of the date of an annual meeting of
shareholders of Worthington Industries, Inc., the date on which the next annual meeting of shareholders is held following the date of grant.
 

The following table summarizes the stock option plans’ activities for the years ended May 31:
 

   

2005
  

2004
  

2003

In thousands, except per share
 

  

Stock
Options

  

Weighted
Average

Price
  

Stock
Options

  

Weighted
Average

Price
  

Stock
Options

  

Weighted
Average

Price

Outstanding, beginning of year   5,395  $ 13.86  5,942  $ 13.49  5,417  $ 13.05
Granted   2,035   19.23  762   15.15  1,086   15.12
Exercised   (1,040)   13.12  (795)   11.58  (355)   11.86
Forfeited   (587)   17.75  (514)   14.80  (206)   13.88
                
Outstanding, end of year   5,803   15.48  5,395   13.86  5,942   13.49
                
Exercisable at end of year   2,581   13.41  3,200   14.18  3,276   14.30
                

 
The following table summarizes information for stock options outstanding and exercisable at May 31, 2005:

 

   

Outstanding
  

Exercisable

In thousands, except per share
 

  

Number
  

Weighted
Average
Exercise

Price
  

Weighted
Average

Remaining
Contractual

Life
  

Number
  

Weighted
Average
Exercise

Price

Exercise prices between                  
$ 9.00 and $ 13.00   1,930  $ 11.21  4.8  1,657  $ 11.52
$14.68 and $ 20.88   3,873   17.61  7.5  924   16.79

 
Under APB No. 25, the Company does not recognize compensation expense related to options, as no options have been granted at a price below the

fair market price on the date of grant. See “Note A – Summary of Significant Accounting Policies – Stock-Based Compensation” for pro forma disclosures
required by SFAS No. 148.
 
Note G – Contingent Liabilities and Commitments
 The Company is a defendant in certain legal actions. In the opinion of management, the outcome of these actions, which is not clearly determinable
at the present time, would not significantly affect the Company’s consolidated financial position or future results of operations. The Company believes that
environmental issues will not have a material effect on capital expenditures, consolidated financial position or future results of operations.
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To secure access to a facility used to regenerate acid used in certain steel processing locations, the Company has entered into unconditional purchase

obligations with a third party under which three of the Company’s steel processing facilities deliver their spent acid for processing annually through fiscal 2019.
In addition, the Company is required to pay for freight and utilities used in processing its acid. The aggregate amount of required future payments at May 31,
2005, is as follows (in thousands):
 

2006   $ 2,367
2007    2,367
2008    2,367
2009    2,367
2010    2,367
Thereafter    21,303
   
Total   $33,138
   

 
The Company may terminate the unconditional purchase obligations by assuming or otherwise repaying certain debt of the supplier which was

$13,755,000 at May 31, 2005.
 

At the closing of the sale of the Decatur facility on August 1, 2004, the unconditional purchase obligation associated with Decatur was eliminated.
The estimated termination cost was recorded in first quarter of fiscal 2005. See “Note N – Impairment Charges and Restructuring Expense” for more information.
 
Note H – Industry Segment Data
 The Company’s operations include three reportable segments: Processed Steel Products, Metal Framing and Pressure Cylinders. Factors used to
identify these segments include the products and services provided by each segment as well as the management reporting structure used by the Company. A
discussion of each segment is outlined below.
 

Processed Steel Products: This segment consists of two business units, The Worthington Steel Company (“Worthington Steel”) and The
Gerstenslager Company (“Gerstenslager”). Both are intermediate processors of flat-rolled steel. This segment’s processing capabilities include pickling, slitting,
cold reduction, hot-dipped galvanizing, hydrogen annealing, cutting-to-length, tension leveling, edging, dry lubricating, configured blanking and stamping.
Worthington Steel sells to customers principally in the automotive, construction, lawn and garden, hardware, furniture, office equipment, electrical control,
tubing, leisure and recreation, appliance, farm implement, HVAC, container and aerospace markets. Gerstenslager supplies exposed body panels and unexposed
components for past model service and current model production primarily to domestic and transplant automotive and heavy-duty truck manufacturers in the
United States.
 

Metal Framing: This segment consists of one business unit, Dietrich Industries, Inc. (“Dietrich”), which designs and produces metal framing
components and systems and related accessories for the commercial and residential construction markets within the United States. Dietrich’s customers primarily
consist of wholesale distributors, commercial and residential building contractors, and big box building material retailers.
 

Pressure Cylinders: This segment consists of one business unit, Worthington Cylinder Corporation (“Worthington Cylinders”). Worthington
Cylinders produces a diversified line of pressure cylinders, including low-pressure liquefied petroleum gas (“LPG”) cylinders, refrigerant gas cylinders and
high-pressure and industrial/specialty gas cylinders. The LPG cylinders are used for gas barbecue grills, recreational vehicle equipment, residential heating
systems, industrial forklifts, hand torches, propane-fueled camping equipment and commercial/residential cooking (the latter, generally outside North America).
Refrigerant gas cylinders are used to hold refrigerant gases for commercial and residential air conditioning and refrigeration systems and for automotive air
conditioning systems. High-pressure and industrial/specialty gas cylinders are containers for gases used in the following: cutting and welding metals; breathing
(medical, diving and firefighting); semiconductor production; beverage delivery; and compressed natural gas systems. Worthington Cylinders also produces
recovery tanks for refrigerant gases, air reservoirs for truck and trailer manufacturers, and non-refillable cylinders for “Balloon Time®” helium kits.
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The accounting policies of the operating segments are described in “Note A – Summary of Significant Accounting Policies.” The Company

evaluates segment performance based on operating income. Inter-segment sales are not material.
 

Summarized financial information for the Company’s reportable segments as of, and for, the years ended May 31 is shown in the following table.
The “Other” category includes corporate related items, results of immaterial operations, and income and expense not allocable to the reportable segments.
 

In thousands   

2005
  

2004
  

2003
 

Net sales              
Processed Steel Products   $1,805,023  $1,373,145  $1,343,397 
Metal Framing    848,029   661,999   539,358 
Pressure Cylinders    408,271   328,692   321,790 
Other    17,561   15,268   15,346 

     
Total   $3,078,884  $2,379,104  $2,219,891 

     

Operating income              
Processed Steel Products   $ 125,964  $ 18,036  $ 80,998 
Metal Framing    108,517   63,778   22,537 
Pressure Cylinders    33,575   29,376   32,273 
Other    (706)   (1,003)   (9,977)

     
Total   $ 267,350  $ 110,187  $ 125,831 

     

Depreciation and amortization              
Processed Steel Products   $ 27,103  $ 39,097  $ 41,796 
Metal Framing    14,166   14,706   14,786 
Pressure Cylinders    10,929   8,749   8,835 
Other    5,676   4,750   4,002 

     
Total   $ 57,874  $ 67,302  $ 69,419 

     

Total assets              
Processed Steel Products   $ 873,181  $ 888,661  $ 806,859 
Metal Framing    498,665   471,972   392,010 
Pressure Cylinders    268,862   168,496   164,833 
Other    189,297   114,010   114,367 

     
Total   $1,830,005  $1,643,139  $1,478,069 

     

Capital expenditures              
Processed Steel Products   $ 6,649  $ 6,136  $ 8,382 
Metal Framing    20,549   10,269   10,398 
Pressure Cylinders    4,925   3,182   3,462 
Other    14,194   10,012   2,728 

     
Total   $ 46,318  $ 29,599  $ 24,970 
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Net sales by geographic region for the years ended May 31 are shown in the following table:

 

In thousands   

2005
  

2004
  

2003

United States    2,935,879   2,259,609   2,103,492
Canada    22,906   24,680   24,639
Europe    120,099   94,815   91,760
       

Total   $3,078,884  $2,379,104  $2,219,891
       

 
Net fixed assets by geographic region for the years ended May 31 are shown in the following table:

 

In thousands   

2005
  

2004
  

2003

United States       526,756      528,596      712,530
Canada    2,378   2,552   3,138
Europe    23,822   24,246   27,376
       

Total   $ 552,956  $ 555,394  $ 743,044
       

 
Note I – Related Party Transactions
 

The Company purchases from and sells to affiliated companies certain raw materials and services at prevailing market prices. Net sales to affiliated
companies for fiscal 2005, fiscal 2004 and fiscal 2003 totaled $27,674,000, $18,960,000 and $12,534,000, respectively. Expenses from affiliated companies for
fiscal 2005, fiscal 2004 and fiscal 2003 totaled $13,652,000, 9,669,000 and $5,520,000, respectively. Accounts receivable related to these transactions were
$3,178,000 and $2,901,000 at May 31, 2005 and 2004, respectively. Accounts payable to affiliated companies were $1,520,000 and $18,000 at May 31, 2005 and
2004, respectively.
 
Note J – Investments in Unconsolidated Affiliates
 

The Company’s investments in affiliated companies, which are not controlled through majority ownership or otherwise, are accounted for using the
equity method. These equity investments and the percentage interest owned consist of Worthington Armstrong Venture (50%), TWB Company, LLC (50%),
Acerex, S.A. de C.V. (50%), Worthington Specialty Processing (50%), Aegis Metal Framing, LLC (60%), Viking & Worthington Steel Enterprise, LLC
(“VWS”) (49%), and Dietrich Residential Construction, LLC (50%).
 

On June 27, 2003, Worthington Steel joined with Bainbridge Steel, LLC (“Bainbridge”), an affiliate of Viking Industries, LLC, a qualified minority
business enterprise (“MBE”), to form Viking & Worthington Steel Enterprise, LLC, an unconsolidated joint venture in which Worthington Steel has a 49%
interest and Bainbridge has a 51% interest. VWS purchased substantially all of the assets of Valley City Steel, LLC in Valley City, Ohio, for approximately
$5,700,000. Bainbridge manages the operations of the joint venture, and Worthington Steel provides assistance in operations, selling and marketing. The parties
operate VWS as an MBE.
 

On September 23, 2004, the Company formed a 50%-owned unconsolidated joint venture with Pacific Steel Construction Inc. (“Pacific”), Dietrich
Residential Construction, LLC, to focus on residential steel framing, particularly for the military. Pacific contributed its existing contracts to the joint venture and
the Company made a capital contribution of $1,500,000. The Company sells steel framing products manufactured in its Metal Framing segment to the joint
venture for its projects. The joint venture focuses on the residential construction market, combining the Company’s expertise in steel framing with Pacific’s
experience in military housing construction.
 

During fiscal 2003, TWB acquired the ownership interests of the minority partners, thereby increasing the Company’s ownership interest from 33%
to 50% and resulting in an increase to shareholders’ equity of $2,450,000 (net of deferred taxes of $1,492,000).
 

55

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



Table of Contents
The Company received distributions from unconsolidated affiliates totaling $28,520,000 and $12,152,000 in fiscal 2005 and fiscal 2004,

respectively.
 

Financial information for affiliated companies accounted for using the equity method as of, and for the years ended May 31 was as follows:
 

In thousands   

2005
  

2004
  

2003

Current assets   $315,308  $246,844  $173,195
Noncurrent assets    142,065   141,450   145,446
Current liabilities    155,894   143,750   70,044
Noncurrent liabilities    36,423   35,727   94,239
Net sales    767,041   604,243   484,078
Gross margin    163,947   133,218   96,880
Depreciation and amortization    20,234   19,369   18,001
Interest expense    3,421   2,804   2,208
Income tax expense    4,168   2,650   1,380
Net earnings    100,307   79,625   60,816

 
The Company’s share of undistributed earnings of unconsolidated affiliates was $51,360,000 at May 31, 2005.

 
Note K – Earnings Per Share
 

The following table sets forth the computation of basic and diluted earnings per share for the years ended May 31:
 

In thousands, except per share   

2005
  

2004
  

2003

Numerator (basic & diluted):             
Net earnings – income available to common shareholders   $179,412  $86,752  $75,183

Denominator:             
Denominator for basic earnings per share – weighted average shares    87,646   86,312   85,785
Effect of dilutive securities – stock options    857   638   752

       
Denominator for diluted earnings per share – adjusted weighted average

shares    88,503   86,950   86,537
       
Earnings per share – basic   $ 2.05  $ 1.01  $ 0.88
Earnings per share – diluted    2.03   1.00   0.87

 
Stock options covering 2,319,218, 854,935 and 2,211,600 common shares for fiscal 2005, fiscal 2004 and fiscal 2003 have been excluded from the

computation of diluted earnings per share because the effect would have been anti-dilutive for those periods.
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Note L – Operating Leases
 The Company leases certain property and equipment from third parties under non-cancelable operating lease agreements. Rent expense under
operating leases was $10,328,000 in fiscal 2005, $6,221,000 in fiscal 2004, and $9,377,000 in fiscal 2003. Future minimum lease payments for non-cancelable
operating leases having an initial or remaining term in excess of one year at May 31, 2005, are as follows:
 

In thousands     
2006   $ 7,537
2007    7,529
2008    7,286
2009    6,804
2010    5,663
Thereafter    22,578
   
Total   $57,397
   

 
On February 7, 2005, the SEC staff issued a letter clarifying the SEC’s position on application of accounting principles generally accepted in the

United States for certain lease accounting rules. The letter addressed the SEC’s view of proper accounting for the amortization of leasehold improvements, rent
holidays and escalations, and landlord or tenant incentives. The Company analyzed its leases to determine whether its lease accounting method conforms to the
SEC’s position and made an immaterial adjustment during the fourth quarter of fiscal 2005.
 
Note M – Sale of Accounts Receivable
 The Company and certain of its subsidiaries maintain a $100,000,000 revolving trade receivables securitization facility. Pursuant to the terms of the
facility, these subsidiaries sell their accounts receivable, on a revolving basis, to Worthington Receivables Corporation (“WRC”), a wholly-owned, consolidated,
bankruptcy-remote subsidiary. In turn, WRC sells, on a revolving basis, up to $100,000,000 undivided ownership interests in this pool of accounts receivable to
independent third parties. The Company retains an undivided interest in this pool and is subject to risk of loss based on the collectibility of the receivables from
this retained interest. Because the amount eligible to be sold excludes receivables past due, balances with foreign customers, concentrations over limits with
specific customers and certain reserve amounts, the Company believes additional risk of loss is minimal. Also because of these exclusions, no discount occurs on
the sale, and no gain or loss is recorded. Facility fees of $887,000, $1,641,000 and $3,292,000 were incurred during fiscal 2005, fiscal 2004 and fiscal 2003,
respectively, and were recorded as miscellaneous expense. The book value of the retained portion of the pool of accounts receivable approximates fair value. The
Company continues to service the accounts receivable. No servicing asset or liability has been recognized, as the Company’s cost to service the accounts
receivable is expected to approximate the servicing income.
 

As of May 31, 2005, no undivided interest in this pool of accounts receivable had been sold. As of May 31, 2004, a $60,000,000 undivided interest
in this pool of accounts receivable had been sold. The proceeds from the sale were reflected as a reduction of accounts receivable on the consolidated balance
sheets and as operating cash flows in the consolidated statements of cash flows. The sale proceeds were used to pay down short-term debt.
 
Note N – Impairment Charges and Restructuring Expense
 Effective August 1, 2004, the Company closed the sale of its Decatur, Alabama, steel-processing facility and its cold-rolling assets to Nucor
Corporation (“Nucor”) for $80,392,000 cash. The sale excluded the slitting and cut-to-length assets and net working capital associated with this facility. The
Company remains in a portion of the Decatur facility under a long-term lease with Nucor and continues to serve customers requiring steel processing services in
the Company’s core business of slitting and cutting-to-length. As a result of a sale agreement on May 27, 2004, the Company recorded a $67,400,000 pre-tax
charge during its fourth quarter ended May 31, 2004. The charge included $66,642,000 for the impairment of assets at the Decatur facility and $758,000 for
severance and employee related costs. The severance and employee related costs were due to the elimination of 40 administrative, production and other employee
positions. The after-tax impact of this charge was $41,788,000 or $0.48 per diluted
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share. An additional pre-tax charge of $5,608,000, mainly relating to contract termination costs, was recognized during the first quarter of fiscal 2005 ended
August 31, 2004. As of May 31, 2005, 35 employees had been terminated, and the Company had paid severance and other employee related costs of $471,000.
 

Also during the fourth quarter ended May 31, 2004, the Company took an impairment charge of $1,998,000 on certain of its European LPG assets.
The after-tax impact of this charge was $1,239,000 or $0.01 per diluted share. The Company has had success in the European high-pressure and refrigerant
cylinder product lines, but the LPG market was challenged by overcapacity and declining demand. The impairment was recorded as a write-down of original cost
to fair market value with future depreciation expense to be based on this value.
 

During the quarter ended November 30, 2002, the Company recorded a favorable pre-tax adjustment for restructuring of $5,622,000. This credit was
the result of higher-than-estimated proceeds from the sale of real estate at the Company’s former facility in Malvern, Pennsylvania, and the net reduction of
previously established reserves, partially offset by estimated charges for the announced closure of three additional facilities discussed below.
 

The components of this adjustment are as follows:
 

In thousands      
Gain on sale of Malvern assets   $(4,965)
Reductions to other reserves    (3,637)
Charge for three additional facilities    2,980 
   

Total   $(5,622)
   

 
The closure of three additional facilities was announced during the quarter ended November 30, 2002. Two facilities from the Metal Framing

segment and one from the Pressure Cylinders segment were affected. The Metal Framing facilities in East Brunswick, New Jersey, and Atlanta, Georgia, were
considered redundant following the July 31, 2002, acquisition of Unimast Incorporated (together with its subsidiaries, “Unimast”). The Pressure Cylinders
facility, located in Citronelle, Alabama, produced acetylene cylinders. The production of these cylinders was partially transferred to another plant and outsourced.
The closure of these three facilities resulted in a $2,980,000 pre-tax restructuring charge. The restructuring charge included a write-down to estimated fair value
of certain equipment, property related costs, severance and employee related costs and other items. Severance and employee related costs of $604,000 were due
to the elimination of 69 administrative, production and other employee positions.
 

Sales that were historically generated by the closed plants were transferred to other Company facilities except for the sales from the Itu, Brazil,
facility and sales related to the painted and coated products at the Malvern, Pennsylvania, facility. Net sales not transferred were $0 and $9,090,000 for fiscal
2004 and fiscal 2003, respectively. The related operating loss for these products was $105,000 and $659,000 for fiscal 2004 and fiscal 2003, respectively.
 
Note O – Goodwill and Other Intangibles
 The Company adopted SFAS No. 141, Business Combinations, and SFAS No. 142, Goodwill and Other Intangible Assets, effective June 2001.
SFAS No. 141 requires the use of the purchase method of accounting for any business combinations initiated after June 30, 2002, and further clarifies the criteria
to recognize intangible assets separately from goodwill. Under SFAS No. 142, Goodwill and Other Intangible Assets, goodwill and indefinite-lived intangible
assets are no longer amortized but are reviewed for impairment. The annual impairment test was performed during the fourth quarters of fiscal 2005 and fiscal
2004, and no goodwill was written off as a result. The Company has no intangibles with indefinite lives other than goodwill.
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Goodwill by segment is summarized as follows at May 31:

 

In thousands   

2005
  

2004

Metal Framing   $ 95,361  $ 95,361
Pressure Cylinders    72,906   22,408
     
   $ 168,267  $ 117,769
     

 
The change in Pressure Cylinders goodwill is due to the acquisition of certain assets of Western Industries, Inc., the purchase of the minority interest

of the Czech republic facility (See “Note Q – Acquisitions”), and foreign currency translation adjustments.
 

Other amortizable intangible assets are summarized as follows at May 31:
 

   

2005
 

2004

In thousands   

Cost
  

Accumulated
Amortization

 

Cost
  

Accumulated
Amortization

Patents and trademarks   $10,191  $ 3,296 $9,562  $ 2,524
Customer relationships    7,200   1,693  —   —
        

Total   $17,391  $ 4,989 $9,562  $ 2,524
        

 
Amortization expense was $2,465,000, $757,000 and $1,591,000 for fiscal 2005, fiscal 2004 and fiscal 2003. Lives range from 2 to 15 years.

 
Estimated amortization expense for the next five fiscal years is as follows:

 

In thousands     
2006   $2,345
2007    1,156
2008    1,156
2009    1,156
2010    1,156

 
Note P – Guarantees and Warranties
 The Company has established reserves for anticipated sales returns and allowances including limited warranties on certain products. The liability for
sales returns and allowances is primarily based on historical experience and current information. The liability amounts related to warranties were immaterial at
May 31, 2005 and 2004.
 

See “Note A – Summary of Significant Accounting Policies – Nonrecurring Losses” for additional information on the Company’s nonrecurring loss
related to guarantees.
 
Note Q – Acquisitions
 On September 17, 2004, the Company purchased substantially all of the net assets of the propane and specialty gas cylinder business of Western
Industries, Inc. (“Western Cylinder Assets”). This business operates two facilities in Wisconsin, which manufacture 14.1 oz. and 16.4 oz. disposable cylinders for
products such as hand torches, propane-fueled camping equipment, portable heaters and tabletop grills. The Western Cylinder Assets were purchased for
$65,119,000 in cash and were included in the Company’s Pressure Cylinders segment as of September 17, 2004. Pro forma results, including the acquired
business since the beginning of the earliest period presented, would not be materially different than actual results.
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The purchase price was allocated to the acquired assets and assumed liabilities based on their estimated fair values at the date of acquisition.

Goodwill is defined as the excess of the purchase price over the fair value allocated to the net assets.
 

The purchase price was allocated as follows:
 

In thousands    
Current assets   $ 8,376
Goodwill    48,789
Intangibles    7,200
Property, plant and equipment    5,866
   

Total assets    70,231
   
Other current liabilities    5,112
   

Total liabilities    5,112
   
Net cash paid   $65,119
   

 
All of the goodwill amount will be deductible for tax purposes. Intangibles include relationships and contracts customer lists that are being

amortized generally over 2 -15 years.
 

On October 13, 2004, the Company purchased for $1,125,000 the 49% interest of the minority partner in the joint venture that operates a pressure
cylinder manufacturing facility in Hustopece, Czech Republic. The purchase price was allocated to goodwill.
 

On November 5, 2004, the Company formed a 60%-owned consolidated Canadian metal framing joint venture with Encore Coils Holdings Ltd
(“Encore”), operating under the name Dietrich Metal Framing Canada. The Company has contributed an aggregate of $1,700,000 to the joint venture. The joint
venture manufactures steel framing products at its Canadian facilities in Mississauga, Vancouver and LaSalle, and also offers a variety of proprietary products
supplied by the Company’s Metal Framing facilities in the United States. The assets and results of operations of this joint venture are consolidated in the
Company’s Metal Framing segment.
 

On July 31, 2002, the Company acquired all of the outstanding stock of Unimast for $114,703,000 in cash (net of cash acquired) plus the assumption
of $9,254,000 of debt. Unimast manufactures construction steel products, including light gauge steel framing, plastering steel and trim accessories, and serves the
construction industry. The acquisition increased capacity for the Company’s existing products, expanded the Company’s product line to include Unimast’s
complementary products and introduced new products to the Metal Framing segment, including metal corner bead and trim and vinyl construction accessories.
The acquisition was accounted for using the purchase method, with results for Unimast included since the purchase date.
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The purchase price was allocated to the acquired assets and assumed liabilities based on their estimated fair values at the date of acquisition.

Goodwill is defined as the excess of the purchase price over the fair value allocated to the net assets.
 

The purchase price was allocated as follows:
 

In thousands    
Current assets   $ 69,612
Goodwill    37,248
Intangibles    6,630
Other assets    299
Property, plant and equipment    36,815
   

Total assets    150,604
   
Notes payable    3,204
Other current liabilities    26,647
   

Total current liabilities    29,851
Long-term debt    6,050
   

Total liabilities    35,901
   
Net cash paid   $114,703
   

 
Intangibles include patents and trademarks that are being amortized generally over 10 years.

 
The following pro forma data summarizes the results of operations of the Company for fiscal 2003 assuming Unimast had been acquired at the

beginning of the year. In preparing the pro forma data, adjustments have been made to conform Unimast’s accounting policies to those of the Company and to
reflect purchase accounting adjustments and interest expense:
 

In thousands, except per share   

2003

Net sales   $2,267,510
Net earnings    80,203

Earnings per share - basic   $ 0.93
Earnings per share - diluted    0.93

 
The pro forma information does not purport to be indicative of the results of operations that actually would have been obtained if the acquisition had

occurred on the dates indicated or the results of operations that will be reported in the future.
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Note R – Quarterly Results of Operations (Unaudited)
 The following is a summary of the unaudited quarterly results of operations for the years ended May 31:
 

In thousands, except per share   

Three Months Ended

Fiscal 2005   

August 31
  

November 30
  

February 28
  

May 31

Net sales   $769,340  $ 745,168  $ 747,414  $816,962
Gross margin    159,644   124,518   109,152   105,559
Net earnings    57,859   47,623   33,122   40,808

Earnings per share - basic   $ 0.66  $ 0.54  $ 0.38  $ 0.46
Earnings per share - diluted    0.66   0.54   0.37   0.46

Fiscal 2004   

August
31

  

November 30
  

February 29
  

May 31

Net sales   $498,035  $ 540,078  $ 558,067  $782,924
Gross margin    48,983   67,242   86,533   172,612
Net earnings    5,917   16,883   24,529   39,423

Earnings per share - basic   $ 0.07  $ 0.20  $ 0.28  $ 0.45
Earnings per share - diluted    0.07   0.20   0.28   0.45

 
*The sum of the quarterly EPS data presented in the table may not equal the annual results due to the impact of dilutive securities on the annual versus the
quarterly EPS calculations and rounding.
 

Results for the first quarter of fiscal 2005 ended August 31, 2004, were reduced by a $5,608,000 pre-tax charge related to the sale of the Decatur,
Alabama, cold mill and related assets. This charge was mainly due to contract termination costs that could not be accrued until the sale closed, which occurred on
August 1, 2004, and other adjustments to the charge recorded at May 31, 2004. The impact of this charge was a reduction in net earnings of $3,538,000 million
($0.04 per diluted share).
 

Results for the second quarter of fiscal 2005 ended November 30, 2004, were increased by $1,735,000 ($0.01 per diluted share) due to a reduction in
estimated tax liabilities from favorable tax audit settlements and related developments.
 

Results for the third quarter of fiscal 2005 ended February 28, 2005, were reduced by $4,290,000 ($0.05 per diluted share) due to a one-time state
tax adjustment recorded in that quarter. In January 2005, the Sixth Circuit Court of Appeals held the state of Ohio’s investment tax credit program
unconstitutional.
 

Results for the second quarter of fiscal 2004 ended November 30, 2003, included a credit to income tax expense of $1,361,000 ($0.01 per diluted
share) from an adjustment to deferred taxes.
 

Results for the fourth quarter of fiscal 2004 ended May 31, 2004, included a pre-tax restructuring charge in the aggregate amount of $69,398,000
($0.49 per diluted share, net of tax) related to impairment of certain assets and other related costs at the Decatur, Alabama, steel-processing facility and certain
assets related to the European operations of the Pressure Cylinders segment. This quarter also included a credit of $6,364,000 ($0.07 per diluted share) to income
tax expense for the favorable resolution of certain tax audits.
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SCHEDULE II – VALUATION AND QUALIFYING ACCOUNTS

WORTHINGTON INDUSTRIES, INC. AND SUBSIDIARIES
 

COL. A.    COL. B.    COL. C.    COL. D.    COL. E.

Description

   
 
 

Balance at      
Beginning of      

Period      

   Additions   
 
 
Deductions –

Describe
 
 

 
 
 
Balance at End of  

Period
    

 
 
Charged to Costs    

and Expenses    
  

 
 
 

Charged to Other
Accounts –
Describe

 
 
   

Year Ended May 31, 2005:                     

Deducted from asset accounts:                     
Allowance for possible

losses on trade accounts
receivable   $ 6,870,000  $ 5,583,000  $ 104,000(A)  $ 1,332,000(B)  $ 11,225,000

         

Year Ended May 31, 2004:                     

Deducted from asset accounts:                     
Allowance for possible

losses on trade accounts
receivable   $ 5,267,000  $ 2,491,000  $ 108,000(A)  $ 997,000(B)  $ 6,870,000

         

Year Ended May 31, 2003:                     

Deducted from asset accounts:                     
Allowance for possible

losses on trade accounts
receivable   $ 8,215,000  $ 178,000  $ 627,000(A)  $ 3,753,000(B)  $ 5,267,000

         
 
Note A – Miscellaneous amounts.
Note B – Uncollectible accounts charged to the allowance.
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Item 9. – Changes in and Disagreements With Accountants on Accounting and Financial Disclosure
 No response required.
 
Item 9A. – Controls and Procedures
 
Evaluation of Disclosure Controls and Procedures
 Management, with the participation of our principal executive officer and principal financial officer, performed an evaluation of the effectiveness of
our disclosure controls and procedures (as defined in Rule 13a-15(e) under the Securities Exchange Act of 1934) as of the end of the fiscal year covered by this
Annual Report on Form 10-K. Based on that evaluation, our principal executive officer and principal financial officer have concluded that such disclosure
controls and procedures were effective as of the end of the fiscal year covered by this Annual Report on Form 10-K to ensure that material information relating to
Worthington Industries, Inc. and our consolidated subsidiaries is made known to them, particularly during the period for which periodic reports of Worthington
Industries, Inc., including this Annual Report on Form 10-K, are being prepared.
 
Annual Report of Management on Internal Control Over Financial Reporting
 Management is responsible for establishing and maintaining adequate internal control over financial reporting to provide reasonable assurance
regarding the reliability of our financial reporting and the preparation of financial statements for external purposes in accordance with accounting principles
generally accepted in the United States. Internal 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 Worthington Industries, Inc. and our consolidated
subsidiaries; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with
accounting principles generally accepted in the United States, and that receipts and expenditures of Worthington Industries, Inc. and our consolidated subsidiaries
are being made only in accordance with authorizations of management and directors of Worthington Industries, Inc. and our consolidated subsidiaries, as
appropriate; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the assets of
Worthington Industries, Inc. and our consolidated subsidiaries that could have a material effect on the financial statements.
 

Management, with the participation of our principal executive officer and principal financial officer, assessed the effectiveness of our internal
control over financial reporting as of May 31, 2005, the end of our fiscal year. Management based its assessment on criteria established in Internal
Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. Management’s assessment included
evaluation of such elements as the design and operating effectiveness of key financial reporting controls, process documentation, accounting policies and our
overall control environment. This assessment is supported by testing and monitoring performed under the direction of management.
 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any
evaluations of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate. Accordingly, even an effective system of internal control over financial reporting will provide only
reasonable assurance with respect to financial statement preparation.
 

On September 17, 2004, Worthington Cylinders acquired substantially all of the net assets (other than real property) of the propane and specialty gas
cylinder business of Western Industries, Inc. (the “Western Cylinder Assets”). As permitted by the Securities and Exchange Commission, management excluded
the Western Cylinder Assets from management’s assessment of internal control over financial reporting as of May 31, 2005. This business constituted
approximately 1% of consolidated total assets (excluding goodwill and other indefinite-lived intangible assets) as of May 31, 2005, and 1.5% of consolidated net
sales for the fiscal year ended May 31, 2005. The Western Cylinder Assets will be included in management’s assessment of the internal control over financial
reporting for Worthington Industries, Inc. and our consolidated subsidiaries as of May 31, 2006.
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Based on our assessment, management has concluded that our internal control over financial reporting was effective as of the end of May 31, 2005,

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external reporting purposes in
accordance with accounting principles generally accepted in the United States. We reviewed the results of management’s assessment with the Audit Committee
of Worthington Industries, Inc.
 
Attestation Report of the Registered Public Accounting Firm
 Our independent registered public accounting firm, KPMG LLP, audited management’s assessment and independently assessed the effectiveness of
our internal control over financial reporting. KPMG LLP has issued an attestation report concurring with management’s assessment, which is included under
“Item 8 – Financial Statements and Supplementary Data” of this Annual Report on Form 10-K.
 
New ERP System
 We are in the process of implementing a new software based enterprise resource planning (“ERP”) system throughout much of Worthington
Industries, Inc. and our consolidated subsidiaries. Implementing a new system results in changes to business processes and related controls. We believe that we
are adequately controlling the transition to the new processes and controls and that there will be no negative impact to our internal control environment. In fact,
one of the expected benefits of the fully implemented ERP system is an enhancement of our internal control over financial reporting.
 
Changes in Internal Control Over Financial Reporting
 There were no significant changes (except for the ERP changes noted above), which occurred during our fourth fiscal quarter of the period covered
by this Annual Report of Form 10-K, in our internal control over financial reporting (as defined in Rule 13a-15(f) under the Securities Exchange Act of 1934)
that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
 
Item 9B. – Other Information
 The Compensation and Stock Option Committee of the Board of Directors of Worthington Industries, Inc. (the “Compensation Committee”) has
implemented a long-term incentive program in which executive officers and other key employees of Worthington Industries, Inc. and its subsidiaries
(collectively, the “Company”) participate, which anticipates consideration of long-term performance awards based upon achieving measurable financial criteria
over a multiple-year period. Under this program, performance awards have been granted under the Worthington Industries, Inc. 1997 Long-Term Incentive Plan
(the “1997 LTIP”) with payouts based upon achieving performance levels over a three-year period. For corporate executives and employees, payouts of
performance awards are generally tied to achieving specific levels (threshold, target and maximum), of corporate economic value added and earnings per share
for the performance period with each performance measure carrying a 50% weighting. For business unit executives and employees, corporate economic value
added and earnings per share measures together carry a 50% weighting and an operating income measure for the appropriate business unit is weighted 50%. If
the performance level falls between “threshold” and “target” or between “target” and “maximum”, the award is prorated. Under the 1997 LTIP, the level of
payouts, if any, is determined by the Compensation Committee after financial results for the applicable performance period are available and are generally paid
within three months following the end of the applicable performance period. Performance awards may be paid in cash, in Common Shares of Worthington
Industries, Inc., or other property or any combination thereof, at the sole discretion of the Compensation Committee at the time of payment.
 

Grants and payouts of long-term incentive awards under the 1997 LTIP have been shown in the Company’s Proxy Statements under the heading
“EXECUTIVE COMPENSATION.” Information on performance awards granted to named executives of the Company on May 20, 2005 and payout
performance LTIP awards granted for the three-year period ended May 31, 2005 will be shown under the headings “EXECUTIVE COMPENSATION –
Long-Term Incentive Plan Awards” and EXECUTIVE COMPENSATION – Summary of Cash and Other Compensation,” respectively in the Company’s Proxy
Statement for the Annual Meeting of Shareholders to be held
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on September 29, 2005 (the “2005 Proxy Statement”). The relevant portions of the 2005 Proxy Statement are incorporated by reference into “Item 11 – Executive
Compensation” of this Annual Report on Form 10-K. The 1997 LTIP is filed as Exhibit 10(e) of the Annual Report on Form 10-K filed by Worthington
Industries, Inc., a Delaware corporation, for the fiscal year ended May 31, 1997 (SEC File No. 0-4016) and incorporated by reference as Exhibit 10.6 of this
Annual Report on Form 10-K and the form of Performance Award under the 1997 LTIP is filed as Exhibit 10.21 of this Annual Report on Form 10-K.
 

PART III
 
Item 10. – Directors and Executive Officers of the Registrant
 In accordance with General Instruction G(3) of Form 10-K, the information regarding directors required by Item 401 of SEC Regulation S-K is
incorporated herein by reference from the material to be included under “PROPOSAL 1: ELECTION OF DIRECTORS” in the 2005 Proxy Statement. The
information regarding executive officers required by Item 401 of Regulation S-K is included in Part I of this Form 10-K under the heading “Supplemental Item. –
Executive Officers of the Registrant.” The information required by Item 405 of Regulation S-K is incorporated herein by reference from material to be included
under “SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE” in the 2005 Proxy Statement.
 

Information concerning the Registrant’s Audit Committee and the determination by the Registrant’s Board of Directors that at least one member of
the Audit Committee qualifies as an “audit committee financial expert” is incorporated herein by reference from the information which will be included under the
headings “PROPOSAL 1: ELECTION OF DIRECTORS – Committees and Meetings of the Board – Committees of the Board” and “PROPOSAL 1:
ELECTION OF DIRECTORS – Committees and Meetings of the Board – Audit Committee” in the Registrant’s Proxy Statement. Information concerning the
nomination process for director candidates is incorporated herein by reference from the information which will be included under the headings “PROPOSAL 1:
ELECTION OF DIRECTORS – Committees and Meetings of the Board – Nominating and Governance Committee” and “PROPOSAL 1: ELECTION OF
DIRECTORS – Nominating Procedures” in the Registrant’s Proxy Statement.
 

The Registrant’s Board of Directors has adopted Charters for each of the Audit Committee, the Compensation and Stock Option Committee, the
Executive Committee and the Nominating and Governance Committee as well as Corporate Governance Guidelines as contemplated by the applicable sections of
the New York Stock Exchange Listed Company Manual.
 

In accordance with the requirements of Section 303A(10) of the New York Stock Exchange Listed Company Manual, the Board of Directors of the
Registrant has adopted a Business Code of Conduct covering the directors, officers and employees of the Registrant, including the Registrant’s Chairman of the
Board and Chief Executive Officer (the principal executive officer), the Registrant’s President and Chief Financial Officer (the principal financial officer) and the
Registrant’s Controller (the principal accounting officer). The Registrant will disclose the following events, if they occur, on the “Corporate Governance” page of
the Investor Relations section of the Registrant’s website located at www.worthingtonindustries.com within the time period following their occurrence as
required by the applicable rules of the SEC and the requirements of Section 303A(10) of the New York Stock Exchange Listed Company Manual: (A) the nature
of any amendment to a provision of the Registrant’s Business Code of Conduct that (i) applies to the Registrant’s principal executive officer, principal financial
officer, principal accounting officer or controller, or persons performing similar functions, (ii) relates to any element of the “code of ethics” definition
enumerated in Item 406(b) of SEC Regulation S-K, and (iii) is not a technical, administrative or other non-substantive amendment; and (B) a description of any
waiver (including the nature of the waiver, the name of the person to whom the waiver was granted and the date of the waiver), including an implicit waiver,
from a provision of the Business Code of Conduct granted to the Registrant’s principal executive officer, principal financial officer, principal accounting officer
or controller, or persons performing similar functions, that relates to one or more of the items set forth in Item 406(b) of SEC Regulation S-K.
 

The text of each of the Charter of the Audit Committee, the Charter of the Compensation and Stock Option Committee, the Charter of the Executive
Committee, the Charter of the Nominating and Governance Committee, the Corporate Governance Guidelines and the Business Code of Conduct is posted on the
“Corporate Governance” page
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of the Investor Relations section of the Registrant’s website located at www.worthingtonindustries.com. Interested persons may also obtain copies of each of
these documents, without charge, by writing to the Investor Relations Department of the Registrant at Worthington Industries, Inc., 200 Old Wilson Bridge Road,
Columbus, Ohio 43085, Attention: Allison M. Sanders. In addition, a copy of the Business Code of Conduct was filed as Exhibit 14 to Registrant’s Annual
Report on Form 10-K for the fiscal year ended May 31, 2004.
 
Item 11. – Executive Compensation
 In accordance with General Instruction G(3) of Form 10-K, the information required by this Item 11 is incorporated herein by reference from the
material which will be contained in the Proxy Statement under the headings “PROPOSAL 1: ELECTION OF DIRECTORS – Compensation of Directors” and
“EXECUTIVE COMPENSATION.” Such incorporation by reference shall not be deemed to specifically incorporate by reference the information referred to in
Item 402(a)(8) of SEC Regulation S-K.
 
Item 12. – Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
 In accordance with General Instruction G(3) of Form 10-K, the information required by this Item 12 with respect to the security ownership of certain
beneficial owners and management is incorporated herein by reference from the material which will be contained in the Proxy Statement under the heading
“CERTAIN BENEFICIAL OWNERS OF COMMON SHARES.” The information required by this Item 12 with respect to securities authorized for issuance
under equity compensation plans is incorporated herein by reference from the material contained in the Proxy Statement under the heading “EXECUTIVE
COMPENSATION – Equity Compensation Plan Information.”
 
Item 13. – Certain Relationships and Related Transactions
 In accordance with General Instruction G(3) of Form 10-K, the information required by this Item 13 is incorporated herein by reference to the
information for John H. McConnell and John P. McConnell which will be contained under the heading “CERTAIN BENEFICIAL OWNERS OF COMMON
SHARES” in the Proxy Statement and by reference to the material set forth under the caption “TRANSACTIONS WITH CERTAIN RELATED PARTIES” in
the Proxy Statement.
 
Item 14. – Principal Accountant Fees and Services
 In accordance with General Instruction G(3) of Form 10-K, the information required by this Item 14 is incorporated herein by reference from the
information which will be contained in the Proxy Statement under the headings “AUDIT COMMITTEE MATTERS – Fees of Independent Auditors” and
“AUDIT COMMITTEE MATTERS – Pre-Approval of Services Performed by Independent Auditors.”
 

PART IV
 
Item 15. – Exhibits and Financial Statement Schedules
 

(a) The following documents are filed as part of this Annual Report on Form 10-K:
 

 (1) Consolidated Financial Statements:
 Report of Independent Registered Public Accounting Firm (KPMG LLP)

Consolidated Balance Sheets as of May 31, 2005 and 2004
Consolidated Statements of Earnings for the fiscal years ended May 31, 2005, 2004 and 2003
Consolidated Statements of Shareholders’ Equity for the fiscal years ended May 31, 2005, 2004 and 2003
Consolidated Statements of Cash Flows for the fiscal years ended May 31, 2005, 2004 and 2003
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Notes to Consolidated Financial Statements – fiscal years ended May 31, 2005, 2004 and 2003

 

 (2) Financial Statement Schedule
 Schedule II – Valuation and Qualifying Accounts
 All other financial statement schedules are omitted because they are not required or the information required has been presented in the

aforementioned consolidated financial statements.
 

 (3) Listing of Exhibits:
 

The exhibits listed on the “Index to Exhibits” beginning on page E-1 of this Annual Report on Form 10-K are filed with this Annual
Report on Form 10-K or incorporated herein by reference as noted in the “Index to Exhibits.” The “Index to Exhibits” specifically
identifies each management contract or compensatory plan or arrangement required to be filed as an exhibit to this Annual Report on
Form 10-K.

 

(b) The exhibits listed on the “Index to Exhibits” beginning on page E-1 of this Annual Report on Form 10-K are filed with this Annual Report on Form
10-K or incorporated herein by reference as noted in the “Index to Exhibits.”

 

(c) The financial statement schedule listed in Item 15(a)(2) is filed herewith.
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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.
 

    WORTHINGTON INDUSTRIES, INC.

Date: August 15, 2005    By:  /s/ John P. McConnell
      John P. McConnell
      Chairman of the Board and Chief Executive Officer
 
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 date indicated.
 

  SIGNATURE  
  

  DATE  
 

TITLE  

/s/ John P. McConnell

John P. McConnell   

August 15, 2005

 

Director, Chairman of the
Board Chief Executive
Officer

/s/ John S. Christie

John S. Christie   

August 15, 2005

 

Director, President and
Chief Financial Officer

/s/ Richard G. Welch

Richard G. Welch   

August 15, 2005

 

Controller
(Principal Accounting
Officer)

*

John B. Blystone   

*

 

Director

*

William S. Dietrich, II   

*

 

Director

*

Michael J. Endres   

*

 

Director

*

Peter Karmanos, Jr.   

*

 

Director

*

John R. Kasich   

*

 

Director

*

Carl A. Nelson, Jr.   

*

 

Director

*

Sidney A. Ribeau   

*

 

Director

*

Mary Schiavo   

*

 

Director

 
*The undersigned, by signing his name hereto, does hereby sign this report on behalf of each of the above-identified directors of the Registrant pursuant to
powers of attorney executed by such directors and filed with this report.
 

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



*By: /s/ John P. McConnell      Date: August 15, 2005
  John P. McConnell       
  Attorney-In-Fact       
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INDEX TO EXHIBITS

 

Exhibit  Description   Location

2

  

Asset Purchase Agreement, entered into as of May 26, 2004, by and
among Nucor Steel Decatur, LLC; Worthington Steel Company of
Decatur, L.L.C.; Nucor Corporation; and Worthington Industries,
Inc. (excluding exhibits and schedules)   

Incorporated herein by reference to Exhibit 2 to the Annual Report
on Form 10-K of Worthington Industries, Inc. (the “Registrant”) for
the fiscal year ended May 31, 2004 (SEC File No. 1-8399)

3.1

  

Amended Articles of Incorporation of Worthington Industries, Inc.,
as filed with Ohio Secretary of State on October 13, 1998

  

Incorporated herein by reference to Exhibit 3(a) of the Registrant’s
Quarterly Report on Form 10-Q for the quarterly period ended
August 31, 1998 (SEC File No. 0-4016)

3.2

  

Code of Regulations of Worthington Industries, Inc., as amended
through September 28, 2000 [for SEC reporting compliance
purposes only]   

Incorporated herein by reference to Exhibit 3(b) of the Registrant’s
Quarterly Report on Form 10-Q for the quarterly period ended
August 31, 2000 (SEC File No. 1-8399)

4.1

  

Form of Indenture, dated as of May 15, 1996, between Worthington
Industries, Inc. and PNC Bank, Ohio, National Association, as
Trustee, relating to up to $450,000,000 of debt securities

  

Incorporated herein by reference to Exhibit 4(a) of the Annual
Report on Form 10-K of Worthington Industries, Inc., a Delaware
corporation (“Worthington Delaware”), for the fiscal year ended
May 31, 1997 (SEC File No. 0-4016)

4.2

  

Form of 7-1/8% Note due May 15, 2006

  

Incorporated herein by reference to Exhibit 4(b) of the Annual
Report on Form 10-K of Worthington Delaware for the fiscal year
ended May 31, 1997 (SEC File No. 0-4016)

4.3

  

Form of 6.7% Note due December 1, 2009

  

Incorporated herein by reference to Exhibit 4(f) of the Annual Report
on Form 10-K of Worthington Delaware for the fiscal year ended
May 31, 1998 (SEC File No. 0-4016)

4.4

  

Second Supplemental Indenture, dated as of December 12, 1997,
between Worthington Industries, Inc. and PNC Bank, Ohio, National
Association, as Trustee   

Incorporated herein by reference to Exhibit 4(g) of the Annual
Report on Form 10-K of Worthington Delaware for the fiscal year
ended May 31, 1998 (SEC File No. 0-4016)
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4.5

  

Third Supplemental Indenture, dated as of October 13, 1998, among
Worthington Industries, Inc., a Delaware corporation, Worthington
Industries, Inc., an Ohio corporation, and PNC Bank, National
Association (formerly known as PNC Bank, Ohio, National Association)   

Incorporated herein by reference to Exhibit 4(h) of the Registrant’s
Annual Report on Form 10-K for the fiscal year ended May 31, 1999
(SEC File No. 0-4016)

4.6

  

$435,000,000 Amended and Restated Revolving Credit Agreement, dated
as of July 22, 2004, among Worthington Industries, Inc.; the Lenders from
time to time party thereto; PNC Bank, National Association, as Issuing
Lender, Swingline Lender and Administrative Agent; and The Bank of
Nova Scotia, as Syndication Agent and Sole Bookrunner   

Filed herewith

4.7

  

Note Purchase Agreement, dated December 17, 2004, between
Worthington Industries, Inc. and Allstate Life Insurance Company,
Connecticut General Life Insurance Company, United of Omaha Life
Insurance Company and Principal Life Insurance Company   

Incorporated herein by reference to Exhibit 4.1 of the Registrant’s
Current Report on Form 8-K dated December 20, 2004 and filed with
the SEC on December 21, 2004 (SEC File No. 1-8399)

4.8

  

Form of Floating Rate Senior Note due December 17, 2014

  

Incorporated herein by reference to Exhibit 4.2 of the Registrant’s
Current Report on Form 8-K dated December 20, 2004 and filed with
the SEC on December 21, 2004 (SEC File No. 1-8399)

4.9
  

Agreement to furnish instruments and agreements defining rights of
holders of long-term debt   

Filed herewith

10.1
  

Worthington Industries Non-Qualified Deferred Compensation Plan
effective March 1, 2000*   

Filed herewith

10.2

  

Worthington Industries, Inc. 2005 Non-Qualified Deferred Compensation
Plan*

  

Incorporated herein by reference to Exhibit 10.1 of the Registrant’s
Quarterly Report on Form 10-Q for the quarterly period ended
November 30, 2004 (SEC File No. 1-8399)

10.3

  

Worthington Industries, Inc. Deferred Compensation Plan for Directors,
as Amended and Restated, effective June 1, 2000*

  

Incorporated herein by reference to Exhibit 10(d) of the Registrant’s
Annual Report on Form 10-K for the fiscal year ended May 31, 2000
(SEC File No. 1-8399)

10.4

  

Worthington Industries, Inc. 2005 Deferred Compensation Plan for
Directors*

  

Incorporated herein by reference to Exhibit 10.2 of the Registrant’s
Quarterly Report on Form 10-Q for the quarterly period ended
November 30, 2004 (SEC File No. 1-8399)

 
E-2

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



Table of Contents

10.5

  

Worthington Industries, Inc. 1990 Stock Option Plan, as amended*

  

Incorporated herein by reference to Exhibit 10(b) of the Registrant’s
Annual Report on Form 10-K for the fiscal year ended May 31, 1999
(SEC File No. 1-8399)

10.6

  

Worthington Industries, Inc. 1997 Long-Term Incentive Plan (material
terms of performance goals approved by shareholders on September 25,
2003) *   

Incorporated herein by reference to Exhibit 10(e) of Worthington
Delaware’s Annual Report on Form 10-K for the fiscal year ended May
31, 1997 (SEC File No. 0-4016)

10.7

  

Form of Non-Qualified Stock Option Agreement for stock options
granted under the Worthington Industries, Inc. 1997 Long-Term
Incentive Plan*   

Incorporated herein by reference to Exhibit 10.1 of the Registrant’s
Form 10-Q for the quarterly period ended August 31, 2004 (SEC File
No. 1-8399)

10.8

  

Worthington Industries, Inc. 2000 Stock Option Plan for Non-Employee
Directors (reflects amendments through September 25, 2003)*

  

Incorporated herein by reference to Exhibit 10(l) of the Registrant’s
Quarterly Report on Form 10-Q for the quarterly period ended August
31, 2003 (SEC File No. 1-8399)

10.9

  

Form of Non-Qualified Stock Option Agreement for stock options
granted under the Worthington Industries, Inc. 2000 Stock Option Plan
for Non-Employee Directors*   

Incorporated herein by reference to Exhibit 10.2 of the Registrant’s
Form 10-Q for the quarterly period ended August 31, 2004 (SEC File
No. 1-8399)

10.10

  

Worthington Industries, Inc. 2003 Stock Option Plan (as approved by
shareholders on September 25, 2003)*

  

Incorporated herein by reference to Exhibit 10.2 of the Registrant’s
Quarterly Report on Form 10-Q for the quarterly period ended August
31, 2003 (SEC File No. 1-8399)

10.11

  

Form of Non-Qualified Stock Option Agreement for stock options
granted under the Worthington Industries, Inc. 2003 Stock Option Plan*

  

Incorporated herein by reference to Exhibit 10.3 of the Registrant’s
Form 10-Q for the quarterly period ended August 31, 2004 (SEC File
No. 1-8399)

10.12

  

Receivables Purchase Agreement, dated as of November 30, 2000,
among Worthington Receivables Corporation, Worthington Industries,
Inc., as Servicer, members of various purchaser groups from time to
time party thereto and PNC Bank, National Association, as
Administrator   

Incorporated herein by reference to Exhibit 10(h)(i) of the Registrant’s
Annual Report on Form 10-K for the fiscal year ended May 31, 2001
(SEC File No. 1-8399)

10.13

  

Amendment No. 1 to Receivables Purchase Agreement, dated as of May
18, 2001, among Worthington Receivables Corporation, Worthington
Industries, Inc., members of various purchaser groups from time to time
party thereto and PNC Bank, National Association   

Incorporated herein by reference to Exhibit 10(h)(ii) of the Registrant’s
Annual Report on Form 10-K for the fiscal year ended May 31, 2001
(SEC File No. 1-8399)
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10.14

  

Amendment No. 2 to Receivables Purchase Agreement, dated as of May
31, 2004, among members of various purchaser groups from time to
time party thereto and the various originators listed therein and PNC
Bank, National Association, as Administrator   

Incorporated herein by reference to Exhibit 10(g)(x) of the Registrant’s
Annual Report on Form 10-K for the fiscal year ended May 31, 2004
(File No. 1-8399)

10.15

  

Amendment No. 3 to Receivables Purchase Agreement, dated as of
January 27, 2005, among Worthington Receivables Corporation,
Worthington Industries, Inc., the members of the various purchaser
groups from time to time party thereto and PNC Bank, National
Association, as Administrator   

Filed herewith

10.16

  

Purchase and Sale Agreement, dated as of November 30, 2000, between
the various originators listed therein and Worthington Receivables
Corporation   

Incorporated herein by reference to Exhibit 10(h)(iii) of the Registrant’s
Annual Report on Form 10-K for the fiscal year ended May 31, 2001
(SEC File No. 1-8399)

10.17

  

Amendment No. 1, dated as of May 18, 2001, to Purchase and Sale
Agreement, dated as of November 30, 2000, between the various
originators listed therein and Worthington Receivables Corporation   

Incorporated herein by reference to Exhibit 10(h)(iv) of the Registrant’s
Annual Report on Form 10-K for the fiscal year ended May 31, 2001
(File No. 1-8399)

10.18

  

Letter Agreement, dated as of November 24, 2004, among Worthington
Receivables Corporation, members of various purchaser groups from
time to time party thereto and PNC Bank, National Association, as
Administrator, for the purpose of extending the facility termination date
as contemplated by Section 1.10 of Receivables Purchase Agreement,
dated as of November 30, 2000   

Filed herewith

10.19   Description of The Worthington Industries, Inc. Executive Bonus Plan *   Filed herewith

10.20
  

Summary of Cash Compensation for Directors of Worthington
Industries, Inc.*   

Filed herewith

10.21   Form of Long-Term Incentive Performance Award Letter*   Filed herewith

14

  

Business Code of Conduct

  

Incorporated herein by reference to Exhibit 14 of the Registrant’s
Annual Report on Form 10-K for the fiscal year ended May 31, 2004
(File No. 1-8399)

21   Subsidiaries of Worthington Industries, Inc.   Filed herewith

23   Consent of Independent Registered Public Accounting Firm   Filed herewith
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24   Powers of Attorney   Filed herewith

31.1   Rule 13a - 14(a) / 15d - 14(a) Certification (Principal Executive Officer)   Filed herewith

31.2   Rule 13a - 14(a) / 15d - 14(a) Certification (Principal Financial Officer)   Filed herewith

32.1   Section 1350 Certification of Principal Executive Officer   Filed herewith

32.2   Section 1350 Certification of Principal Financial Officer   Filed herewith
      

      
   *Indicates management contract, compensatory plan or other arrangement    
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Exhibit 4.6
 

 
$435,000,000

 
 

AMENDED AND RESTATED
REVOLVING

CREDIT AGREEMENT
 

dated as of July 22, 2004
 
 

(amending and restating the
Credit Agreement, dated as of May 10, 2002)

 
 among
 
 

WORTHINGTON INDUSTRIES, INC.,
 
 

THE LENDERS FROM TIME TO TIME PARTY HERETO,
 
 

PNC BANK, NATIONAL ASSOCIATION,
as Issuing Lender, Swingline Lender and Administrative Agent,

 
 

and
 
 

THE BANK OF NOVA SCOTIA,
as Syndication Agent and Sole Bookrunner

 

  
THE BANK OF NOVA SCOTIA

 
and

 
PNC CAPITAL MARKETS, INC.,

as Joint Lead Arrangers
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AMENDED AND RESTATED REVOLVING

CREDIT AGREEMENT
 

This Amended and Restated Revolving Credit Agreement (this “Agreement”) is dated as of July 22, 2004 and is among WORTHINGTON
INDUSTRIES, INC., an Ohio corporation (the “Borrower”), the banks and other financial institutions from time to time party hereto (the “Lenders”), PNC
BANK, NATIONAL ASSOCIATION, as Issuing Lender, Swingline Lender and Administrative Agent, and THE BANK OF NOVA SCOTIA, as Syndication
Agent and Sole Bookrunner.
 

W I T N E S S E T H:
 

WHEREAS, pursuant to the Five Year Revolving Credit Agreement, dated as of May 10, 2002 (as amended, supplemented or otherwise modified prior to
the date hereof, the “Existing Credit Agreement”), among the Borrower, certain financial institutions and other Persons from time to time party thereto (the
“Existing Lenders”) and PNC Bank, National Association, as Issuing Agent, Swingline Lender and Administrative Agent thereunder, the Existing Lenders were
committed to make extensions of credit to the Borrower on the terms and conditions set forth therein and made revolving loans (the “Existing Revolving Loans”)
and swingline loans (the “Existing Swingline Loans” and, together with the Existing Revolving Loans, the “Existing Committed Loans”) to the Borrower;
 

WHEREAS, the Borrower desires to, among other things, obtain the Commitments to make Loans on the terms and conditions set forth herein for the
purposes set forth herein;
 

WHEREAS, the Borrower has requested that the Existing Credit Agreement be amended and restated in its entirety to become effective and binding on the
Borrower pursuant to the terms of this Agreement, and the Lenders have agreed (subject to the terms of this Agreement) to amend and restate the Existing Credit
Agreement in its entirety to read as set forth in this Agreement, and it has been agreed by the parties to the Existing Credit Agreement that (a) the commitments
which the Existing Lenders have agreed to extend to the Borrower under the Existing Credit Agreement shall be extended or advanced upon the amended and
restated terms and conditions contained in this Agreement, and (b) the Existing Committed Loans and other Obligations (as defined in the Existing Credit
Agreement) outstanding under the Existing Credit Agreement shall be governed by and deemed to be outstanding under the amended and restated terms and
conditions contained in this Agreement, with the intent that the terms of this Agreement shall amend and restate in their entirety the terms of the Existing Credit
Agreement (each of which shall hereafter have no further effect upon the parties thereto, other than for fees and expenses accrued and owing and indemnification
provisions arising under the terms of the Existing Credit Agreement on or prior to the date hereof or arising (in the case of an indemnification) under the terms of
the Existing Credit Agreement); and
 

WHEREAS, the Borrower desires and the Lenders hereby agree that the Pledged Notes (as defined in the Existing Credit Agreement) and the other Loan
Documents securing the Obligations under the Existing Credit Agreement shall be released as of the date hereof;
 

NOW, THEREFORE, the parties hereto hereby agree to amend and restate the Existing Credit Agreement, and the Existing Credit Agreement is
hereby amended and restated in its entirety as follows:
 

ARTICLE I
DEFINITIONS AND ACCOUNTING TERMS

 
Section 1.01 Defined Terms. As used in this Agreement, the following terms shall have the meanings set forth below:

 
“Absolute Rate Auction” means a solicitation of Competitive Bids setting forth Competitive Bid Absolute Rates pursuant to Section 2.03 for

Competitive Bid Loans.
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“Active Restricted Subsidiary” means a Restricted Subsidiary having a net worth in excess of $1,000,000.
 

“Administrative Agent” means PNC Bank, National Association, in its capacity as administrative agent for the Lenders hereunder and under the
other Loan Documents, and its successor or successors in such capacity.
 

“Administrative Agent’s Office” means the Administrative Agent’s address and, as appropriate, account as set forth on Schedule 10.02, or such
other address and account as the Administrative Agent may from time to time notify to the Borrower and the Lenders.
 

“Affiliate” means, as to any Person, any other Person directly or indirectly controlling, controlled by, or under direct or indirect common control
with, such Person. A Person shall be deemed to be “controlled by” any other Person if such other Person possesses, directly or indirectly, power (i) to vote 10%
or more of the securities (on a fully diluted basis) having ordinary voting power for the election of directors or managing general partners or (ii) to direct or cause
the direction of the management and policies of such Person, whether by contract or otherwise.
 

“Agent” means the Administrative Agent or the Syndication Agent and any successors and assigns in such capacity, and “Agents” means any two or
more of them.
 

“Agent-Related Persons” means any Agent, together with its Affiliates (including in the case of PNC Bank, National Association in its capacity as
the Administrative Agent), and the officers, directors, employees, agents and attorneys-in-fact of such Person and its Affiliates.
 

“Agreement” means the Existing Credit Agreement, as amended and restated hereby and as further amended, restated, supplemented or otherwise
modified from time to time.
 

“Amendment Effective Date” means the date this Agreement becomes effective pursuant to Section 10.17.
 

“Anti-Terrorism Laws” means any Laws relating to terrorism or money laundering, including Executive Order No. 13224, the USA Patriot Act, the
Laws compromising or implementing the Bank Secrecy Act and the Laws administered by the United States Treasury Department’s Office of Foreign Asset
Control (as any of the foregoing Laws may from time to time be amended, renewed, extended or replaced).
 

“Applicable Interbank Offered Rate” for any Eurodollar Loan for the Interest Period applicable thereto means:
 

(i)          the rate per annum equal to the rate determined by the Administrative Agent to be the offered rate that appears on display
page 3750 of the Telerate screen (or any successor thereto) that displays the average British Bankers Association Interest Settlement Rate for deposits in
Dollars (for delivery on the first day of such Interest Period) with a term 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

 
(ii)         if the rate referenced in clause (i) above does not appear on such page or service or such page or service shall cease to be

available, the rate per annum equal to the rate determined by the Administrative Agent to be the offered rate that appears on such other page or service that
displays an average British Bankers Association Interest Settlement Rate for deposits in Dollars (for delivery on the first day of such Interest Period) with
a term equivalent to such Interest Period, determined as of approximately 11:00 A.M. two Business Days prior to the first day of such Interest Period; or

 
(iii)        if the rates referenced in the preceding clauses (i) and (ii) are not available, the rate per annum determined by the

Administrative Agent as the rate of interest (rounded upwards to the next 1/100th of 1%) at which deposits in Dollars for delivery on the first day of such
Interest Period in same day
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funds in the approximate amount of the Eurodollar Loan being made, continued or converted with a term equivalent to such Interest Period would be
offered by PNC Bank, National Association or one of its Affiliates to major banks in the offshore market for Dollars at their request at approximately
11:00 A.M. (London time) two Business Days prior to the first day of such Interest Period.

 
“Applicable Lending Office” means (i) with respect to any Lender and for each Class and Type of Loan, the “Lending Office” of such Lender (or of

an Affiliate of such Lender) designated for such Class and Type of Loan on Schedule 10.02 or such other office of such Lender (or of an Affiliate of such
Lender) as such Lender may from time to time specify to the Administrative Agent and the Borrower as the office by which its Loans of such Class and Type are
to be made and maintained; provided that any Lender may from time to time by notice to the Borrower and the Administrative Agent (x) designate separate
Eurodollar Lending Offices for loans in different currencies, in which case all references herein to the Applicable Lending Office of such Lender shall, with
respect to its Eurodollar Loans, be deemed to refer to any or all of such offices, as the context may require, and (y) designate separate Competitive Bid Lending
Offices for (A) its Competitive Bid LIBOR Loans, (B) its Competitive Bid Absolute Rate Loans and (C) its Competitive Bid Loans in different currencies, in
which case all references herein to the Applicable Lending Office of such Lender shall, with respect to such Loans, be deemed to refer to any or all of such
offices, as the context may require, and (ii) with respect to any Issuing Lender and for each Letter of Credit, the “Lending Office” of such Issuing Lender (or of
an Affiliate of such Issuing Lender) designated on Schedule 10.02 or such other office of such Issuing Lender (or of an Affiliate of such Issuing Lender) as such
Lender may from time to time specify to the Administrative Agent and the Borrower as the office by which its Letters of Credit are to be issued and maintained.
 

“Applicable Margin” means, for purposes of calculating (i) the applicable interest rate for any day for any Base Rate Loans or Eurodollar Loans, (ii)
the applicable rate for the Facility Fee for any day for purposes of Section 2.12(a) or (iii) the applicable rate for the Utilization Fee for any day for purposes of
Section 2.12(c), the appropriate applicable percentage set forth below corresponding to then current Worthington’s Ratings:
 

   

Worthington’s
Ratings

(S&P/Moody’s)   
Applicable Percentage

for Facility Fees   

Applicable
Percentage for

Base Rate Loans   

Applicable Percentage
for Eurodollar

Loans
Category A:   A-/A3 or higher   .125%   0%   .375%
     
Category B:   BBB+/Baa1   .150%   0%   .475%
     
Category C:   BBB/Baa2   .175%   0%   .575%
     
Category D:   BBB-/Baa3   .200%   0%   .675%
     
Category E:

  
BB+/Ba1 or
lower or unrated   

.300%
  

0%
  

1.20%
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Worthington’s
Ratings

(S&P/Moody’s)   

Applicable Percentage for
Utilization Fee:
Usage > 33% of
Commitments   

Applicable Percentage for
Utilization Fee:
Usage > 66% of
Commitments

Category A:   A-/A3 or higher   .125%   .250%
    
Category B:   BBB+/Baa1   .125%   .250%
    
Category C:   BBB/Baa2   .125%   .250%
    
Category D:   BBB-/Baa3   .125%   .250%
    
Category E:

  
BB+/Ba1 or
lower or unrated   

.125%
  

.250%

 
Initially, the Applicable Margins for Base Rate Loans and Eurodollar Loans and the applicable rate for Facility Fees shall be based upon

Worthington’s Ratings specified in the certificate delivered pursuant to Section 4.01(d)(ii) of this Agreement. Thereafter, each change in the Applicable Margins
for Base Rate Loans and Eurodollar Loans and the applicable rate for Facility Fees shall be effective during the period commencing on the date of a public
announcement with respect to a change in Worthington’s Ratings and ending on the date immediately preceding the effective date of the next such change, if any.
In the event a rating differential of one level exists, Worthington’s Ratings shall be deemed to be the higher of the two ratings. In the event a rating differential of
more than one level exists, Worthington’s Ratings shall be deemed to be one level below the higher rating.
 

“Approved Fund” means (i) with respect to any Lender, an entity (whether a corporation, partnership, limited liability company, trust or otherwise)
that is engaged in making, purchasing, holding or otherwise investing in bank loans and similar extensions of credit in the ordinary course of its business and is
managed by such Lender or an Affiliate of such Lender, (ii) with respect to any Lender that is a fund that invests in bank loans and similar extensions of credit,
any other fund that invests in bank loans and similar extensions of credit and is managed by the same investment advisor as such Lender or by an Affiliate of
such investment advisor and (iii) any special purpose funding vehicle described in Section 10.06(h).
 

“Assignment and Acceptance” means an Assignment and Acceptance, substantially in the form of Exhibit C hereto, under which an interest of a
Lender hereunder is transferred to an Eligible Assignee pursuant to Section 10.06(b).
 

“Associate” has the meaning given to it in Rule 12b-2 under the Exchange Act.
 

“Attorney Costs” means all reasonable and actual fees and disbursements of any law firm or other external counsel.
 

“Bankruptcy Event” means, with respect to any Person, (i) a court or governmental agency having appropriate jurisdiction shall enter a decree or
order for relief in respect of such Person in an involuntary case under any Debtor Relief Law now or hereafter in effect, or appoint a receiver, liquidator,
assignee, custodian, trustee, sequestrator or similar official of such Person or for any substantial part of its property or ordering the winding up or liquidation of
its affairs, (ii) an involuntary case under any applicable Debtor Relief Law now or hereafter in effect is commenced against such Person and such petition
remains unstayed and in effect for a period of 60 consecutive days, (iii) such Person shall commence a voluntary case under any applicable Debtor Relief Law
now or hereafter in
 

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



effect, or consent to the entry of an order for relief in an involuntary case under any such law, or consent to the appointment or taking possession by a receiver,
liquidator, assignee, custodian, trustee, sequestrator or similar official of such Person or any substantial part of its property or make any general assignment for
the benefit of creditors or (iv) such Person shall admit in writing its inability to pay its debts generally as they become due or any definitive action shall be taken
by such Person in preparation for any of the aforesaid.
 

“Base Rate” means, for any day, (a) a rate per annum equal to the higher of (i) the Prime Rate for such day and (ii) the sum of 1/2 of 1% plus the
Federal Funds Open Rate for such day (any change in the Base Rate due to a change in the Prime Rate or the Federal Funds Open Rate shall be effective on the
effective date of such change in the Prime Rate or the Federal Funds Open Rate) or (b) exclusively for purposes of Swingline Loans, any other rate per annum
that may be agreed upon between the Swingline Lender and the Borrower.
 

“Base Rate Loan” means a Committed Loan (Syndicated or Swingline) which bears interest at the Base Rate pursuant to the applicable Notice of
Syndicated Loan, Swingline Loan Request, Notice of Extension/Conversion or the provisions of Article III.
 

“Blocked Person” means any Person (i) that is listed in the annex to, or is otherwise subject to the provisions of, Executive Order No. 13224; (ii)
owned or controlled by, or acting for or on behalf of, any Person that is listed in the annex to, or is otherwise subject to the provisions of, Executive Order No.
13224; (iii) with which any Lender is prohibited from dealing or otherwise engaging in any transaction by any Anti-Terrorism Law; (iv) that commits, threatens
or conspires to commit or supports “terrorism” as defined in Executive Order No. 13224; (v) that is named as a “specially designated national” on the most
current list published by the U.S. Treasury Department Office of Foreign Asset Control at its official website or any replacement website or other replacement
official publication of such list; or (vi) who is affiliated or associated with a person or entity listed above.
 

“Board” means the Board of Governors of the Federal Reserve System of the United States of America.
 

“Borrower” means Worthington Industries, Inc., an Ohio corporation, and its successors.
 

“Borrower’s 2003 Form 10-K” means the Borrower’s annual report on Form 10-K for the fiscal year ended May 31, 2003, as filed with the
Securities and Exchange Commission pursuant to the Exchange Act.
 

“Borrower’s Latest Form 10-Q” means the Borrower’s quarterly report on Form 10-Q for the quarter ended February 29, 2004, as filed with the
Securities and Exchange Commission pursuant to the Exchange Act.
 

“Borrowing” has the meaning set forth in Section 1.04.
 

“Business Day” means any day except a Saturday, Sunday or other day on which commercial banks are authorized or required to close, under the
laws of, or are in fact closed in, the state where the Administrative Agent’s Office is located, except that:
 

(i)         when used in Section 2.06 with respect to any action taken by or with respect to any Issuing Lender, or to the issuance of,
drawing under, or reimbursement obligation arising in respect of, a Letter of Credit or a notice by the Borrower with respect to any such issuance, drawing
or reimbursement obligation, the term “Business Day” shall not include any day on which commercial banks are authorized or required to close, under the
laws of, or in fact closed in, the jurisdiction where such Issuing Lender’s Applicable Lending Office is located; and

 
(ii)        if such day relates to a borrowing of, a payment or prepayment of principal of or interest on, or the Interest Period for, a

Eurodollar Loan, or a notice by the Borrower with respect to any such borrowing, payment, prepayment or Interest Period, such day shall also be a day on
which commercial banks are open for international business (including dealings in Dollar deposits) in London.
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“Capital Lease” of any Person means any lease of property (whether real, personal or mixed) by such Person as lessee which would, in accordance
with GAAP, be required to be accounted for as a capital lease on the balance sheet of such Person.
 

“Capital Lease Obligations” means, with respect to any Person, all obligations of such Person as lessee under Capital Leases, in each case taken at
the amount thereof accounted for as liabilities in accordance with GAAP.
 

“Capitalization” means Consolidated Indebtedness plus Consolidated Net Worth.
 

“Cash Collateralize” means to pledge and deposit with or deliver to the Administrative Agent, for the benefit of the Issuing Lenders and the
Lenders, as collateral for the LC Obligations, cash or deposit balances pursuant to documentation in form and substance satisfactory to the Administrative Agent
and the Issuing Lenders (which documents are hereby consented to by the Lenders). Derivates of such term have a corresponding meaning.
 

“Cash Equivalents” means:
 

(iii)          securities issued or directly and fully guaranteed or insured by the United States of America or any agency or instrumentality
thereof (provided that the full faith and credit of the United States of America is pledged in support thereof) having maturities of not more than twelve
months from the date of acquisition;

 
(iv)          Dollar-denominated certificates of deposit of (A) any Lender, (B) any United States commercial bank of recognized standing

having capital and surplus in excess of $500,000,000 or (C) any bank whose (or whose parent company’s) short-term commercial paper rating from S&P is
at least A-1 or the equivalent thereof or from Moody’s is at least P-1 or the equivalent thereof (any such bank being an “Approved Lender”), in each case
with maturities of not more than 270 days from the date of acquisition;

 
(v)         commercial paper and variable or fixed rate notes issued by any Approved Lender (or by the parent company thereof) or any

variable rate notes issued by, or guaranteed by, any domestic corporation not an Affiliate of the Borrower 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 six months of the date of acquisition;

 
(vi)         repurchase agreements with a bank or trust company (including any of the Lenders) or recognized securities dealer having

capital and surplus in excess of $500,000,000 for direct obligations issued by or fully guaranteed by the United States of America in which the Borrower or
one or more of its Subsidiaries 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

 
(vii)         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 clauses (i) through (iv).

 
“Change of Control” means, with respect to any Person, an event or series of events by which:

 
(viii)        any “person” or “group” (within the meaning of Section 13(d) and 14(d) of the Exchange Act) (other than John H.

McConnell, John P. McConnell, their Affiliates, their Associates (as defined in Rule 12b-2 under the Exchange Act), or a group which the foregoing are a
principal participant, or any profit sharing, employee stock ownership or other employee benefit plan of the Borrower or any Subsidiary of the Borrower or
any trustee or fiduciary with respect to any such plan when acting in such capacity) has become the “beneficial owner” (as defined in Rules 13d-3 and
13d-5 under the Exchange Act, except that a Person shall be deemed to have “beneficial ownership” of all securities that any such Person
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has the right to acquire, whether such right is exercisable immediately or only after the passage of time), by way of merger, consolidation or otherwise, of
30% or more of the Equity Interests of such Person on a fully-diluted basis after giving effect to the conversion and exercise of all outstanding Equity
Equivalents (whether or not such Equity Equivalents are then currently convertible or exercisable); or

 
(ix)         during any period of 12 consecutive months, a majority of the members of the board of directors or other equivalent

governing body of such Person cease to be composed of individuals (A) who were members of that board or equivalent governing body on the first day of
such period, (B) whose election or nomination to that board or equivalent governing body was approved by individuals referred to in clause (ii)(A) above
constituting at the time of such election or nomination at least a majority of that board or equivalent governing body or (C) whose election or nomination
to that board or other equivalent governing body was approved by individuals referred to in clauses (ii)(A) and (B) above constituting at the time of such
election or nomination at least a majority of that board or equivalent governing body.

 
“Class” has the meaning set forth in Section 1.04.

 
“Closing Date” means May 10, 2002.

 
“Code” means the Internal Revenue Code of 1986, as amended, and any successor statute thereto, as interpreted by the rules and regulations issued

thereunder, in each case as in effect from time to time.
 

“Commitment” means (i) with respect to each Lender, its Revolving Commitment, (ii) with respect to each Issuing Lender, its LC Commitment and
(iii) with respect to the Swingline Lender, the Swingline Commitment, in each case in the respective amount set forth on Schedule 1.01A or in the applicable
Assignment and Acceptance as its Commitment of the applicable Class, as any such amount may be increased or decreased from time to time pursuant to this
Agreement.
 

“Committed Loan” means a Syndicated Loan or a Swingline Loan.
 

“Competitive Bid” has the meaning set forth in Section 2.03(d).
 

“Competitive Bid Absolute Rate” has the meaning set forth in Section 2.03(d)(ii)(D).
 

“Competitive Bid Absolute Rate Loan” means a Competitive Bid Loan made by a Lender pursuant to an Absolute Rate Auction.
 

“Competitive Bid LIBOR Loan” means a Competitive Bid Loan made by a Lender pursuant to a LIBOR Auction (including such a Loan bearing
interest at the Base Rate pursuant to Article III).
 

“Competitive Bid Loan” means a Competitive Bid LIBOR Loan or a Competitive Bid Absolute Rate Loan.
 

“Competitive Bid Margin” has the meaning set forth in Section 2.03(d)(ii)(C).
 

“Competitive Bid Note” means a promissory note, substantially in the form of Exhibit B-2 hereto, evidencing the obligation of the Borrower to
repay outstanding Competitive Bid Loans, as such note may be amended, modified, supplemented, extended, renewed or replaced from time to time.
 

“Competitive Bid Quote” has the meaning set forth in Section 2.03(b)(iv).
 

“Competitive Bid Request” has the meaning set forth in Section 2.03(b).
 

“Consolidated EBITDA” means for any period the sum of (i) Consolidated Net Income for such period plus (ii) an amount which, in the
determination of Consolidated Net Income for such period, has been deducted for (A) Consolidated Interest Expense, (B) provisions for Federal, state, local and
foreign income, value
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added and similar taxes and (C) depreciation, amortization (including, without limitation, amortization of goodwill and other intangibles) and other non-cash
expense, all determined in accordance with GAAP, minus (iii) an amount which, in the determination of Consolidated Net Income for such period, has been
added for (A) interest income and (B) any non-cash income or non-cash gains, all as determined in accordance with GAAP. If the Borrower or any Subsidiary
makes a material acquisition or divestiture, in either case to the extent permitted pursuant to this Agreement, during any period for which Consolidated EBITDA
is measured, then for purposes of determining the Leverage Ratio, Consolidated EBITDA shall be adjusted for the period of time prior to the date of such
acquisition or divesture by adding the historical financial results for such period of the Person or assets acquired (without taking account of cost savings or others
synergies unless approved by the Required Lenders) or deleting that portion of the financial results of the Borrower and its Consolidated Subsidiaries for such
period attributable to the Person or assets divested, all as reasonably determined by the Borrower and certified to the Administrative Agent and the Lenders.
 

“Consolidated Indebtedness” means at any date the Indebtedness of the Borrower and its Subsidiaries, determined on a consolidated basis as of such
date.
 

“Consolidated Interest Expense” means, for any period, the total interest expense, whether paid or accrued and whether or not capitalized (including,
without limitation, amortization of debt issuance costs and original issue discount, non-cash interest payments, the interest component of any deferred payment
obligations, the interest component of all payments under Capital Lease Obligations and the implied interest component of Synthetic Lease Obligations
(regardless of whether accounted for as interest expense under GAAP), all commissions, discounts and other fees and charges owed with respect to letters of
credit, bankers’ acceptances and asset securities and other similar off balance street transactions and net costs in respect of Derivatives Obligations constituting
interest rate swaps, collars, caps or other arrangements requiring payments contingent upon interest rates of the Borrower and its Restricted Subsidiaries),
determined on a consolidated basis for such period.
 

“Consolidated Net Income” means, for any period, the net income (or net loss) after taxes of the Borrower and its Subsidiaries for such period,
determined on a consolidated basis in accordance with GAAP; provided that there shall be excluded from the calculation of Consolidated Net Income (i) the
income (or loss) of any Person in which any other Person (other than the Borrower or any of its Wholly-Owned Subsidiaries) has an ownership interest, except to
the extent that any such income is actually received by the Borrower or such Wholly-Owned Subsidiary in the form of dividends or other distributions during
such period and (ii) the income of any Subsidiary of the Borrower to the extent that the declaration or payment of dividends or similar distributions by that
Subsidiary of that income is not at the time permitted by operation of the terms of its charter or any agreement, instrument, judgment, decree, order, statute, rule
or governmental regulation applicable to that Subsidiary.
 

“Consolidated Net Tangible Assets” means, as of any date of determination, the sum of the amounts that would appear on a consolidated balance
sheet of the Borrower and its Subsidiaries for the total assets (less accumulated depletion, depreciation or amortization, allowances for doubtful receivables, other
applicable reserves and other properly deductible items) of the Borrower and its Subsidiaries, determined on a consolidated basis in accordance with GAAP, after
deducting therefrom, to the extent included in total assets, in each case as determined on a consolidated basis in accordance with GAAP (without duplication): (i)
the aggregate amount of liabilities of the Borrower and its Subsidiaries which may properly be classified as current liabilities (including taxes accrued as
estimated); (ii) current Indebtedness and current maturities of long-term Indebtedness; (iii) minority interests in the Borrower’s subsidiaries held by Persons other
than the Borrower or a wholly-owned Subsidiary of the Borrower; and (iv) unamortized debt discount and expenses and other unamortized deferred charges,
goodwill, patents, trademarks, service marks, trade names, copyrights, licenses, organization or developmental expenses and other intangible items.
 

“Consolidated Net Worth” means at any time the consolidated stockholders’ equity of the Borrower and its Subsidiaries calculated on a consolidated
basis in accordance with GAAP as of such time.
 

“Consolidated Subsidiary” means with respect to any Person at any date any Subsidiary of such Person or other entity the accounts of which would
be consolidated with those of such Person in its consolidated financial statements if such statements were prepared as of such date in accordance with GAAP.
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“Contractual Obligation” means, as to any Person, any provision of any material security issued by such Person or of any material agreement,
instrument or other undertaking to which such Person is a party or by which it or any of its property is bound.
 

“Controlling Person” means, with respect any Person, the beneficial owner of a percentage of the voting power of the Equity Interests of any such
Person sufficient to approve an action of any such Person which requires a simple majority of the owners of such Equity Interest to vote to approve any such
action; provided that any such Person is a Consolidated Subsidiary of such Controlling Person.
 

“Credit Exposure” has the meaning set forth in the definition of “Required Lenders” in this Section 1.01.
 

“Credit Extension” means a Borrowing, a Competitive Bid Loan or the issuance, renewal or extension of a Letter of Credit or the purchase by a
Lender of a Participation Interest.
 

“Creditor” means each Lender, each Issuing Lender, each Agent and each Indemnitee and their respective successors and assigns, and “Creditors”
means any two or more of such Creditors.
 

“Debtor Relief Laws” means the Bankruptcy Reform Act of 1978, as amended, 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 of America or
other applicable jurisdiction from time to time affecting the rights of creditors generally.
 

“Default” means any condition or event which constitutes an Event of Default or which with the giving of notice or lapse of time or both would,
unless cured or waived, become an Event of Default.
 

“Defaulting Lender” means at any time any Lender that, within one Business Day of when due, (i) has failed to make a Loan or purchase a
Participation Interest in a Swingline Loan or LC Obligation required pursuant to the terms of this Agreement, (ii) other than as set forth in clause (i) above, has
failed to pay to any Agent or any Lender an amount owed by such Lender pursuant to the terms of this Agreement or any other Loan Document or (iii) has been
deemed insolvent or has become subject to a Bankruptcy Event.
 

“Derivatives Agreement” means (i) 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 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 options to enter into any of the foregoing), whether or not any such transaction is
governed by or subject to any master agreement and (ii) 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.
 

“Derivatives Obligations” of any Person means all obligations (including, without limitation, any amounts which accrue after the commencement of
any Bankruptcy Event with respect to such Person, whether or not allowed or allowable as a claim under any applicable Debtor Relief Laws) of such Person in
respect of any Derivatives Agreement, excluding any amounts which such Person is entitled to set-off against its obligations under applicable law.
 

“Disposition” or “Dispose” means the sale, transfer, license or other disposition (including any Sale/Leaseback Transaction) of any property by any
Person, including any sale, assignment, transfer or other disposal, with or without recourse, of any notes, accounts receivable or payment intangible or any rights
or claims associated therewith.
 

“Dollars” and the sign “$” means lawful money of the United States of America.
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“Eligible Assignee” means (i) any Lender, (ii) any Affiliate of a Lender, (iii) any Approved Fund and (iv) any other Person (other than a natural
Person) approved by (A) the Administrative Agent, (B) in the case of any assignment of a Revolving Commitment, the Issuing Lenders and the Swingline Lender
and (C) unless (x) such Person is taking delivery of an assignment in connection with physical settlement of a credit derivatives transaction or (y) an Event of
Default has occurred and is continuing at the time any assignment is effected pursuant to Section 10.06(b), the Borrower (each such approval not to be
unreasonably withheld or delayed and any such approval required of the Borrower to be deemed given by the Borrower if no objection from the Borrower is
received by the assigning Lender and the Administrative Agent within two Business Days after notice of such proposed assignment has been provided by the
assigning Lender to the Borrower); provided that the Borrower and its Affiliates shall not qualify as Eligible Assignees.
 

“Environmental Laws” means any current or future legal requirement of any Governmental Authority pertaining to (i) the protection of health,
safety, and the environment, (ii) the conservation, management or use of natural resources and wildlife, (iii) the protection or use of surface water and
groundwater or (iv) the management, manufacture, possession, presence, use, generation, transportation, treatment, storage, disposal, release, threatened release,
abatement, removal, remediation or handling of, or exposure to, any hazardous or toxic substance or material and includes, without limitation, the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization Act of
1986, 42 USC 9601 et seq., Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976 and Hazardous and Solid Waste
Amendment of 1984, 42 USC 6901 et seq., Federal Water Pollution Control Act, as amended by the Clean Water Act of 1977, 33 USC 1251 et seq., Clean Air
Act of 1966, as amended, 42 USC 7401 et seq., Toxic Substances Control Act of 1976, 15 USC 2601 et seq., Hazardous Materials Transportation Act, 49 USC
App. 1801 et seq., Occupational Safety and Health Act of 1970, as amended, 29 USC 651 et seq., Oil Pollution Act of 1990, 33 USC 2701 et seq., Emergency
Planning and Community Right-to-Know Act of 1986, 42 USC 11001 et seq., National Environmental Policy Act of 1969, 42 USC 4321 et seq., Safe Drinking
Water Act of 1974, as amended, 42 USC 300(f) et seq., any analogous implementing or successor law, and any amendment, rule, regulation, order or directive
issued thereunder.
 

“Equity Equivalents” means with respect to any Person any rights, warrants, options, convertible securities, exchangeable securities, indebtedness or
other rights, in each case exercisable for or convertible or exchangeable into, directly or indirectly, Equity Interests of such Person or securities exercisable for or
convertible or exchangeable into Equity Interests of such Person, whether at the time of issuance or upon the passage of time or the occurrence of some future
event.
 

“Equity Interests” means all shares of capital stock, partnership interests (whether general or limited), limited liability company membership
interests, beneficial interests in a trust and any other interest or participation that confers on a Person the right to receive a share of profits or losses, or
distributions of assets, of an issuing Person, but excluding any debt securities convertible into such Equity Interests.
 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and any successor statute thereto, as interpreted by the rules
and regulations issued thereunder, in each case as in effect from time to time.
 

“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: (i) a Reportable Event with respect to a Pension Plan; (ii) 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); (iii) 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;
(iv) 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; (v) an event or condition which might reasonably be expected
to constitute grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, any Pension Plan or Multiemployer Plan;
or (vi) the imposition of any liability under Title IV of ERISA,
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other than PBGC premiums due but not delinquent under Section 4007 of ERISA, upon the Borrower or any ERISA Affiliate.
 

“Eurodollar Rate” means, for each Interest Period for each Eurodollar Loan comprising the same Group, the quotient obtained (rounded upward, if
necessary, to the next higher 1/100th of 1%) by dividing (i) the Applicable Interbank Offered Rate for Dollars for such Interest Period by (ii) 1.00 minus the
Eurodollar Reserve Percentage.
 

“Eurodollar Reserve Percentage” means for any day that percentage (expressed as a decimal) which is in effect on such day, as prescribed by the
Board (or any other entity succeeding to the functions currently performed thereby) for determining the maximum reserve requirement for a member bank of the
Federal Reserve System in New York City with deposits exceeding five billion Dollars in respect of “Eurodollar liabilities” (or in respect of any other category of
liabilities which includes deposits by reference to which the interest rate on Eurodollar Loans is determined or any category of extensions of credit or other assets
which includes loans by a non-United States office of any Lender to United States residents), whether or not a Lender has any Eurodollar liabilities subject to
such reserve requirement at that time. Eurodollar Loans shall be deemed to constitute Eurodollar liabilities and as such shall be deemed subject to reserve
requirements without benefits of credits for prorations, exceptions or offsets that may be available from time to time to a Lender. The Eurodollar Rate shall be
adjusted automatically on and as of the effective date of any change in the Eurodollar Reserve Percentage.
 

“Eurodollar Loan” means a Syndicated Loan which bears interest at a Eurodollar Rate pursuant to the applicable Notice of Syndicated Loan or
Notice of Extension/Conversion.
 

“Event of Default” has the meaning set forth in Section 8.01.
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and any successor statute thereto, together with the rules and regulations
promulgated thereunder.
 

“Executive Order No. 13224” means the Executive Order No. 13224 on Terrorist Financing, effective September 24, 2001, as the same has been, or
shall hereafter be, renewed, extended, amended or replaced.
 

“Existing Committed Loans” is defined in the first recital.
 

“Existing Credit Agreement” is defined in the first recital.
 

“Existing Lenders” is defined in the first recital.
 

“Existing Letters of Credit” means the letters of credit issued for the account of the Borrower and any Restricted Subsidiary before the Amendment
Effective Date and described by date of issuance, letter of credit number, undrawn amount, name of beneficiary and date of expiry on Schedule 7.01 hereto,
without giving effect to any extension of the term thereof.
 

“Existing Revolving Loans” is defined in the first recital.
 

“Existing Swingline Loans” is defined in the first recital.
 

“Facility Fee” has the meaning set forth in Section 2.12(a).
 

“Failed Loan” has the meaning set forth in Section 2.04(e).
 

“Federal Funds Open Rate” means the rate per annum determined by the Administrative Agent in accordance with its usual procedures (which
determination shall be conclusive absent manifest error) to be the “open” rate for federal funds transactions as of the opening of business for federal funds
transactions among members of the Federal Reserve System arranged by federal funds brokers on such day, as quoted by Garvin Guybutler, any successor entity
thereto or any other broker selected by the Administrative Agent, as set forth on the applicable Telerate display page; provided that if such day is not a Business
Day, the Federal Funds Open Rate for
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such day shall be the “open” rate on the immediately preceding Business Day, or if no such rate shall be quoted by a federal funds broker at such time, such other
rate as determined by the Administrative Agent in accordance with its usual procedures.
 

“Federal Funds Rate” means for any day the rate per annum (rounded upward, if necessary, to the nearest 1/100th of 1%) 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 of New York on the Business Day next succeeding such day; provided that (i) if such day is not 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 (ii) 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 quoted to the
Administrative Agent on such day on such transactions as determined by the Administrative Agent.
 

“Fixed Rate Loan” means Eurodollar Loans or Competitive Bid Loans (excluding Competitive Bid LIBOR Loans bearing interest at the Base Rate)
or any combination of the foregoing.
 

“Foreign Subsidiary” means with respect to any Person any Subsidiary of such Person that is organized outside the United States and conducts
substantially all of its business outside the United States.
 

“GAAP” means at any time generally accepted accounting principles as then in effect in the United States, applied on a basis consistent (except for
changes with which the Borrower’s independent public accountants have concurred) with the most recent audited consolidated financial statements of the
Borrower and its Consolidated Subsidiaries previously delivered to the Lenders.
 

“Governmental Authority” means any federal, state, local, provincial or foreign government, authority, agency, central bank, quasi-governmental or
regulatory authority, court or other body or entity, and any arbitrator with authority to bind a party at law.
 

“Group of Loans” means at any time a group of Loans consisting of (i) all Loans which are Base Rate Loans at such time or (ii) all Loans which are
Eurodollar Loans having the same Interest Period at such time; provided that if a Committed Loan of any particular Lender is converted to or made as a Base
Rate Loan pursuant to Article III, such Loan shall be included in the same Group of Loans from time to time as it would have been had it not been so converted
or made.
 

“Guaranty Obligation” means any obligation, contingent or otherwise, of any Person directly or indirectly guaranteeing any Indebtedness of any
other Person and any obligation, direct or indirect, contingent or otherwise, of such Person (i) to purchase or pay (or advance or supply funds for the purchase or
payment of) such Indebtedness of such other Person (whether arising by virtue of partnership arrangements, or by agreement to keep-well, to purchase assets,
goods, securities or services, to take-or-pay, or to maintain financial statement conditions or otherwise) or (ii) entered into for purposes of assuring in any other
manner the obligee of such Indebtedness of the payment thereof or to protect such obligee against loss in respect thereof (in whole or in part); provided that the
term “Guaranty Obligation” shall not include endorsements for collection or deposit in the ordinary course of business. The term “Guaranty” used as a verb has a
corresponding meaning. The amount of any Guaranty Obligation hereunder shall (subject to any limitations set forth therein) be deemed to be an amount equal to
the outstanding principal amount (or maximum principal amount, if larger) of the Indebtedness in respect of which such Guaranty Obligation is made.
 

“ICC” has the meaning set forth in Section 2.06(n).
 

“Indebtedness” of any Person means at any date, without duplication, (i) all obligations of such Person for borrowed money, (ii) all obligations of
such person evidenced by bond, debentures, notes or other similar instruments, (iii) all obligations of such Person to pay the deferred purchase price of property
or services, except trade accounts payable arising in the ordinary course of business, (iv) all obligations of such Person as lessee that are capitalized in accordance
with GAAP, (v) all Guaranty Obligations, (vi) all contingent or non-contingent obligations of such Person to reimburse any bank or other Person in respect of
amounts paid or payable (currently or in the future, on a contingent or non-contingent basis) under a letter of credit or similar instrument, (vii) all obligations of
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such Person under conditional sale or other title retention agreements relating to property purchased by such Person to the extent of the value of such property
(other than customary reservations or retentions of title under agreements with suppliers entered into in the ordinary course of business) and (viii) proceeds paid
to such Person from asset securitization, synthetic sale/leaseback and other similar off balance sheet transactions.
 

“Indemnified Liabilities” has the meaning set forth in Section 10.05.
 

“Indemnitee” has the meaning set forth in Section 10.05.
 

“Interest Payment Date” means (i) as to Base Rate Loans, the last day of each fiscal quarter of the Borrower and the Maturity Date and (ii) as to
Eurodollar Loans, the last day of each applicable Interest Period and the Maturity Date, and, where the applicable Interest Period for a Eurodollar Loan is greater
than three months, also the date three months from the beginning of the Interest Period and each three months thereafter.
 

“Interest Period” means:
 

(x)          with respect to each Eurodollar Loan, a period commencing on the date of borrowing specified in the applicable Notice of
Borrowing or on the date specified in the applicable Notice of Extension/Conversion and ending one, two, three or six months thereafter, as the Borrower
may elect in the applicable notice; provided that:

 
(A)        any Interest Period (except an Interest Period determined pursuant to clause (i)(C) below) which would otherwise

end on a day which 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;

 
(B)        any Interest Period which begins on the last Business Day in a calendar month (or on a day for which there is no

numerically corresponding day in the calendar month at the end of such Interest Period) shall, subject to clause (C) below, end on the last Business
Day of a calendar month;

 
(C)        any Interest Period which would otherwise end after the Maturity Date shall end on the Maturity Date;

 
(xi)         with respect to each Competitive Bid LIBOR Loan, the period commencing on the date of borrowing specified in the

applicable Notice of Borrowing and ending one, two, three or six months thereafter as the Borrower may elect in accordance with Section 2.03, provided
that:

 
(A)        any Interest Period (except an Interest Period determined pursuant to clause (ii)(C) below) which would otherwise

end on a day which 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;

 
(B)        any Interest Period which begins on the last Business Day in a calendar month (or on a day for which there is no

numerically corresponding day in the calendar month at the end of such Interest Period) shall, subject to clause (ii)(C) below, end on the last
Business Day in a calendar month; and

 
(C)        any Interest Period which would otherwise end after the Maturity Date shall end on such Maturity Date; and

 
(xii)        with respect to each Competitive Bid Absolute Rate Loan, the period commencing on the date of borrowing specified in the

applicable Notice of Borrowing and ending such number of days thereafter (but not less than seven) as the Borrower may elect in accordance with Section
2.03; provided that:
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(A)         any Interest Period (except an Interest Period determined pursuant to clause (iii)(B) below) which would
otherwise end on a day which is not a Business Day shall be extended to the next succeeding Business Day; and

 
(B)         any Interest Period which would otherwise end after the Maturity Date shall end on such Maturity Date.

 
“Investment” in any Person means (i) the acquisition (whether for cash, property, services, assumption of Indebtedness, securities or otherwise) of

all or substantially all of the assets, shares of Capital Stock, bonds, notes, debentures, time deposits or other securities of such other Person, (ii) any deposit with,
or advance, loan or other extension of credit to or for the benefit of such Person (other than deposits made in connection with the purchase of equipment or
inventory in the ordinary course of business) or (iii) any other capital contribution to or investment in such Person, including by way of Guaranty Obligations of
any obligation of such Person, any support for a letter of credit issued on behalf of such Person incurred for the benefit of such Person or in the case of any
Restricted Subsidiary of the Borrower, any release, cancellation, compromise or forgiveness in whole or in part of any Indebtedness owing by such Restricted
Subsidiary.
 

“Issuing Lender” means (i) PNC Bank, National Association, in its capacity as issuer of Letters of Credit under Section 2.06(b), and its successor or
successors in such capacity and (ii) any other Lender which the Borrower shall have designated as an “Issuing Lender” by notice to the Administrative Agent.
 

“Issuing Lender Fees” has the meaning set forth in Section 2.12(b)(iii).
 

“Law” means any international, foreign, Federal, state or local statute, treaty, rule, guideline, regulation, ordinance, code, or administrative or
judicial precedent or authority, 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.
 

“LC Commitment” means the commitment of an Issuing Lender to issue Letters of Credit in an aggregate face amount at any one time outstanding
(together with the amounts of any unreimbursed drawings thereon and all LC Commitments of other Issuing Lenders) of up to the LC Committed Amount.
 

“LC Committed Amount” has the meaning set forth in Section 2.06(b).
 

“LC Disbursement” means a payment or disbursement made by an Issuing Lender pursuant to a Letter of Credit.
 

“LC Documents” means, with respect to any Letter of Credit, such Letter of Credit, any amendments thereto, any documents delivered in connection
therewith, any application therefor and any agreements, instruments, guarantees or other documents (whether general in application or applicable only to such
Letter of Credit) governing or providing for (i) the rights and obligations of the parties concerned or at risk or (ii) any collateral security for such obligations.
 

“LC Obligations” means at any time, the sum of (i) the maximum amount which is, or at any time thereafter may become, available to be drawn
under Letters of Credit then outstanding, assuming compliance with all requirements for drawings referred to in such Letters of Credit plus (ii) the aggregate
amount of all LC Disbursements not yet reimbursed by the Borrower as provided in Section 2.06(h) to the applicable Issuing Lenders in respect of drawings
under Letters of Credit, including any portion of any such obligation to which a Lender has become subrogated pursuant to Section 2.06(i).
 

“Lender” means each bank or other lending institution listed on Schedule 1.01A, each Eligible Assignee that becomes a Lender pursuant to Section
10.06(b) and their respective successors and shall include, as the context may require, each Issuing Lender and/or the Swingline Lender, in each case in such
capacity.
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“Letter of Credit” means any letter of credit issued hereunder by an Issuing Lender on or after the Closing Date.
 

“Letter of Credit Fee” has the meaning set forth in Section 2.12(b)(i).
 

“Letter of Credit Request” has the meaning set forth in Section 2.06(c).
 

“Leverage Ratio” means on any date the ratio of (i) Consolidated Indebtedness as of such date to (ii) Consolidated EBITDA.
 

“LIBOR Auction” means a solicitation of Competitive Bid Quotes setting forth Competitive Bid Margins based on the Applicable Interbank Offered
Rate pursuant to Section 2.03.
 

“Lien” means, with respect to any asset, 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, any financing lease having substantially the same economic effect as any of the foregoing, and the filing of any financing
statement under the Uniform Commercial Code or comparable Laws of any jurisdiction), including the interest of a purchaser of accounts receivable, chattel
paper, payment intangibles or promissory notes. Solely for the avoidance of doubt, the filing of a Uniform Commercial Code financing statement that is a
protective lease filing in respect of an operating lease that does not constitute a security interest in the leased property or otherwise give rise to a Lien does not
constitute a Lien solely on account of being filed in a public office.
 

“Loan” means a Committed Loan or a Competitive Bid Loan, and “Loans” means Committed Loans or Competitive Bid Loans or both.
 

“Loan Documents” means this Agreement and the Notes, in each case as the same may be amended, restated, modified or supplemented from time
to time.
 

“Material Adverse Change” has the meaning set forth in Section 5.02(c).
 

“Material Adverse Effect” means an effect on the business, financial condition, assets or liabilities of the Borrower and its Restricted Subsidiaries,
considered on a consolidated basis, which, when combined on a cumulative basis with other changes in the business, financial condition, assets and liabilities of
the Borrower and its Consolidated Subsidiaries, considered on a consolidated basis: (i) would have a material adverse effect on the ability of the Borrower to
perform its obligations under the Loan Documents or (ii) would result in a material adverse change in the financial condition of the Borrower and its Restricted
Subsidiaries, considered on a consolidated basis.
 

“Maturity Date” means May 9, 2007 or such later date to which the Maturity Date for any Loans or Lender may be extended pursuant to Section
2.11(d) or, if any such day is not a Business Day, the next preceding Business Day.
 

“Moody’s” means Moody’s Investors Service, Inc., a Delaware corporation, and its successors or, absent any such successor, such nationally
recognized statistical rating organization as the Borrower and the Administrative Agent may select.
 

“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 three calendar years, has made or been obligated to make contributions.
 

“Note” means a Revolving Note, a Competitive Bid Note or a Swingline Note and “Notes” means all of them, collectively.
 

“Notice of Borrowing” means a Notice of Syndicated Loan or a Notice of Competitive Bid Borrowing.
 

“Notice of Competitive Bid Borrowing” has the meaning set forth in Section 2.03(f).
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“Notice of Extension/Conversion” has the meaning set forth in Section 2.08.
 

“Notice of Syndicated Loan” has the meaning set forth in Section 2.02(a).
 

“Obligations” means, without duplication:
 

(xiii)         all principal of and interest (including, without limitation, any interest which accrues after the commencement of any
Bankruptcy Event, whether or not allowed or allowable as a claim under any applicable Debtor Relief Law) on any Loan or LC Obligation under, or any
Note issued pursuant to, this Agreement or any other Loan Document;

 
(xiv)         all fees, expenses, indemnification obligations and other amounts of whatever nature now or hereafter payable by the

Borrower (including, without limitation, any amounts which accrue after the commencement of any Bankruptcy Event, whether or not allowed or
allowable as a claim under any applicable Debtor Relief Law) pursuant to this Agreement or any other Loan Document;

 
(xv)         all expenses of the Agents as to which one or more of the Agents have a right to reimbursement under Section 10.04 of this

Agreement; and
 

(xvi)         all Indemnified Liabilities and other amounts paid by any Indemnitee as to which such Indemnitee has the right to payment
or reimbursement under Section 10.05 of this Agreement or under any other similar provision of any other Loan Document;

 
together in each case with all renewals, modifications, consolidations or extensions thereof.

 
“Operating Lease” means, as applied to any Person, a lease (including a lease which may be terminated by the lessee at any time) of any property

(whether real, personal or mixed) by such Person as lessee which is not a Capital Lease.
 

“Organization Documents” means: (i) with respect to any corporation, the certificate or articles of incorporation and the bylaws; (ii) with respect to
any limited liability company, the articles of formation and operating agreement; and (iii) with respect to any partnership, joint venture, trust or other form of
business entity, the partnership, joint venture or other applicable agreement of formation and any agreement, instrument, filing or notice with respect thereto filed
in connection with its formation with the secretary of state or other department in the state of its formation, in each case as amended from time to time.
 

“Other Taxes” has the meaning set forth in Section 3.01(b).
 

“Participation Interest” means a Credit Extension by a Lender by way of a purchase of a participation interest in Letters of Credit or LC Obligations
as provided in Section 2.06(a) or (e), in Swingline Loans as provided in Section 2.01(b)(vi) or in any Loans as provided in Section 2.14.
 

“PBGC” means the Pension Benefit Guaranty Corporation established pursuant to Subtitle A of Title IV of ERISA or any entity succeeding to any
or all of its functions under ERISA.
 

“Pension Plan” means an “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, in which in the case of a multiple employer plan (as described in Section 4064(a) of ERISA) has made
contributions at any time during the immediately preceding five plan years.
 

“Permit” means any license, permit, franchise, right or privilege, certificate of authority or order, or any waiver of the foregoing, issued or issuable
by any Governmental Authority.
 

“Permitted Liens” means:
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(xvii)        Liens securing the payment of taxes and special assessments, either not yet due or the validity of which is being contested
by the Person being charged in good faith by appropriate proceedings, and as to which it has set aside on its books adequate reserves to the extent required
by GAAP;

 
(xviii)        deposits or Liens securing property under workers’ compensation, unemployment insurance and social security laws, or to

secure the performance of bids, tenders, contracts (other than for the repayment of borrowed money) or leases, or to secure statutory obligations or surety
or appeal bonds, or to secure indemnity, performance or other similar bonds in the ordinary course of business;

 
(xix)         Liens imposed by law, such as carriers’, warehousemen’s or mechanics’ liens and liens of landlords or mortgagees of

landlords arising by operation of law on property located on leased premises, incurred by it in good faith in the ordinary course of business;
 

(xx)         Liens incurred in connection with the lease or acquisition of fixed or capital assets limited to the specific assets acquired with
such lease or financing or Capital Lease Obligation (subject to the acquisition of such assets and incurrence of such debt being otherwise permitted by the
terms of this Agreement);

 
(xxi)         Liens existing on the date of this Agreement securing Indebtedness outstanding on the date of this Agreement in aggregate

principal amount not exceeding $27,400,000;
 

(xxii)         any Lien existing on any asset of any Person at the time such Person becomes a Subsidiary of the Borrower and not created
in contemplation of such event;

 
(xxiii)         any Lien on any asset of any Person existing at the time such Person is merged or consolidated with or into Borrower or a

Subsidiary and not created in contemplation of such event;
 

(xxiv)         any Lien existing on any asset prior to the acquisition thereof by Borrower or a Subsidiary and not created in
contemplation of such event;

 
(xxv)         any Lien arising out of the refinancing, extension, renewal or refunding of any Indebtedness secured by any Lien permitted

by any of the foregoing clauses (iv), (v), (vi), (vii) or (viii) of this definition; provided that such Indebtedness is not increased and is not secured by any
additional assets;

 
(xxvi)         Liens incidental to the conduct of the business of the Borrower or its Subsidiaries or the ownership of their respective

assets which (i) do not secure Indebtedness or Derivative Obligations, (ii) do not secure any obligation, or related series of obligations, in an amount
exceeding $20,000,000 and (iii) do not in the aggregate materially detract from the value of its assets or materially impair the use thereof in the operation
of the business of the Borrower or its Subsidiaries;

 
(xxvii)         Liens on cash and Cash Equivalents securing Derivative Obligations; provided that the aggregate amount of Cash

Equivalents subject to such Liens may at no time exceed $20,000,000;
 

(xxviii)        any attachment Lien being contested in good faith and by proceedings promptly initiated and diligently conducted, unless
the attachment giving rise thereto will not, within sixty days after the entry thereof, have been discharged or fully bonded or will not have been discharged
within sixty days after the termination of any such bond;

 
(xxix)         any judgment Lien, unless the judgment it secures will not, within sixty days after the entry thereof, have been discharged

or execution thereof stayed pending appeal, or will not have been discharged within sixty days after the expiration of any such stay;
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(xxx)         easements, rights-of-way, zoning restrictions and other restrictions, charges or encumbrances not materially interfering with
the ordinary conduct of the business;

 
(xxxi)        any Lien on property of a Subsidiary securing Indebtedness of such Subsidiary owing to Borrower or a Restricted

Subsidiary;
 

(xxxii)        Liens to banks arising from the issuance of letters of credit issued by such banks (“issuing banks”) on the following: (a)
any and all shipping documents, warehouse receipts, policies or certificates of insurance and other document accompanying or relative to drafts drawn
under any credit, and any draft drawn thereunder (whether or not such documents, goods or other property be released to or upon the order of the Borrower
or any Subsidiary under a security agreement or trust or bailee receipt or otherwise), and the proceeds of each and all of the foregoing; (b) the balance of
every deposit account, now or at any time hereafter existing, of the Borrower or any Subsidiary with the issuing banks, and any other claims of the
Borrower or any Subsidiary against the issuing banks; and all property claims and demands and all rights and interests therein of the Borrower or any
Subsidiary and all evidences thereof and all proceeds thereof which have been or at any time will be delivered to or otherwise come into the issuing bank’s
possession, custody or control, or into the possession, custody or control of any bailee for the issuing bank or of any of its agents or correspondents for the
account of the issuing bank, for any purpose, whether or not the express purpose of being used by the issuing bank as collateral security or for the
safekeeping or for any other or different purpose, the issuing bank being deemed to have possession or control of all of such property actually in transit to
or from or set apart for the issuing bank, any bailee for the issuing bank or any of its correspondents for others acting in its behalf, it being understood that
the receipt at any time by the issuing bank, or any of its bailees, agents or correspondents, or other security, of whatever nature, including cash, will not be
deemed a waiver of any of the issuing bank’s rights or power hereunder; (c) all property shipped under or pursuant to or in connection with any credit or
drafts drawn thereunder or in any way related thereto, and all proceeds thereof; (d) all additions to and substitutions for any of the property enumerated
above in this subsection; and

 
(xxxiii)    any Lien on accounts of the Borrower or any Subsidiary (which accounts arise in the ordinary course of business) in

connection with the sale or purported sale of accounts to an Unrestricted Subsidiary or a bankruptcy-remote entity that purchases receivables in the
ordinary course of its business.

 
“Person” means an individual, a corporation, a partnership, an association, a limited liability company, a trust or an unincorporated association or

any other entity or organization, including a government or political subdivision or an agency or instrumentality thereof.
 

“Prime Rate” means for any day the rate of interest publicly announced by PNC Bank, National Association (or such other principal office of the
Administrative Agent as communicated in writing to the Borrower and the Lenders) from time to time as its Prime Rate for Dollars loaned in the United States. It
is a rate set by PNC Bank, National Association based upon a variety of factors, including PNC Bank, National Association’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 the interest rate resulting from a change in the Prime Rate shall take effect at the opening of business on the day specified in the public announcement
of such change.
 

“Real Property” means, with respect to any Person, all of the right, title and interest of such Person in and to land, improvements and fixtures,
including leaseholds.
 

“Refunded Swingline Loan” has the meaning set forth in Section 2.01(b)(iii).
 

“Register” has the meaning set forth in Section 10.06(d).
 

“Regulation D, O, T, U or X” means Regulation D, O, T, U or X, respectively, of the Board as amended, or any successor regulation, in each case
together with all interpretations of staff opinions issued in connection therewith.
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“Remaining Lender” has the meaning set forth in Section 2.11(d)(i).
 

“Replacement Date” has the meaning set forth in Section 2.11(c).
 

“Replacement Lender” has the meaning set forth in Section 2.11(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.
 

“Required Lenders” means Revolving Lenders whose aggregate Credit Exposure (as hereinafter defined) constitutes more than 50% of the Credit
Exposure of all Revolving Lenders at such time. For purposes of the preceding sentence, the term “Credit Exposure” as applied to each Lender shall mean (i) at
any time prior to the termination of the Commitments, the Revolving Commitment Percentage of such Lender multiplied by the Revolving Committed Amount,
and (ii) at any time after the termination of the Commitments, the sum of (A) the principal amount of the outstanding Revolving Loans of such Lender plus (B)
the principal amount such Lender’s Participation Interests in all LC Obligations and Swingline Loans. For purposes of the foregoing, (i) the interest of any
Lender holding a Loan in which any other Lender has a Participation Interest pursuant to Section 10.06(e) shall be calculated net of all such Participation
Interests of other Lenders and (ii) the Participation Interest of any Lender pursuant to Section 10.06(e) in a Loan held by any other Lender shall be counted as if
such Lender holding a Participation Interest under Section 10.06(e) held directly a proportionate part of the related Loan.
 

“Responsible Officer” means the chief executive officer, president, chief financial officer, treasurer or assistant treasurer of the Borrower. Any
document delivered hereunder that is signed by a Responsible Officer of the Borrower shall be conclusively presumed to have been authorized by all necessary
corporate, partnership and/or other action on the part of the Borrower and such Responsible Officer shall be conclusively presumed to have acted on behalf of the
Borrower.
 

“Restricted Payment” means (i) any dividend or other distribution, direct or indirect, on account of any class of Equity Interests or Equity
Equivalents of the Borrower or any Subsidiary, now or hereafter outstanding, (ii) any redemption, retirement, sinking fund or similar payment, purchase or other
acquisition for value, direct or indirect, of any class of Equity Interests or Equity Equivalents of the Borrower or any Subsidiary, now or hereafter outstanding or
(iii) any payment made to retire, or to obtain the surrender of, any Equity Interests or Equity Equivalents of or now or hereafter outstanding.
 

“Restricted Subsidiary” means with respect to any Person at any date any Subsidiary of such Person or other entity the accounts of which would be
consolidated with those of such Person in its consolidated financial statements if such statements were prepared as of such date in accordance with GAAP,
excluding, with respect to the Borrower at any date, all Unrestricted Subsidiaries designated as such pursuant to Section 7.07.
 

“Revolving Borrowing” means a Syndicated Loan comprised of Revolving Loans and identified as such in the Notice of Borrowing with respect
thereto.
 

“Revolving Commitment” means, with respect to any Lender, the commitment of such Lender, in an aggregate principal amount at any time
outstanding of up to such Lender’s Revolving Commitment Percentage of the Revolving Committed Amount, (i) to make Revolving Loans in accordance with
the provisions of Section 2.01(a), (ii) to purchase Participation Interests in Swingline Loans in accordance with the provisions of Section 2.01(b) and (iii) to
purchase Participation Interests in Letters of Credit in accordance with the provisions of Section 2.06(e).
 

“Revolving Committed Amount” means, (a) prior to the Amendment Effective Date, $235,000,000, and (b) as of and after the Amendment Effective
Date, $435,000,000, or such greater or lesser amount to which the Revolving Committed Amount may be adjusted pursuant to Section 2.11.
 

“Revolving Commitment Percentage” means, for each Lender, the percentage identified as its Revolving Commitment Percentage on Schedule
1.01A hereto, as such percentage may be modified in connection with any assignment made in accordance with the provisions of Section 10.06(b).
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“Revolving Lender” means each Lender identified in the Schedule 1.01A as having a Revolving Commitment and each Eligible Assignee which
acquires a Revolving Commitment or Revolving Loan pursuant to Section 10.06(b) and their respective successors.
 

“Revolving Loan” means a Committed Loan made under Section 2.01(a).
 

“Revolving Note” means a promissory note, substantially in the form of Exhibit B-1 hereto, evidencing the obligation of the Borrower to repay
outstanding Revolving Loans, as such Note may be amended, modified, supplemented, extended, renewed or replaced from time to time.
 

“Revolving Outstandings” means at any date the aggregate outstanding principal amount of all Revolving Loans and Swingline Loans plus the
aggregate outstanding amount of all LC Obligations.
 

“Sale/Leaseback Transaction” means any direct or indirect arrangement with any Person or to which any such Person is a party providing for the
leasing to the Borrower or any of its Subsidiaries of any property, whether owned by the Borrower or any of its Subsidiaries as of the Closing Date or later
acquired, which has been or is to be sold or transferred by the Borrower or any of its Subsidiaries to such Person or to any other Person from whom funds have
been, or are to be, advanced by such Person on the security of such property.
 

“Sarbanes-Oxley Act” means the United States Sarbanes-Oxley Act of 2002.
 

“S&P” means Standard & Poor’s Ratings Group, a division of McGraw Hill, Inc., a New York corporation, and its successor or, absent any such
successor, such nationally recognized statistical rating organization as the Borrower and the Administrative Agent may select.
 

“Securities Act” means the Securities Act of 1933, as amended, and any successor statute thereto, together with the rules and regulations
promulgated thereunder.
 

“Standby Letter of Credit” has the meaning set forth in Section 2.06(b).
 

“Subsidiary” means with respect to any Person any corporation, partnership, limited liability company, association or other business entity of which
(i) if a corporation, more than 50% of the total voting power of stock entitled (without regard to the occurrence of any contingency) to vote in the election of
directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that
Person or a combination thereof, or (ii) if a partnership, limited liability company, association or business entity other than a corporation, more than 50% of the
partnership or other similar ownership interests thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more Subsidiaries of that
Person or a combination thereof. For purposes hereof, a Person or Persons shall be deemed to have more than 50% ownership interest in a partnership, limited
liability company, association or other business entity if such Person or Persons shall be allocated more than 50% of partnership, association or other business
entity gains or losses or shall be or control the managing director, manager or a general partner of such partnership, association or other business entity.
Notwithstanding the foregoing, any Person that is not included as a “Consolidated Subsidiary” under GAAP shall not be a Subsidiary hereunder.
 

“Swingline Commitment” means the agreement of the Swingline Lender to make Loans pursuant to Section 2.01(b).
 

“Swingline Committed Amount” means the lesser of (i) $30,000,000 or (ii) an amount which, when added to the aggregate principal amount of all
other Loans then outstanding under this Agreement, does not exceed $435,000,000.
 

“Swingline Lender” means PNC Bank, National Association, in its capacity as the Swingline Lender under Section 2.01(b), and its successor or
successors in such capacity.
 

“Swingline Loan” means a Base Rate Loan made by the Swingline Lender in Dollars pursuant to Section 2.01(b), and “Swingline Loans” means any
two or more of such Base Rate Loans.
 

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



“Swingline Loan Request” has the meaning set forth in Section 2.02(b).
 

“Swingline Note” means a promissory note, substantially in the form of Exhibit B-3 hereto, evidencing the obligation of the Borrower to repay
outstanding Swingline Loans, as such Note may be amended, modified, supplemented, extended, renewed or replaced from time to time.
 

“Swingline Termination Date” means the earlier of (i) May 9, 2007 (or, if such day is not a Business Day, the next preceding Business Day) or such
earlier date upon which the Revolving Commitments shall have been terminated in their entirety in accordance with this Agreement and (ii) the date on which the
Swingline Commitment is terminated in its entirety in accordance with the Agreement.
 

“Syndicated Loan” means a Committed Loan made by a Lender pursuant to Section 2.01(a); provided that if any such Loan or Loans (or portions
thereof) are combined or subdivided pursuant to a Notice of Extension/Conversion, the term “Syndicated Loan” shall refer to the combined principal amount
resulting from such combination or to each of the separate principal amounts resulting from such subdivision, as the case may be.
 

“Syndication Agent” means The Bank of Nova Scotia, in its capacity as syndication agent for the Lenders hereunder and under the other Loan
Documents, and its successor or successors in such capacity.
 

“Synthetic Lease Obligation” means the monetary obligation of a Person under (i) a so-called synthetic, off-balance sheet or tax retention lease or
(ii) 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).
 

“Taxes” has the meaning set forth in Section 3.01.
 

“Trade Letter of Credit” has the meaning set forth in Section 2.06(b).
 

“Type” has the meaning set forth in Section 1.04.
 

“UCP” has the meaning set forth in Section 2.06(n).
 

“United States” means the United States of America, including the states and the District of Columbia, but excluding its territories and possessions.
 

“Unrestricted Subsidiary” means any Subsidiary which would otherwise be a Consolidated Subsidiary, but which has been designated as an
Unrestricted Subsidiary by the Borrower pursuant to the provisions of Section 7.07.
 

“USA Patriot Act” means the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act
of 2001, Public Law 107-56, as the same has been, or shall hereafter be, renewed, extended, amended or replaced.
 

“Worthington’s Ratings” means the ratings from Moody’s and S&P with respect to the senior, unsecured, long-term indebtedness for borrowed
money of the Borrower that is not guaranteed by any other Person.
 

“Wholly-Owned Subsidiary” means, with respect to any Person at any date, any Subsidiary of such Person all of the shares of capital stock or other
ownership interests of which (except directors’ qualifying shares) are at the time directly or indirectly owned by such Person.
 

Section 1.02 Computation of Time Periods and Other Definitional Provisions. For purposes of computation of periods of time hereunder, the
word “from” means “from and including” and the words “to” and “until” each mean “to but excluding”. All references to time herein shall be references to
Eastern Standard time or Eastern Daylight time, as the case may be, unless specified otherwise. References in this Agreement to Articles, Sections, Schedules,
Appendices or Exhibits shall be to Articles, Sections, Schedules, Appendices or Exhibits of or
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to this Agreement unless otherwise specifically provided. The definitions in Section 1.01 shall apply equally to both the singular and plural forms of the terms
defined.
 

Section 1.03 Accounting Terms and Determinations. Except as otherwise expressly provided herein, all accounting terms used herein shall be
interpreted, and all financial statements and certificates and reports as to financial matters required to be delivered to the Lenders hereunder shall be prepared, in
accordance with GAAP applied on a consistent basis. All financial statements delivered to the Lenders hereunder shall be accompanied by a statement from the
Borrower that GAAP has not changed since the most recent financial statements delivered by the Borrower to the Lenders or, if GAAP has changed, describing
such changes in detail and explaining how such changes affect the financial statements. All calculations made for the purposes of determining compliance with
this Agreement shall (except as otherwise expressly provided herein) be made by application of GAAP applied on a basis consistent with the most recent annual
or quarterly financial statements delivered pursuant to Section 6.01 (or, prior to the delivery of the first financial statements pursuant to Section 6.01, consistent
with the financial statements described in Section 5.02(a)). Any change in GAAP that effects the calculation of financial covenants will result in an adjustment in
the affected covenant so that it is no more or less restrictive than on the Closing Date.
 

Section 1.04 Classes and Types of Borrowings. The term “Borrowing” denotes the aggregation of Loans of one or more Lenders to be made to the
Borrower pursuant to Article II on the same date, all of which Loans are of the same Class and Type (subject to Article III) and, except in the case of Base Rate
Loans, have the same initial Interest Period. Loans hereunder are distinguished by “Class” and “Type”. The “Class” of a Loan (or of a Commitment to make such
a Loan or of a Borrowing comprised of such Loans) refers to whether such Loan is a Committed Loan (Syndicated or Swingline) or a Competitive Bid Loan. The
“Type” of a Loan refers (i) in the case of Committed Loans, to whether such Loan is a Base Rate Loan or a Eurodollar Loan and (ii) in the case of Competitive
Bid Loan, to whether such Loan is a Competitive Bid Absolute Rate Loan or a Competitive Bid LIBOR Loan. Identification of a Loan (or a Borrowing) by both
Class and Type (e.g., a “Committed Eurodollar Loan”) indicates that such Loan is a Loan of both such Class and such Type (e.g., both a Committed Loan and a
Eurodollar Loan) or that such Borrowing is comprised of such Loans. In addition, Borrowings are classified by reference to the provisions of Article II under
which participation therein is determined (i.e., a “Committed Loan” is a Syndicated Loan under Section 2.01(a) in which all Lenders participate in proportion to
their Commitments or a Swingline Borrowing under Section 2.01(b) funded by the Swingline Lender, while a “Competitive Bid Borrowing” is a Borrowing
under Section 2.03 in which the Lender participants are determined on the basis of their respective bids in accordance therewith).
 

ARTICLE II
THE CREDIT FACILITIES

 
Section 2.01 Commitments to Lend.

 
(a)        Syndicated Loans. Each Revolving Lender severally agrees, on the terms and conditions set forth in this Agreement, to the continuation and

reallocation (as the case may be) of Existing Revolving Loans and to make Revolving Loans to the Borrower pursuant to this subsection 2.01(a) from time to
time prior to the Maturity Date in amounts such that the aggregate of its Revolving Outstandings shall not exceed (after giving effect to all Revolving Loans and
Competitive Bid Loans repaid, all reimbursements of LC Disbursements made, and all Refunded Swingline Loans paid, concurrently with the making of any
Revolving Loans) its Revolving Commitment; provided that immediately after giving effect to each such Revolving Loan, the aggregate of the Revolving
Outstandings plus the aggregate principal amount of all Competitive Bid Loans shall not exceed the aggregate amount of the Revolving Commitments. Each
Revolving Borrowing (other than a Borrowing to be used to repay Refunded Swingline Loans which shall be in an aggregate amount equal to such Refunded
Swingline Loans) shall be in an aggregate principal amount of $5,000,000 or any larger multiple of $1,000,000 (except that any such Borrowing may be in the
aggregate amount of the unused Revolving Commitments) and shall be made from the several Revolving Lenders ratably in proportion to their respective
Revolving Commitments. Within the foregoing limits, the Borrower may borrow under this subsection 2.01(a), repay, or, to the extent permitted by Section 2.10,
prepay, Revolving Loans and reborrow under this subsection 2.01(a).
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(b)        Swingline Loans.
 

(i)         The Swingline Lender agrees, on the terms and subject to the conditions set forth herein, to the continuation of Existing
Swingline Loans and to make a portion of the Revolving Commitments available to the Borrower from time to time prior to the Swingline Termination
Date by making Swingline Loans to the Borrower in Dollars (each such loan, a “Swingline Loan” and collectively, the “Swingline Loans”); provided that
(i) the aggregate principal amount of the Swingline Loans outstanding at any one time shall not exceed the Swingline Committed Amount, (ii) with regard
to each Lender individually (other than the Swingline Lender in its capacity as such), the principal amount of such Lender’s outstanding Revolving Loans
plus its Participation Interests in outstanding Swingline Loans plus its Participation Interests in outstanding LC Obligations shall not at any time exceed
such Lender’s Revolving Commitment Percentage of the Revolving Committed Amount, (iii) with regard to the Revolving Lenders collectively, the
aggregate of the Revolving Outstandings shall not exceed the Revolving Committed Amount, and (iv) the Swingline Committed Amount shall not exceed
the aggregate of the Revolving Commitments then in effect. Each of the parties hereto acknowledges and agrees that the Existing Swingline Loans shall
continue as Swingline Loans for all purposes under this Agreement and the Loan Documents. Swingline Loans may be repaid and reborrowed in
accordance with the provisions hereof prior to the Swingline Termination Date. Swingline Loans may be made notwithstanding the fact that such
Swingline Loans, when aggregated with the Swingline Lender’s other Revolving Outstandings, exceeds its Revolving Commitment. The proceeds of a
Swingline Borrowing may not be used, in whole or in part, to refund any prior Swingline Borrowing.

 
(ii)         The principal amount of all Swingline Loans shall be due and payable on the earliest of (A) the maturity date agreed to by the

Swingline Lender and the Borrower with respect to such Swingline Loan (which maturity date shall not be a date more than 10 Business Days from the
date of advance thereof), (B) the Swingline Termination Date, (C) the occurrence of a Bankruptcy Event with respect to the Borrower or (D) the
acceleration of any Loan or the termination of the Revolving Commitments pursuant to Section 8.02.

 
(iii)        With respect to any Swingline Loans that have not been voluntarily prepaid by the Borrower or paid by the Borrower when

due under clause (ii) above, the Swingline Lender (by request to the Administrative Agent) or Administrative Agent at any time may, and shall at any time
Swingline Loans have been outstanding for more than 10 Business Days, on one Business Day’s notice, require each Revolving Lender, including the
Swingline Lender, and each such Lender hereby agrees, subject to the provisions of this Section 2.01(b), to make a Revolving Loan (which shall be
initially funded as a Base Rate Loan) in an amount equal to such Lender’s Revolving Commitment Percentage of the amount of the Swingline Loans
(“Refunded Swingline Loans”) outstanding on the date notice is given.

 
(iv)        In the case of Revolving Loans made by Lenders other than the Swingline Lender under clause (iii) above, each such

Revolving Lender shall make the amount of its Revolving Loan available to the Administrative Agent, in Dollars in same day funds, at the Administrative
Agent’s Office, not later than 1:00 P.M. on the Business Day next succeeding the date such notice is given. The proceeds of such Revolving Loans shall be
immediately delivered to the Swingline Lender (and not to the Borrower) and applied to repay the Refunded Swingline Loans. On the day such Revolving
Loans are made, the Swingline Lender’s Revolving Commitment Percentage of the Refunded Swingline Loans shall be deemed to be paid with the
proceeds of a Revolving Loan made by the Swingline Lender and such portion of the Swingline Loans deemed to be so paid shall no longer be outstanding
as Swingline Loans and shall instead be outstanding as Revolving Loans. The Borrower authorizes the Administrative Agent and the Swingline Lender to
charge the Borrower’s account with the Administrative Agent (up to the amount available in such account) in order to pay immediately to the Swingline
Lender the amount of such Refunded Swingline Loans to the extent amounts received from the Revolving Lenders, including amounts deemed to be
received from the Swingline Lender, are not sufficient to repay in full such Refunded Swingline Loans. If any portion of any such amount paid (or deemed
to be paid) to the Swingline Lender should be recovered by or on behalf of any Borrower from the Swingline Lender in bankruptcy, by assignment for the
benefit of
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creditors or otherwise, the loss of the amount so recovered shall be ratably shared among all Revolving Lenders in the manner contemplated by Section
2.14.

 
(v)          A copy of each notice given by the Swingline Lender pursuant to this Section 2.01(b) shall be promptly delivered by the

Swingline Lender to the Administrative Agent and the Borrower. Upon the making of a Revolving Loan by a Revolving Lender pursuant to this Section
2.01(b), the amount so funded shall no longer be owed in respect of its Participation Interest in the related Refunded Swingline Loans.

 
(vi)         If as a result of any Bankruptcy Event, Revolving Loans are not made pursuant to this Section 2.01(b) sufficient to repay any

amounts owed to the Swingline Lender as a result of a nonpayment of outstanding Swingline Loans, each Revolving Lender agrees to purchase, and shall
be deemed to have purchased, a participation in such outstanding Swingline Loans in an amount equal to its Revolving Commitment Percentage of the
unpaid amount together with accrued interest thereon. Upon one Business Day’s notice from the Swingline Lender, each Revolving Lender shall deliver to
the Swingline Lender an amount in Dollars equal to its respective Participation Interest in such Swingline Loans in same day funds at the office of the
Swingline Lender specified on Schedule 10.02. In order to evidence such Participation Interest each Revolving Lender agrees to enter into a participation
agreement at the request of the Swingline Lender in form and substance reasonably satisfactory to all parties. In the event any Revolving Lender fails to
make available to the Swingline Lender the amount of such Revolving Lender’s Participation Interest as provided in this Section 2.01(b)(vi), the Swingline
Lender shall be entitled to recover such amount on demand from such Revolving Lender together with interest at the customary rate set by the Swingline
Lender for correction of errors among banks in New York City for one Business Day and thereafter at the Base Rate plus the then Applicable Margin for
Base Rate Loans.

 
(vii)        Each Revolving Lender’s obligation to make Revolving Loans pursuant to clause (iv) above and to purchase Participation

Interests in outstanding Swingline Loans pursuant to clause (vi) above shall be absolute and unconditional and shall not be affected by any circumstance,
including (without limitation) (i) any set-off, counterclaim, recoupment, defense or other right which such Revolving Lender or any other Person may have
against the Swingline Lender or the Borrower, (ii) the occurrence or continuance of a Default or an Event of Default or the termination or reduction in the
amount of the Revolving Commitments after any such Swingline Loans were made, (iii) any adverse change in the condition (financial or otherwise) of the
Borrower or any other Person, (iv) any breach of this Agreement or any other Loan Document by the Borrower or any other Lender, (v) whether any
condition specified in Article IV is then satisfied or (vi) any other circumstance, happening or event whatsoever, whether or not similar to any of the
forgoing; provided that no Revolving Lender shall be obligated following the occurrence and during the continuance of any Default or Event of Default to
make any payment to the Swingline Lender under this subsection (b) with respect to a Swingline Loan made by the Swingline Lender at a time when it had
actual knowledge that a Default or Event of Default had occurred and was continuing. If such Lender does not pay such amount forthwith upon the
Swingline Lender’s demand therefor, and until such time as such Lender makes the required payment, the Swingline Lender shall be deemed to continue to
have outstanding Swingline Loans in the amount of such unpaid Participation Interest for all purposes of the Loan Documents other than those provisions
requiring the other Lenders to purchase a participation therein. Further, such Lender shall be deemed to have assigned any and all payments made of
principal and interest on its Loans, and any other amounts due to it hereunder to the Swingline Lender to fund Swingline Loans in the amount of the
Participation Interest in Swingline Loans that such Lender failed to purchase pursuant to this Section 2.01(b)(vii) until such amount has been purchased (as
a result of such assignment or otherwise).

 
Section 2.02 Notice of Committed Loan.

 
(a)        Syndicated Loans. The Borrower shall give the Administrative Agent notice of each Syndicated Loan substantially in the form of Exhibit

A-1 hereto (a “Notice of Syndicated Loan”) not later than 11:00 A.M. on (i) the date of each Syndicated Base Rate Borrowing and (ii) the third Business Day
before each Syndicated Eurodollar Borrowing. Each such notice shall be irrevocable and shall specify:
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(A)        the date of such Borrowing, which shall be a Business Day;
 

(B)        the aggregate amount of such Borrowing;
 

(C)        whether the Loans comprising such Borrowing are to bear interest initially at the Base Rate or the Eurodollar Rate;
and

 
(D)        in the case of a Eurodollar Borrowing, the duration of the initial Interest Period applicable thereto, subject to the

provisions of the definition of Interest Period and to Section 2.07(a).
 

(b)        Swingline Borrowings. The Borrower shall request a Swingline Loan by written notice (or telephone notice promptly confirmed in writing)
substantially in the form of Exhibit A-5 hereto (a “Swingline Loan Request”) to the Swingline Lender and the Administrative Agent not later than 2:00 P.M. on
the Business Day of the requested Swingline Loan. Each such notice shall be irrevocable and shall specify (i) that a Swingline Loan is requested, (ii) the date of
the requested Swingline Loan (which shall be a Business Day) and (iii) the principal amount of the Swingline Loan requested. Each Swingline Loan shall be
made in Dollars as a Base Rate Loan and, subject to Section 2.01(b)(ii), shall have such maturity date as agreed to by the Swingline Lender and the Borrower
upon receipt by the Swingline Lender of the Swingline Loan Request from the Borrower.
 

Section 2.03 Competitive Bid Borrowings.
 

(a)        Competitive Bid Option. In addition to Committed Loans pursuant to Section 2.01, the Borrower may, so long as Worthington’s Ratings are
at least BBB/Baa2 from Moody’s and S&P, respectively, and as set forth in this Section 2.03, request the Lenders to make offers to make Competitive Bid Loans
to the Borrower from time to time prior to the Maturity Date. The Lenders may, but shall have no obligation to, make such offers and the Borrower may, but shall
have no obligation to, accept any such offers in the manner set forth in this Section 2.03. After giving effect to any borrowing of Competitive Bid Loans, (i) the
aggregate Revolving Outstandings plus the aggregate principal amount of all Competitive Bid Loans shall not exceed the aggregate amount of the Revolving
Commitments and (ii) there shall not be more than five different Interest Periods in effect with respect to Competitive Bid Loans at any time.
 

(b)        Competitive Bid Request. When the Borrower wishes to request offers to make Competitive Bid Loans under this Section 2.03, it shall
transmit to the Administrative Agent by telephone call followed promptly by facsimile transmission (a “Competitive Bid Request”) substantially in the form of
Exhibit A-2 hereto so as to be received by the Administrative Agent at the Administrative Agent’s Office not later than 12:00 Noon on (x) the fourth Business
Day before the date of Borrowing proposed therein, in the case of a LIBOR Auction or (y) the Business Day next preceding the date of Borrowing proposed
therein, in the case of an Absolute Rate Auction, or, in any such case, such other time or date as the Borrower and the Administrative Agent shall have mutually
agreed and shall have notified to the Lenders not later than the date of the Competitive Bid Request for the first LIBOR Auction or Absolute Rate Auction for
which such change is to be effective. Each such Competitive Bid Request shall specify:
 

(i)        the proposed date of Borrowing, which shall be a Business Day;
 

(ii)        the aggregate amount of such Borrowing, which shall be $5,000,000 in aggregate principal amount (or any larger multiple of
$1,000,000);

 
(iii)         the duration of the Interest Period applicable thereto, subject to the provisions of the definition of Interest Period; and

 
(iv)        whether the Competitive Bid Borrowing quote requested (each, a “Competitive Bid Quote”) are to set forth a Competitive Bid

Margin or a Competitive Bid Absolute Rate.
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The Borrower may request offers to make Competitive Bid Loans for more than one Interest Period in a single Competitive Bid Request. No more
than two Competitive Bid Requests shall be given within five Business Days (or such other number of days as the Borrower and the Administrative Agent may
agree) of any other Competitive Bid Request.
 

(c)        Delivery of Competitive Bids Requests. The Administrative Agent shall promptly notify each Revolving Lender of each Competitive Bid
Request received by it from the Borrower and the contents of such Competitive Bid Requests, which notice shall constitute an invitation by the Borrower to each
Revolving Lender to submit Competitive Bids offering to make the Competitive Bid Loans to which such Competitive Bid Request relates in accordance with
this Section 2.03.
 

(d)        Submission and Contents of Competitive Bids. (i) Each Lender may submit a competitive bid (a “Competitive Bid”) containing an offer or
offers to make Competitive Bid Loans in response to any invitation for Competitive Bids. Each Competitive Bid must comply with the requirements of this
subsection 2.03(d) and must be submitted to the Administrative Agent by telex or facsimile at the Administrative Agent’s office not later than (x) 10:00 A.M. on
the third Business Day before the proposed date of Borrowing, in the case of a LIBOR Auction or (y) 10:00 A.M. on the proposed date of Borrowing, in the case
of an Absolute Rate Auction, or, in any such case, such other time or date as the Borrower and the Administrative Agent shall have mutually agreed and shall
have notified to the Lenders not later than the date of the Competitive Bid Request for the first LIBOR Auction or Absolute Rate Auction for which such change
is to be effective; provided that Competitive Bids submitted by the Administrative Agent (or any affiliate of the Administrative Agent) in the capacity of a
Lender may be submitted, and may only be submitted, if the Administrative Agent or such affiliate notifies the Borrower of the terms of the offer or offers
contained therein not later than 30 minutes before the deadline for the other Lenders. Subject to Articles III and IV, any Competitive Bid so made shall not be
revocable except with the written consent of the Administrative Agent given on the instructions of the Borrower.
 

(ii)         Each Competitive Bid shall be substantially in the form of Exhibit A-3 hereto and shall in any case specify:
 

(A)        the proposed date of Borrowing;
 

(B)        the principal amount of the Competitive Bid Loan for which each such offer is being made, which principal
amount (w) may be greater than or less than the Commitment of the quoting Lender, (x) must be in the principal amount of $5,000,000 (or any
larger multiple of $1,000,000), (y) may not exceed the principal amount of Competitive Bid Loans for which offers were requested and (z) may be
subject to an aggregate limitation as to the principal amount of Competitive Bid Loans for which offers being made by such quoting Lender may be
accepted;

 
(C)        in the case of a LIBOR Auction, the margin above or below the Applicable Interbank Offered Rate (the

“Competitive Bid Margin”) offered for each such Competitive Bid Loan, expressed as a percentage (specified to the nearest 1/1,00th of 1%) to be
added to or subtracted from such base rate;

 
(D)        in the case of an Absolute Rate Auction, the rate of interest per annum (specified to the nearest 1/100th of 1%) (the

“Competitive Bid Absolute Rate”) offered for each such Competitive Bid Loan; and
 

(E)        the identity of the quoting Lender.
 

A Competitive Bid may set forth up to three separate offers by the quoting Lender with respect to each Interest Period specified in the related
Invitation for Competitive Bids.
 

(iii)        Any Competitive Bid shall be disregarded if it:
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(A)        is not substantially in conformity with Exhibit A-3 hereto or does not specify all of the information required by
subsection 2.03(d)(ii) above;

 
(B)        contains qualifying, conditional or similar language;

 
(C)        proposes terms other than or in addition to those set forth in the applicable Invitation for Competitive Bids; or

 
(D)        arrives after the time set forth in subsection 2.03(d)(i).

 
(e)        Notice to the Borrower. The Administrative Agent shall promptly notify the Borrower, but using its best efforts in no event later than 11:00

A.M. of the terms of (i) any Competitive Bid submitted by a Lender that is in accordance with subsection 2.03(d) and (ii) any Competitive Bid that amends,
modifies or is otherwise inconsistent with a previous Competitive Bid submitted by such Lender with respect to the same Competitive Bid Request. Any such
subsequent Competitive Bid shall be disregarded by the Administrative Agent unless such subsequent Competitive Bid is submitted solely to correct a manifest
error in such former Competitive Bid. The Administrative Agent’s notice to the Borrower shall specify (A) the aggregate principal amount of Competitive Bid
Loans for which offers have been received for each Interest Period specified in the related Competitive Bid Request, (B) the respective principal amounts and
Competitive Bid Margins or Competitive Bid Absolute Rates, as the case may be, so offered and (C) if applicable, limitations on the aggregate principal amount
of Competitive Bid Loans for which offers in any single Competitive Bid may be accepted.
 

(f)        Acceptance and Notice by the Borrower. The Borrower shall notify the Administrative Agent of its acceptance or non-acceptance of the
offers notified to it pursuant to subsection 2.03(e) at the Administrative Agent’s Office not later than 11:00 A.M. on (x) the third Business Day before the
proposed date of Borrowing, in the case of a LIBOR Auction in Dollars or (y) the proposed date of Borrowing, in the case of an Absolute Rate Auction, or, in
any such case, such other time or date as the Borrower and the Administrative Agent shall have mutually agreed and shall have notified to the Lenders not later
than the date of the Competitive Bid Request for the first LIBOR Auction or Absolute Rate Auction for which such change is to be effective. In the case of
acceptance, such notice (a “Notice of Competitive Bid Borrowing”) shall specify the aggregate principal amount of offers for each Interest Period that are
accepted. The Borrower may accept any Competitive Bid in whole or in part; provided that:
 

(i)        the aggregate principal amount of each Competitive Bid Borrowing may not exceed the applicable amount set forth in the
related Competitive Bid Request;

 
(ii)        the aggregate principal amount of each Competitive Bid Borrowing must be in the amount of $5,000,000 (or any larger

multiple of $1,000,000);
 

(iii)        acceptance of offers may only be made on the basis of ascending Competitive Bid Margins or Competitive Bid Absolute
Rates, as the case may be; and

 
(iv)        the Borrower may not accept any offer that is described in subsection 2.03(d)(iii) or that otherwise fails to comply with the

requirements of this Agreement.
 

(g)        Allocation by Administrative Agent. If offers are made by two or more Lenders with the same Competitive Bid Margins or Competitive Bid
Absolute Rates, as the case may be, for a greater aggregate principal amount than the amount in respect of which such offers are accepted for the related Interest
Period, the principal amount of Competitive Bid Loans in respect of which such offers are accepted shall be allocated by the Administrative Agent among such
Lenders as nearly as possible (in multiples of $1,000,000) in proportion to the aggregate principal amounts of such offers. Determinations by the Administrative
Agent of the amounts of Competitive Bid Loans shall be conclusive in the absence of manifest error. After each Absolute Rate Auction and LIBOR Auction
pursuant to this Section 2.03, the Administrative Agent shall notify each Lender that submitted a Competitive Bid in such auction of the range of bids submitted
(without the bidder’s name) and accepted for each
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Competitive Bid Loan and the aggregate principal amount of each Competitive Bid Borrowing resulting from such auction.
 

Section 2.04 Notice to Lenders; Funding of Loans.
 

(a)        Notice to Lenders. Upon receipt of a Notice of Borrowing, the Administrative Agent shall promptly notify each Lender of such Lender’s
ratable share (if any) of the Borrowing referred to therein, and such Notice of Borrowing shall not thereafter be revocable by the Borrower.
 

(b)        Funding of Loans.
 

(i)         On the date of each Borrowing, each Lender participating therein shall make available its share of such Borrowing not later
than 2:00 P.M., in Federal or other funds immediately available, to the Administrative Agent at the Administrative Agent’s Office. Unless the
Administrative Agent determines that any applicable condition specified in Article IV has not been satisfied, the Administrative Agent will make the funds
so received from the Lenders available to the Borrower in the Borrower’s account established at the Administrative Agent’s Office; provided that if on the
date of any Syndicated Loan there are outstanding Swingline Loans or LC Disbursements, then the funds so received shall be applied, first, to the payment
of such LC Disbursements, second, to the repayment of such Swingline Loans and third, to the Borrower as provided above.

 
(ii)        Not later than 3:00 P.M. on the date of each Swingline Borrowing, the Swingline Lender shall, unless the Administrative

Agent shall have notified the Swingline Lender that any applicable condition specified in Article IV has not been satisfied, make available the amount of
such Swingline Borrowing, in Federal or other immediately available funds, to the Borrower in the Borrower’s account established at the Swingline
Lender’s address referred to in Schedule 10.02.

 
(c)        Funding by the Administrative Agent in Anticipation of Amounts Due from the Lenders. Unless the Administrative Agent shall have received

notice from a Lender prior to the date of any Borrowing (except in the case of a Base Rate Borrowing, in which case prior to the time of such Borrowing) that
such Lender will not make available to the Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may assume that such Lender
has made such share available to the Administrative Agent on the date of such Borrowing in accordance with Section 2.04(b) above, and the Administrative
Agent may, in reliance upon such assumption, make available to the Borrower on such date a corresponding amount. If and to the extent that such Lender shall
not have so made such share available to the Administrative Agent, such Lender and the Borrower severally agree to repay to the Administrative Agent forthwith
on demand such corresponding amount, together with interest thereon for each day from the date such amount is made available to the Borrower until the date
such amount is repaid to the Administrative Agent at (i) a rate per annum equal to the higher of the Federal Funds Open Rate (if such Borrowing is in Dollars) or
the rate then applicable to such Loan in accordance with Section 2.07, in the case of the Borrower, and (ii) the Federal Funds Rate, in the case of such Lender. If
such Lender shall repay to the Administrative Agent such corresponding amount, such amount so repaid shall constitute such Lender’s Loan included in such
Borrowing for purposes of this Agreement.
 

(d)        Obligations of Lenders Several. The failure of any Lender to make a Loan required to be made by it as part of any Borrowing hereunder
shall not relieve any other Lender of its obligation, if any, hereunder to make any Loan on the date of such Borrowing, but no Lender shall be responsible for the
failure of any other Lender to make the Loan to be made by such other Lender on such date of Borrowing.
 

(e)        Failed Loans. If any Lender shall fail to make any Loan (a “Failed Loan”) which such Lender is otherwise obligated hereunder to make to
the Borrower on the date of Borrowing thereof, and the Administrative Agent shall not have received notice from the Borrower or such Lender that any condition
precedent to the making of the Failed Loan has not been satisfied, then, until such Lender shall have made or be deemed to have made (pursuant to the last
sentence of this subsection (e)) the Failed Loan in full or the Administrative Agent shall have received notice from the Borrower or such Lender that any
condition precedent to the making of the Failed Loan was not satisfied at the time the Failed Loan was to have been made, whenever the Administrative
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Agent shall receive any amount from the Borrower for the account of such Lender, (i) the amount so received (up to the amount of such Failed Loan) will, upon
receipt by the Administrative Agent, be deemed to have been paid to the Lender in satisfaction of the obligation for which paid, without actual disbursement of
such amount to the Lender, (ii) the Lender will be deemed to have made the same amount available to the Administrative Agent for disbursement as a Loan to the
Borrower (up to the amount of such Failed Loan) and (iii) the Administrative Agent will disburse such amount (up to the amount of the Failed Loan) to the
Borrower or, if the Administrative Agent has previously made such amount available to the Borrower on behalf of such Lender pursuant to the provisions hereof,
reimburse itself (up to the amount of the amount made available to the Borrower); provided that the Administrative Agent shall have no obligation to disburse
any such amount to the Borrower or otherwise apply it or deem it applied as provided herein unless the Administrative Agent shall have determined in its sole
discretion that to so disburse such amount will not violate any law, rule, regulation or requirement applicable to the Administrative Agent. Upon any such
disbursement by the Administrative Agent, such Lender shall be deemed to have made a Base Rate Loan of the same Class as the Failed Loan to the Borrower in
satisfaction, to the extent thereof, of such Lender’s obligation to make the Failed Loan.
 

Section 2.05 Evidence of Loans.
 

(a)        Lender Accounts. Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness owed
by the Borrower to such Lender resulting from each Loan made by such Lender from time to time, including the amounts of principal and interest payable and
paid to such Lender from time to time under this Agreement.
 

(b)        Administrative Agent Records. The Administrative Agent shall maintain accounts in which it will record (i) the amount of each Loan made
hereunder, the Class and Type of each Loan made and the Interest Period, if any, applicable thereto, (ii) the amount of any principal or interest due and payable
or to become due and payable from the Borrower to each Lender hereunder and (iii) the amount of any sum received by the Agent hereunder from the Borrower
and each Lender’s share thereof.
 

(c)        Evidence of Debt. The entries made in the accounts maintained pursuant to subsections (a) and (b) of this Section 2.05 shall be prima facie
evidence of the existence and amounts of the obligations therein recorded; provided that the failure of any Lender or the Administrative Agent to maintain such
accounts or any error therein shall not in any manner affect the obligations of the Borrower to repay the Loans in accordance with their terms.
 

(d)        Notes. Notwithstanding any other provision of this Agreement, if any Lender shall request and receive a Note or Notes as provided in
Section 10.06 or otherwise, then the Loans of such Lender shall be evidenced by Notes of the applicable Class, in each case, substantially in the form of Exhibit
B-1 or B-2, as applicable, and payable to the order of such Lender for the account of its Applicable Lending Office in an amount equal to the aggregate unpaid
principal amount of such Lender’s Revolving Loans or Competitive Bid Loans, as applicable. If requested by the Swingline Lender, the Swingline Loans shall be
evidenced by a single Swingline Note, substantially in the form of Exhibit B-3, and payable to the order of the Swingline Lender in an amount equal to the
aggregate unpaid principal amount of the Swingline Loans.
 

(e)        Notes for Loans of Different Types. Each Lender may, by notice to the Borrower and the Administrative Agent, request that its Loans of a
particular Type be evidenced by separate Notes in an amount equal to the aggregate unpaid principal amount of such Loans. Each such Note shall be in
substantially the form of Exhibit B-1 or B-2 hereto with appropriate modifications to reflect the fact that it evidences solely Loans of the relevant Type. Each
reference in this Agreement to such Lender’s “Note” of a particular Class shall be deemed to refer to and include any or all of such Notes, as the context may
require.
 

(f)        Note Endorsements. Each Lender having one or more Notes shall record the date, amount, Class and Type of each Loan made by it and the
date and amount of each payment of principal made by the Borrower with respect thereto, and may, if such Lender so elects in connection with any transfer or
enforcement of any Note, endorse on the reverse side or on the schedule, if any, forming a part thereof appropriate notations to evidence the foregoing
information with respect to each outstanding Loan evidenced thereby; provided that the
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failure of any Lender to make any such recordation or endorsement shall not affect the obligations of the Borrower hereunder or under any such Note. Each
Lender is hereby irrevocably authorized by the Borrower so to endorse each of its Notes and to attach to and make a part of each of its Notes a continuation of
any such schedule as and when required.
 

Section 2.06 Letters of Credit.
 

(a)        Letters of Credit. Each Issuing Lender agrees, on the terms and conditions set forth in this Agreement, to issue Letters of Credit from time to
time before the Maturity Date for the account, and upon the request, of the Borrower and in support of (i) trade obligations of the Borrower and/or its
Subsidiaries, which shall be payable at sight (each such letter of credit, a “Trade Letter of Credit” and, collectively, the “Trade Letters of Credit”) and (ii) such
other obligations of the Borrower that are acceptable to the Lenders (each such letter of credit, a “Standby Letter of Credit” and, collectively, the “Standby
Letters of Credit”); provided that immediately after each Letter of Credit is issued, (i) the aggregate amount of the LC Obligations shall not exceed $50,000,000
(the “LC Committed Amount”), (ii) the aggregate of the Revolving Outstandings shall not exceed the aggregate amount of the Revolving Commitments and (iii)
with respect to each individual Revolving Lender, the aggregate outstanding principal amount of the Revolving Lender’s Revolving Loans plus its Participation
Interest in outstanding LC Obligations plus its (other than the Swingline Lender’s in its capacity as such) Participation Interests in outstanding Swingline Loans
shall not exceed such Revolving Lender’s Revolving Commitment Percentage of the Revolving Committed Amount.
 

(b)        Method of Issuance of Letters of Credit; Amendment of Letters of Credit. The Borrower shall give the applicable Issuing Lender notice (with
a copy to the Administrative Agent) substantially in the form of Exhibit A-6 hereto and, to the extent required by the Issuing Lender, the Issuing Lender’s then
current application for a letter of credit (collectively, a “Letter of Credit Request”) of the requested issuance or amendment of a Letter of Credit prior to 1:00
P.M. on the proposed date of the issuance or amendment of Trade Letters of Credit (which shall be a Business Day) and at least three Business Days before the
proposed date of issuance or extension of Standby Letters of Credit (which shall be a Business Day) (or such shorter period as may be agreed by the applicable
Issuing Lender in any particular instance). In the case of a request for an initial issuance of a Letter of Credit, such Letter of Credit Request shall specify in form
and detail satisfactory to the Issuing Lender: (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
Issuing Lender may require. In the case of a request for an amendment of any outstanding Letter of Credit, such Letter of Credit Request shall specify in form
and detail satisfactory to the Issuing Lender: (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 Issuing Lender may require. The extension or renewal of any Letter of Credit
shall be deemed to be an issuance of such Letter of Credit. No Letter of Credit shall have a term of more than one year or shall have a term extending or be
extendible beyond the fifth Business Day before the Maturity Date.
 

Promptly after receipt of any Letter of Credit Request, the Issuing Lender will confirm with the Administrative Agent (by telephone or in writing)
that the Administrative Agent has received a copy of such Letter of Credit Request from the Borrower and, if not, the Issuing Lender will provide the
Administrative Agent with a copy thereof. Upon receipt by the Issuing Lender 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 thereof, the Issuing Lender 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 the Issuing
Lender’s usual and customary business practices.
 

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 Issuing Lender 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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(c)        Conditions to Issuance of Letters of Credit. The issuance by an Issuing Lender of each Letter of Credit shall, in addition to the conditions
precedent set forth in Section 4.02, be subject to the conditions precedent that (i) such Letter of Credit shall be satisfactory in form and substance to the
applicable Issuing Lender, (ii) the Borrower shall have executed and delivered such other instruments and agreements relating to such Letter of Credit as the
Issuing Lender shall have reasonably requested, (iii) the Issuing Lender shall have confirmed with the Administrative Agent on the date of (and after giving
effect to) such issuance that (A) the aggregate amount of all LC Obligations will not exceed the LC Committed Amount and (B) the aggregate Revolving
Outstandings will not exceed the aggregate amount of the Revolving Commitments and (iv) the Issuing Lender shall not have been notified by the Administrative
Agent that any condition specified in Section 4.02(b) or (c) is not satisfied on the date such Letter of Credit is to be issued. Notwithstanding any other provision
of this Section 2.06, no Issuing Lender shall be under any obligation to issue any Letter of Credit if: (i) any order, judgment or decree of any Governmental
Authority shall by its terms purport to enjoin or restrain the Issuing Lender from issuing such Letter of Credit, or any requirement of Law applicable to such
Issuing Lender or any request or directive (whether or not having a force of Law) from any Governmental Authority with jurisdiction over such Issuing Lender
shall prohibit, or request that such Issuing Lender refrain from, the issuance of letters of credit generally or such Letter of Credit in particular or shall impose
upon such Issuing Lender with respect to such Letter of Credit any restriction, reserve or capital requirement (for which such Issuing Lender is not otherwise
compensated hereunder) not in effect on the Closing Date, or shall impose upon such Issuing Lender any unreimbursed loss, cost or expense which was not
applicable on the Closing Date and which such Issuing Lender in good faith deems material to it; or (ii) the issuance of such Letter of Credit shall violate any
applicable general policies of such Issuing Lender.
 

(d)        Purchase and Sale of Letter of Credit Participations. Upon the issuance by an Issuing Lender of a Letter of Credit, such Issuing Lender shall
be deemed, without further action by any party hereto, to have sold to each Revolving Lender, and each Revolving Lender shall be deemed, without further
action by any party hereto, to have purchased from such Issuing Lender, without recourse or warranty, an undivided participation interest in such Letter of Credit
and the related LC Obligations in the proportion its Revolving Commitment Percentage bears to the Revolving Committed Amount (although any fronting fee
payable under Section 2.12 shall be payable directly to the Administrative Agent for the account of the applicable Issuing Lender, and the Lenders (other than
such Issuing Lender) shall have no right to receive any portion of any such fronting fee) and any security therefor or guaranty pertaining thereto. Upon any
change in the Revolving Commitments pursuant to Section 10.06, there shall be an automatic adjustment to the Participation Interests in all outstanding Letters
of Credit and all LC Obligations to reflect the adjusted Revolving Commitments of the assigning and assignee Lenders or of all Lenders having Revolving
Commitments, as the case may be.
 

(e)        Drawings under Letters of Credit. Upon receipt from the beneficiary of any Letter of Credit of any notice of a drawing under such Letter of
Credit, the applicable Issuing Lender shall determine in accordance with the terms of such Letter of Credit whether such drawing should be honored. If the
Issuing Lender determines that any such drawing shall be honored, such Issuing Lender shall make available to such beneficiary in accordance with the terms of
such Letter of Credit the amount of the drawing and shall notify the Borrower and the Administrative Agent as to the amount to be paid as a result of such
drawing and the payment date.
 

(f)        Duties of Issuing Lenders to Revolving Lenders; Reliance. In determining whether to pay under any Letter of Credit, the relevant Issuing
Lender shall not have any obligation relative to the Revolving Lenders participating in such Letter of Credit or the related LC Obligations other than to determine
that any document or documents required to be delivered under such Letter of Credit have been delivered and that they substantially comply on their face with
the requirements of such Letter of Credit. Any action taken or omitted to be taken by an Issuing Lender under or in connection with any Letter of Credit shall not
create for the Issuing Lender any resulting liability if taken or omitted in the absence of gross negligence or willful misconduct. Each Issuing Lender shall be
entitled (but not obligated) to rely, and shall be fully protected in relying, on the representation and warranty by the Borrower set forth in the last sentence of
Section 4.02 to establish whether the conditions specified in paragraphs (b) and (c) of Section 4.02 are met in connection with any issuance or extension of a
Letter of Credit. Each Issuing Lender shall be entitled to rely, and shall be fully protected in relying, upon advice and statements of legal counsel, independent
accountants and other experts selected by such Issuing Lender and upon any Letter of Credit, draft, writing, resolution, notice, consent, certificate, affidavit,
letter, cablegram, telegram, telecopier, telex or teletype message, statement, order or other document believed by it in good faith to be genuine and correct and to
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have been signed, sent or made by the proper Person or Persons, and may accept documents that appear on their face to be in order, without responsibility for
further investigation, regardless of any notice or information to the contrary unless the beneficiary and the Borrower shall have notified such Issuing Lender that
such documents do not comply with the terms and conditions of the Letter of Credit. Each Issuing Lender shall be fully justified in refusing to take any action
requested of it under this Section 2.06 in respect of any Letter of Credit unless it shall first have received such advice or concurrence of the Required Revolving
Lenders as it reasonably deems appropriate or it shall first be indemnified to its reasonable satisfaction by the Revolving Lenders against any and all liability and
expense which may be incurred by it by reason of taking or continuing to take, or omitting or continuing to omit, any such action. Notwithstanding any other
provision of this Section 2.06, each Issuing Lender shall in all cases be fully protected in acting, or in refraining from acting, under this Section 2.06 in respect of
any Letter of Credit in accordance with a request of the Required Revolving Lenders, and such request and any action taken or failure to act pursuant hereto shall
be binding upon all Revolving Lenders and all future holders of participations in such Letter of Credit.
 

(g)        Reimbursement Obligations. The Borrower shall be irrevocably and unconditionally obligated forthwith to reimburse each Issuing Lender
for any amounts paid by such Issuing Lender in accordance with Section 2.06(e) and (f) of this Agreement upon any drawing under any Letter of Credit, together
with any and all reasonable charges and expenses which the Issuing Lender may pay or incur relative to such drawing and interest on the amount drawn at the
rate applicable to Revolving Base Rate Loans for each day from and including the date such amount is drawn to but excluding the date such reimbursement
payment is due and payable. Such reimbursement payment shall be due and payable (i) at or before 1:00 P.M. on the date the Issuing Lender notifies the
Borrower of such drawing, if such notice is given at or before 10:00 A.M. on such date or (ii) at or before 10:00 A.M. on the next succeeding Business Day if
such notice is given after 10:00 A.M. on the immediately preceding Business Day; provided that no payment otherwise required by this sentence to be made by
the Borrower at or before 1:00 P.M. on any day shall be overdue hereunder if arrangements for such payment satisfactory to the Issuing Lender, in its reasonable
discretion, shall have been made by the Borrower at or before 1:00 P.M. on such day and such payment is actually made at or before 3:00 P.M. on such day. In
addition, the Borrower agrees to pay to the Issuing Lender interest, payable on demand, on any and all amounts not paid by the Borrower to the Issuing Lender
when due under this subsection (g), for each day from and including the date when such amount becomes due to but excluding the date such amount is paid in
full, whether before or after judgment, at a rate per annum equal to the sum of 2% plus the rate applicable to Revolving Base Rate Loans for such day. Subject to
the satisfaction of all applicable conditions set forth in Article IV, the Borrower may, at its option, utilize the Swingline Commitment or the Revolving
Commitments, or make other arrangements for payment satisfactory to the Issuing Lender, for the reimbursement of all LC Disbursements as required by this
subsection (g). Each reimbursement payment to be made by the Borrower pursuant to this subsection (g) shall be made to the Issuing Lender in Federal or other
funds immediately available to it at its address referred to Schedule 10.02.
 

(h)        Obligations of Revolving Lenders to Reimburse Issuing Lender for Unpaid LC Disbursements. If the Borrower shall not have reimbursed an
Issuing Lender in full for any LC Disbursement as required pursuant to subsection (g) of this Section 2.06, the Issuing Lender shall promptly notify the
Administrative Agent, and the Administrative Agent shall promptly notify each Revolving Lender (other than the relevant Issuing Lender) of (x) the date of
drawing under the related Letter of Credit, (y) the amount of the unreimbursed LC Disbursement and (z) such Revolving Lender’s pro-rata share of the LC
Disbursement). Upon receipt of notice from the Administrative Agent pursuant to this clause (h), each such Revolving Lender shall promptly and unconditionally
pay to the Administrative Agent, for the account of such Issuing Lender, such Revolving Lender’s pro-rata share of the amount of each LC Disbursement which
is the subject of such notice (determined by the proportion its Revolving Commitment Percentage bears to the aggregate Revolving Committed Amount) in
Dollars in Federal or other immediately available funds; provided that no Revolving Lender shall be obligated to pay to the Administrative Agent its pro-rata
share of such unreimbursed amount for any wrongful payment made by the relevant Issuing Lender under a Letter of Credit as a result of acts or omissions
constituting willful misconduct or gross negligence by such Issuing Lender. Such payment from the Revolving Lender shall be due (i) at or before 1:00 P.M. on
the date the Administrative Agent so notifies a Revolving Lender, if such notice is given at or before 10:00 A.M. on such date or (ii) at or before 10:00 A.M. on
the next succeeding Business Day, together with interest on such amount for each day from and including the date of such drawing to but excluding the day such
payment is due from such Revolving Lender at the Federal Funds Rate for such day (which funds the Administrative Agent shall promptly remit to the applicable
Issuing Lender). The failure of any Revolving Lender to make available to the Administrative Agent for the account of an Issuing Lender its pro-rata share of any
unreimbursed LC
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Disbursement shall not relieve any other Revolving Lender of its obligation hereunder to make available to the Administrative Agent for the account of such
Issuing Lender its pro-rata share of any payment made under any Letter of Credit on the date required, as specified above, but no such Lender shall be
responsible for the failure of any other Lender to make available to the Administrative Agent for the account of the Issuing Lender such other Lender’s pro-rata
share of any such payment. Upon payment in full of all amounts payable by a Lender under this subsection (h), such Lender shall be subrogated to the rights of
the Issuing Lender against the Borrower to the extent of such Lender’s pro-rata share of the related LC Obligation so paid (including interest accrued thereon). If
any Revolving Lender fails to pay any amount required to be paid by it pursuant to this subsection (h) on the date on which such payment is due, interest shall
accrue on such Lender’s obligation to make such payment, for each day from and including the date such payment became due to but excluding the date such
Lender makes such payment, whether before or after judgment, at a rate per annum equal to (i) for each day from the date such payment is due to the third
succeeding Business Day, inclusive, the Federal Funds Rate for such day as determined by the relevant Issuing Lender and (ii) for each day thereafter, the sum of
2% plus the rate applicable to its Revolving Base Rate Loans for such day. Any payment made by any Lender after 3:00 P.M. on any Business Day shall be
deemed for purposes of the preceding sentence to have been made on the next succeeding Business Day.
 

(i)        Funds Received from the Borrower in Respect of Drawn Letters of Credit. Whenever an Issuing Lender receives a payment of an LC
Obligation as to which the Administrative Agent has received for the account of such Issuing Lender any payments from the Lenders pursuant to subsection (i)
above, such Issuing Lender shall pay the amount of such payment to the Administrative Agent, and the Administrative Agent shall promptly pay to each Lender
which has paid its pro-rata share thereof, in Dollars in Federal or other immediately available funds, an amount equal to such Lender’s pro-rata share of the
principal amount thereof and interest thereon for each day after relevant date of payment at the Federal Funds Rate.
 

(j)        Obligations in Respect of Letters of Credit Unconditional. The obligations of the Borrower under Section 2.06(g) above shall be absolute,
unconditional and irrevocable, and shall be performed strictly in accordance with the terms of this Agreement, under all circumstances whatsoever, including,
without limitation, the following circumstances:
 

(i)          any lack of validity or enforceability of this Agreement or any Letter of Credit or any document related hereto or thereto;
 

(ii)         any amendment or waiver of or any consent to departure from all or any of the provisions of this Agreement or any Letter of
Credit or any document related hereto or thereto;

 
(iii)        the use which may be made of the Letter of Credit by, or any acts or omission of, a beneficiary of a Letter of Credit (or any

Person for whom the beneficiary may be acting);
 

(iv)        the existence of any claim, set-off, defense or other rights that the Borrower may have at any time against a beneficiary of a
Letter of Credit (or any Person for whom the beneficiary may be acting), any Issuing Lender or any other Person, whether in connection with this
Agreement or any Letter of Credit or any document related hereto or thereto or any unrelated transaction;

 
(v)         any statement or any other document presented under a Letter of Credit proving to be forged, fraudulent or invalid in any

respect or any statement therein being untrue or inaccurate in any respect whatsoever; provided that the relevant Issuing Lender’s determination that
documents presented under such Letter of Credit comply with the terms thereof shall not have constituted gross negligence or willful misconduct of such
Issuing Lender;

 
(vi)        payment under a Letter of Credit against presentation to an Issuing Lender of a draft or certificate that does not comply with

the terms of such Letter of Credit; provided that the relevant Issuing Lender’s determination that documents presented under such Letter of Credit comply
with the terms thereof shall not have constituted gross negligence or willful misconduct of such Issuing Lender; or
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(vii)        any other act or omission to act or delay of any kind by any Issuing Lender or any other Person or any other event or
circumstance whatsoever that might, but for the provisions of this subsection (vii), constitute a legal or equitable discharge of the Borrower’s obligations
hereunder.

 
(k)        Designation of Subsidiaries as Account Parties. Notwithstanding anything to the contrary set forth in this Agreement, a Letter of Credit

issued hereunder may contain a statement to the effect that such Letter of Credit is issued for the account of a 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.
 

(l)        Modification and Extension. The issuance of any supplement, modification, amendment, renewal, or extensions to any Letter of Credit shall,
for purposes hereof, be treated in all respects the same as a Credit Extension hereunder.
 

(m)        International Standby Practices; Uniform Customs and Practices. Unless otherwise expressly agreed by the Issuing Lender and the
Borrower when a Letter of Credit is issued, (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 (collectively, the “UCP”), as most recently published by the International Chamber of Commerce (the “ICC”) at
the time of issuance shall apply to each Trade Letter of Credit.
 

(n)        Responsibility of Issuing Lenders. It is expressly understood and agreed that the obligations of the Issuing Lenders hereunder to the
Revolving Lenders are only those expressly set forth in this Agreement and that the Issuing Lender shall be entitled to assume that the conditions precedent set
forth in Section 4.02 have been satisfied unless it shall have acquired actual knowledge that any such condition precedent has not been satisfied; provided that
nothing set forth in this Section 2.06 shall be deemed to prejudice the right of any Revolving Lender to recover from the Issuing Lender any amounts made
available by such Revolving Lender to the Issuing Lender pursuant to this Section 2.06 in the event that it is determined by a court of competent jurisdiction that
the payment with respect to a Letter of Credit constituted gross negligence or willful misconduct on the part of the Issuing Lender.
 

(o)        Conflict with LC Documents. In the event of any conflict between this Agreement and any LC Document, this Agreement shall govern.
 

(p)        Indemnification of Issuing Lenders.
 

(i)         In addition to its other obligations under this Agreement, the Borrower hereby agrees to protect, indemnify, pay and save each
Issuing Lender harmless from and against any and all claims, demands, liabilities, damages, losses, costs, charges and expenses (including reasonable and
actual attorneys’ fees) that such Issuing Lender may incur or be subject to as a consequence, direct or indirect, of (A) the issuance of any Letter of Credit
or (B) the failure of such Issuing Lender to honor a drawing under a Letter of Credit as a result of any act or omission, whether rightful or wrongful, of any
present or future de jure or de facto government or Governmental Authority (all such acts or omissions, herein called “Government Acts”).

 
(ii)        As between the Borrower and each Issuing Lender, the Borrower shall assume all risks of the acts, omissions or misuse of any

Letter of Credit by the beneficiary thereof. The Issuing Lender shall not be responsible for: (A) the form, validity, sufficiency, accuracy, genuineness or
legal effect of any document submitted by any party in connection with the application for and issuance of any Letter of Credit, even if it should in fact
prove to be in any or all respects invalid, insufficient, inaccurate, fraudulent or forged; (B) the validity or sufficiency of any instrument transferring or
assigning or purporting to transfer or assign any Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in part, that may prove
to be invalid or ineffective for any reason; (C) failure of the beneficiary
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of a Letter of Credit to comply fully with conditions required in order to draw upon a Letter of Credit; (D) errors, omissions, interruptions or delays in
transmission or delivery of any messages, by mail, cable, telegraph, telex or otherwise, whether or not they be in cipher; (E) errors in interpretation of
technical terms; (F) any loss or delay in the transmission or otherwise of any documents required in order to make a drawing under a Letter of Credit or of
the proceeds thereof; and (G) any consequences arising from causes beyond the control of the Issuing Lender, including, without limitation, any
Government Acts. None of the above shall affect, impair, or prevent the vesting of the Issuing Lender’s rights or powers hereunder.

 
(iii)        In furtherance and extension and not in limitation of the specific provisions hereinabove set forth, any action taken or omitted

by an Issuing Lender, under or in connection with any Letter of Credit or the related certificates, if taken or omitted in good faith, shall not put the Issuing
Lender under any resulting liability to the Borrower. It is the intention of the parties that this Agreement shall be construed and applied to protect and
indemnify the Issuing Lenders against any and all risks involved in the issuance of any Letter of Credit, all of which risks are hereby assumed by the
Borrower, including, without limitation, any and all risks of the acts or omissions, whether rightful or wrongful, of any present or future Government Acts.
The Issuing Lenders shall not, in any way, be liable for any failure by the Issuing Lenders or anyone else to pay any drawing under any Letter of Credit as
a result of any Government Acts or any other cause beyond the control of the Issuing Lenders.

 
(iv)        Nothing in this subsection (p) is intended to limit the reimbursement obligation of the Borrower contained in this Section

2.06. The obligations of the Borrower under this subsection (p) shall survive the termination of this Agreement. No act or omission of any current or prior
beneficiary of a Letter of Credit shall in any way affect or impair the rights of any Issuing Lender to enforce any right, power or benefit under this
Agreement.

 
(v)        Notwithstanding anything to the contrary contained in this subsection (p), the Borrower shall have no obligation to indemnify

any Issuing Lender in respect of any liability incurred by the Issuing Lender arising solely out of the gross negligence or willful misconduct of the Issuing
Lender, as determined by a court of competent jurisdiction. Nothing in this Agreement shall relieve any Issuing Lender of any liability to the Borrower in
respect of any action taken by the Issuing Lender which action constitutes gross negligence or willful misconduct of the Issuing Lender or a violation of
the UCP or Uniform Commercial Code, as applicable, as determined by a court of competent jurisdiction.

 
(q)        Cash Collateral. If the Borrower is required pursuant to the terms of this Agreement or any other Loan Document to Cash Collateralize any

LC Obligations, the Borrower shall deposit in an account with the Administrative Agent an amount in cash equal to 100% of the amount of such LC Obligations.
Such deposit shall be held by the Administrative Agent as collateral for the payment and performance of the LC Obligations. The Administrative Agent shall
have exclusive dominion and control, including the exclusive right of withdrawal, over such account. The Administrative Agent will, at the request of the
Borrower, invest amounts deposited in such account in Cash Equivalents; provided that (i) the Administrative Agent shall not be required to make any
investment that, in its sole judgment, would require or cause the Administrative Agent to be in, or would result in any, violation of any Law, (ii) such Cash
Equivalents shall be subjected to a first priority perfected security interest in favor of the Administrative Agent and (iii) if an Event of Default shall have
occurred and be continuing, the selection of such Cash Equivalents shall be in the sole discretion of the Administrative Agent. The Borrower shall indemnify the
Administrative Agent for any losses relating to such investments in Cash Equivalents. Other than any interest or profits earned on such investments, such
deposits shall not bear interest. Interest or profits, if any, on such investments shall accumulate in such account. Moneys in such account shall be applied by the
Administrative Agent to reimburse the Issuing Lender immediately for drawings under Letters of Credit and, if the maturity of the Loans has been accelerated, to
satisfy the LC Obligations. If the Borrower is required to provide an amount of cash collateral hereunder as a result of an Event of Default, such amount (to the
extent not applied as aforesaid) shall be returned to the Borrower within three Business Days after all Events of Default have been cured or waived. Any moneys
remaining in such account after the Obligations have been indefeasibly paid in full in cash shall be returned to the Borrower.
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(r)        Resignation of an Issuing Lender. (a) An Issuing Lender may resign at any time by giving 60 days’ notice to the Administrative Agent, the
Lenders and the Borrower. Upon any such resignation, the Borrower shall (within 60 days after such notice of resignation) either appoint a successor, or
terminate the unutilized LC Commitment of such Issuing Lender; provided that, if the Borrower elects to terminate such unutilized LC Commitment, the
Borrower may at any time thereafter that the Revolving Credit Commitments are in effect reinstate such LC Commitment in connection with the appointment of
another Issuing Lender. Subject to subsection (s) below, upon the acceptance of any appointment as an Issuing Lender hereunder by a successor Issuing Lender,
such successor shall succeed to and become vested with all the interests, rights and obligations of the retiring Issuing Lender, and the retiring Issuing Lender shall
be discharged from its obligations to issue Letters of Credit hereunder. The acceptance of any appointment as Issuing Lender hereunder by a successor Issuing
Lender shall be evidenced by an agreement entered into by such successor, in a form reasonably satisfactory to the Borrower and the Administrative Agent, and,
from and after the effective date of such agreement, (i) such successor shall be a party hereto and have all the rights and obligations of an Issuing Lender under
this Agreement and the other Loan Documents and (ii) references herein and in the other Loan Documents to the “Issuing Lender” shall be deemed to refer to
such successor or to any previous Issuing Lender, or to such successor and all previous Issuing Lenders, as the context shall require.
 

(s)        Rights with Respect to Outstanding Letter of Credit. After the resignation of an Issuing Lender hereunder, the retiring Issuing Lender shall
remain a party hereto and shall continue to have all the rights and obligations of an Issuing Lender under this Agreement and the other Loan Documents with
respect to Letters of Credit issued by it prior to such resignation, but shall not be required to issue Letters of Credit.
 

Section 2.07 Interest.
 

(a)        Rate Options Applicable to Loans. Each Committed Loan shall be comprised of Base Rate Loans or (except in the case of Swingline Loans
which shall be made and maintained as Base Rate Loans) Eurodollar Loans, as the Borrower may request pursuant to Section 2.02 or 2.03, as applicable.
Borrowings of more than one Type may be outstanding at the same time; provided that the Borrower may not request any Borrowing that, if made, would result
in an aggregate of more than five separate Groups of Eurodollar Loans being outstanding hereunder at any one time. For this purpose, Loans having different
Interest Periods, regardless of whether commencing on the same date, shall be considered separate Groups.
 

(b)        Base Rate Loans. Each Loan of a Class which is made as, or converted into, a Base Rate Loan shall bear interest on the outstanding principal
amount thereof, for each day from the date such Loan is made as, or converted into, a Base Rate Loan until it becomes due or is converted into a Loan of any
other Type or repaid in full, at a rate per annum equal to the Applicable Margin for Base Rate Loans of such Class for such day plus the Base Rate for such day.
Such interest shall be payable quarterly in arrears on each Interest Payment Date and, with respect to the principal amount of any Base Rate Loan converted to a
Eurodollar Loan, on the date such Base Rate Loan is so converted. Any overdue principal of or interest on any Base Rate Loan of any Class shall bear interest,
payable on demand, for each day until paid at a rate per annum equal to the sum of 2% plus the rate otherwise applicable to Base Rate Loans of the same Class
for such day.
 

(c)        Eurodollar Loans. Each Eurodollar Loan shall bear interest on the outstanding principal amount thereof, for each day during the Interest
Period applicable thereto, at a rate per annum equal to the sum of the Applicable Margin for Eurodollar Loans for such day plus the Eurodollar Rate; provided
that if any Eurodollar Loan or any portion thereof shall, as a result of the definition of Interest Period, have an Interest Period of less than one month, such
portion shall bear interest during such Interest Period at the rate applicable to Base Rate Loans during such period. Such interest shall be payable for each Interest
Period on each Interest Payment Date. Any overdue principal amount of or interest on any Eurodollar Loan shall bear interest, payable on demand, for each day
until paid at a rate per annum equal to the higher of (i) the sum of 2% plus the Applicable Margin for Eurodollar Loans for such day plus the Eurodollar Rate
applicable to such Loan at the date such payment was due and (ii) the sum of 2% plus the Applicable Margin for Eurodollar Loans for such day plus the quotient
obtained (rounded upward, if necessary, to the nearest 1/100th of 1%) by dividing (x) the Applicable Interbank Offered Rate for one day (or if such amount due
remains unpaid more than three Business Days, then for such other period of time not longer than six months as the Administrative Agent may select) deposits in
Dollars in an amount approximately equal to
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such overdue payment by (y) 1.00 minus the Eurodollar Reserve Percentage (or, if the circumstances described in Section 3.02 shall exist, at a rate per annum
equal to the sum of 2% plus the rate applicable to Revolving Base Rate Loans for such day).
 

(d)        Competitive Bid Loans. Subject to Article III, the unpaid principal amount of each Competitive Bid LIBOR Loan shall bear interest on the
outstanding principal amount thereof, for the Interest Period applicable thereto, at a rate per annum equal to the sum of the Eurodollar Rate for such Interest
Period (determined in accordance with Section 2.07(c) as if the related Competitive Bid LIBOR Borrowing were a Eurodollar Borrowing) plus (or minus) the
Competitive Bid Margin quoted by the Lender making such Loan. The unpaid principal amount of each Competitive Bid Absolute Rate Loan shall bear interest
on the outstanding principal amount thereof, for the Interest Period applicable thereto, at a rate per annum equal to the Competitive Bid Absolute Rate quoted by
the Lender making such Loan. Such interest shall be payable for each Interest Period on the last day thereof and, if such Interest Period is longer than three
months, at intervals of three months after the first day thereof. Any overdue principal of or interest on any Competitive Bid Loan shall bear interest, payable on
demand, for each day until paid at a rate per annum equal to the sum of 2% plus the Base Rate for such day.
 

(e)        Determination and Notice of Interest Rates. The Administrative Agent shall determine each interest rate applicable to the Loans hereunder.
The Administrative Agent shall give prompt notice to the Borrower and the participating Lenders of each rate of interest so determined, and its determination
thereof shall be conclusive in the absence of manifest error. Any notice with respect to Eurodollar Loans shall, without the necessity of the Administrative Agent
so stating in such notice, be subject to adjustments in the Applicable Margin applicable to such Loans after the beginning of the Interest Period applicable thereto.
When during an Interest Period any event occurs that causes an adjustment in the Applicable Margin applicable to Loans to which such Interest Period is
applicable, the Administrative Agent shall give prompt notice to the Borrower and the Lenders of such event and the adjusted rate of interest so determined for
such Loans, and its determination thereof shall be conclusive in the absence of manifest error.
 

(f)        Default Interest. Upon the occurrence and during the continuance of an Event of Default and regardless of whether or not any judgment has
been entered thereon, the principal amount of and, to the extent permitted by law, interest on the Loans and any other amounts owing herein or under the other
Loan Documents shall bear interest, payable on demand, at a per annum rate equal to (i) in the case of principal of any Loan, the rate otherwise applicable to such
Loan during such period pursuant to this Section 2.07 plus 2.00% (without duplication of any amount owing in respect of Base Rate Loans under the third
sentence of Section 2.07(b), in respect of Eurodollar Loans under the third sentence of Section 2.07(c) or in respect of any Competitive Bid Loan under the fourth
sentence of Section 2.07(d)), (ii) in the case of interest on any Loan the Base Rate plus the Applicable Margin for Loans of such Class on such day plus 2.00%
and (iii) in the case of any other amount, the Base Rate plus the Applicable Margin for Revolving Base Rate Loans plus 2.00%.
 

Section 2.08 Extension and Conversion.
 

(a)        Continuation Conversion Options. The Loans included in each Syndicated Loan shall bear interest initially at the type of rate specified by
the Borrower in the applicable Notice of Syndicated Loan. Thereafter, the Borrower shall have the option, on any Business Day, to elect to change or continue
the type of interest rate borne by each Group of Syndicated Loans (subject in each case to the provisions of Article III and subsection 2.08(d)), as follows:
 

(i)         if such Loans are Base Rate Loans, the Borrower may elect to convert such Loans to Eurodollar Loans as of any Business Day;
and

 
(ii)        if such Loans are Eurodollar Loans, the Borrower may elect to convert such Loans to Base Rate Loans or elect to continue

such Loans as Eurodollar Loans for an additional Interest Period, subject to Section 3.05 in the case of any such conversion or continuation effective on
any day other than the last day of the then current Interest Period applicable to such Loans.
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Each such election shall be made by delivering a notice, substantially in the form of Exhibit A-4 hereto (a “Notice of Extension/Conversion”) to the
Administrative Agent not later than 12:00 Noon on the third Business Day before the conversion or continuation selected in such notice is to be effective. A
Notice of Extension/Conversion may, if it so specifies, apply to only a portion of the aggregate principal amount of the relevant Group of Loans, provided that (i)
such portion is allocated ratably among the Loans comprising such Group and (ii) the portion to which such Notice applies, and the remaining portion to which it
does not apply, are each $5,000,000 or any larger multiple of $1,000,000.
 

(b)        Contents of Notice of Extension/Conversion. Each Notice of Extension/ Conversion shall specify:
 

(i)          the Group of Loans (or portion thereof) to which such notice applies;
 

(ii)         the date on which the conversion or continuation selected in such notice is to be effective, which shall comply with the
applicable clause of subsection 2.08(a) above;

 
(iii)        if the Loans comprising such Group are to be converted, the new type of Loans and, if the Loans being converted are to be

Eurodollar Loans, the duration of the next succeeding Interest Period applicable thereto; and
 

(iv)        if such Loans are to be continued as Eurodollar Loans for an additional Interest Period, the duration of such additional Interest
Period.

 
Each Interest Period specified in a Notice of Interest Rate Election shall comply with the provisions of the definition of the term “Interest Period”.

 
(c)        Notification to Lenders. Upon receipt of a Notice of Extension/Conversion from the Borrower pursuant to subsection 2.08(a) above, the

Administrative Agent shall promptly notify each Lender of the contents thereof and such notice shall not thereafter be revocable by the Borrower. If no Notice of
Extension/Conversion is timely received prior to the end of an Interest Period for any Group of Eurodollar Loans, the Borrower shall be deemed to have elected
that such Group be converted to Base Rate Loans as of the last day of such Interest Period.
 

(d)        Limitation on Conversion/Continuation Options. The Borrower shall not be entitled to elect to convert any Syndicated Loans to, or continue
any Syndicated Loans for an additional Interest Period as, Eurodollar Loans if (i) the aggregate principal amount of any Group of Eurodollar Loans created or
continued as a result of such election would be less than $5,000,000 or (ii) a Default shall have occurred and be continuing when the Borrower delivers notice of
such election to the Administrative Agent.
 

(e)        Certain Mandatory Conversions and Prepayments of Eurodollar Loans.On the date in which the aggregate unpaid principal amount of
Eurodollar Loans comprising any Group of Loans shall be reduced, by payment or prepayment or otherwise, to less than $5,000,000, such Loans shall, on the last
day of the then current Interest Period therefor, automatically be converted into Base Rate Syndicated Loans. Upon the occurrence and during the continuance of
any Event of Default, (i) each Eurodollar Loan shall automatically, on the last day of the then current Interest Period therefor, be converted into a Syndicated
Base Rate Loan and (ii) the obligation of the Lenders to make, or to continue or convert Syndicated Loans into, Eurodollar Loans shall be suspended.
 

(f)        Accrued Interest. Accrued interest on a Loan (or portion thereof) being extended or converted shall be paid by the Borrower (i) with respect
to any Base Rate Loan being converted to a Eurodollar Loan, on the last day of the first fiscal quarter of the Borrower ending on or after the date of conversion
and (ii) otherwise, on the date of extension or conversion.
 

Section 2.09 Scheduled Termination of Commitments; Mandatory Prepayments. The Commitments shall terminate on the Maturity Date, and
any Loans then outstanding (together with accrued interest thereon) shall be due and payable on the Maturity Date. If on any date the aggregate of all Revolving
Outstandings
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plus the aggregate principal amount of Competitive Bid Loans exceeds the aggregate amount of the Revolving Commitments or the aggregate amount of all LC
Obligations exceeds the LC Committed Amount, the Borrower shall, within five Business Days, prepay outstanding Loans (as selected by the Borrower and
notified to the Revolving Lenders through the Administrative Agent not less than three Business Days prior to the date of such payment) and/or Cash
Collateralize outstanding Letters of Credit to the extent necessary to eliminate any such excess.
 

Section 2.10 Optional Prepayments.
 

(a)        Subject in the case of any Fixed Rate Loan to Section 3.05, the Borrower may (i) with notice by 12:00 Noon on the date of such prepayment,
prepay any Group of Base Rate Loans, any Swingline Borrowing or any Competitive Bid Borrowing bearing interest at the Base Rate pursuant to Section 3.02, in
each case in whole at any time, or from time to time in part in an aggregate principal amount of $5,000,000 or any larger multiple of $1,000,000, or (ii) upon at
least three Business Days’ notice to the Administrative Agent, prepay any Group of Eurodollar Loans in whole at any time, or from time to time in part in an
aggregate principal amount of $5,000,000 or any larger multiple of $1,000,000, by paying the principal amount to be prepaid together with accrued interest
thereon to the date of prepayment. Each such optional prepayment shall be applied to prepay ratably the Loans of the several Lenders included in such Group or
Borrowing.
 

(b)        Except as provided in subsection 2.10(a) above, the Borrower may not prepay all or any portion of the principal amount of any Competitive
Bid Loan prior to the maturity thereof.
 

(c)        Upon receipt of a notice of prepayment pursuant to this Section, the Administrative Agent shall promptly notify each Lender of the contents
thereof and of such Lender’s ratable share (if any) of such prepayment and such notice shall not thereafter be revocable by the Borrower.
 

Section 2.11 Adjustment of Commitments.
 

(a)        Optional Termination or Reduction of Revolving Committed Amount. The Borrower may from time to time terminate in full or permanently
reduce the Revolving Committed Amount upon five Business Days’ prior written or telecopied notice to the Administrative Agent; provided that (i) no such
termination or reduction shall be made which would cause the Revolving Outstandings plus the aggregate principal amount of Competitive Bid Loans (after
giving effect to any concurrent repayment of Revolving Loans, Competitive Bid Loans or Swingline Loans or Cash Collateralization of LC Obligations) to
exceed the Revolving Committed Amount as so reduced, and (ii) any such partial reduction shall be in a minimum aggregate amount of $5,000,000 or any
integral multiple of $1,000,000 in excess thereof (or, if less, the full remaining amount of the then applicable Revolving Committed Amount). The
Administrative Agent shall promptly notify each affected Lender of the receipt by the Administrative Agent of any notice from the Borrower pursuant to this
Section 2.11(a). Any partial reduction of the Revolving Committed Amount pursuant to this Section 2.11(a) shall be applied to the Revolving Commitments of
the Lenders pro-rata based upon their respective Revolving Commitment Percentages. The Borrower shall pay to the Administrative Agent for the account of the
Lenders in accordance with the terms of Section 2.12, on the date of each termination or reduction of the Revolving Committed Amount, any fees accrued
through the date of such termination or reduction on the amount of the Revolving Committed Amount so terminated or reduced.
 

(b)        Automatic Termination at Maturity. The Revolving Commitments of the Lenders and the LC Commitments of the Issuing Lenders shall
terminate automatically on the Maturity Date. The Swingline Commitment of the Swingline Lender shall terminate automatically on the Swingline Termination
Date.
 

(c)        Optional Replacement of Lenders, Non-Pro-Rata Termination of Commitments. If (i) any Lender has demanded compensation or
indemnification pursuant to Section 3.01 or Section 3.04, (ii) the obligation of any Lender to make Eurodollar Loans has been suspended pursuant to Section
3.02, (iii) any Lender is a Defaulting Lender or (iv) any Lender has failed to consent to a proposed amendment, waiver, discharge or termination which pursuant
to the terms of Section 10.01 or any other provision of any Loan Document requires the consent of all of the Lenders and with respect to which the Required
Lenders shall have granted their consent, the
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Borrower shall have the right, if no Default or Event of Default then exists, to (i) remove such Lender by terminating such Lender’s Commitment in full or (ii)
replace such Lender by causing such Lender to assign its Commitment (without payment of any assignment fee) to one or more existing Lenders or Eligible
Assignees (each a “Replacement Lender”) pursuant to Section 10.06; provided that if the Borrower elects to exercise such right with respect to any Lender
pursuant to clause (i) or (ii) above, it shall be obligated to remove or replace, as the case may be, all Lenders that have made similar requests for compensation
pursuant to Section 3.01 or 3.04 or whose obligation to make Eurodollar Loans has been similarly suspended. The replacement of a Lender pursuant to this
Section 2.11(c) shall be effective on the tenth Business Day (the “Replacement Date”) following the date of notice of such replacement to the Lenders through
the Administrative Agent, subject to the satisfaction of the following conditions:
 

(i)         each Replacement Lender, and each Lender subject to replacement, shall have satisfied the conditions to an Assignment and
Acceptance set forth in Section 10.06(b) and, in connection therewith, the Replacement Lender(s) shall pay:

 
(A)        to each Lender subject to replacement an amount equal in the aggregate to the sum of (x) the principal amount of,

and all accrued but unpaid interest on, its outstanding Loans, (y) all LC Disbursements that have been funded by (and not reimbursed to) it under
Section 2.06, together with all accrued but unpaid interest with respect thereto, and (z) all accrued but unpaid fees owing to it pursuant to Section
2.12; and

 
(B)        to the Issuing Lenders an amount equal to the aggregate amount owing by the replaced Lenders to the Issuing

Lenders as reimbursement pursuant to Section 2.06, to the extent such amount was not theretofore funded by such replaced Lenders; and
 

(ii)        the Borrower shall have paid to the Administrative Agent for the account of each replaced Lender an amount equal to all
obligations owing to such replaced Lenders by the Borrower pursuant to this Agreement and the other Loan Documents (other than those obligations of the
Borrower referred to in clause (i)(A) above).

 
In the case of the removal of a Lender pursuant to this Section 2.11(c), upon (i) payment by the Borrower to the Administrative Agent for the

account of the Lender subject to such removal of an amount equal to the sum of (A) the aggregate principal amount of all Loans and LC Obligations held by such
Lender and (B) all accrued interest, fees and other amounts owing to such Lender hereunder, including, without limitation, all amounts payable by the Borrower
to such Lender under Article III or Sections 10.04 and 10.05, and (ii) provision by the Borrower to the Swingline Lender and each Issuing Lender of appropriate
assurances and indemnities (which may include letters of credit) as each may reasonably require with respect to any continuing obligation of such removed
Lender to purchase Participation Interests in any LC Obligations or Swingline Loans then outstanding, such Lender shall cease to constitute a Lender hereunder;
provided that the provisions of this Agreement (including, without limitation, the provisions of Article III and Sections 10.04 and 10.05) shall continue to govern
the rights and obligations of a removed Lender with respect to any Loans made, any Letters of Credit issued or any other actions taken by such removed Lender
while it was a Lender.
 

(d)        Optional Extensions of Commitments.
 

(i)         If the Borrower shall request, by notice to the Administrative Agent not less than 30 days prior to the Maturity Date then in
effect, that the availability period for Revolving Loans be extended until the first anniversary of such Maturity Date, then the Administrative Agent shall
promptly notify each Revolving Lender of such request, and each Revolving Lender shall notify the Borrower and the Administrative Agent not more than
15 Business Days after the date on which the Administrative Agent shall have received the Borrower’s request (which date shall be set forth in the notice
of such request given by the Administrative Agent) of its election so to extend (in such case, each a “Remaining Lender”) or not extend the availability
period for Revolving Loans. Any Lender which shall not timely notify the Administrative Agent of such election shall be deemed to have elected not to
extend such availability period.
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(ii)         If one or more Lenders shall timely notify the Administrative Agent pursuant to clause (d)(i) of this Section 2.11 of its
election not to extend the availability period for Revolving Loans or shall be deemed to have elected not to extend the availability period for Revolving
Loans by virtue of having not timely notified the Administrative Agent of its election to extend such availability period, then the Administrative Agent
shall so advise the Borrower and the Remaining Lenders, and the Remaining Lenders or any of them shall have the right (but not the obligation), upon
notice to the Administrative Agent not later than 10 Business Days immediately preceding the applicable Maturity Date, to increase their respective
Revolving Commitments by an amount equal in the aggregate to the Revolving Commitments of the Lenders who have, or have been deemed to have,
elected not to extend the availability period for Revolving Loans. Each Lender electing to increase its Revolving Commitment hereunder shall specify in
its notice to the Administrative Agent the amount by which it is willing to increase its Revolving Commitment. Each increase in the Revolving
Commitment of a Lender hereunder shall be evidenced by a written instrument executed by such Lender, the Administrative Agent and the Borrower and
shall take effect on the Maturity Date in effect for the Lenders who have, or have been deemed to have, elected not to extend the availability period for
Revolving Loans.

 
(iii)        If the aggregate Revolving Commitments of the Lenders prior to any adjustment under this Section 2.10 shall exceed the

aggregate Revolving Commitments of the Remaining Lenders that have agreed to increase their Revolving Commitments pursuant to subsection (d)(ii) of
this Section 2.11, the Borrower may, with the approval of the Administrative Agent, such approval not to be unreasonably withheld, designate one or more
Eligible Assignees willing to extend Revolving Commitments until the first anniversary of the Maturity Date in effect for the Lenders who have, or have
been deemed to have, elected not to extend the availability period for Revolving Loans in an aggregate amount not greater than such excess. Any such
Eligible Assignee shall, on or prior to the Maturity Date in effect for the Lenders who have, or have been deemed to have, elected not to extend the
availability period for Revolving Loans, execute and deliver to the Borrower, the Administrative Agent and each Remaining Lender an instrument,
satisfactory to the Borrower and the Administrative Agent, setting forth the amount of its Revolving Commitment and containing its agreement to become,
and to perform all the obligations of, a Lender hereunder. The Revolving Commitment of such Eligible Assignee shall become effective, and such Eligible
Assignee shall become a Lender hereunder, on the Maturity Date then in effect for the Lenders who have, or have been deemed to have, elected not to
extend the availability period for Revolving Loans.

 
(iv)        The Borrower shall deliver to each Eligible Assignee and each Lender who has increased its Revolving Commitment pursuant

to Section 2.10(d)(ii), on the Maturity Date in effect for the Lenders who have, or have been deemed to have, elected not to extend the availability period
for Revolving Loans, a Revolving Note evidencing the Borrower’s obligation to pay Revolving Loans made by such Eligible Assignee or such Lender
pursuant to this Agreement.

 
(v)         If some or all of the Lenders shall have elected to extend the availability period for Revolving Loans as provided in this

Section 2.11(d), then (A) the availability period with respect to the Revolving Commitments of such Lenders and any which becomes a Lender hereunder
shall continue until the first anniversary of the Maturity Date in effect prior to such election and, as to such Lenders, the term “Maturity Date”, as used
herein, shall mean such first anniversary; (B) the Revolving Commitments of the Lenders who have, or have been deemed to have, elected not to extend
the availability period for Revolving Loans shall continue in effect until the Maturity Date in effect prior to such extension and shall then terminate, and, as
to such Lenders, the term “Maturity Date”, as used herein, shall continue to mean such Maturity Date and the Borrower shall repay all such Revolving
Loans on such date; and (C) on the Maturity Date in effect prior to such extension, each Lender who has, or has been deemed to have, elected not to extend
the availability period for Revolving Loans Lender shall cease to be a Lender hereunder upon payment in full of all Revolving Loans, accrued interest,
fees, costs and expenses due to such Lender hereunder; provided that the provisions of this Agreement (including, without limitation, the provisions of
Article III and Sections 10.04 and 10.05) shall continue to govern the rights and obligations of such Lender with respect to any Loans made, any Letters of
Credit issued or any other actions taken by such Lender while it was a Lender.
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(vi)        If some or all of the Lenders shall have elected to extend the availability period for Revolving Loans as provided in this
Section 2.11(d), the availability period for Swingline Loans shall, automatically without action on the part of the Borrower, continue until the date to
which the Maturity Date has been extended, and the term “Swingline Termination Date”, as used herein, shall mean such date. The foregoing
notwithstanding (i) in the event that the Swingline Lender is also a Lender who has not extended its Revolving Commitment hereunder, the Borrower’s
right to so extend the Swingline Termination Date shall be subject to the appointment of a successor Swingline Lender hereunder; and (ii) to the extent the
Swingline Lender’s Revolving Commitment has been reduced in connection with any such extension or there has been the appointment of a successor
Swingline Lender whose Revolving Commitment is less than the Swingline Commitment existing immediately preceding such appointment, then the
Swingline Termination Date may only be extended with respect to such lesser amount.

 
Section 2.12 Fees.

 
(a)        Facility Fee. The Borrower shall pay to the Administrative Agent for the account of each Revolving Lender a fee (the “Facility Fee”) on

such Lender’s Revolving Commitment Percentage of the daily Revolving Committed Amount, computed at a per annum rate for each day at a rate equal to the
Applicable Margin then in effect. The Facility Fee shall continue to accrue from the Closing Date and shall be due and payable in arrears on last Business Day of
each March, June, September and December (and any date that the Revolving Committed Amount is reduced as provided in Section 2.10(a) or (b) and the
Maturity Date) for the calendar quarter or portion thereof ending on each such date, beginning with the first of such dates to occur after the Closing Date and
continuing after the Amendment Effective Date.
 

(b)         Letter of Credit Fees.
 

(i)          Letter of Credit Fees. The Borrower shall pay to the Administrative Agent for the account of each Lender a fee (the “Letter of
Credit Fee”) on such Lender’s Revolving Commitment Percentage of the average daily maximum amount available to be drawn under each such Letter of
Credit computed at a per annum rate for each day from the date of issuance to the date of expiration equal to the Applicable Margin in respect of
Eurodollar Revolving Loans in effect from time to time. The Letter of Credit Fee will be payable quarterly in arrears on the last Business Day of each
March, June, September and December for the immediately preceding quarter (or portion thereof), beginning with the first of such dates to occur after the
date of issuance of such Letter of Credit and on the Maturity Date. If there is a change in the Applicable Margins during any period, the actual amount of
each Letter of Credit shall be computed and multiplied by the Applicable Margins separately for each period during which such Applicable Margins are in
effect.

 
(ii)        Fronting Fees. The Borrower shall pay directly to each Issuing Lender for its own account a fronting fee in the amount (A)

with respect to each Trade Letter of Credit, equal to .125% of the amount of such Trade Letter of Credit, due and payable upon the issuance thereof and
(B) with respect to each Standby Letter of Credit, equal to .125% per annum on the daily maximum amount available to be drawn thereunder, due and
payable quarterly in arrears on the last Business Day of each March, June, September and December, commencing with the first such date after the
issuance of such letter of credit and on the Maturity Date.

 
(iii)        Issuing Lender Fees. In addition to the Letter of Credit Fee payable pursuant to clause (i) above and any fronting fees payable

pursuant to clause (ii) above, the Borrower promises to pay to the Issuing Lender for its own account without sharing by the other Lenders the letter of
credit fronting and negotiation fees agreed to by the Borrower and the Issuing Lender from time to time and the customary charges from time to time of the
Issuing Lender with respect to the issuance, amendment, transfer, administration, cancellation and conversion of, and drawings under, such Letters of
Credit (collectively, the “Issuing Lender Fees”).

 
(c)        Utilization Fee. The Borrower shall pay to the Administrative Agent for the account of each Revolving Lender a fee (the “Utilization Fee”)

on such Lender’s Revolving Commitment Percentage of the
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actual daily aggregate Revolving Outstandings with respect to each day on which the principal amount of all Loans and LC Obligations then outstanding exceeds
33% or 66%, as the case may be, of the aggregate Revolving Commitments (each such day a “Utilization Fee Day”). Such fee shall be computed with respect to
each Utilization Fee Day at a rate equal to the Applicable Margin then in effect, and shall accrue with respect to each Utilization Fee Day occurring on and after
the Closing Date to the later to occur of (i) the Maturity Date and (ii) the date on which all Loans and LC Obligations and interest thereon are paid in full and the
commitments hereunder are terminated and, to the extent accrued during such period, shall be due and payable, quarterly in arrears, on the last Business Day of
each March, June, September and December, beginning on the first of such dates to occur after the Closing Date and continuing after the Amendment Effective
Date.
 

(d)        Agency Fees. The Borrower shall pay an agency fee to the Administrative Agent’s own account, in amounts and at times specified in the
letter agreement dated May 8, 2002 between the Borrower and the Administrative Agent. Such fees shall be fully earned when paid and shall not be refundable
for any reason whatsoever.
 

Section 2.13 Pro-Rata Treatment. Except to the extent otherwise provided herein:
 

(a)        Loans. Each Syndicated Loan, each payment or prepayment of principal of or interest on any Syndicated Loan, each payment of fees (other
than the Issuing Lender Fees retained by the Issuing Lender for its own account and the fees retained by the Agents for their own account), each reduction of the
Revolving Committed Amount and each conversion or continuation of any Syndicated Loan, shall be allocated pro-rata among the relevant Lenders in
accordance with the respective Revolving Commitment Percentages, of such Lenders (or, if the Commitments of such Lenders have expired or been terminated,
in accordance with the respective principal amounts of the outstanding Loans of the applicable Class and Participation Interests of such Lenders); provided that in
the event any amount paid to any Lender pursuant to this subsection (a) is rescinded or must otherwise be returned by the Administrative Agent, each Lender
shall, upon the request of the Administrative Agent, repay to the Administrative Agent the amount so paid to such Lender, with interest for the period
commencing on the date such payment is returned by the Administrative Agent until the date the Administrative Agent receives such repayment at a rate per
annum equal to, during the period to but excluding the date two Business Days after such request, the Federal Funds Rate, and thereafter, the Base Rate plus two
percent (2%) per annum.
 

(b)        Letters of Credit. Each payment of LC Obligations shall be allocated to each Revolving Lender pro-rata in accordance with its Revolving
Commitment Percentage; provided that if any Revolving Lender shall have failed to pay its applicable pro-rata share of any LC Disbursement, then any amount
to which such Revolving Lender would otherwise be entitled pursuant to this subsection (b) shall instead be payable to the Issuing Lender; provided further that
in the event any amount paid to any Revolving Lender pursuant to this subsection (b) is rescinded or must otherwise be returned by the Issuing Lender, each
Revolving Lender shall, upon the request of the Issuing Lender, repay to the Administrative Agent for the account of the Issuing Lender the amount so paid to
such Revolving Lender, with interest for the period commencing on the date such payment is returned by the Issuing Lender until the date the Issuing Lender
receives such repayment at a rate per annum equal to, during the period to but excluding the date two Business Days after such request, the Federal Funds Rate,
and thereafter, the Base Rate plus two percent (2%) per annum.
 

Section 2.14 Sharing of Payments. The Lenders agree among themselves that, except to the extent otherwise provided herein, if any Lender shall
obtain payment in respect of any Loan, unreimbursed LC Disbursements or any other obligation owing to such Lender under this Agreement through the exercise
of a right of setoff, banker’s lien or counterclaim, or pursuant to a secured claim under Section 506 of the Bankruptcy Code or other security or interest arising
from, or in lieu of, such secured claim, received by such Lender under any applicable bankruptcy, insolvency or other similar law or otherwise, or by any other
means, in excess of its pro-rata share of such payment as provided for in this Agreement, such Lender shall promptly pay in cash or purchase from the other
Lenders a participation in such Loans, unreimbursed LC Disbursements, and other obligations in such amounts, and make such other adjustments from time to
time, as shall be equitable to the end that all Lenders share such payment in accordance with their respective ratable shares as provided for in this Agreement;
provided that nothing in this Section 2.14 shall impair the right of any Lender to exercise any right of set-off or counterclaim it may have for payment of
indebtedness of the Borrower other than its indebtedness hereunder. The Lenders further
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agree among themselves that if payment to a Lender obtained by such Lender through the exercise of a right of setoff, banker’s lien, counterclaim or other event
as aforesaid shall be rescinded or must otherwise be restored, each Lender which shall have shared the benefit of such payment shall, by payment in cash or a
repurchase of a participation theretofore sold, return its share of that benefit (together with its share of any accrued interest payable with respect thereto) to each
Lender whose payment shall have been rescinded or otherwise restored. The Borrower agrees that any Lender so purchasing such a participation may, to the
fullest extent permitted by law, exercise all rights of payment, including setoff, banker’s lien or counterclaim, with respect to such participation as fully as if such
Lender were a holder of such Loan, LC Obligation or other obligation in the amount of such participation. Except as otherwise expressly provided in this
Agreement, if any Lender or the Administrative Agent shall fail to remit to the Administrative Agent or any other Lender an amount payable by such Lender or
the Administrative Agent to the Administrative Agent or such other Lender pursuant to this Agreement on the date when such amount is due, such payments
shall be made together with interest thereon if paid within two Business Days of the date when such amount is due at a per annum rate equal to the Federal Funds
Rate and thereafter at a per annum rate equal to the Base Rate until the date such amount is paid to the Administrative Agent or such other Lender. If under any
applicable bankruptcy, insolvency or other similar law, any Lender receives a secured claim in lieu of a setoff to which this Section 2.14 applies, such Lender
shall, to the extent practicable, exercise its rights in respect of such secured claim in a manner consistent with the rights of the Lenders under this Section 2.14 to
share in the benefits of any recovery on such secured claim.
 

Section 2.15 Payments; Computations.
 

(a)        Payments by the Borrower. Each payment of principal of and interest on Loans, LC Obligations and fees hereunder (other than fees payable
directly to the Issuing Lenders or the Agents) shall be paid not later than 2:00 P.M. on the date when due, in funds immediately available to the Administrative
Agent at the Administrative Agent’s Office. Each such payment shall be made irrespective of any set-off, counterclaim or defense to payment which might in the
absence of this provision be asserted by the Borrower or any Affiliate against any Agent or any Lender. Except as otherwise provided herein, payments received
after 2:00 P.M. shall be deemed to have been received on the next Business Day. The Borrower shall, at the time it makes any payments under this Agreement,
specify to the Administrative Agent the Loan, Letters of Credit, fees or other amounts payable by the Borrower hereunder to which such payment is to be applied
(and if it fails so to specify or if such application would be inconsistent with the terms hereof, the Administrative Agent shall, subject to Section 2.13, distribute
such payment to the Lenders in such manner as the Administrative Agent may deem appropriate). The Administrative Agent will distribute such payments in like
funds to the applicable Lenders on the date of receipt thereof, if such payment is received prior to 2:00 P.M.; otherwise the Administrative Agent will distribute
such payment to the applicable Lenders on the next succeeding Business Day. Whenever any payment hereunder shall be due on a day which is not a Business
Day, the date for payment thereof shall be extended to the next succeeding Business Day unless (in the case of Eurodollar Loans) such Business Day falls in
another calendar month, in which case the date for payment thereof shall be the next preceding Business Day. If the date for any payment of principal is extended
by operation of law or otherwise, interest thereon shall be payable for such extended time. The Borrower hereby authorizes and directs the Administrative Agent
to debit any account maintained by the Borrower with the Administrative Agent to pay when due any amounts required to be paid from time to time under this
Agreement.
 

(b)        Distributions by the Administrative Agent. Unless the Administrative Agent shall have received notice from the Borrower prior to the date
on which any payment is due to the Lenders hereunder that the Borrower will not make such payment in full, the Administrative Agent may assume that the
Borrower has made such payment in full to the Administrative Agent on such date, and the Administrative Agent may, in reliance upon such assumption, cause
to be distributed to each Lender on such due date an amount equal to the amount then due such Lender. If and to the extent that the Borrower shall not have so
made such payment, each Lender shall repay to the Administrative Agent forthwith on demand such amount distributed to such Lender together with interest
thereon, for each day from the date such amount is distributed to such Lender until the date such Lender repays such amount to the Administrative Agent, at the
Federal Funds Rate.
 

(c)        Computations. Except for Base Rate Loans, in which case interest shall be computed on the basis of a 365 or 366 day year as the case may
be (unless the Base Rate is determined by reference to the Federal Funds Rate), all computations of interest and fees hereunder shall be made on the basis of the
actual number of days
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elapsed over a year of 360 days. Interest shall accrue from and include the date of borrowing (or continuation or conversion) but excluding the date of payment.
 

ARTICLE III
TAXES, YIELD PROTECTION AND ILLEGALITY

 
Section 3.01 Taxes.

 
(a)        Payments Net of Certain Taxes. Any and all payments by the Borrower to or for the account of any Lender or any Agent hereunder or under

any other Loan Document shall be made free and clear of and without deduction for any and all present or future taxes, duties, levies, imposts, deductions,
charges or withholdings, and all liabilities with respect thereto, excluding, in the case of each Lender (or its Applicable Lending Office) and each Agent, taxes
imposed on its income, and franchise taxes imposed on it, by: (i) the jurisdiction under the laws of which such Lender (or its Applicable Lending Office) or such
Agent (as the case may be) is incorporated or organized or any political subdivision thereof, (ii) the jurisdiction in which its principal executive office is located
or (iii) reason of any connection between it and the jurisdiction imposing such tax other than a connection arising from its having executed, delivered or
performed its obligations under, or received payment under or enforced, this Agreement (all such non-excluded taxes, duties, levies, imposts, deductions,
charges, withholdings and liabilities being hereinafter referred to as “Taxes”). If the Borrower or the Administrative Agent shall be required by law to deduct or
withhold any Taxes from or in respect of any sum payable under this Agreement or any other Loan Document to any Lender or any other Agent, (i) the sum
payable shall be increased as necessary so that after making all required deductions and withholdings (including deductions and withholdings applicable to
additional sums payable under this Section 3.01) such Lender or such Agent receives an amount equal to the sum it would have received had no such deductions
been made, (ii) the Borrower shall make such deductions and withholdings, (iii) the Borrower shall pay the full amount deducted or withheld to the relevant
taxation Governmental Authority or other authority in accordance with applicable law and (iv) the Borrower shall furnish to the Administrative Agent, at the
office of the Administrative Agent specified in Schedule 10.02, the original or a certified copy of a receipt evidencing payment thereof.
 

(b)        Other Taxes. In addition, the Borrower agrees to pay any and all present or future stamp or documentary, excise or property taxes or similar
levies (including mortgage recording taxes) which arise from any payment made under this Agreement or any other Loan Document or from the execution or
delivery of, or otherwise with respect to, this Agreement or any other Loan Document (hereinafter referred to as “Other Taxes”).
 

(c)        Additional Taxes. If the Borrower fails to pay Taxes or Other Taxes in accordance with the provisions of Sections 3.01(a) or (b), the
Borrower agrees to indemnify each Lender and each Agent for 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 3.01) paid by such Lender or such Agent (as the case may be) and any liability (including
penalties, interest and expenses) arising from such failure or with respect thereto.
 

(d)        Tax Forms and Certificates. Each Lender (or its Applicable Lending Office) organized under the laws of a jurisdiction outside the United
States (a “Non-U.S. Lender”), on or 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, and, to the extent it is legally entitled to do so, from time to time
thereafter as required by law, shall provide the Borrower and the Administrative Agent with (i) two duly completed copies of Internal Revenue Service Form
W-8BEN or W-8ECI, as appropriate, or any successor form prescribed by the Internal Revenue Service, certifying that such Lender is entitled to benefits under
an income tax treaty to which the United States is a party which reduces or eliminates the rate of withholding tax on payments of interest or certifying that the
income receivable pursuant to this Agreement is effectively connected with the conduct of a trade or business in the United States or (ii) in the case of a
Non-U.S. Lender that is not legally entitled to deliver either form listed in the previous clause (i), (x) a certificate of a duly authorized officer of such Non-U.S.
Lender to the effect that such Non-U.S. Lender is not (A) a “bank” within the meaning of Section 881(c)(3)(A) of the Code, (B) a “10 percent shareholder” of the
Borrower within the meaning of Section 881(c)(3)(B) of the Code, or (C) a controlled foreign corporation receiving interest from a related person within the
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meaning of Section 881(c)(3)(C) of the Code (such certificate, an “Exemption Certificate”) and (y) two duly completed copies of Internal Revenue Service Form
W-8BEN or applicable successor form.
 

(e)        Failure to Provide Tax Forms and Certificates. For any period with respect to which a Lender (or its Applicable Lending Office) has failed
to provide the Borrower and the Administrative Agent with the appropriate form pursuant to Section 3.01(d) (unless such failure is due to a change in treaty, law
or regulation occurring subsequent to the date on which a form originally was required to be provided), such Lender shall not be entitled to indemnification under
Section 3.01(a) or 3.01(b) with respect to Taxes imposed by the United States; provided that should a Lender, which is otherwise exempt from withholding tax,
become subject to Taxes because of its failure to deliver a form required to be delivered hereunder, the Borrower shall take such steps as such Lender shall
reasonably request to assist such Lender to recover such Taxes.
 

(f)        Obligations in Respect of Non-U.S. Lenders. The Borrower shall not be required to indemnify any Non-U.S. Lender or to pay any additional
amounts to any Non-U.S. Lender, in respect of United States Federal withholding tax pursuant to subsections (a) or (b) above to the extent that the obligation to
withhold amounts with respect to United States Federal withholding tax existed on the date such Non-U.S. Lender became a party to this Agreement (or, in the
case of a participant, on the date such participant acquired its participation interest) or, with respect to payments to a new Applicable Lending Office, the date
such Non-U.S. Lender designated such new Applicable Lending Office with respect to a Loan; provided that this subsection (f) shall not apply (i) to any
participant or new Applicable Lending Office that becomes a participant or new Applicable Lending Office as a result of an assignment, participation, transfer or
designation made at the request of the Borrower and (ii) to the extent the indemnity payment or additional amounts any participant, or any Lender acting through
a new Applicable Lending Office, would be entitled to receive (without regard to this subsection (f)) do not exceed the indemnity payment or additional amounts
that the Person making the assignment, participation or transfer to such participant, or Lender (or participant) making the designation of such new Applicable
Lending Office, would have been entitled to receive in the absence of such assignment, participation, transfer or designation.
 

(g)        Mitigation. If the Borrower is required to pay additional amounts to or for the account of any Lender (or its Applicable Lending Office)
pursuant to this Section 3.01, then such Lender will agree to use reasonable efforts to change the jurisdiction of its Applicable Lending Office so as to eliminate
or reduce any such additional payment which may thereafter accrue if such change, in the judgment of such Lender, is not otherwise disadvantageous to such
Lender.
 

(h)        Tax Receipts. Within thirty days after the date of any payment of Taxes, the Borrower shall furnish to the Agent the original or a certified
copy of a receipt evidencing such payment (to the extent one is so provided).
 

Section 3.02 Illegality. If, on or after the date of this Agreement, the adoption of any applicable Law, or any change in any applicable Law, or any
change in the interpretation or administration thereof by any Governmental Authority, central bank or comparable agency charged with the interpretation or
administration thereof, or compliance by any Lender (or its Applicable Lending Office) with any request or directive (whether or not having the force of Law) of
any such authority, central bank or comparable agency shall make it unlawful or impossible for any Lender (or its Applicable Lending Office) to make, maintain
or fund any of its Eurodollar Loans and such Lender shall so notify the Administrative Agent, the Administrative Agent shall forthwith give notice thereof to the
other Lenders and the Borrower, whereupon until such Lender notifies the Borrower and the Administrative Agent that the circumstances giving rise to such
suspension no longer exist, the obligation of such Lender to make Eurodollar Loans, or to convert outstanding Loans into Eurodollar Loans, shall be suspended.
Before giving any notice to the Administrative Agent pursuant to this Section 3.02, such Lender shall designate a different Applicable Lending Office if such
designation will avoid the need for giving such notice and will not, in the judgment of such Lender, be otherwise disadvantageous to such Lender. If such notice
is given, each Eurodollar Loan of such Lender then outstanding shall be converted to a Base Rate Loan either (i) on the last day of the then current Interest Period
applicable to such Eurodollar Loan if such Lender may lawfully continue to maintain and fund such Loan to such day or (ii) immediately if such Lender shall
determine that it may not lawfully continue to maintain and fund such Loan to such day.
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Section 3.03 Basis for Determining Interest Rate Inadequate or Unfair. If on or prior to the first day of any Interest Period for any Eurodollar
Loan or Competitive Bid LIBOR Loan:
 (i)          the Administrative Agent determines (which determination shall be conclusive) that by reason of circumstances affecting the

relevant market, adequate and reasonable means do not exist for ascertaining the applicable Eurodollar Rate for such Interest Period; or
 

(ii)         in the case of Eurodollar Loans, Lenders having 50% or more of the aggregate amount of the Commitments advise the
Administrative Agent that the Applicable Interbank Offered Rate as determined by the Administrative Agent will not adequately and fairly reflect the cost
to such Lenders of funding their Eurodollar Loans for such Interest Period;

 
the Administrative Agent shall forthwith give notice thereof to the Borrower and the Lenders, whereupon until the Administrative Agent notifies the

Borrower that the circumstances giving rise to such suspension no longer exist, (i) the obligations of the Lenders to make Eurodollar Loans, or to continue or
convert outstanding Loans as or into Eurodollar Loans, shall be suspended and (ii) each outstanding Eurodollar Loan shall be converted into a Base Rate Loan on
the last day of the then current Interest Period applicable thereto. Unless the Borrower notifies the Administrative Agent at least two Business Days before the
date of any Fixed Rate Borrowing for which a Notice of Borrowing has previously been given that it elects not to borrow on such date, (i) if such Fixed Rate
Borrowing is a Syndicated Loan, such Borrowing shall instead be made as a Base Rate Borrowing in the same aggregate principal amount as the requested
Borrowing and (ii) if such affected Borrowing is a Competitive Bid LIBOR Borrowing, the Competitive Bid LIBOR Loans comprising such Borrowing shall be
made in the same aggregate principal amount as the requested Borrowing and shall bear interest for each day from and including the first day to but excluding the
last day of the Interest Period applicable thereto at the rate applicable to Revolving Base Rate Loans for such day.
 

Section 3.04 Increased Costs and Reduced Return. (a) If on or after (x) the date hereof, in the case of any Committed Loan or Letter of Credit or
any obligation to make Committed Loans or issue or participate in any Letter of Credit or (y) the date of any related Competitive Bid, the adoption of or any
change in any applicable Law or in the interpretation or application thereof applicable to any Lender (or its Applicable Lending Office), or compliance by any
Lender (or its Applicable Lending Office) with any request or directive (whether or not having the force of Law) from any central bank or other Governmental
Authority:
 

(i)          shall subject such Lender (or its Applicable Lending Office) to any tax of any kind whatsoever with respect to any Letter of
Credit, any Eurodollar Loans made by it or any of its Notes or its obligation to make Eurodollar Loans or to participate in Letters of Credit, or change the
basis of taxation of payments to such Lender (or its Applicable Lending Office) in respect thereof (except for (A) Taxes and Other Taxes covered by
Section 3.01 (including Taxes imposed solely by reason of any failure of such Lender to comply with its obligations under Section 3.01(d)) and (B)
changes in taxes measured by or imposed upon the overall net income, or franchise tax (imposed in lieu of such net income tax), of such Lender or its
Applicable Lending Office, branch or any affiliate thereof));

 
(ii)         shall impose, modify or hold applicable any reserve, special deposit, compulsory loan or similar requirement against assets

held by, deposits or other liabilities in or for the account of, advances, loans or other extensions of credit by, or any other acquisition of funds by, any
office of such Lender (or its Applicable Lending Office) which is not otherwise included in the determination of the Eurodollar Rate hereunder; or

 
(iii)        shall impose on such Lender (or its Applicable Lending Office) any other condition (excluding any tax of any kind

whatsoever);
 

and the result of any of the foregoing is to increase the cost to such Lender (or its Applicable Lending Office) of making, converting into, continuing
or maintaining any Fixed Rate Loans or issuing or participating in Letters of Credit or to reduce any amount receivable hereunder in respect thereof, then, in any
such case, upon notice to the Borrower from such Lender, through the Administrative Agent, in accordance herewith, the
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Borrower shall be obligated to promptly pay such Lender, upon its demand, any additional amounts necessary to compensate such Lender on an after-tax basis
(after taking into account applicable deductions and credits in respect of the amount indemnified) for such increased cost or reduced amount receivable.
 

(b)        If any Lender shall have determined that the adoption or the becoming effective of, or any change in, or any change by any Governmental
Authority, central bank or comparable agency charged with the interpretation or administration thereof in the interpretation or administration of, any applicable
Law, regarding capital adequacy, or compliance by such Lender, or its parent corporation, with any request or directive regarding capital adequacy (whether or
not having the force of Law) of any such authority, central bank or comparable agency, has or would have the effect of reducing the rate of return on such
Lender’s (or parent corporation’s) capital or assets as a consequence of its commitments or obligations hereunder to a level below that which such Lender, or its
parent corporation, could have achieved but for such adoption, effectiveness, change or compliance (taking into consideration such Lender’s (or parent
corporation’s) policies with respect to capital adequacy), then, upon notice from such Lender to the Borrower, the Borrower shall be obligated to pay to such
Lender such additional amount or amounts as will compensate such Lender on an after-tax basis (after taking into account applicable deductions and credits in
respect of the amount indemnified) for such reduction. Each determination by any such Lender of amounts owing under this Section 3.04 shall, absent manifest
error, be conclusive and binding on the parties hereto; provided that the Borrower shall not be required to compensate any Lender pursuant to subsection (a)
above or this subsection (b) for any additional costs or reductions suffered more than 180 days prior to the date such Lender notifies the Borrower of the
circumstances giving rise to such additional costs or reductions and of such Lender’s intentions to claim compensation therefor, and provided further that, if the
change in Law or in the interpretation or administration thereof giving rise to such additional costs or reductions is retroactive, then the 180-day period referred
to above shall be extended to include the period of retroactive effect thereof.
 

(c)        A certificate of each Lender setting forth such amount or amounts as shall be necessary to compensate such Lender or its holding company
as specified in subsection (a) or (b) above, as the case may be, shall be delivered to the Borrower and shall be conclusive absent manifest error. The Borrower
shall pay each Lender or the Issuing Lender the amount shown as due on any such certificate delivered by it within 10 Business Days after receipt of the same.
 

(d)        Promptly after any Lender becomes aware of any circumstance that will, in its sole judgment, result in a request for increased compensation
pursuant to this Section 3.04, such Lender shall notify the Borrower thereof. Failure on the part of any Lender so to notify the Borrower or to demand
compensation for any increased costs or reduction in amounts received or receivable or reduction in return on capital with respect to any period shall not
constitute a waiver of such Lender’s right to demand compensation with respect to such period or any other period. The protection of this Section 3.04 shall be
available to each Lender regardless of any possible contention of the invalidity or inapplicability of the law, rule, regulation, guideline or other change or
condition which shall have occurred or been imposed.
 

Section 3.05 Funding Losses. The Borrower shall indemnify each Lender against any loss or reasonable expense (including any loss of anticipated
profits) which such Lender may sustain or incur as a consequence of (i) any failure by the Borrower to fulfill on the date of any Borrowing hereunder the
applicable conditions set forth in Article IV, so long as any such failure is not solely due to the failure of the Agent or any Lender to comply with its obligations
hereunder in all material respects, (ii) any failure by the Borrower to borrow or to refinance, convert or continue any Loan hereunder after irrevocable notice of
such Borrowing, refinancing, conversion or continuation has been given pursuant to Section 2.02 or 2.08, so long as any such failure is not solely due to the
failure of the Agent or any Lender to comply with its obligations hereunder in all material respects, (iii) any payment, prepayment or conversion of a Fixed Rate
Loan, whether voluntary or involuntary, pursuant to any other provision of this Agreement or otherwise made on a date other than the last day of the Interest
Period applicable thereto, so long as any such payment, prepayment or conversion is not solely due to the failure of the Agent or any Lender to comply with its
obligations hereunder in all material respects, (iv) any default in payment or prepayment of the principal amount of any Loan or any part thereof or interest
accrued thereon, as and when due and payable (at the due date thereof, by irrevocable notice of prepayment or otherwise), or (v) the occurrence of any Event of
Default, including, in each such case, any loss or reasonable expense sustained or incurred or to be sustained or incurred in liquidating or employing deposits
from third parties acquired to effect or maintain such
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Loan or any part thereof as a Fixed Rate Loan. Such loss or reasonable expense shall include an amount equal to the excess, if any, as reasonably determined by
such Lender, of (i) its cost of obtaining the funds for the Loan being paid, prepaid, converted or not borrowed (based on the applicable Eurodollar Rate), for the
period from the date of such payment, prepayment, conversion or failure to borrow, convert or continue to the last day of the Interest Period for such Loan (or, in
the case of a failure to borrow, the Interest Period for such Loan which would have commenced on the date of such failure to borrow, convert or continue) over
(ii) the amount of interest (as reasonably determined by such Lender) that would be realized by such Lender in reemploying the funds so paid, prepaid, converted
or not borrowed, converted or continued for such period or Interest Period, as the case may be. A certificate of any Lender setting forth any amount or amounts
which such Lender is entitled to receive pursuant to this Section 3.05 shall be delivered to the Borrower and shall be conclusive absent manifest error.
 

Section 3.06 Base Rate Loans Substituted for Affected Fixed Rate Loans. If (i) the obligation of any Lender to make, or to continue or convert
outstanding Loans as or to, Eurodollar Loans has been suspended pursuant to Section 3.02 or (ii) any Lender has demanded compensation under Section 3.01 or
3.04 with respect to its Eurodollar Loans, and in any such case the Borrower shall, by at least five Business Days’ prior notice to such Lender through the
Administrative Agent, have elected that the provisions of this Section 3.06 shall apply to such Lender, then, unless and until such Lender notifies the Borrower
that the circumstances giving rise to such suspension or demand for compensation no longer exist, all Loans which would otherwise be made by such Lender as
(or continued as or converted to) Eurodollar Loans shall instead be Base Rate Loans (on which interest and principal shall be payable contemporaneously with
the related Eurodollar Loans of the other Lenders). If such Lender notifies the Borrower that the circumstances giving rise to such suspension or demand for
compensation no longer exist, the principal amount of each such Base Rate Loan shall be converted into a Eurodollar Loan on the first day of the next succeeding
Interest Period applicable to the related Eurodollar Loans of the other Lenders.
 

ARTICLE IV
CONDITIONS

 
Section 4.01 Conditions to Effectiveness. The amendment and restatement of the Existing Credit Agreement and the obligation of each Lender to

continue Existing Committed Loans and make a Loan or issue a Letter of Credit on the Amendment Effective Date are subject to the satisfaction of the following
conditions:
 

(a)        Executed Loan Documents. Receipt by the Administrative Agent of duly executed copies of: (i) this Agreement; and (ii) the Notes, if any,
each of which shall be in full force and effect.
 

(b)        Legal Matters. All legal matters incident to this Agreement and the borrowings hereunder shall be satisfactory to the Agents and to Mayer,
Brown, Rowe & Maw LLP, counsel for the Agents.
 

(c)        Organization Documents. The Administrative Agent shall have received: (i) a copy of the Organization Documents of the Borrower,
certified as of a recent date by the Secretary of State of its respective state of organization, and a certificate as to the good standing of the Borrower, from such
Secretary of State, as of a recent date; (ii) a certificate of the Secretary or Assistant Secretary of the Borrower dated the Amendment Effective Date and certifying
(A) that the Organization Documents of the Borrower have not been amended since the date of the last amendment thereto shown on the certificate of good
standing furnished pursuant to clause (i) above; (B) that attached thereto is a true and complete copy of the code of regulations of the Borrower as in effect on the
Amendment Effective Date and at all times since a date prior to the date of the resolutions described in clause (C) below, (C) that attached thereto is a true and
complete copy of resolutions duly adopted by the board of directors of the Borrower authorizing the execution, delivery and performance of the Loan Documents
and the borrowings hereunder, and that such resolutions have not been modified, rescinded or amended and are in full force and effect; and (D) as to the
incumbency and specimen signature of each officer executing any Loan Document or any other document delivered in connection herewith on behalf of the
Borrower; (iii) a certificate of another officer of the Borrower as to the incumbency and specimen signature of the Secretary or Assistant Secretary executing the
certificate pursuant to clause (ii) above; and (iv) such other documents as the Administrative Agent, the Syndication Agent or Mayer, Brown, Rowe & Maw LLP,
counsel for the Agents, may reasonably request.
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(d)        Officer’s Certificate. The Administrative Agent shall have received a certificate, dated the Amendment Effective Date and signed by a
Responsible Officer of the Borrower, (i) confirming compliance with the conditions precedent set forth in paragraphs (b), (c) and (d) of Section 4.02 and (ii)
certifying the current Worthington’s Ratings.
 

(e)        Opinions of Counsel. On the Amendment Effective Date, the Administrative Agent shall have received a favorable written opinion of
Vorys, Sater, Seymour and Pease LLP, special counsel to the Borrower or, as appropriate or customary, of in-house counsel of the Borrower, addressed to the
Administrative Agent and each Lender, dated the Amendment Effective Date, substantially in the form of Exhibit D hereto and covering such additional matters
incident to the transactions contemplated hereby as the Administrative Agent, the Syndication Agent or the Required Lenders may reasonably request.
 

(f)        Financial Statements. The Administrative Agent and each Lender shall have received and be satisfied with the (i) the audited consolidated
financial statements of the Borrower for the fiscal year ending May 31, 2003, audited by KPMG, or other nationally recognized independent public accountants,
and containing an opinion of such firm that such financial statements present fairly, in all material respects, the financial position and results of operations of the
Borrower and its Consolidated Subsidiaries and are prepared in conformity with GAAP, and (ii) unaudited, consolidated, interim financial statements of the
Borrower and its Consolidated Subsidiaries for the fiscal quarter ending February 29, 2004.
 

(g)        Consents . All necessary governmental (domestic or foreign), regulatory and third party approvals, if any, in connection with the
transactions contemplated by this Agreement and the other Loan Documents shall have been obtained and remain in full force and effect, in each case without
any action being taken by any competent authority which could restrain or prevent such transaction or impose, in the reasonable judgment of the Administrative
Agent, materially adverse conditions upon the consummation of such transactions.
 

(h)        Payment of Fees. All costs, fees and expenses due to the Agents and the Lenders on or before the Amendment Effective Date shall have
been paid.
 

(i)        Counsel Fees. The Administrative Agent shall have received full payment from the Borrower of the reasonable and actual fees and expenses
of Mayer, Brown, Rowe & Maw LLP described in Section 10.04 which are billed through the Amendment Effective Date.
 

All corporate and legal proceedings and instruments and agreements relating to the transactions contemplated by this Agreement or in any other
document delivered in connection herewith or therewith shall be reasonably satisfactory in form and substance to the Agents and their counsel, and the Agents
shall have received all information and copies of all documents and papers, including records of corporate proceedings, governmental approvals, good standing
certificates and bring-down telegrams, if any, which the Agents reasonably may have requested in connection therewith, such documents and papers where
appropriate to be certified by proper corporate or Governmental Authorities. The documents referred to in this Section 4.01 shall be delivered to the
Administrative Agent no later than the Amendment Effective Date. The certificates and opinions referred to in this Section shall be dated the Amendment
Effective Date.
 

Promptly upon the satisfaction of each of the conditions contained in this Section 4.01, the Administrative Agent shall notify the Borrower and the
Lenders of the Amendment Effective Date, and such notice shall be conclusive and binding on all parties hereto.
 

Section 4.02 Conditions to All Credit Extensions. The obligation of any Lender to make a Loan on the occasion of any Borrowing, and the
obligation of any Issuing Lender to issue (or renew or extend the term of) any Letter of Credit, is subject to the satisfaction of the following conditions:
 

(a)        Notice. The Borrower shall have delivered (i) in the case of any Revolving Loan, to the Administrative Agent, an appropriate Notice of
Borrowing, duly executed and completed, by the time specified in Section 2.02 or 2.03, (ii) in the case of any Letter of Credit, to the Issuing Lender, an
appropriate Letter of Credit Request duly executed and completed in accordance with the provisions of Section 2.06, and (iii) in the case of any
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Swingline Loan, to the Swingline Lender, a Swingline Loan Request, duly executed and completed, by the time specified in Section 2.02.
 

(b)        Representations and Warranties. The representations and warranties made by the Borrower in any Loan Document are true and correct in
all material respects at and as if made as of such date except to the extent they expressly relate to an earlier date.
 

(c)        No Default. No Default or Event of Default shall exist or be continuing either prior to or after giving effect thereto.
 

(d)        Availability. Immediately after giving effect to the making of a Loan (and the application of the proceeds thereof) or to the issuance of a
Letter of Credit, as the case may be, (i) the Revolving Outstandings plus the aggregate principal amount of Competitive Bid Loans shall not exceed the
Revolving Committed Amount, (ii) the sum of LC Obligations outstanding shall not exceed the LC Committed Amount, and (iii) the sum of Swingline Loans
outstanding shall not exceed the Swingline Committed Amount.
 

The delivery of each Notice of Borrowing, Swingline Loan Request, notice requesting an extension of the availability period for Revolving Loans
pursuant to Section 2.11(d) and each request for a Letter of Credit shall constitute a representation and warranty by the Borrower of the correctness of the matters
specified in subsections (b) and (c) above.
 

ARTICLE V
REPRESENTATIONS AND WARRANTIES

 
The Borrower represents and warrants to the Agents and the Lenders that:

 
Section 5.01 Organization. The Borrower and each of its Active Restricted Subsidiaries is a corporation duly organized and in good standing under

the laws of the state of its incorporation, is duly qualified in all jurisdictions where required by the conduct of its business or ownership of its assets, except
where the failure to so qualify would not have a Material Adverse Effect, and has the power and authority to own and operate its assets and to conduct its
business as is now done.
 

Section 5.02 Financial Condition.
 

(a)        Audited Financial Statements. The consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of May 31, 2003 and the
related consolidated statements of income and cash flows for the fiscal year then ended, reported on by KPMG and set forth in the Borrower’s 2003 Form 10-K, a
copy of which has been delivered to each of the Lenders, fairly present, in conformity with GAAP, the consolidated financial position of the Borrower and its
Consolidated Subsidiaries as of such date and their consolidated results of operations and cash flows for such fiscal year.
 

(b)        Interim Financial Statements. The unaudited consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of February
29, 2004 and the related unaudited consolidated statements of income and cash flows for the nine months then ended, set forth in the Borrower’s Latest Form
10-Q, a copy of which has been delivered to each of the Lenders, fairly present, in conformity with GAAP applied on a basis consistent with the financial
statements referred to in subsection (a) of this Section 5.02, the consolidated financial position of the Borrower and its Consolidated Subsidiaries as of such date
and their consolidated results of operations and cash flows for such nine-month period (subject to normal year-end audit adjustments).
 

(c)        Material Adverse Change. Since May 31, 2003, except as reflected in the financial statements through February 29, 2004 or the Borrower’s
latest filing with the SEC prior to the Amendment Effective Date, there has been no change in the business, assets, financial condition or operations of the
Borrower and its Consolidated Subsidiaries, considered as a whole, that would materially and adversely affect the Borrower’s ability to perform any of its
respective obligations under this Agreement or the other Loan Documents (a “Material Adverse
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Change”), and no event or development has occurred which could reasonably be expected to result in a Material Adverse Effect.
 

(d)        Post-Closing Financial Statements. The financial statements delivered to the Lenders pursuant to Section 6.01(a)(i), (a)(iii), (b) and (c), if
any, (i) have been prepared in accordance with GAAP (except as may otherwise be permitted under Section 6.01(a), (b) and (c)) and (ii) present fairly (on the
basis disclosed in the footnotes to such financial statements, if any) the consolidated financial condition, results of operations and cash flows of the Borrower and
its Consolidated Subsidiaries as of the respective dates thereof and for the respective periods covered thereby.
 

Section 5.03 Litigation, Etc. As of the date hereof, there are no actions, suits, proceedings or governmental investigations pending, or, to its
knowledge, threatened against the Borrower or any of its Subsidiaries which, in the reasonable judgment of the Borrower, would result in a Material Adverse
Effect.
 

Section 5.04 Taxes. The Borrower and its Restricted Subsidiaries have filed all United States Federal income tax returns and all other material tax
returns which are required to be filed by them and have paid all taxes due pursuant to such returns or pursuant to any assessment received by the Borrower or any
Restricted Subsidiary. The charges, accruals and reserves on the books of the Borrower and its Restricted Subsidiaries in respect of taxes or other governmental
charges are, in the opinion of the Borrower, adequate.
 

Section 5.05 Authority. The Borrower has full power and authority to enter into the transactions provided for in this Agreement. The documents to
be executed by it in connection with this Agreement, when executed and delivered by it will constitute the legal, valid and binding obligations of it enforceable in
accordance with their respective terms except as such enforceability may be limited by applicable bankruptcy, reorganization, insolvency, moratorium or similar
laws in effect from time to time affecting the rights of creditors generally and except as such enforceability may be subject to general principles of equity
(regardless of whether such enforceability is considered in a proceeding at law or in equity).
 

Section 5.06 Other Defaults. There does not now exist any material default or violation by the Borrower or any Restricted Subsidiary of or under
any of the terms, conditions or obligations of: (i) its Articles or Certificate of Incorporation and Regulations or Bylaws, as applicable, (ii) any indenture,
mortgage, deed of trust, franchise, permit, contract, agreement, or other instrument to which it is a party or by which it is bound or (iii) any law, regulation,
ruling, order, injunction, decree, condition or other requirement applicable to or imposed upon it by any law or by any governmental authority, court or agency;
and the transactions contemplated by this Agreement and the other Loan Documents will not result in any such default or violation. As used herein, a material
default or violation will mean one which would result in a Material Adverse Effect.
 

Section 5.07 Licenses, Etc. The Borrower and each of its Restricted Subsidiaries has obtained any and all licenses, permits, franchises, or other
governmental authorizations necessary for the ownership of its properties and the conduct of its business, except where failure to obtain any such item would not
cause a Material Adverse Effect.
 

Section 5.08 ERISA. The Borrower and each of its Subsidiaries is in compliance with the applicable provisions of ERISA, the related applicable
provisions of the Code and other Federal and state laws and the regulations and published interpretations thereunder, to the extent necessary to avoid a Material
Adverse Effect.
 

Section 5.09 Environmental Matters. The Borrower and its Subsidiaries are in material compliance with Environmental Laws and neither the
Borrower nor any of its Subsidiaries are subject to any liability or obligation under any Environmental Laws which would have a Material Adverse Effect.
 

Section 5.10 Ownership of Property; Liens. The Borrower and each Restricted Subsidiary has good record and marketable title in fee simple to, or
valid leasehold interests in, all real property necessary or used in the ordinary conduct of its business, except for such defects in title as would not, individually or
in the aggregate, have a Material Adverse Effect. As of the Amendment Effective Date, the property of the Borrower and its Restricted Subsidiaries is subject to
no Liens, other than Liens permitted by Section 7.02.
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Section 5.11 Insurance. The properties of the Borrower and its Restricted Subsidiaries are insured with responsible insurance companies against
loss or damage from hazards and the Borrower and its Restricted Subsidiaries maintain public liability insurance, all in amounts reasonably consistent with the
Borrower’s current practices.
 

Section 5.12 Subsidiaries. Schedule 5.12 sets forth a complete and accurate list as of the Amendment Effective Date of all Restricted Subsidiaries
of the Borrower. Schedule 5.12 sets forth as of the Amendment Effective Date the jurisdiction of formation of each such Restricted Subsidiary, and for each
Restricted Subsidiary which is not a Wholly-Owned Subsidiary of the Borrower, the number of authorized shares of each class of Equity Interests of each such
Restricted Subsidiary, the number of outstanding shares of each class of Equity Interests, the number and percentage of outstanding shares of each class of Equity
Interests of each such Restricted Subsidiary owned (directly or indirectly) by any Person and the number and effect, if exercised, of all Equity Equivalents with
respect to Capital Stock of each such Restricted Subsidiary.
 

Section 5.13 Margin Regulation; Investment Company Act; Public Utility Holding Company Act. (a) None of the Borrower and its
Subsidiaries is engaged principally, or as one of its important activities, in the business of extending credit for the purpose of purchasing or carrying “margin
stock” within the meaning of Regulation U. No part of the Letters of Credit or proceeds of the Loans will be used, directly, or indirectly, for the purpose of
purchasing or carrying any “margin stock” within the meaning of Regulation U. If requested by any Lender or the Administrative Agent, the Borrower will
furnish to the Administrative Agent and each Lender a statement to the foregoing effect in conformity with the requirements of FR Form U-1 referred to in
Regulation U. No indebtedness being reduced or retired out of the proceeds of the Loans was or will be incurred for the purpose of purchasing or carrying any
margin stock within the meaning of Regulation U or any “margin security” within the meaning of Regulation T. “Margin stock” within the meaning of
Regulation U does not constitute more than 25% of the value of the consolidated assets of the Borrower and its Consolidated Subsidiaries. None of the
transactions contemplated by this Agreement (including the direct or indirect use of the proceeds of the Loans) will violate or result in a violation of the
Securities Act, as amended, the Exchange Act or regulations issued pursuant thereto, or Regulation T, U or X.
 

(b)         None of the Borrower and its Subsidiaries is subject to regulation under the Public Utility Holding Company Act of 1935, the Federal
Power Act or the Investment Company Act of 1940, each as amended. In addition, none of the Borrower and its Subsidiaries is (i) an “investment company”
registered or required to be registered under the Investment Company Act of 1940, as amended, (ii) controlled by such a company, or (iii) a “holding company”,
a “subsidiary company” of a “holding company”, or an “affiliate” of a “holding company” or of a “subsidiary” of a “holding company”, within the meaning of
the Public Utility Holding Company Act of 1934, as amended.
 

(c)         No director, executive officer or principal holder of any Equity Interest of the Borrower or any of its Subsidiaries is a director, executive
officer or principal shareholder of any Lender. For the purposes hereof, the terms “director”, “executive officer” and “principal shareholder” (when used with
reference to any Lender) have the respective meanings assigned thereto in Regulation O.
 

Section 5.14 Disclosure. No statement, information, report, representation, or warranty made by the Borrower in any Loan Document or furnished
to the Agents or any Lender by or on behalf of the Borrower as required by any Loan Document contains any untrue statement of a material fact or omits any
material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading
in any material respect.
 

Section 5.15 Anti-Terrorism Laws.
 

(a) None of the Borrower nor or any Subsidiary or Affiliate of the Borrower is in violation of any Anti-Terrorism Law or engages in or conspires to
engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the prohibitions set forth in any
Anti-Terrorism Law.
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(b)         None of the Borrower nor or any Subsidiary or Affiliate of the Borrower or, to the knowledge of the Borrower, their respective agents
acting or benefiting in any capacity in connection with the Loans, Letters of Credit or other transactions hereunder, is a Blocked Person.
 

(c)         None of the Borrower nor, to the knowledge of the Borrower, any of its agents acting in any capacity in connection with the Loans, Letters
of Credit or other transactions hereunder (i) conducts any business or engages in making or receiving any contribution of funds, goods or services to or for the
benefit of any Blocked Person, or (ii) deals in, or otherwise engages in any transaction relating to, any property or interests in property blocked pursuant to the
Executive Order No. 13224.
 

ARTICLE VI
AFFIRMATIVE COVENANTS

 
The Borrower agrees that so long as any Lender has any Commitment hereunder, any Obligation or other amount payable hereunder or under any

Note or other Loan Document or any LC Obligation remains unpaid or any Letter of Credit remains in effect:
 

Section 6.01 Information. The Borrower will furnish, or cause to be furnished, to the Administrative Agent and each of the Lenders:
 

(a)        Certain SEC Filings and Shareholder Reports. As soon as available, and in any event within 14 days of the filing or distribution thereof, (i)
copies of all periodic reports on Forms 10-K and 10-Q, (ii) copies of all current reports on Form 8-K, and (iii) its annual reports to its shareholders (in all cases as
filed with the Securities and Exchange Commission).
 

(b)        Annual Financial Statements. If the Borrower is not required to file 10-K filings with the Securities and Exchange Commission or does not
file the same within 75 days after the end of each fiscal year, as soon as available, and in any event within 75 days after the end of each fiscal year of the
Borrower, a consolidated balance sheet and income statement of the Borrower and its Consolidated Subsidiaries, as of the end of such fiscal year, and the related
consolidated statements of operations and retained earnings and cash flows for such fiscal year, setting forth in comparative form consolidated figures for the
preceding fiscal year, all such financial statements to be in reasonable form and detail and audited by independent certified public accountants of recognized
national standing reasonably acceptable to the Administrative Agent and accompanied by an opinion of such accountants (which shall not be subject to any
qualifications or exceptions as to the scope of the audit nor to any qualifications or exceptions not reasonably acceptable to the Required Lenders) to the effect
that such consolidated financial statements have been prepared in accordance with GAAP and present fairly in accordance with GAAP the consolidated financial
position and consolidated results of operations and cash flows of the Borrower and its Consolidated Subsidiaries in accordance with GAAP consistently applied
(except for changes with which such accountants concur).
 

(c)        Quarterly Financial Statements. If the Borrower is not required to file 10-Q filings with the Securities and Exchange Commission or does
not file the same within 45 days after the end of each fiscal year, as soon as available, and in any event within 45 days after the end of each of the first three fiscal
quarters in each fiscal year of the Borrower, a consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of the end of such fiscal quarter,
together with related consolidated statements of operations and retained earnings and cash flows for such fiscal quarter and the then elapsed portion of such fiscal
year, setting forth in comparative form consolidated figures for the corresponding periods of the preceding fiscal year, all such financial statements to be in form
and detail and reasonably acceptable to the Administrative Agent, and accompanied by a certificate of the chief financial officer of the Borrower to the effect that
such quarterly financial statements have been prepared in accordance with GAAP and present fairly in accordance with GAAP in all material respects the
consolidated financial position and consolidated results of operations and cash flows of the Borrower and its Consolidated Subsidiaries in accordance with GAAP
consistently applied, subject to changes resulting from normal year-end audit adjustments and the absence of footnotes required by GAAP.
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(d)        Officer’s Certificate. At the time of delivery of the financial statements provided for in Sections 6.01(a), 6.01(b) and 6.01(c) above, a
certificate of the chief financial officer of the Borrower (i) demonstrating compliance with the financial covenants contained in Section 7.13 by calculation
thereof as of the end of the fiscal period covered by such financial statements, (ii) stating that no Default or Event of Default exists, or if any Default or Event of
Default does exist, specifying the nature and extent thereof and what action the Borrower proposes to take with respect thereto, and (iii) stating whether, since the
date of the most recent financial statements delivered hereunder, there has been any material change in the GAAP applied in the preparation of the financial
statements of the Borrower and its Consolidated Subsidiaries, and, if so, describing such change.
 

(e)        Reports. Promptly after the same are available, 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 Securities and Exchange Commission 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.
 

(f)        Notices. Prompt notice of: (i) the occurrence of any Default or Event of Default; (ii) breach or non-performance of, or any default under, a
material Contractual Obligation of the Borrower or any Subsidiary; (iii) any dispute, litigation, investigation, proceeding or suspension between the Borrower or
any Subsidiary and any Governmental Authority; (iv) the commencement of, or any material development in, any litigation or proceeding affecting the Borrower
or any Subsidiary, including pursuant to any applicable Environmental Law; (v) the occurrence of any ERISA Event; (vi) any material change in accounting
policies or financial reporting practice by the Borrower or any Restricted Subsidiary; and (vii) of any public announcement by Moody’s or S&P of any change or
possible change in Worthington’s Ratings; provided that in the case of the events set forth in sub clauses (ii) through (v), of this clause (f), any such event has
had, or the Borrower reasonably expects such event will have, a Material Adverse Effect. Each notice pursuant to this Section 6.01(f) shall (i) 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 and (ii) describe with particularity any and all provisions of this Agreement or other Loan Document that have been
breached.
 

(g)        Other Information. With reasonable promptness upon request therefor, such other information regarding the business, properties or financial
condition of the Borrower or any Restricted Subsidiary as the Administrative Agent or the Required Lenders may reasonably request.
 

Section 6.02 Books and Records. The Borrower will, and will cause each of its Restricted Subsidiaries to, maintain proper books of account and
other records and enter therein complete and accurate entries and records of all of its transactions and give representatives of the Agents, at the Lenders’ expense,
reasonable access thereto at all reasonable times, including permission to examine, copy and make abstracts from any of such books and records and such other
information as it may from time to time reasonably request. In addition, it will be available to the Lenders, or cause its officers to be available from time to time
upon reasonable notice to discuss the status of the Loans, its business and any statements, records or documents furnished or made available to the Lenders in
connection with this Agreement.
 

Section 6.03 Payment of Obligations. The Borrower will, and will cause each of its Restricted Subsidiaries to, pay and discharge as the same shall
become due and payable, all its obligations and liabilities the non-payment of which could reasonably be expected to have a Material Adverse Effect, including:
(i) material taxes, assessments, charges, levies and other similar material liabilities imposed upon it, its income, profits, property or business, except those which
currently are being contested in good faith by appropriate proceedings and for which it has set aside reserves or made other adequate provision with respect
thereto; and (ii) all lawful claims which, if unpaid, would by law become a Lien upon its property which is not a Permitted Lien.
 

Section 6.04 Compliance with Laws. The Borrower will, and will cause each of its Restricted Subsidiaries to, comply in all material respects with
all laws and regulations applicable to each of them and to the operation of their respective businesses, including without limitation those relating to
environmental and health matters, and do all things necessary to maintain, renew and keep in full force and effect all rights, permits, licenses,
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certificates, satisfactory clearances and franchises necessary to enable them to continue their respective businesses, to the extent its failure to comply with or do
any of the foregoing could result in a Material Adverse Effect.
 

Section 6.05 Environmental Violations. The Borrower will promptly notify the Administrative Agent of any violation by it or any of its
Subsidiaries of any Environmental Law; to the extent such violation would, in the reasonable judgment of the Borrower, have a Material Adverse Effect.
 

Section 6.06 ERISA Compliance. To the extent necessary to prevent a Material Adverse Effect, the Borrower will, and will cause each of its
Subsidiaries to, comply in all material respects with the applicable provisions of ERISA, the applicable related provisions of the Code and other Federal and state
laws.
 

Section 6.07 Maintenance of Properties. The Borrower will, and will cause each of its Restricted Subsidiaries to, (i) 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 excepted, and
(ii) make all necessary repairs thereto and renewals and replacements thereof, except in each case where the failure to do so could not reasonably be expected to
have a Material Adverse Effect.
 

Section 6.08 Maintenance of Insurance. The Borrower will, and will cause each of its Restricted Subsidiaries to, maintain insurance with
responsible insurance companies against loss or damage from hazards and the Borrower and its Restricted Subsidiaries will maintain public liability insurance,
all in amounts reasonably consistent with the Borrower’s current practice.
 

Section 6.09 Use of Proceeds. The Borrower will use the proceeds of the Credit Extensions for working capital and other general corporate
purposes, including, without limitation, capital expenditures or acquisitions, not in contravention of any Law or of any Loan Document.
 

Section 6.10 Tax Shelter Regulations. In the event that the Borrower intends to treat the Loans and/or the Letters of Credit and related transactions
as being a “reportable transaction” (within the meaning of Treasury Regulation Section 1.6011-4), the Borrower will promptly (i) notify the Administrative
Agent thereof, and (ii) deliver to the Administrative Agent a duly completed copy of IRS Form 8886 or any successor form.
 

ARTICLE VII
NEGATIVE COVENANTS

 
The Borrower agrees that so long as any Lender has any Commitment hereunder, any Obligation or other amount payable hereunder or under any

Note or other Loan Document or any LC Obligation remains unpaid or any Letter of Credit remains unexpired:
 

Section 7.01 Limitation on Indebtedness of Restricted Subsidiaries. The Borrower will not, and will not cause or permit any Restricted
Subsidiary to, directly or indirectly, incur, create, assume or permit to exist any Indebtedness except:
 

(i)          Indebtedness of a Person existing at the time such Person becomes a Subsidiary of the Borrower (including any Indebtedness
of a Person existing at the time such Person is merged with or into or consolidated with a Subsidiary of the Borrower, or at the time of a sale, lease or other
disposition of all or substantially all of the properties of a Person to a Subsidiary of the Borrower); provided that such Indebtedness was not incurred in
connection with, or in anticipation of, such event;

 
(ii)         Indebtedness owing to the Borrower, any Restricted Subsidiary or Worthington Receivables Corporation (or any replacement

or substitute thereof);
 

(iii)        Indebtedness existing as of the Amendment Effective Date evidenced by Existing Letters of Credit and other letters of credit
issued from time to time after the Amendment Effective Date for the benefit of the Borrower or any Restricted Subsidiary other than pursuant to Section
2.06 of this Agreement; provided that the sum of (A) the maximum amount which is, or at any time thereafter may
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become, available to be drawn under such Existing Letters of Credit or other letters of credit then outstanding and (B) the aggregate amount of all
payments or disbursements not yet reimbursed by the Borrower or any Restricted Subsidiary to the applicable letter of credit issuer in respect of drawings
under such Existing Letters of Credit or other letters of credit, shall not exceed $20,000,000 in the aggregate at any time; and

 
(iv)        other Indebtedness of the Restricted Subsidiaries in an aggregate principal amount at any time outstanding not in excess of

10% of Consolidated Net Tangible Assets.
 

Section 7.02 Restriction on Liens. The Borrower will not, and will not cause or permit any Restricted Subsidiary to, incur, create, assume, become
or be liable in any way, or suffer to exist any mortgage, pledge, lien, charge, or other encumbrance of any nature whatsoever on any of its assets, now or hereafter
owned, other than Permitted Liens.
 

Section 7.03 Investments. The Borrower will not, and will not cause or permit any Restricted Subsidiary to, make or acquire, any Investment in any
Person, except the following (such Investments described below being herein referred to as “Permitted Investments”):
 

(i)            Investments other than those permitted by subsections (i) through (xii) existing on the date hereof and listed on Schedule
7.03;

 
(ii)           Investments held by the Borrower or such Restricted Subsidiary in the form of Cash Equivalents;

 
(iii)          advances to officers, directors and employees of the Borrower and Subsidiaries for travel, entertainment, relocation and

analogous ordinary business purposes, in each case only to the extent that the making or incurrence of any such advance or obligation to any director or
executive officer (or equivalent thereof) would not be in violation of Section 402 of the Sarbanes-Oxley Act;

 
(iv)          Investments of the Borrower in any Restricted Subsidiary or of any Restricted Subsidiary in the Borrower or another

Restricted Subsidiary;
 

(v)          Investments consisting of extensions of credit in the nature of accounts receivable or notes receivable arising from the sale or
lease of goods or services 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;

 
(vi)          Guaranty Obligations permitted by Section 7.01;

 
(vii)         Investments permitted by Section 7.04;

 
(viii)        Investments consisting of capital expenditures or inventory for use by or in the business of the Borrower or a Restricted

Subsidiary;
 

(ix)          Investments in any Person of which the Borrower or any Restricted Subsidiary is, or becomes as a result of such Investment,
the Controlling Person, or Investments in any assets which are acquired by the Borrower or a Restricted Subsidiary; provided that as at the end of the
immediately preceding fiscal quarter prior to and after giving effect to any such Investment, the Borrower is in pro forma compliance with the financial
covenants set forth in Section 7.13;

 
(x)          Investments (including Investments made in connection with the acquisition of assets) in any Person of which the Borrower

or any Restricted Subsidiary is not the Controlling Person; provided that as at the end of the immediately preceding fiscal quarter prior to and after giving
effect to any such Investment, the Borrower is in pro forma compliance with the financial covenants set forth in Section
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7.13; provided further that the initial amount (determined at the time made) of such Investments which are made after the Closing Date shall not exceed
$100,000,000 in the aggregate;

 
(xi)          Investments in the nature of seller financing or other consideration received in a Disposition permitted under Section 7.05;

 
(xii)         additional Investments not exceeding $25,000,000 in the aggregate in any fiscal year of the Borrower.

 
Section 7.04 Merger. The Borrower will not, and will not cause or permit any Restricted Subsidiary to, merge or consolidate with or into any other

Person except: (i) any Restricted Subsidiary or any other Person may merge or consolidate with the Borrower; provided that (a) the Borrower is the surviving
entity of such merger or consolidation and (b) such surviving entity has the majority of its property and assets within the continental limits of the United States of
America; or (ii) the Borrower may merge or consolidate with any Restricted Subsidiary; provided that (a) such Restricted Subsidiary is the surviving entity of
such merger or consolidation, (b) such surviving entity is organized and existing under the laws of a state of the United States, (c) such surviving entity has the
majority of its property and assets within the continental limits of the United States of America and (d) such surviving entity assumes in writing all of the
obligations and liabilities of the Borrower under the Loan Documents; or (iii) any Restricted Subsidiary may merge or consolidate with any other Person;
provided that the surviving entity of such merger or consolidation is a Restricted Subsidiary after such merger or consolidation; or (iv) any merger may be
consummated in furtherance of a Disposition not prohibited under Section 7.05; or (v) any Foreign Subsidiary may merge or consolidated into any Foreign
Subsidiary; provided that with respect to any merger or consolidation described in subsections (i) through (v) above, immediately prior to and after giving effect
to any such transaction, no condition or event exists which constitutes a Default or an Event of Default shall have occurred and be continuing.
 

Section 7.05 Dispositions. The Borrower will not, and will not cause or permit any Restricted Subsidiary to, make any Disposition or enter into any
agreement to make any Disposition of all or substantially all of the assets of the Borrower and its Subsidiaries on a consolidated basis.
 

Section 7.06 ERISA. The Borrower will not, and will not cause or permit any Subsidiary to, at any time engage in a transaction which could be
subject to Section 4069 or 4212(c) of ERISA, or permit any Plan to (i) engage in any non-exempt “prohibited transaction” (as defined in Section 4975 of the
Code); (ii) fail to comply with ERISA or any other related applicable Laws; or (iii) incur any material “accumulated funding deficiency” (as defined in Section
302 of ERISA), which, with respect to each event listed above, could be reasonably expected to have a Material Adverse Effect.
 

Section 7.07 Designation of Restricted and Unrestricted Subsidiaries. (a) Schedule 7.07 sets forth a complete and accurate list of the Borrower’s
Unrestricted Subsidiaries as of the Amendment Effective Date. From and after the Amendment Effective Date, the Borrower may designate any Restricted
Subsidiary as an Unrestricted Subsidiary; provided that: (i) immediately prior to and after giving effect to such change in designation no Default or an Event of
Default would exist and (ii) the designation of the Subsidiary as an Unrestricted Subsidiary would not have a Material Adverse Effect; provided further that
Borrower may not designate any Restricted Subsidiaries as Unrestricted Subsidiaries if the aggregate operating income of the Restricted Subsidiaries so
designated at that time would account for more than 30% of the consolidated operating income of the Borrower and its Consolidated Subsidiaries for the most
recently completed four fiscal quarters. Thereafter for purposes of such calculation operating income (including operating income from prior fiscal quarters) of
Unrestricted Subsidiaries will be excluded from the consolidated operating income of the Borrower and its Consolidated Subsidiaries.
 

(b)         From and after the Closing Date, the Borrower shall not designate any Unrestricted Subsidiary which otherwise meets the definition of a
Restricted Subsidiary, as a Restricted Subsidiary, unless if, and only if, immediately after giving effect to such change in designation: (i) any and all outstanding
Indebtedness of such Subsidiary could then have been incurred in compliance with Section 7.01 and (ii) immediately prior to and after giving effect to such
change in designation no Default or an Event of Default would exist; provided that if
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Borrower has designated a Subsidiary which was previously treated as a Restricted Subsidiary as an Unrestricted Subsidiary during the term of this Agreement,
Borrower may not again designate such Subsidiary as a Restricted Subsidiary without the consent of the Required Lenders.
 

(c)         Any change in designation pursuant to this Section 7.07 will be made by the Borrower giving written notice to the Administrative Agent on
or prior to the date for such change in designation, specifying such date and the name of the Subsidiary whose designation is to be so changed, which notice will
be accompanied by an officer’s certificate certifying that the conditions required for such change in designation will not be violated. The Administrative Agent
will promptly provide a copy of such change in designation to the Lenders. Notwithstanding the foregoing, if due to an acquisition or other event, in either case
to the extent permitted by this Agreement, which would cause a Person which was not previously a Consolidated Subsidiary to become a Consolidated
Subsidiary, Borrower may immediately elect to have such Person not become a Consolidated Subsidiary, but instead to be designated as an Unrestricted
Subsidiary.
 

Section 7.08 Change in Nature of Business. The Borrower will not, and will not cause or permit any Restricted Subsidiary to, make any change in
its business which would cause the type of business primarily conducted by the Borrower and its Restricted Subsidiaries, considered on a consolidated basis, to
be materially different from the type of business primarily being conducted on the Amendment Effective Date.
 

Section 7.09 Transactions with Affiliates . The Borrower will not, and will not cause or permit any Restricted Subsidiary to, enter into any material
transaction, including, without limitation, any purchase, sale, lease or exchange of property or the rendering of any service with any Affiliate of the Borrower
(other than a Restricted Subsidiary), other than arm’s-length transactions with Affiliates that are otherwise permitted hereunder.
 

Section 7.10 Burdensome Agreements. The Borrower will not, and will not cause or permit any Restricted Subsidiary to, enter into any
Contractual Obligation that materially limits the ability of any Restricted Subsidiary to make Restricted Payments to the Borrower or to otherwise generally
transfer property to the Borrower.
 

Section 7.11 Use of Proceeds. The Borrower will not, and will not cause or permit any Restricted Subsidiary to, 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 Board) or to extend credit to others for the purpose of purchasing or carrying margin stock or to refund indebtedness originally incurred for
such purpose.
 

Section 7.12 Governance Documents. The Borrower will not amend or change its Articles of Incorporation or code of regulations in any manner
which is materially adverse to the Lenders.
 

Section 7.13 Financial Covenants.
 

(a)        Leverage Ratio. The Borrower will not permit the Leverage Ratio for any period of four consecutive fiscal quarters of the Borrower, in each
case taken as a single accounting period, ending on a date set forth below to be greater than the ratio set forth opposite such date:
 

Fiscal Quarter Ended
  

Ratio

May 31, 2004 through February 28, 2005   •      3.25 to 1.0
May 31, 2005 and Thereafter   •      3.00 to 1.0

 
(b)        Consolidated Indebtedness to Capitalization. The Borrower will not permit the ratio of the Borrower’s Consolidated Indebtedness to the

Borrower’s Capitalization, calculated as of the end of each fiscal quarter of the Borrower, to be greater than 55%.
 

Section 7.14 Anti-Terrorism Laws. The Borrower will not, and will not cause or permit any Subsidiary to, (i) conduct any business or engage in
any transaction or dealing with any Blocked Person, including the making or receiving any contribution of funds, goods or services to or for the benefit of any
Blocked Person, (ii)
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deal in, or otherwise engage in any transaction relating to, any property or interests in property blocked pursuant to Executive Order No. 13225, or (iii) engage in
or conspire to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the prohibitions set forth
in Executive Order No. 13224, the USA Patriot Act or any other Anti-Terrorism Law.
 

ARTICLE VIII
DEFAULTS

 
Section 8.01 Events of Default. An Event of Default shall exist upon the occurrence of any of the following specified events or conditions (each an

“Event of Default”):
 

(a)        Payment. The Borrower shall fail to pay: (i) as and when due (whether by scheduled maturity, mandatory prepayment, acceleration or
otherwise) any amount of principal of any Loan, any amount of interest on any Competitive Bid Loan or any LC Obligation; (ii) within 5 days of when due
(whether by scheduled maturity, mandatory prepayment, acceleration or otherwise) any interest on any Committed Loan or LC Obligation, any commitment
facility, utilization or other fee due hereunder; or (iii) within 5 days after the same become due, any other amount payable hereunder or under any other Loan
Document.
 

(b)        Representation and Warranties. Any representation, warranty or statement made or deemed to be made by the Borrower herein, in any of
the other Loan Documents or in any statement or certificate delivered or required to be delivered pursuant hereto or thereto shall prove untrue in any material
respect on the date as of which it was made or deemed to have been made.
 

(c)        Covenants. The Borrower shall default in the due performance or observance by it of any other term, covenant or agreement contained in
this Agreement and such default shall continue unremedied for a period of at least 30 days after the earlier of an executive officer of the Borrower becoming
aware of such default or notice thereof given by the Administrative Agent.
 

(d)        Bankruptcy, etc. with respect to the Borrower and Active Restricted Subsidiaries. A Bankruptcy Event shall occur with respect to the
Borrower or any of its Active Restricted Subsidiaries.
 

(e)        Bankruptcy, etc. with respect to Unrestricted Subsidiaries. A Bankruptcy Event shall occur with respect to any of the Borrower’s
Unrestricted Subsidiaries and such event would reasonably be expected to have a Material Adverse Effect.
 

(f)        Cross-Default. A default by the Borrower or any of its Subsidiaries with respect to any evidence of Indebtedness in excess of $5,000,000 by
it for borrowed money (other than to the Lenders pursuant to this Agreement), if the effect of such default is to accelerate the maturity of such Indebtedness or to
permit the holder thereof to cause such Indebtedness to become due prior to the stated maturity thereof, or if any Indebtedness of it in excess of $5,000,000 for
borrowed money (other than to the Lenders pursuant to this Agreement) is not paid when due and payable, whether at the due date thereof or a date fixed for
prepayment or otherwise (after the expiration of any applicable grace period).
 

(g)        Judgments. Unless adequately insured or bonded, the entry of a final judgment for the payment of money involving more than $10,000,000
against the Borrower or any of its Subsidiaries and the failure by the Borrower or any of its Subsidiaries: (i) to discharge the same, or cause it to be discharged,
within thirty days from the date of the order, decree or process under which or pursuant to which such judgment was entered or (ii) to secure a stay of execution
pending appeal of such judgment; or the entry of one or more final non-monetary judgments or orders against the Borrower or any of its Subsidiaries which,
singly or in the aggregate, does or could reasonably be expected to cause a Material Adverse Effect.
 

(h)        Ownership. There shall occur a Change of Control of the Borrower.
 

Section 8.02 Acceleration; Remedies. Upon the occurrence of an Event of Default, and at any time thereafter unless and until such Event of
Default has been waived in writing by the Required Lenders (or all
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Lenders as may be required pursuant to Section 10.01), the Administrative Agent shall, upon the request and direction of the Required Lenders, by written notice
to the Borrower, take any of the following actions without prejudice to the rights of the Agents or any Lender to enforce its claims against the Borrower except as
otherwise specifically provided for herein:
 

(a)        Termination of Commitments. Declare the Commitments terminated whereupon the Commitments shall be immediately terminated.
 

(b)        Acceleration of Loans. Declare the unpaid principal of and any accrued interest in respect of all Loans, any reimbursement obligations
arising from drawings under Letters of Credit and any and all other indebtedness or obligations of any and every kind owing by the Borrower to any of the
Lenders hereunder to be due whereupon the same shall be immediately due and payable without presentment, demand, protest or other notice of any kind, all of
which are hereby waived by the Borrower.
 

(c)        Cash Collateral. Direct the Borrower to pay (and the Borrower agrees that upon receipt of such notice, or upon the occurrence of an Event
of Default under Section 8.01(d) or (e), it will immediately pay) to the Administrative Agent additional cash, to be held by the Administrative Agent, for the
benefit of the Lenders, in a cash collateral account as additional security for the LC Obligations in respect of subsequent drawings under all then outstanding
Letters of Credit in an amount equal to the maximum aggregate amount which may be drawn under all Letters of Credits then outstanding.
 

(d)        Enforcement of Rights. Enforce any and all rights and interests created and existing under the Loan Documents, including, without
limitation, delivery of a Notice of Acceleration (as defined in the Trust Agreement), and all rights of set-off, or applicable Law.
 

Notwithstanding the foregoing, if an Event of Default specified in Section 8.01(d) or (e) shall occur, then the Commitments shall automatically
terminate and all Loans, all reimbursement obligations under Letters of Credit, all accrued interest in respect thereof and all accrued and unpaid fees and other
indebtedness or obligations owing to the Lenders hereunder and under the other Loan Documents shall immediately become due and payable without the giving
of any notice or other action by the Administrative Agent or the Lenders, which notice or other action is expressly waived by the Borrower.
 

Notwithstanding the fact that enforcement powers reside primarily with the Administrative Agent, each Lender has, to the extent permitted by law, a
separate right of payment and shall be considered a separate “creditor” holding a separate “claim” within the meaning of Section 101(5) of any Debtor Relief
Law or any other insolvency statute.
 

In case any one or more of the covenants and/or agreements set forth in this Agreement or any other Loan Document shall have been breached by
the Borrower, then the Administrative Agent may proceed to protect and enforce the Lenders’ rights either by suit in equity and/or by action at law, including an
action for damages as a result of any such breach and/or an action for specific performance of any such covenant or agreement contained in this Agreement or
such other Loan Document. Without limitation of the foregoing, the Borrower agrees that failure to comply with any of the covenants contained herein will cause
irreparable harm and that specific performance shall be available in the event of any breach thereof.
 

ARTICLE IX
AGENCY PROVISIONS

 
Section 9.01 Appointment; Authorization.

 
(a)        Appointment. Each Lender hereby designates and appoints PNC Bank, National Association as Administrative Agent and The Bank of Nova

Scotia as Syndication Agent of such Lender to act as specified herein and in the other Loan Documents, and each such Lender hereby authorizes the Agents, as
the agents for such Lender, to take such action on its behalf under the provisions of this Agreement and the other Loan Documents and to exercise such powers
and perform such duties as are expressly delegated by the terms hereof and
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of the other Loan Documents, together with such other powers as are reasonably incidental thereto. Notwithstanding any provision to the contrary elsewhere
herein and in the other Loan Documents, the Agents shall not have any duties or responsibilities, except those expressly set forth herein and therein, or any
fiduciary relationship with any Lender, and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or
any of the other Loan Documents, or shall otherwise exist against the Agents. In performing its functions and duties under this Agreement and the other Loan
Documents, each Agent shall act solely as an agent of the Lenders and does not assume and shall not be deemed to have assumed any obligation or relationship
of agency or trust with or for the Borrower. Without limiting the generality of the foregoing two sentences, the use of the term “agent” herein and in the other
Loan Documents with reference to any 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 is intended to create or reflect only an administrative relationship
between independent contracting parties. The provisions of this Article IX (other than Section 9.09) are solely for the benefit of the Agents and the Lenders and
the Borrower shall not have any rights as a third party beneficiary of the provisions hereof (other than Section 9.09).
 

(b)        Certain Other Agents. The Bank of Nova Scotia, in its capacity as Syndication Agent, shall have no duties or obligations whatsoever under
this Agreement or any of the other Loan Documents.
 

Section 9.02 Delegation of Duties. An Agent may execute any of its duties hereunder or under the other Loan Documents 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. An
Agent shall not be responsible for the negligence or misconduct of any agents or attorneys-in-fact selected by it in the absence of gross negligence or willful
misconduct.
 

Section 9.03 Exculpatory Provisions. No Agent-Related Person shall be (i) liable for any action lawfully taken or omitted to be taken by any of
them under or in connection herewith or in connection with any of the other Loan Documents or the transactions contemplated hereby or thereby (except for its
own gross negligence or willful misconduct in connection with its duties expressly set forth herein) or (ii) responsible in any manner to any of the Lenders or
participants for any recitals, statements, representations or warranties made by the Borrower contained herein or in any of the other Loan Documents or in any
certificate, report, document, financial statement or other written or oral statement referred to or provided for in, or received by an Agent under or in connection
herewith or in connection with the other Loan Documents, or enforceability or sufficiency therefor of any of the other Loan Documents, or for any failure of the
Borrower to perform its obligations hereunder or thereunder or be required to ascertain or inquire as to the performance or observance of any of the terms,
conditions, provisions, covenants or agreements contained herein or therein or as to the use of the proceeds of the Loans or the use of the Letters of Credit or of
the existence or possible existence of any Default or Event of Default or to inspect the properties, books or records of the Borrower.
 

Section 9.04 Reliance on Communications. The Agents shall be entitled to rely, and shall be fully protected in relying, upon any note, writing,
resolution, notice, consent, certificate, affidavit, letter, cablegram, telegram, telecopy, telex, teletype or e-mail message, statement, order 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, without limitation, counsel to the Borrower, independent accountants and other experts selected by the Agents). The Agents may deem
and treat each Lender as the owner of its interests hereunder for all purposes unless a written notice of assignment, negotiation or transfer thereof shall have been
filed with the Administrative Agent in accordance with Section 10.06(b). The Agents shall be fully justified in failing or refusing to take any action under this
Agreement or under any of the other Loan Documents unless it shall first receive such advice or concurrence of the Required Lenders as it deems appropriate or
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 Agents shall in all cases be fully protected in acting, or in refraining from acting, hereunder or under any of the other
Loan Documents in accordance with a request of the Required Lenders (or to the extent specifically provided in Section 10.01, all the Lenders) and such request
and any action taken or failure to act pursuant thereto shall be binding upon all the Lenders (including their successors and assigns). Where this Agreement
expressly permits or prohibits an action unless the Required Lenders otherwise determine, any Agent shall, and in all other instances an Agent may, but shall not
be required to, initiate any solicitation for the consent or vote of the Lenders.
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Section 9.05 Notice of Default. An Agent shall not be deemed to have knowledge or notice of the occurrence of any Default or Event of Default
hereunder, unless such Agent has received written notice from a Lender or the Borrower referring to the Agreement, describing such Default or Event of Default
and stating that such notice is a “notice of default”. If the Administrative Agent receives such a notice, the Administrative Agent shall give prompt notice thereof
to the Lenders. The Administrative Agent shall take such action with respect to such Default or Event of Default as shall be reasonably directed by the Required
Lenders; provided 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 or Event of Default or it shall deem advisable or in the best interest of the
Lenders, except to the extent that this Agreement expressly requires that such action be taken, or not taken, only with the consent or upon the authorization of the
Required Lenders, or all of the Lenders, as the case may be.
 

Section 9.06 Credit Decision; Disclosure of Information by Administrative Agent. Each Lender expressly acknowledges that no Agent-Related
Person has made any representations or warranties to it and that no act by any Agent hereinafter taken, including any consent to and acceptance of any
assignment or review of the affairs of the Borrower 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 any Agent-Related Person has disclosed material information in its possession. Each Lender represents
to the Agents that it has, independently and without reliance upon any Agent-Related Person or any other Lender, and based on such documents and information
as it has deemed appropriate, made its own appraisal of and investigation into the business, assets, operations, property, financial and other condition, prospects
and creditworthiness of the Borrower, and all requirements of Law pertaining to the transaction contemplated by the Loan Documents, and made its own decision
to make its Loans hereunder and enter into this Agreement. Each Lender also represents that it will, independently and without reliance upon any Agent-Related
Person or any other Lender, 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 investigation as it deems necessary
to inform itself as to the business, assets, operations, property, financial and other conditions, prospects and creditworthiness of the Borrower. Except for notices,
reports and other documents expressly required to be furnished to the Lenders by the Administrative Agent hereunder, the Agents shall not have any duty or
responsibility to provide any Lender with any credit or other information concerning the business, operations, assets, property, financial or other conditions,
prospects or creditworthiness of the Borrower or its Affiliates which may come into the possession of any Agent-Related Person.
 

Section 9.07 Indemnification. Whether or not the transactions contemplated hereby are consummated, the Lenders agree to indemnify each
Agent-Related Person (to the extent not reimbursed by the Borrower and without limiting the obligation of the Borrower to do so), ratably according to their
respective Commitments (or if the Commitments have expired or been terminated, in accordance with the respective principal amounts of outstanding Loans and
Participation Interests of the Lenders), from and against any and all Indemnified Liabilities which may at any time (including, without limitation, at any time
following payment in full of the Obligations) be imposed on, incurred by or asserted against an Agent in its capacity as such in any way relating to or arising out
of this Agreement or the other Loan Documents or any documents contemplated by or referred to herein or therein or the transactions contemplated hereby or
thereby or any action taken or omitted by an Agent under or in connection with any of the foregoing; provided that no Lender shall be liable for the payment to
any Agent-Related Person of any portion of such Indemnified Liabilities resulting from such Person’s gross negligence or willful misconduct; provided further
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 9.07. If any indemnity furnished to an Agent for any purpose shall, in the opinion of such Agent, be insufficient or become impaired, such Agent
may call for additional indemnity and cease, or not commence, to do the acts indemnified against until such additional indemnity is furnished. 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 agreements in this Section 9.07 shall survive the payment of the Obligations and all other obligations and amounts payable
hereunder and under the other Loan Documents.
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Section 9.08 Agents in Their Individual Capacity. Each Agent 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 and other business with the
Borrower as though such Agent were not an Agent hereunder or under another Loan Document. The Lenders acknowledge that, pursuant to any such activities,
an Agent or its Affiliates may receive information regarding the Borrower or its Affiliates (including information that may be subject to confidentiality
obligations in favor of the Borrower or such Affiliate) and acknowledge that no Agent shall be under any obligation to provide such information to them. With
respect to the Loans made and Letters of Credit issued and all obligations owing to it, an Agent shall have the same rights and powers under this Agreement as
any Lender and may exercise the same as though it was not an Agent, and the terms “Lender” and “Lenders” shall include each Agent in its individual capacity.
 

Section 9.09 Successor Agents. Any Agent may, at any time, resign upon 30 days’ written notice to the Lenders. If an Agent resigns under a Loan
Document, the Required Lenders shall appoint from among the Lenders a successor Agent, which successor Agent shall be subject to the consent of 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). If no
successor Agent shall have been so appointed by the Required Lenders, and shall have accepted such appointment prior to the effective date of the resignation of
the resigning Agent, then the resigning Agent shall have the right, after consulting with the Lenders and the Borrower, to appoint a successor Agents; provided
that such successor is a Lender hereunder or a commercial bank organized under the laws of the United States of America or of any State thereof and has a
combined capital and surplus of at least $500,000,000. If no successor Agent is appointed prior to the effective date of the resignation of the resigning Agent, the
Administrative Agent may appoint, after consulting with the Lenders and the Borrower, a successor Agent from among the Lenders. Upon the acceptance of any
appointment as an Agent hereunder by a successor, such successor Agent shall thereupon succeed to and become vested with all the rights, powers, privileges
and duties of the retiring Agent, and the retiring Agent shall be discharged from its duties and obligations as an Agent, as appropriate, under this Agreement and
the other Loan Documents and the provisions of this Section 9.09 shall inure to its benefit as to any actions taken or omitted to be taken by it while it was an
Agent under this Agreement. If no successor Administrative Agent has accepted appointment as Administrative Agent within sixty days after the retiring
Administrative Agent’s giving notice of resignation, the retiring Administrative Agent’s resignation shall nevertheless become effective and the Lenders shall
perform all duties of the Administrative Agent hereunder until such time, if any, as the Required Lenders appoint a successor Administrative Agent as provided
for above.
 

Section 9.10 Certain Other Agents. None of the Lenders identified on the facing page or signature pages of this Agreement as a “syndication
agent”, “documentation agent”, “co-agent”, “joint lead arranger”, “book runner” or “lead manager” shall have any right, power, obligation, liability,
responsibility or duty under the Agreement other than those applicable to all Lenders as such. Without limiting the foregoing, none of the Lenders or any such
Person so identified shall have or be deemed to have any fiduciary relationship to any Lender or the Borrower. 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.
 

Section 9.11 Agents’ Fees; Arranger Fee. The Borrower shall pay to the Administrative Agent for its own account fees in the amounts and at the
times previously agreed upon between the Borrower and the Administrative Agent with respect to this Agreement, the other Loan Documents and the
transactions contemplated hereby and thereby.
 

Section 9.12 No Reliance on Agents’ Customer Identification Program. Each Lender acknowledges and agrees that neither such Lender, nor any
of its Affiliates, participants or assignees, may rely on any Agent-Related Person to carry out such Lender’s, Affiliate’s, participant’s or assignee’s customer
identification program, or other obligations required or imposed under or pursuant to the USA Patriot Act or the regulations thereunder, including the regulations
contained in 31 CFR 103.121 (as hereafter amended or replaced, the “CIP Regulations”), or any other Anti-Terrorism Law, including any programs involving
any of the following items relating to or in connection with Borrower, its Subsidiaries, its Affiliates or their agents, the Loan Documents or the transactions
hereunder or contemplated hereby: (i) any identity verification procedures, (ii) any recordkeeping, (iii) comparisons with government lists, (iv) customer notices,
or (v) other procedures required under the CIP Regulations or such other Laws.
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ARTICLE X
MISCELLANEOUS

 
Section 10.01 Amendments, Waivers and Consents. Neither this Agreement nor any other Loan Document nor any of the terms hereof or thereof

may be amended, changed, waived, discharged or terminated except, in the case of this Agreement, pursuant to an agreement or agreements in writing entered
into by the Borrower, the Administrative Agent, and the Required Lenders or, in the case of any other Loan Document, pursuant to an agreement or agreements
in writing entered into by the Borrower and the Agents party thereto, as applicable; provided that the foregoing shall not restrict the ability of the Required
Lenders to waive any Event of Default prior to the time the Administrative Agent shall have declared, or the Required Lenders shall have requested the
Administrative Agent to declare, the Loans immediately due and payable pursuant to Article VIII; provided further that:
 

(i)         no such amendment, change, waiver, discharge or termination shall, without the consent of each Lender affected thereby:
 

(A)        extend the final maturity of any Loan or the time of payment of any reimbursement obligation, or any portion
thereof, arising from drawings under Letters of Credit; provided that this clause (A) shall not restrict the ability of the Required Lenders to waive
any Event of Default (other than an Event of Default the waiver of which would effectively result in any such extension or waiver), prior to the time
the Administrative Agent shall have declared, or the Required Lenders shall have requested the Administrative Agent to declare, the Loans
immediately due and payable pursuant to Article VIII;

 
(B)        reduce the rate, or extend the time of payment, of interest or change the manner of computation of any financial

covenant used in determining the Applicable Margin that could result in the reduction of the rate of interest on any Loan (other than as a result of
waiving the applicability of any post-default increase in interest rates) thereon or fees hereunder;

 
(C)        reduce or waive the principal amount of any Loan or any LC Disbursement;

 
(D)        increase the Commitment of a Lender over the amount thereof in effect (it being understood and agreed that a

waiver of any Default or Event of Default or a mandatory reduction in the Commitments shall not constitute a change in the terms of any
Commitment of any Lender);

 
(E)        release the Borrower from its Obligations under the Loan Documents;

 
(F)        amend, modify or waive any provision of this Section 10.01 or reduce any percentage specified in, or otherwise

modify, the definition of Required Lenders;
 

(G)        consent to the assignment or transfer by the Borrower of any of its rights and obligations under (or in respect of)
the Loan Documents to which it is a party, except as permitted thereby; or

 
(H)        amend, modify or waive any provision of Section 2.13 or Section 2.14;

 
(ii)        no provision of Article IX may be amended without the consent of the Administrative Agent, no provision of Section 2.06 may

be amended without the consent of each Issuing Lender and no provision of Section 2.02(d) may be amended without the consent of the Swingline Lender.
 

Notwithstanding the fact that the consent of all the Lenders is required in certain circumstances as set forth above, (i) each Lender is entitled to vote
as such Lender sees fit on any bankruptcy reorganization plan that affects the Loans or the Letters of Credit, and each Lender acknowledges that the provisions of
Section 1126(c) of
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the Bankruptcy Code supersede the unanimous consent provisions set forth herein and (ii) the Required Lenders may consent to allow the Borrower to use cash
collateral in the context of a bankruptcy or insolvency proceeding.
 

Section 10.02 Notices and Other Communications; Facsimile Copies.
 

(a)        General. Unless otherwise expressly provided herein, all notices and other communications provided for hereunder shall be in writing
(including by facsimile transmission) and mailed, faxed or delivered, to the address, facsimile number or (subject to subsection (c) below) electronic mail address
specified for notices on Schedule 10.02; or, in the case of the Borrower, the Administrative Agent, any Issuing Lender or the Swingline Lender, to such other
address as shall be designated by such party in a notice to the other parties, and in the case of any other party, to such other address as shall be designated by such
party in a notice to the Borrower, the Administrative Agent, any Issuing Lender and the Swingline Lender. 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 intended recipient and (ii) (A) if delivered by hand or by courier, when signed
for by the intended recipient; (B) if delivered by 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 that notices and other communications to the Administrative Agent, any Issuing Lender and the Swingline Lender pursuant to Article II
shall not be effective until actually received by such Person. Any notice or other communication permitted to be given, made or confirmed by telephone
hereunder shall be given, made or confirmed by means of a telephone call to the intended recipient at the number specified on Schedule 10.02, it being
understood and agreed that a voicemail message shall in no event 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 requirements of Law, have the same force and effect as manually-signed originals and shall be binding on the
Borrower, the Agents and the Lenders. The Administrative Agent may also require that any such documents and signatures be confirmed by a manually-signed
original thereof; provided that the failure to request or deliver the same shall not limit the effectiveness of any facsimile document or signature.
 

(c)        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, 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
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 for such losses resulting from the Administrative Agent’s or Lender’s gross negligence
or willful misconduct. 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.
 

Section 10.03 No Waiver; Cumulative Remedies. No failure or delay on the part of an Agent or any Lender in exercising any right, power or
privilege hereunder or under any other Loan Document and no course of dealing between the Agents or any Lender and the Borrower shall operate as a waiver
thereof; nor shall any single or partial exercise of any right, power or privilege hereunder or under any other Loan Document preclude any other or further
exercise thereof or the exercise of any other right, power or privilege hereunder or thereunder. The rights and remedies provided herein are cumulative and not
exclusive of any rights or remedies which the Agents or any Lender would otherwise have. No notice to or demand on the Borrower in any case shall entitle the
Borrower to any other or further notice or demand in similar or other circumstances or constitute a waiver of the rights of the Agents or the Lenders to any other
or further action in any circumstances without notice or demand.
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Section 10.04 Attorney Costs, Expenses and Taxes. The Borrower agrees (i) to pay or reimburse the Administrative Agent for all costs and
expenses incurred in connection with the 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 (ii) to pay or reimburse the
Administrative Agent and each Lender for all 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 all search, filing, recording, title insurance and appraisal charges and fees and taxes related thereto, and other reasonable and
actual out-of-pocket expenses incurred by the Administrative Agent and the reasonable and actual cost of independent public accountants and other outside
experts retained by the Administrative Agent or any Lender. The agreements in this Section 10.04 shall survive the termination of the Commitments and
repayment of all the other Obligations.
 

Section 10.05 Indemnification. Whether or not the transactions contemplated hereby are consummated, the Borrower agrees to indemnify, save 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: (i) any and all claims, demands, actions or causes of action that are asserted against any Indemnitee by any
Person (other than the Administrative Agent or any Lender) relating directly or indirectly to a claim, demand, action or cause of action that such Person asserts or
may assert against the Borrower, any Affiliate of the Borrower or any of their respective officers or directors; (ii) any and all claims, demands, actions or causes
of action that may at any time (including at any time following repayment of the Obligations and the resignation or removal of any Agent or the replacement of
any Lender) be asserted or imposed against any Indemnitee, arising out of or relating to, the Loan Documents, any predecessor loan documents, the
Commitments, the use of or contemplated use of the proceeds of any Credit Extension, or the relationship of the Borrower, any Agent and the Lenders under this
Agreement or any other Loan Document; (iii) any administrative or investigative proceeding by any Governmental Authority arising out of or related to a claim,
demand, action or cause of action described in clause (i) or (ii) above; and (iv) any and all liabilities (including liabilities under indemnities), losses, costs or
expenses (including Attorney Costs) that any Indemnitee suffers or incurs as a result of the assertion of any foregoing claim, demand, action, cause of action or
proceeding, or as a result of the preparation of any defense in connection with any foregoing claim, demand, action, cause of action or proceeding, in all cases,
and whether or not an Indemnitee is a party to such claim, demand, action, cause of action, or Proceeding (all the foregoing, collectively; the “Indemnified
Liabilities”); provided that no Indemnitee shall be entitled to indemnification for any claim caused by its own gross negligence or willful misconduct. In the case
of an investigation, litigation or other proceeding to which the indemnity in this Section 10.05 applies, such indemnity shall be effective whether or not such
investigation, litigation or proceeding is brought by the Borrower, its directors, shareholders or creditors or an Indemnitee or any other Person or any Indemnitee
is otherwise a party thereto and whether or not the transactions contemplated hereby are consummated. The Borrower agrees not to assert any claim against any
Agent, any Lender, any other Creditor, any of their Affiliates or any of their respective directors, officers, employees, attorneys, agents and advisers, on any
theory of liability, for special, indirect, consequential or punitive damages arising out of or otherwise relating to the Loan Documents, any of the transactions
contemplated herein or therein or the actual or proposed use of the proceeds of the Loans or of the Letters of Credit. Without prejudice to the survival of any
other agreement of the Borrower hereunder and under the other Loan Documents, the agreements and obligations of the Borrower contained in this Section 10.05
shall survive the repayment of the Loans, LC Obligations and other obligations under the Loan Documents and the termination of the Commitments hereunder.
 

Section 10.06 Successors and Assigns.
 

(a)        Generally. This Agreement shall be binding upon and inure to the benefit of and be enforceable by the respective successors and assigns of
the parties hereto; provided that the Borrower may not assign or transfer any of its interests and obligations without the prior written consent of either the
Required Lenders or the Lenders, as the terms set forth in Section 10.01 may require;
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(b)        Assignments. Any Lender may assign all or a portion of its rights and obligations under this Agreement (including, without limitation, all or
a portion of its Loans, its Notes, its Commitments and any Participation Interest in Letters of Credit and Swingline Loans held by it); provided that:
 

(i)          each such assignment shall be to an Eligible Assignee;
 

(ii)         except in the case of an assignment to another Lender, an Affiliate of an existing Lender or any Approved Fund the aggregate
amount of the Revolving Commitment of the assigning Lender subject to such assignment (determined as of the date the Assignment and Acceptance with
respect to such assignment is delivered to the Administrative Agent) shall not, without the consent of the Borrower and the Administrative Agent, be less
than $5,000,000 and an integral multiple of $1,000,000 (or such lesser amount as shall equal the assigning Lender’s entire Revolving Commitment);

 
(iii)        each such assignment by a Lender shall be of a constant, and not varying, percentage of all rights and obligations in respect of

a particular Class of Commitments under this Agreement and the other Loan Documents;
 

(iv)        the parties to such assignment shall execute and deliver to the Administrative Agent and with respect to the assignment of all
or a portion of the Revolving Committed Amount the Issuing Lenders for their consent not to be unreasonably withheld an Assignment and Acceptance in
the form of Exhibit C, together with any Note subject to such assignment and a processing fee of $3,500, payable or agreed between the assigning Lender
and the assignee. Not later than the date any such executed Assignment and Acceptance is delivered to the Administrative Agent, the Administrative Agent
shall provide the Borrower with notice of any such assignment.

 
(c)        Assignment and Acceptance. By executing and delivering an Assignment and Acceptance in accordance with this Section 10.06, the

assigning Lender thereunder and the assignee thereunder shall be deemed to confirm to and agree with each other and the other parties hereto as follows: (i) such
assigning Lender warrants that it is the legal and beneficial owner of the interest being assigned thereby free and clear of any adverse claim and the assignee
warrants that it is an Eligible Assignee; (ii) except as set forth in clause (i) above, such assigning Lender makes no representation or warranty and assumes no
responsibility with respect to any statements, warranties or representations made in or in connection with this Agreement, any of the other Loan Documents or
any other instrument or document furnished pursuant hereto or thereto, or the execution, legality, validity, enforceability, genuineness, sufficiency or value of this
Agreement, any of the other Loan Documents or any other instrument or document furnished pursuant hereto or thereto or the financial condition of the Borrower
or the performance or observance by the Borrower or any Subsidiary of any of its obligations under this Agreement, any of the other Loan Documents or any
other instrument or document furnished pursuant hereto or thereto; (iii) such assignee represents and warrants that it is legally authorized to enter into such
assignment agreement; (iv) such assignee confirms that it has received a copy of this Agreement, the other Loan Documents, together with copies of the most
recent financial statements delivered pursuant to Section 6.01 and such other documents and information as it has deemed appropriate to make its own credit
analysis and decision to enter into such Assignment and Acceptance; (v) such assignee will independently and without reliance upon the Administrative Agent,
any Issuing Lender, the Swingline Lender, such assigning Lender or any other Lender, and based on such documents and information as it shall deem appropriate
at the time, continue to make its own credit decisions in taking or not taking action under this Agreement and the other Loan Documents; (vi) such assignee
appoints and authorizes the Administrative Agent to take such action on its behalf and to exercise such powers under this Agreement or any other Loan
Document as are delegated to the Administrative Agent by the terms hereof or thereof, together with such powers as are reasonably incidental thereto; and (vii)
such assignee agrees that it will perform in accordance with their terms all the obligations which by the terms of this Agreement and the other Loan Documents
are required to be performed by it as a Lender. Upon execution, delivery, and acceptance of such Assignment and Acceptance, the assignee thereunder shall be a
party hereto and, to the extent of such assignment, have the obligations, rights, and benefits of a Lender hereunder and the assigning Lender shall, to the extent of
such assignment, relinquish its rights and be released from its obligations under this Agreement. Upon the consummation of any assignment pursuant to this
Section 10.06, the assignor, the Administrative Agent and the Borrower shall make appropriate arrangements so that, if required, new Notes are issued to the
assignor and the assignee. If the assignee is not a United States person
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under Section 7701(a)(30) of the Code, it shall deliver to the Borrower and the Administrative Agent certification as to exemption from deduction or withholding
of Taxes in accordance with Section 3.01.
 

(d)        Register. The Borrower hereby designates the Administrative Agent to serve as the Borrower’s agent, solely for purposes of this subsection
10.06(d), to (i) maintain a register (the ”Register”) on which the Administrative Agent will record the Commitments from time to time of each Lender, the Loans
made by each Lender and each repayment in respect of the principal amount of the Loans of each Lender and to (ii) retain a copy of each Assignment and
Acceptance delivered to the Administrative Agent pursuant to this Section 10.06. Failure to make any such recordation, or any error in such recordation, shall not
affect the Borrower’s obligation in respect of such Loans. The entries in the Register shall be conclusive, in the absence of manifest error, and the Borrower, the
Administrative Agent, the Issuing Lenders and the Lenders shall treat each Person in whose name a Loan and the Note evidencing the same is registered as the
owner thereof for all purposes of this Agreement, notwithstanding notice or any provision herein to the contrary. With respect to any Lender, the assignment or
other transfer of the Commitments of such Lender and the rights to the principal of, and interest on, any Loan made and any Note issued pursuant to this
Agreement shall not be effective until such assignment or other transfer is recorded on the Register and, except to the extent provided in this subsection 10.06(d),
otherwise complies with this Section 10.06, and prior to such recordation all amounts owing to the transferring Lender with respect to such Commitments, Loans
and Notes shall remain owing to the transferring Lender. The registration of assignment or other transfer of all or part of any Commitments, Loans and Notes for
a Lender shall be recorded by the Administrative Agent on the Register only upon the acceptance by the Administrative Agent of a properly executed and
delivered Assignment and Acceptance and payment of the administrative fee referred to in Section 10.06(b)(iv). The Register shall be available at the offices
where kept by the Administrative Agent for inspection by the Borrower and any Lender at any reasonable time upon reasonable prior notice to the Administrative
Agent, and the Administrative Agent shall provide a copy of the Register to any Lender requesting a copy thereof, but in no event more frequently then once per
calendar quarter.
 

(e)        Participations. Each Lender may, without the consent of the Borrower, the Issuing Lenders, the Swingline Lender or any Agent, sell
participations to one or more Persons in all or a portion of its rights, obligations or rights and obligations under this Agreement (including all or a portion of its
Commitment or the Loans owing to it and any Notice and participation in Letters of Credit and Swingline Loans held by 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, (iii) the participant shall be entitled to the benefit of the right of setoff contained in Section 10.08 and the yield protection provisions contained in
Sections 3.01, 3.04 and 3.05 and to the same extent that the Lender from which such participant acquired its participation would be entitled to the benefits of such
yield protections; provided that the Borrower shall not be required to reimburse any participant pursuant to Sections 3.01, 3.04 or 3.05 in an amount which
exceeds the amount that would have been payable thereunder to such Lender had such Lender not sold such participation and (iv) the Borrower, the Agents, the
Issuing Lenders, the Swingline Lenders 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, and such Lender shall retain the sole right to enforce the obligations of the Borrower relating to the Obligations owing to
such Lender and to approve any amendment, modification or waiver of any provision of this Agreement (other than amendments, modifications or waivers
decreasing the amount of principal of or the rate at which interest is payable on such Loans or Notes, extending any scheduled principal payment date or date
fixed for the payment of interest on such Loans or Notes or extending its Commitment).
 

(f)        Other Assignments. Any Lender may at any time (i) assign all or any portion of its rights under this Agreement and any Notes to a Federal
Reserve Bank, (ii) pledge or assign a security interest in all or any portion of its interest and rights under this Agreement (including all or any portion of its Notes,
if any) to secure obligations of such Lender and (iii) grant to an SPC referred to in subsection (h) below identified as such in writing from time to time by such
Lender to the Administrative Agent the Borrower the option to provide to the Borrower all or any part of any Loans that such Lender would otherwise be
obligated to make to the Borrower pursuant to the Agreement; provided that no such assignment, option, pledge or security interest shall release a Lender from
any of its obligations hereunder or substitute any such Federal Reserve Bank or other person to which such option, pledge or assignment has been made for such
Lender as a party hereto.
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(g)        Information. Any Lender may furnish any information concerning the Borrower or any of its Subsidiaries in the possession of such Lender
from time to time to assignees and participants (including prospective assignees and participants), subject, however, to the provisions of Section 10.07.
 

(h)        Other Funding Vehicles. Notwithstanding anything to the contrary contained herein, any Lender, (a “Granting Lender”) may grant to a
special purpose funding vehicle (an “SPC”) the option to fund all or any part of any Loan that such Granting Lender would otherwise be obligated to fund
pursuant to this Agreement; provided that (i) nothing herein shall constitute a commitment by any SPC to fund any Loan, (ii) if an SPC elects not to exercise
such option or otherwise fails to fund all or any part of such Loan, the Granting Lender shall be obligated to fund such Loan pursuant to the terms hereof, (iii) no
SPC shall have any voting rights pursuant to Section 10.01 and (iv) with respect to notices, payments and other matters hereunder, the Borrower, the
Administrative Agent and the Lenders shall not be obligated to deal with an SPC, but may limit their communications and other dealings relevant to such SPC to
the applicable Granting Lender. The funding of a Loan by an SPC hereunder shall utilize the Revolving Commitment of the Granting Lender to the same extent
that, and as if, such Loan were funded by such Granting Lender. Each party hereto hereby agrees that no SPC shall be liable for any indemnity or payment under
this Agreement for which a Lender would otherwise be liable for so long as, and to the extent, the Granting Lender provides such indemnity or makes such
payment. Notwithstanding anything to the contrary contained in this Agreement, any SPC may disclose on a confidential basis any non-public information
relating to its funding of Loans to any rating agency, commercial paper dealer or provider of any surety or guarantee to such SPC. This subsection (h) may not be
amended without the prior written consent of each Granting Lender, all or any part of whose Loan is being funded by an SPC at the time of such amendment.
 

Section 10.07 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 (i) 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); (ii) to the extent requested by any regulatory authority; (iii) to the extent required by applicable Laws or
regulations or by any subpoena or similar legal process; (iv) to any other party to this Agreement; (v) 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; (vi) subject to an agreement containing provisions
substantially the same as those of this Section 10.07, to (A) 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 (B) 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 Borrower; (vii) with the
consent of the Borrower; (viii) to the extent such information (A) becomes publicly available other than as a result of a breach of this Section 10.07 or (B)
becomes available to an Agent or any Lender on a nonconfidential basis from a source other than the Borrower; or (ix) to the National Association of Insurance
Commissioners or any other similar organization or any nationally recognized rating agency that requires access to information about a Lender’s or its Affiliates’
investment portfolio in connection with ratings issued with respect to such Lender or its Affiliates. For the purposes of this Section 10.07, “Information” means
all information received from the Borrower relating to the Borrower or its business, other than any such information that is available to the Administrative Agent
or any Lender on a nonconfidential basis prior to disclosure by the Borrower; provided that in the case of information received from the Borrower after the date
hereof, such information is clearly identified in writing at the time of delivery as confidential.
 

Section 10.08 Set-off. In addition to any rights now or hereafter granted under applicable law or otherwise, and not by way of limitation of any such
rights, upon the occurrence and during the continuance of an Event of Default, each Lender (and each of its Affiliates) is authorized at any time and from time to
time, without presentment, demand, protest or other notice of any kind (all of such rights being hereby expressly waived), to set-off and to appropriate and apply
any and all deposits (general or specific) and any other indebtedness at any time held or owing by such Lender (including, without limitation, branches, agencies
or Affiliates of such Lender wherever located) to or for the credit or the account of the Borrower against obligations and liabilities of the Borrower to the Lenders
hereunder, under the Notes, under the other Loan Documents or otherwise, irrespective of whether the Administrative Agent or the Lenders shall have made any
demand hereunder and although such obligations, liabilities or claims, or any of them, may be contingent or unmatured, and any such set-off shall be
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deemed to have been made immediately upon the occurrence of an Event of Default even though such charge is made or entered on the books of such Lender
subsequent thereto. The Borrower hereby agrees that to the extent permitted by Law any Person purchasing a participation in the Loans, Commitments and LC
Obligations hereunder pursuant to Section 2.01(b), 2.06(a) or (e), 2.14 or 10.06(e) may exercise all rights of set-off with respect to its participation interest as
fully as if such Person were a Lender hereunder and any such set-off shall reduce the amount owed by the Borrower to the Lender (but without duplication).
 

Section 10.09 Interest Rate Limitation. 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, (i) characterize any payment that is
not principal as an expense, fee, or premium rather than interest, (ii) exclude voluntary prepayments and the effects thereof, and (iii) amortize, prorate, allocate,
and spread in equal or unequal parts the total amount of interest throughout the contemplated term of the Obligations.
 

Section 10.10 Counterparts. This Agreement 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 Agreement to produce or account
for more than one such counterpart. Delivery of an executed counterpart by facsimile shall be effective as an original executed counterpart and shall be deemed a
representation that the original executed counterpart will be delivered.
 

Section 10.11 Integration. 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, 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, put rather in accordance with the fair meaning thereof.
 

Section 10.12 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 or Event of 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 shall
remain unpaid or unsatisfied or any Letter of Credit shall remain outstanding.
 

Section 10.13 Severability. Any provision of this Agreement and the other Loan Documents to which the Borrower is a party that is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the
remaining provisions thereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any
other jurisdiction.
 

Section 10.14 Headings. The headings and captions of the sections and subsections hereof are provided for convenience only and shall not in any
way affect the meaning or construction of any provision of this Agreement.
 

Section 10.15 Governing Law; Submission to Jurisdiction.
 

(a)        THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS (OTHER THAN LETTERS OF CREDIT AND OTHER THAN AS
EXPRESSLY SET FORTH IN SUCH OTHER LOAN
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DOCUMENTS) AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER AND THEREUNDER SHALL BE GOVERNED BY AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK (INCLUDING WITHOUT
LIMITATION SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK), WITHOUT REGARD TO CONFLICTS OF
LAWS PRINCIPLES; PROVIDED THAT THE ADMINISTRATIVE AGENT AND EACH LENDER SHALL RETAIN ALL RIGHTS ARISING UNDER
FEDERAL LAW. EACH LETTER OF CREDIT SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED IN ACCORDANCE WITH, THE LAWS OR
RULES DESIGNATED IN SUCH LETTER OF CREDIT, OR IF NO SUCH LAWS OR RULES ARE DESIGNATED, THE UNIFORM CUSTOMS AND
PRACTICE FOR DOCUMENTARY CREDITS (1993 REVISION), INTERNATIONAL CHAMBER OF COMMERCE, PUBLICATION NO. 500 AND, AS
TO MATTERS NOT GOVERNED BY SUCH UNIFORM CUSTOMS, THE INTERNAL LAWS OF THE STATE OF NEW YORK (INCLUDING WITHOUT
LIMITATION SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK), WITHOUT REGARD TO CONFLICTS OF
LAWS PRINCIPLES. 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 in New York County, or of the United States for the Southern District of New York or the Western District of North Carolina, and, by execution and
delivery of this Agreement, the Borrower hereby irrevocably accepts for itself and in respect of its property, generally and unconditional, the nonexclusive
jurisdiction of such courts. The Borrower irrevocably waives, to the fullest extent permitted by law, any objection which it may now or hereafter have to the
laying of the venue of any such proceeding brought in such court and any claim that any such proceeding brought in any such court has been brought in an
inconvenient forum.
 

(b)        The Borrower hereby irrevocably appoints C.T. Corporation System its authorized agent to accept and acknowledge service of any and all
process which may be served in any suit, action or proceeding of the nature referred to in this Section 10.15 and consents to process being served in any such
suit, action or proceeding upon C.T. Corporation System (with a copy thereof being mailed by overnight courier to the Borrower’s address referred to in
Schedule 10.02) in any manner or by the mailing of a copy thereof by registered or certified mail, postage prepaid, return receipt requested, to the Borrower’s
address referred to in Schedule 10.02. The Borrower agrees that such service (i) shall be deemed in every respect effective service of process upon it in any such
suit, action or proceeding and (ii) shall, to the fullest extent permitted by law, be taken and held to be valid personal service upon and personal delivery to it.
Nothing in this Section 10.15 shall affect the right of any Lender to serve process in any manner permitted by law or limit the right of any Lender to bring
proceedings against the Borrower in the courts of any jurisdiction or jurisdictions.
 

Section 10.16 Waiver of Jury Trial. 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
THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 10.16 WITH ANY COURT AS WRITTEN
EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
 

Section 10.17 Binding Effect. This Agreement shall become effective at such time when it shall have been executed by the Borrower, each Lender
and the Administrative Agent, and the conditions set forth in Section 4.01 have been satisfied by the Borrower or waived by the Lenders, and thereafter this
Agreement shall be binding upon and inure to the benefit of the Borrower, the Administrative Agent and each Lender and their respective successors and assigns.
 

Section 10.18 Conflict. To the extent that there is a conflict or inconsistency between any provision hereof, on the one hand, and any provision of
any other Loan Document, on the other hand, this Agreement shall control.
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Section 10.19 Certification From Lenders and Participants. Each Lender and each assignee or participant of a Lender that is not incorporated
under the Laws of the United States of America or a state thereof (and is not excepted from the certification requirement contained in Section 313 of the USA
Patriot Act and the applicable regulations because it is both (i) an affiliate of a depository institution or foreign bank that maintains a physical presence in the
United States or foreign country, and (ii) subject to supervision by a banking authority regulating such affiliated depository institution or foreign bank) shall
deliver to the Administrative Agent the certification or, if applicable, recertification, certifying that such Person is not a “shell” and certifying to other matters as
required by Section 313 of the USA Patriot Act and the applicable regulations (i) within 10 days after the Amendment Effective Date, and (ii) at such other times
as are required under the USA Patriot Act.
 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the day
and year first above written.
 

BORROWER:    WORTHINGTON INDUSTRIES, INC.

    By:  /s/ Randal I. Rombeiro
        Name: Randal I. Rombeiro
        Title: Treasurer

 

 

 

 
PNC BANK, NATIONAL ASSOCIATION,
as Administrative Agent

    By:  /s/ David B. Gookin
        Name: David B. Gookin
        Title: Managing Director

 

 

 

 
PNC BANK, NATIONAL ASSOCIATION,
as Swingline Lender

    By:  /s/ David B. Gookin
        Name: David B. Gookin
        Title: Managing Director

 

 

 

 
PNC BANK, NATIONAL ASSOCIATION,
as a Lender

    By:  /s/ David B. Gookin
        Name: David B. Gookin
        Title:    Managing Director
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WACHOVIA BANK, NATIONAL ASSOCIATION,
as a Lender

By:  /s/ C. Jeffrey Searon
  Name:  C. Jeffrey Searon
  Title:  M.D.
 

THE BANK OF NOVA SCOTIA,
as a Lender

By:  /s/ Nadine Bell
Name:     Nadine Bell
Title:      Senior Manager
 

THE BANK OF NOVA SCOTIA,
as Syndication Agent

By: /s/ Nadine Bell
Name: Nadine Bell
Title: Senior Manager

 

CREDIT SUISSE FIRST BOSTON CAYMAN ISLANDS
BRANCH,
as a Lender

By: /s/ Bill O’Daly  /s/ Cassandra Droogan
  Name:  Bill O’Daly    Cassandra Droogan
  Title:  Director      Associate
 

FIFTH THIRD BANK (CENTRAL OHIO),
as a Lender

By: /s/ Christopher D. Jones
  Name:  Christopher D. Jones
  Title:  Vice President
 

U.S. BANK NATIONAL ASSOCIATIONS, as
a Lender

By: /s/ R. H. Friend
  Name:  R. H. Friend
  Title:  Vice President
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CIBC, INC., as a Lender

By:  /s/ Gerald Girardi
  Name:  Gerald Girardi
  Title:  Executive Director
  CIBC World Markets Corp., as Agent

COMERICA BANK, as a Lender

By:  /s/ Ryan Oliver
  Name:  Ryan Oliver
  Title:  Assistant Vice President

CITIZENS BANK OF PENNSYLVANIA, as a
Lender

By:  /s/ Dwayne R. Finney
  Name:  Dwayne R. Finney
  Title:  Vice President

THE NORTHERN TRUST COMPANY, as a
Lender

By:  /s/ Laurie Kieta
  Name:  Laurie Kieta
  Title:  Vice President

THE HUNTINGTON NATIONAL BANK,
as a Lender

By:  /s/ Rick J. Zarnoch
  Name:  Rick J. Zarnoch
  Title:  Vice President

JPMORGAN CHASE BANK,
as a Lender

By:  /s/ James H. Ramage
  Name:  James H. Ramage
  Title:  Managing Director
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NATIONAL CITY BANK, as a Lender

By:  /s/ Michael Kelley
  Name:  Michael Kelley
  Title:  Vice President

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as a Lender

By:  /s/ Steven M. Buehler
  Name:  Steven M. Buehler
  Title:  Vice President

By:  /s/ Scott Miller
  Name:  Scott Miller
  Title:  Vice President

MELLON BANK, NA, as a Lender

By:  /s/ William M. Feathers
  Name:  William M. Feathers
  Title:  Vice President
 
Exhibits:
 

Exhibit A-1  -   Form of Notice of Syndicated Loan
Exhibit A-2  -   Form of Competitive Bid Request
Exhibit A-3  -   Form of Competitive Bid
Exhibit A-4  -   Form of Notice of Extension/Conversion
Exhibit A-5  -   Form of Swingline Loan Request
Exhibit A-6  -   Form of Letter of Credit Request

Exhibit B-1  -   Form of Revolving Note
Exhibit B-2  -   Form of Competitive Bid Note
Exhibit B-3  -   Form of Swingline Note

Exhibit C  -   Form of Assignment and Acceptance
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Exhibit A-1 - Form of Notice of Syndicated Loan
 

______________, ____
 
PNC Bank, National Association
  as Administrative Agent
[ADDRESS]
Attn: [                                    ]
 
Dear [                            ]:
 

Reference is made to that certain Amended and Restated Revolving Credit Agreement, dated as of July 22, 2004 (as amended, restated,
supplemented or otherwise modified, the “Credit Agreement”), among Worthington Industries, Inc., an Ohio corporation (the “Borrower”), the lending
institutions party thereto from time to time, PNC Bank, National Association, as Administrative Agent, Issuing Lender and Swingline Lender, and The Bank of
Nova Scotia, as Syndication Agent and Sole Bookrunner. Terms defined in the Credit Agreement and not otherwise defined herein have, as used herein, the
respective meanings provided for therein. This notice constitutes a Notice of Syndicated Borrowing pursuant to Section 2.02(a) of the Credit Agreement.
 

 •  The date of the Borrowing will be                             ,             .1

 

 •  The aggregate principal amount of the Borrowing will be $             .2

 

 •  The Borrowing will consist of [Base Rate] [Eurodollar] Loans.
 

 •  The initial Interest Period for the Loans comprising such Borrowing will be                     .3

 
The Syndicated Borrowing requested herein complies with the proviso to the first sentence of Section 2.01 of the Credit Agreement.

 

WORTHINGTON INDUSTRIES, INC.

By:   
  Name:
  Title:

1              Must be a Business Day.
2              Must be an aggregate principal amount of $5,000,000 or any larger multiple of $1,000,000.
3              Applicable only in the case of a Eurodollar Borrowing. Insert “one month”, “two months”, “three months” or “six months” (subject to the provisions of
the definition of Interest Period and to Section 2.07(a) of the Credit Agreement).
 

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



Exhibit A-2 - Form of Competitive Bid Request
 

______________, ___
 
PNC Bank, National Association
  as Administrative Agent
[ADDRESS]
Attn: [                                    ]
 
Dear [                            ]:
 

Reference is made to that certain Amended and Restated Revolving Credit Agreement, dated as of July 22, 2004 (as amended, restated,
supplemented or otherwise modified, the “Credit Agreement”), among Worthington Industries, Inc., an Ohio corporation (the “Borrower”), the lending
institutions party thereto from time to time, PNC Bank, National Association, as Administrative Agent, Issuing Lender and Swingline Lender, and The Bank of
Nova Scotia, as Syndication Agent and Sole Bookrunner. Terms defined in the Credit Agreement and not otherwise defined herein have, as used herein, the
respective meanings provided for therein. This notice shall constitute a Competitive Bid Request under Section 2.03(b) of the Credit Agreement.
 

We hereby give notice that we request Competitive Bids for the following proposed Competitive Bid Borrowing(s):
 
Date of Borrowing:                     ,         4
 
Aggregate principal amount (with any sublimits set forth below):                     5
 

Competitive Bid
Loan No.

  

Interest Period
Requested:6

  

Maximum
Principal
Amount

  

Type of Bid

1   _____ months   $_____________   ____________

2   _____ months   $_____________   ____________

3   _____ months   $_____________   ____________
 

4                  Must be a Business Day.
5                  Must be an aggregate amount of $5,000,000 or a larger multiple of $1,000,000.
6                  Insert “one month”, “two months”, “three months” or “six months” in the case of Competitive Bid LIBOR Loans and Competitive Bid Absolute Rate
Loans, in each case subject to the provisions of the definition of Interest Period.
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The Borrower authorizes the Administrative Agent to deliver this Competitive Bid Request to the Lenders. Response by the Lenders must be in
substantially the form of Exhibit A-3 to the Credit Agreement and must be received by the Administrative Agent by the time specified in Section 2.03(d) of the
Credit Agreement for submitting Competitive Bids.
 

WORTHINGTON INDUSTRIES, INC.

By:   
  Name:
  Title:
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Exhibit A-3 - Form of Competitive Bid
 

                                         ,         
 

To:         PNC Bank, National Association, as Administrative Agent
 

Re:         Competitive Bid to Worthington Industries, Inc.
 
Ladies and Gentlemen:
 

Reference is made to that certain Amended and Restated Revolving Credit Agreement, dated as of July 22, 2004 (as amended, restated,
supplemented or otherwise modified, the “Credit Agreement”), among Worthington Industries, Inc., an Ohio corporation (the “Borrower”), the lending
institutions party thereto from time to time, PNC Bank, National Association, as Administrative Agent, Issuing Lender and Swingline Lender, and The Bank of
Nova Scotia, as Syndication Agent and Sole Bookrunner. Terms defined in the Credit Agreement and not otherwise defined herein have, as used herein, the
respective meanings provided for therein.
 

In response to the Competitive Bid Request dated                     ,     , the undersigned offers the following Competitive Bid:
 

1.         Date of Borrowing:                            7
 

•    In an aggregate principal amount (with any sublimits set forth below) not exceeding $                            .8
 

7                       As specified in the related Competitive Bid Request.
8                      Principal amount bid for each Interest Period may not exceed the principal amount requested for such Interest Period as specified in the related
Competitive Bid Request. Specify aggregate limitation if the sum of the individual offers exceeds the amount the Lender is willing to lend. Bids may be greater
than or less than the Commitment of the Lender, but must be made for a principal amount of $5,000,000 or a larger multiple of $1,000,000.
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 •  Comprised of:
 

Bid
Loan No.

    

Principal
Amount

(Maximum)3

    

Interest Period4

    

Absolute
Rate5

   
1     $_________    _______months    ____%   
2     $_________    _______months    ____%   
3     $_________    _______months    ____%   

 
We understand and agree that the offer(s) set forth above, subject to the satisfaction of the applicable conditions set forth in the Credit Agreement

irrevocably obligates us to make the Competitive Bid Loan(s) for which any offer(s) is accepted, in whole or in part.
 

Very truly yours,

WORTHINGTON INDUSTRIES, INC.

By:   
  Name:
  Title:
 

3               Principal amount bid for each Interest Period may not exceed the principal amount requested for such Interest Period as specified in the related
Competitive Bid Request. Specify aggregate limitation if the sum of the individual offers exceeds the amount the Lender is willing to lend. Bids may be greater
than or less than the Revolving Commitment of the Lender, but must be made for a principal amount of $5,000,000 or a larger multiple of $1,000,000.
 
4               Insert “one month”, “two months”, “three months” or “six months” in the case of Competitive Bid LIBOR Loans and Competitive Bid Absolute Rate
Loans, in each case as specified in the related Competitive Bid Request. No more than three bids are permitted for each Interest Period.
 
5               Specify rate of interest per annum (to the nearest 1/100th of 1%).
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THIS SECTION IS TO BE COMPLETED BY THE BORROWER IF IT
WISHES TO ACCEPT ANY OFFERS CONTAINED IN THIS COMPETITIVE BID

 
The offers made above are hereby accepted in the amounts set forth below:
 

Bid Loan No.
  

Principal Amount Accepted

   $
   $
   $

 

WORTHINGTON INDUSTRIES, INC.

By:   

Name:  

Title:  

Date:  
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Exhibit A-4 - Form of Notice of Extension/Conversion
 

                                         ,         
 
PNC Bank, National Association

as Administrative Agent
[ADDRESS]
Attn: [                            ]
 
Dear [                    ]:
 

This notice shall constitute a “Notice of Conversion/Continuation” pursuant to Section 2.08(a) of the Amended and Restated Revolving Credit
Agreement, dated as of July 22, 2004 (as amended, restated, supplemented or otherwise modified, the “Credit Agreement”), among Worthington Industries, Inc.,
an Ohio corporation (the “Borrower”), the lending institutions party thereto from time to time, PNC Bank, National Association, as Administrative Agent,
Issuing Lender and Swingline Lender, and The Bank of Nova Scotia, as Syndication Agent and Sole Bookrunner. Terms defined in the Credit Agreement and not
otherwise defined herein have, as used herein, the respective meanings provided for therein.
 

2.         The Group of Loans (or portion thereof) to which this notice applies is [all or a portion of all Base Rate Loans currently outstanding] [all or a
portion of all Eurodollar Loans currently outstanding having an Interest Period of [_____ months] and ending on the Election Date specified below].
 

•     The date on which the conversion/continuation selected hereby is to be effective is                            ,          (the “Election Date”).9

 
•     The principal amount of the Group of Loans (or portion thereof) to which this notice applies is $                            ,          .10

 
•     The Group of Loans (or portion thereof) which are to be converted will bear interest based upon the [Base Rate] [Applicable Interbank

Offered Rate]. The Group of Loans (or portion thereof) which are to be continued will bear interest based upon the [Base Rate] [Applicable Interbank
Offered Rate].

 
•     The Interest Period for such Loans will be                                    .11

9                       Must be a Business Day.
10                     May apply to a portion of the aggregate principal amount of the relevant Group of Loans; provided that (i) such portion is allocated ratably among
the Loans comprising such Group and (ii) the portion to which such notice applies, and the remaining portion to which it does not apply, are each $5,000,000 or
any larger multiple of $1,000,000.
11                     Applicable only in the case of a conversion to, or a continuation of Eurodollar Loans. For Eurodollar Loans, insert “one month”, “two months”,
“three months” or “six months” (subject to the provisions of the definition of Interest Period).
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WORTHINGTON INDUSTRIES, INC.

By:   
  Name:
  Title:
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Exhibit A-5 = Form of Swingline Loan Request
 

                                         ,         
 
PNC Bank, National Association

as Swingline Lender
[ADDRESS]
Attn: [                        ]
 
Dear [                    ]:
 
Reference is made to that certain Amended and Restated Revolving Credit Agreement, dated as of July 22, 2004 (as amended, restated, supplemented or
otherwise modified, the “Credit Agreement”), among Worthington Industries, Inc., an Ohio corporation (the “Borrower”), the lending institutions party thereto
from time to time, PNC Bank, National Association, as Administrative Agent, Issuing Lender and Swingline Lender, and The Bank of Nova Scotia, as
Syndication Agent and Sole Bookrunner. Terms defined in the Credit Agreement and not otherwise defined herein have, as used herein, the respective meanings
provided for therein.
 

The undersigned hereby requests a Swingline Loan:
 

1.         On                              (a Business Day).
 

2.         In the amount of $                            .
 
The Swingline Loan requested herein complies with the requirements of the proviso to the first sentence of Section 2.01(b)(i) of the Credit Agreement.
 

WORTHINGTON INDUSTRIES, INC.

By:   
  Name:
  Title:
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Exhibit A-6 - Form of Letter of Credit Request
 

                                         ,         
 
PNC Bank, National Association

as Issuing Lender
[ADDRESS]
Attn: [                            ]
 
Ladies and Gentlemen:
 

This notice shall constitute a “Letter of Credit Request” pursuant to Section 2.06(b) of the Amended and Restated Revolving Credit Agreement,
dated as of July 22, 2004 (as amended, restated, supplemented or otherwise modified, the “Credit Agreement”), among Worthington Industries, Inc., an Ohio
corporation (the “Borrower”), the lending institutions party thereto from time to time, PNC Bank, National Association, as Administrative Agent, Issuing Lender
and Swingline Lender, and The Bank of Nova Scotia, as Syndication Agent and Sole Bookrunner. Terms defined in the Credit Agreement and not otherwise
defined herein have, as used herein, the respective meanings provided for therein.
 

The undersigned hereby requests that the Issuing Lender issue a [Standby] [Trade] Letter of Credit on                                         ,         
12

 in the
aggregate amount of $                .
 

The beneficiary of the requested [Standby] [Trade] Letter of Credit will be                     13, and such [Standby] [Trade] Letter of Credit will be in
support of                             

14
 and will have a stated termination date of                     

15
.

 
Copies of all documentation with respect to the supported transaction are attached hereto.

 

WORTHINGTON INDUSTRIES, INC.

By:   
  Name:
  Title:
 

12                 Must be a Business Day.
13                 Insert name and address of beneficiary.
14                 Insert a description of the obligations, the name of each agreement and/or a description of the commercial transaction to which this Letter of Credit
Request relates.
15                 Insert the last date upon which drafts may be presented (which may not be later than one year after the date of issuance specified above or beyond the
fifth Business Day prior to the Maturity Date).
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Exhibit B-1 - Form of Revolving Note
 

Principal Sum: $[            ]  Pittsburgh, Pennsylvania
  July 22, 2004
 

For value received, WORTHINGTON INDUSTRIES, INC., an Ohio corporation (the “Borrower”), hereby promises to pay to the order of
[                             ] (the “Lender”) for the account of its Applicable Lending Office, at the office of PNC Bank, National Association (the “Administrative
Agent”) as set forth in that certain Amended and Restated Revolving Credit Agreement, dated as of July 22, 2004 (as amended, restated, supplemented or
otherwise modified, the “Credit Agreement”), among the Borrower, the lending institutions party thereto from time to time, PNC Bank, National Association, as
Administrative Agent, Issuing Lender and Swingline Lender, and The Bank of Nova Scotia, as Syndication Agent and Sole Bookrunner, the Principal Sum set
forth above (or such lesser amount as shall equal the aggregate unpaid principal amount of all Revolving Loans made by the Lender to the Borrower under the
Credit Agreement), in immediately available funds, on the dates and in the principal amounts provided in the Credit Agreement, and to pay interest on the unpaid
principal amount of each such Revolving Loan, at such office, in like money and funds, for the period commencing on the date of such Revolving Loan until
such Revolving Loan shall be paid in full, at the rates per annum and on the dates provided in the Credit Agreement. If any amount is not paid in full when due
hereunder, such unpaid amount shall bear interest, payable on demand, from the due date thereof until the date of actual payment (and before as well as after
judgment) computed at the rates per annum set forth in the Credit Agreement.
 

This Note is one of the Revolving Notes referred to in the Credit Agreement and evidences Revolving Loans made by the Lender thereunder.
Capitalized terms used in this Revolving Note and not otherwise defined shall have the respective meanings assigned to them in the Credit Agreement and the
terms and conditions of the Credit Agreement are expressly incorporated herein and made a part hereof.
 

The Credit Agreement provides for the acceleration of the maturity of the Revolving Loans evidenced by this Revolving Note upon the occurrence
of certain events (and for payment of collection costs in connection therewith) and for prepayments of Revolving Loans upon the terms and conditions specified
therein. In the event this Revolving Note is not paid when due at any stated or accelerated maturity, the Borrower agrees to pay, in addition to the principal and
interest, all costs of collection, including reasonable attorney fees.
 

The date, amount, Type, interest rate and duration of Interest Period (if applicable) of each Revolving Loan made by the Lender to the Borrower,
and each payment made on account of the principal thereof, shall be recorded by the Lender on its books and, if the Lender so elects in connection with any
transfer or enforcement hereof, appropriate notations to evidence the foregoing information with respect to each Revolving Loan then outstanding shall be
endorsed by the Lender on the schedule attached to and made a part hereof, provided that the failure of the Lender to make any such recordation or endorsement
shall not affect the obligations of the Borrower to make a payment when due of any amount owing under the Credit Agreement or under this Revolving Note in
respect of the Revolving Loans to be evidenced by this Revolving Note, and each such recordation or endorsement shall be prima facie evidence of such
information.
 

The Borrower, for itself, its successors and assigns, hereby waives diligence, presentment, protest and demand and notice of protest, demand,
dishonor and non-payment of this Note.
 

This Revolving Note and the Revolving Loans evidenced hereby may be transferred in whole or in part only by registration of such transfer on the
Register maintained for such purpose by or on behalf of the Borrower as provided in Section 10.06(d) of the Credit Agreement.
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THIS REVOLVING NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK.
 

IN WITNESS WHEREOF, the Borrower has caused this Revolving Note to be executed as of the date first above written.
 

WORTHINGTON INDUSTRIES, INC.

By:   
  Name:
  Title:
 

REVOLVING LOANS AND PAYMENTS WITH RESPECT THERETO
 

Date  
Type of

Loan Made  
Amount of
Loan Made  

End of
Interest
Period  

Amount of
Principal or
Interest Paid

This Date  

Outstanding
Principal

Balance This
Date  

Notation
Made By
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Exhibit B-2 – Form of Competitive Bid Note
 

Pittsburgh, Pennsylvania
                                         ,         

 
FOR VALUE RECEIVED, the undersigned WORTHINGTON INDUSTRIES, INC., an Ohio corporation (the “Borrower”), hereby promises to pay

to the order of                              (the “Lender”), on the last day of the Interest Period therefor, the principal amount of each Competitive Bid Loan from time to
time made by the Lender to the Borrower under that certain Amended and Restated Revolving Credit Agreement, dated as of July 22, 2004 (as amended,
restated, supplemented or otherwise modified, the “Credit Agreement”; the terms defined therein being used herein as therein defined), among the Borrower, the
lending institutions party thereto from time to time, PNC Bank, National Association, as Administrative Agent, Issuing Lender and Swingline Lender, and The
Bank of Nova Scotia, as Syndication Agent and Sole Bookrunner.
 

The Borrower promises to pay interest on the unpaid principal amount of each Competitive Bid Loan from the date of such Competitive Bid Loan
until such principal amount is paid in full, at such interest rates and at such times as provided in the Credit Agreement. All payments of principal and interest
shall be made to the Administrative Agent for the account of the Lender in the applicable currency in immediately available funds at the Administrative Agent’s
Office. If any amount is not paid in full when due hereunder, such unpaid amount shall bear interest, to be paid upon demand, from the due date thereof until the
date of actual payment (and before as well as after judgment) computed at the per annum rate set forth in the Credit Agreement.
 

This Note is one of the Competitive Bid Notes referred to in the Credit Agreement, is entitled to the benefits thereof and may be prepaid in whole or
in part subject to the terms and conditions provided therein. Upon the occurrence of one or more of the Events of Default specified in the Agreement, all amounts
then remaining unpaid on this Note shall become, or may be declared to be, immediately due and payable all as provided in the Credit Agreement. Competitive
Bid Loans made by the Lender shall be evidenced by one or more loan accounts or records maintained by the Lender in the ordinary course of business. The
Lender may also attach schedules to this Note and endorse thereon the date, amount and maturity of its Competitive Bid Loans and payments with respect
thereto.
 

The Borrower, for itself, its successors and assigns, hereby waives diligence, presentment, protest and demand and notice of protest, demand,
dishonor and non-payment of this Note.
 

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.
 

WORTHINGTON INDUSTRIES, INC.

By:   
  Name:
  Title:
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COMPETITIVE BID LOANS AND PAYMENTS WITH RESPECT THERETO
 

Date  
Type of

Loan Made  
Amount of
Loan Made  

End of
Interest
Period  

Amount of
Principal or
Interest Paid

This Date  

Outstanding
Principal

Balance This
Date  

Notation
Made By
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Exhibit B-3 – Form of Swingline Note
 

Pittsburgh, Pennsylvania
July 22, 2004

 
FOR VALUE RECEIVED, the undersigned WORTHINGTON INDUSTRIES, INC., an Ohio corporation (the “Borrower”), hereby promises to the

order of PNC Bank, National Association (the “Swingline Lender”), on the date when due in accordance with the Credit Agreement referred to below, the
aggregate principal amount of each Swingline Loan from time to time made by the Swingline Lender to the Borrower under that certain Amended and Restated
Revolving Credit Agreement, dated as July 22, 2004 (as amended, restated, supplemented or otherwise modified, the “Credit Agreement”; the terms defined
therein being used herein as therein defined), among the Borrower, the lending institutions party thereto from time to time, PNC Bank, National Association, as
Administrative Agent, Issuing Lender and Swingline Lender, and The Bank of Nova Scotia, as Syndication Agent and Sole Bookrunner.
 

The Borrower promises to pay interest on the unpaid principal amount of each Swingline Loan from the date of such Swingline Loan until such
principal amount is paid in full, at such interest rates and at such times as provided in the Credit Agreement.
 

All payments of principal and interest shall be made to the Swingline Lender in the applicable currency in immediately available funds at its
Lending Office.
 

If any amount is not paid in full when due hereunder, such unpaid amount shall bear interest, to be paid upon demand, from the due date thereof
until the date of actual payment (and before as well as after judgment) computed at the per annum rate set forth in the Credit Agreement.
 

This Note is the Swingline Note referred to in the Credit Agreement, is entitled to the benefits thereof and is subject to optional prepayment in whole
or in part as provided therein. Upon the occurrence of one or more of the Events of Default specified in the Agreement, all amounts then remaining unpaid on
this Note shall become, or may be declared to be, immediately due and payable all as provided in the Agreement. Swingline Loans made by the Swingline
Lender shall be evidenced by one or more loan accounts or records maintained by Swingline Lender in the ordinary course of business. The Swingline Lender
may also attach schedules to this Note and endorse thereon the date, amount and maturity of the Swingline Loans and payments with respect thereto.
 

The Borrower, for itself, its successors and assigns, hereby waives diligence, presentment, protest and demand and notice of protest, demand,
dishonor and non-payment of this Note.
 

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.
 

WORTHINGTON INDUSTRIES, INC.

By:   
  Name:
  Title:
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SWINGLINE LOANS AND PAYMENTS OF PRINCIPAL
 

Date  Amount of Loan Amount of Principal Repaid Notation Made By
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Exhibit C - Form of Assignment and Acceptance
 
Reference is made to the Amended and Restated Revolving Credit Agreement, dated as of July 22, 2004 (as amended, restated, supplemented or otherwise
modified, the “Credit Agreement”), among Worthington Industries, Inc., an Ohio corporation (the “Borrower”), the lending institutions party thereto from time to
time, PNC Bank, National Association, as Administrative Agent, Issuing Lender and Swingline Lender, and The Bank of Nova Scotia, as Syndication Agent and
Sole Bookrunner. Capitalized terms used but not defined herein shall have the respective meanings ascribed thereto in the Credit Agreement.
 
The “Assignor” and the “Assignee” referred to on Schedule 1 hereto agree as follows:
 

3.        The Assignor hereby sells and assigns, without recourse, to the Assignee, and the Assignee hereby purchases and assumes, without recourse,
from the Assignor, effective as of the effective date of the assignment as designated in paragraph 4 below (the “Effective Date”), the interests set forth on
Schedule 1 hereto (collectively, the “Assigned Interest”) in the Assignor’s rights and obligations under the Credit Agreement, including, without limitation, (i)
the interest set forth on Schedule 1 hereto in the Revolving Commitment Percentage of the Assignor on the Effective Date, (ii) the Loans owing to the Assignor
in connection with the Assigned Interest which are outstanding on the Effective Date and (iii) the Assignor’s participation interests in all Letters of Credit (and
the rights and obligations appurtenant thereto under the LOC Documents) and all Swingline Loans, in each case as of the Effective Date. The purchase of the
Assigned Interest shall be at par and periodic payments made with respect to the Assigned Interest which (i) accrued prior to the Effective Date shall be remitted
to the Assignor and (ii) accrue from and after the Effective Date shall be remitted to the Assignee. From and after the Effective Date, the Assignee, if it is not
already a Lender under the Credit Agreement, shall become a “Lender” for all purposes of the Credit Agreement and the other Loan Documents and, to the extent
of such assignment, the assigning Lender shall be relieved of its obligations under the Credit Agreement.
 

•    The Assignor: (i) represents and warrants that it is the legal and beneficial owner of the Assigned Interest being assigned by it
hereunder and that such Assigned Interest is free and clear of any adverse claim; (ii) makes no representation or warranty and assumes no responsibility
with respect to any statements, warranties or representations made in or in connection with the Loan Documents or for the execution, legality, validity,
enforceability, genuineness, sufficiency or value of the Loan Documents or any other instrument or document furnished pursuant thereto; (iii) makes no
representation or warranty and assumes no responsibility with respect to the financial condition of the Borrowers or the performance or observance by the
Borrowers of any of their respective obligations under the Loan Documents or any other instrument or document furnished pursuant thereto; (iv) represents
and warrants that under applicable Laws no tax will be required to be withheld by the Administrative Agent or the Borrowers with respect to any payments
to be made to the Assignee hereunder or under any Loan Document, and unless otherwise indicated in the space opposite the Assignee’s signature below,
no tax forms described in Section 3.01(d) of the Credit Agreement are required to be delivered by the Assignee and (v) attaches the Note[s] held by the
Assignor and requests that the Administrative Agent exchange such Note[s] for new Note payable to the order of the Assignee in the amount specified on
line (j) of Schedule 1, and to the order of the Assignor in the amount, if any, specified on line (i) of Schedule 1.

 
•    The Assignee: (i) confirms that it has received a copy of the Credit Agreement, together with copies of the financial statements

referred to in Sections 5.01 and 6.01 thereof and such other documents and information as it has deemed appropriate to make its own credit analysis and
decision to enter into this Assignment and Acceptance; (ii) agrees that it will, independently and without reliance upon the Administrative Agent, the
Assignor or any other Lender and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit
decisions in taking or not taking action under the Credit Agreement; (iii) confirms that it is an Eligible Assignee; (iv) appoints and authorizes the
Administrative Agent to take such action as agent on its behalf and to exercise such powers and discretion under the Loan Documents as are delegated to
the Administrative Agent by the terms thereof, together with such powers and discretion as are reasonably incidental thereto; and (v) agrees that it will
perform in accordance with their terms all of the obligations that by the terms of the Credit Agreement are required to be performed by it as a Lender.
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•    Following the execution of this Assignment and Acceptance, it will be delivered to the Administrative Agent for acceptance and
recording by the Administrative Agent. The effective date for this Assignment and Acceptance (the “Effective Date”) shall be the date of acceptance
hereof by the Administrative Agent, unless otherwise specified on Schedule 1.

 
•    Upon such acceptance and recording by the Administrative Agent, as of the Effective Date (i) the Assignee shall be a party to the

Credit Agreement and, to the extent provided in this Assignment and Acceptance, have the rights and obligations of a Lender thereunder and (ii) the
Assignor shall, to the extent provided in this Assignment and Acceptance, relinquish its rights and be released from its obligations under the Credit
Agreement.

 
•    Upon such acceptance and recording by the Administrative Agent, from and after the Effective Date, the Administrative Agent

shall make all payments under the Credit Agreement and the Note in respect of the interests assigned hereby (including, without limitation, all payments of
principal, interest, Commitment Fees and other fees with respect thereto) to the Assignee. The Assignor and Assignee shall make all appropriate
adjustments in payments under the Credit Agreement and the Note for periods prior to the Effective Date directly between themselves.

 
•    This Assignment and Acceptance shall be governed by, and construed in accordance with, the laws of the State of New York. This

Assignment and Acceptance may be executed in any number of counterparts and by different parties hereto in separate counterparts, each of which when
so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement. Delivery of an executed
counterpart of this Assignment and Acceptance by telecopier shall be effective as delivery of a manually executed counterpart of this Assignment and
Acceptance.

 
•    This Assignment and Acceptance shall be effective only upon consent of the Administrative Agent (and, if applicable, the

Borrower) and delivery to the Administrative Agent of this Assignment and Acceptance, together with the transfer fee payable pursuant to Section
10.06(b)(iv) of the Credit Agreement in connection herewith and recordation in the Register pursuant to Section 10.06(d) of the Credit Agreement of the
terms hereof.

 
•    Attached hereto as Schedule 2 is all contact, address, account and other administrative information relating to the Assignee.

 
[Signature Page to Follow]
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IN WITNESS WHEREOF, the Assignor and the Assignee have caused this Assignment and Acceptance to be executive by their officers thereunto
duly authorized as of the date specified thereon.
 

                                ], as Assignor

    By:   
      Name:
      Title:

Tax forms required by      [                            ], as Assignee
Section 3.01(d) of the       
Credit Agreement included       

    By:   
      Name:
      Title:
 

CONSENTED TO:

PNC BANK, NATIONAL ASSOCIATION, as Administrative
Agent

By:   

Name:   
Title:   

PNC BANK, NATIONAL ASSOCIATION, as Issuing Lender

By:   

Name:   
Title:   

WORTHINGTON INDUSTRIES, INC., as Borrower

By:   
  Name:
  Title:
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SCHEDULE 1
to

ASSIGNMENT AND ACCEPTANCE
 

(a)  Date of Assignment:    

(b)  Legal Name of Assignor:    

(c)  Legal Name of Assignee:    

(d)  Effective Date of Assignment:16    

(e)  Revolving Commitment Percentage Assigned (expressed as a percentage set forth to at least 8 decimals)   __________%

(f)
  

Revolving Commitment Percentage of Assignee after giving effect to this Assignment and Acceptance as of the Effective
Date (set forth to at least 8 decimals)   __________%

(g)
  

Revolving Commitment Percentage of Assignor after giving effect to this Assignment and Acceptance as of the Effective
Date (set forth to at least 8 decimals)   __________%

(h)  Revolving Commitment Amount as of Effective Date   $_______________

(i)
  

Principal Amount of Assignor’s Revolving Commitment Percentage as of the Effective Date (the amount set forth in (h)
multiplied by the percentage set forth in (g))   $_______________

(j)
  

Principal Amount of Assignee’s Revolving Commitment Percentage as of the Effective Date (the amount set forth in (h)
multiplied by the percentage set forth in (f))   $_______________

 

16 This date should be no earlier than five Business Days after the delivery of this Assignment and Acceptance to the Administrative Agent.
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SCHEDULE 2
to

ASSIGNMENT AND ACCEPTANCE
 

ADMINISTRATIVE DETAILS
 

(Assignee to list names of credit contacts, addresses, phone and facsimile numbers, electronic mail addresses and account and payment information)
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Exhibit 4.9
 

August 15, 2005
 
Securities and Exchange Commission
100 F Street, NE
Washington, D.C. 20549
 

 Re: Worthington Industries, Inc. – Form 10-K for the fiscal year ended May 31, 2005
 
Ladies and Gentlemen:
 

Worthington Industries, Inc., an Ohio corporation, is today filing a Form 10-K, Annual Report for the fiscal year ended May 31, 2005 (the “Form
10-K”).
 

Pursuant to the provisions of Item 601(b)(4)(iii) of Regulation S-K, Worthington Industries, Inc. hereby agrees to furnish to the Commission, upon
request, copies of instruments and agreements defining the rights of holders of its long-term debt and of holders of the long-term debt of its consolidated
subsidiaries, which are not being filed as exhibits to the Form 10-K. The long-term debt evidenced by such instruments and agreements does not exceed 10% of
the total assets of Worthington Industries, Inc. and its subsidiaries on a consolidated basis.
 

Very truly yours,

WORTHINGTON INDUSTRIES, INC.

/s/ John S. Christie
John S. Christie
President and Chief Financial Officer
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Exhibit 10.1
 

 
WORTHINGTON INDUSTRIES, INC.

 
NON-QUALIFIED

 
DEFERRED COMPENSATION PLAN

 
ARTICLE I - INTRODUCTION

 

1.1 Name and Adoption of Plan.
 

Worthington Industries, Inc. (the “Company”) hereby adopts this Worthington Industries Non-Qualified Deferred Compensation Plan (the “Plan”). The
Company also extends the Plan to any Company Subsidiary that adopts the Plan, subject to the terms described in Section 1.7.

 

1.2 Purposes of Plan.
 

The purposes of the Plan are to provide deferred compensation for a select group of management or highly compensated employees of the Employers.
 

1.3 “Top Hat” Pension Benefit Plan.
 

The Plan is an “employee pension benefit plan” within the meaning of ERISA Section 3(2). The Plan is maintained, however, for a select group of
management or highly compensated employees and, therefore, is exempt from Parts 2, 3 and 4 of Title 1 of ERISA. The Plan is not intended to qualify
under Code Section 401(a).
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1.4 Plan Unfunded.
 

The Plan is unfunded. All benefits will be paid from Employers’ general assets, which will continue to be subject to the claims of Employers’ creditors
as described in Section 11.6.

 

1.5 Effective Date.
 

The Plan shall become effective March 1, 2000. Bonus Deferrals may be made for Fiscal Quarters beginning on or after March 1, 2000. Base Salary
Deferrals may be made for pay periods beginning on or after March 1, 2000.

 

1.6 Administration.
 

The Plan shall be administered by the Committee.
 

1.7. Participating Employers.
 

Any Company Subsidiary may become an Employer in the Plan upon mutual agreement between the Company and the Company Subsidiary. As a
condition to becoming an Employer, each Company Subsidiary must (a) designate the Committee as the entity responsible for Plan administration, (b)
delegate to the Company, the Committee and the Executive Committee all power and authority to interpret, amend or terminate the Plan, as described
in this document, and to discharge the duties and responsibilities described in Article VIII and (c) subject to Section 11.6, guarantee the payment of any
Plan benefits accrued by its Employees under the Plan. An entity that ceases to be an Employer will nevertheless remain responsible for any liabilities
arising from or attributable to periods during which it was an Employer.

 
ARTICLE II - DEFINITIONS AND CONSTRUCTION

 

2.1 Definitions.
 

For purposes of the Plan, the following words and phrases shall have the respective meanings set forth below, unless their context clearly requires a
different meaning:

 
“Account” means the bookkeeping account maintained by the Committee on behalf of each Participant pursuant to Article VI.

 
“Base Salary” means the base rate of cash compensation paid by the Employers to or for the benefit of a Participant for services rendered or labor
performed after the Effective Date including base pay a Participant could have received in cash in lieu of deferrals pursuant to Section 4.1 and
contributions made on his behalf to any qualified retirement or cafeteria plan maintained by the Employers for that Participant.

 
“Base Salary Deferral” means the amount of a Participant’s Base Salary which the Participant elects to have withheld on a pre-tax basis from his Base
Salary and credited to his Account pursuant to Section 4.1. However, no Participant may defer any portion of this Base Salary that is earned before the
later of the Effective Date or the date that he files a properly completed Election Form with the Committee.

 
“Beneficiary” means the person or persons designated by the Participant in accordance with Section 7.2.

 
“Bonus Compensation” means (a) sales commissions and (b) the amount awarded to a Participant for a Fiscal Quarter under the Employer’s Executive
Bonus Plan, Cash Profit Sharing Plan or a
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similar plan, including any amount the Participant could have received under such plan in cash in lieu of deferrals pursuant to Section 4.1 and
contributions made on his behalf to any qualified retirement or cafeteria plan maintained by the Employer for the Participant.

 
“Bonus Deferral” means the amount of a Participant’s Bonus Compensation which the Participant elects to have withheld on a pre-tax basis from his
Bonus Compensation and credited to his account pursuant to Section 4.1. However, no Participant may defer any portion of his Bonus Compensation
that is established before the later of the Effective Date or the date that he files an Election Form.

 
“Code” means the Internal Revenue Code of 1986, as amended, or any successor thereto, together with the rules, regulations and interpretations
promulgated thereunder.

 
“Committee” means the committee appointed to administer the Plan in accordance with Article VIII.

 
“Company” means Worthington Industries, Inc. and any successor thereto.

 
“Company Subsidiary” means any entity which is (i) at least 100% owned, directly or indirectly, by the Company, and (ii) any other entity which is at
least 30% owned, directly or indirectly, by the Company and which is designated as a Company Subsidiary for purposes of this Plan by the Committee.
Indirect ownership will be determined by applying rules issued under Treas. Reg. §1.414(c)(4).

 
“Deferral Date” means (a) with respect to amounts attributable to Base Salary and Bonus Deferrals, the earlier of (i) the Deferral Date selected by the
Participant in the Election Form, which date must be at least one year after the end of the Quarter with respect to which the payment would otherwise
be made, or (ii) the date of the Participant’s death, and (b) unless the Employer selects a different Deferral Date with respect to amounts attributable to
Employer Contributions at the time such contributions are made, the later of (i) the date the Participant reaches age 62 or (ii) the date the Participant
ceases to be an Employee. To the extent provided in Section 7.3, the Committee shall have the right, in its sole discretion, (A) to accelerate a
Participant’s Deferral Date to the earlier of the date the participant (i) ceases to be an Employee of any Employer or (ii) turns age 70, and (B) to set
other parameters on the Deferral Dates which it believes are appropriate.

 
“Deferrals” means Base Salary Deferrals, Bonus Deferrals and Employer Contributors.

 
“Directors” means the Board of Directors of the Company.

 
“Effective Date” means March 1, 2000.

 
“Election Form” means the written agreement (in the form attached to this document) entered into between the Participant and his Employer pursuant
to which the Participant designates his Beneficiary and elects the amount of his Base Salary and/or his Bonus Compensation to be deferred into the
Plan, the Deferral Date, the deemed investment and/or the form of payment for such amounts. Although a copy of the Election Form is attached to this
document, it is not part of the Plan and may be changed by the Committee at any time.

 
“Employee” means any common-law employee of an Employer.

 
“Employer” means the Company or a Company Subsidiary which has become a participating Employer in the Plan. A Company Subsidiary shall cease
to be an Employer at such time as agreed between the Company and the Company Subsidiary or, if earlier, the date an Employer ceases to be a
Company Subsidiary.
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“Employer Contribution” means the amount, as determined by each Employer, credited by the Committee to the Account of a Participant as an
Employer Contribution. Such amounts may vary by individual Participant at the sole discretion of the Employer.

 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

 
“Executive Committee” means the Executive Committee of the Directors.

 
“Fiscal Quarter” means any fiscal quarter of the Company (currently the three month periods ending on the last day of August, November, February,
and May).

 
“401(k) Plan” means the Worthington Industries Deferred Profit Sharing Plan, as amended and restated.

 
“Participant” means each Employee who has been selected for participation the Plan and who has become a Participant pursuant to Article III.

 
“Plan” means this Worthington Industries Non-Qualified Deferred Compensation Plan, as amended from time to time.

 
“Plan Year” means the twelve consecutive month period commencing January 1 of each year-end ending on December 31. The first Plan Year shall
begin on the Effective Date and end the following December 31.

 
“Post Employment Rate” means the rate of interest established by the Committee from time to time as the Post Employment Rate which shall be the
interest paid on Accounts after the Participant ceases employment with the Employers.

 

2.2 Number and Gender.
 

Wherever appropriate herein, words used in the singular shall be considered to include the plural and words used in the plural shall be considered to
include the singular. The masculine gender, where appearing in the Plan, shall be deemed to include the feminine gender.

 

2.3 Headings.
 

The headings of Articles and Sections herein are included solely for convenience, and if there is any conflict between such headings and the rest of the
Plan, the text shall control.

 
ARTICLE III - PARTICIPATION AND ELIGIBILITY

 

3.1 Participation.
 

Participants in the Plan are those Employees who are both (a) members of a select group of highly compensated or management Employees of their
Employer, as determined by the Committee, and (b) selected by the Committee, in its sole discretion, to be Participants. The Committee shall notify
each Participant of his selection as a Participant and the time his participation may start. A Participant shall remain eligible to continue participation in
the Plan until his participation ceases as set forth below in Section 3.3.

 

3.2 Commencement of Participation.
 

An Employee may commence participation in the Plan on the later of the date (i) the Committee approves his participation or (ii) with respect to Base
Salary and Bonus Deferrals, he returns to the Committee a properly completed Election Form. However, neither the Company, the Employer,
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the Committee, the Plan nor any other person shall be liable to any person if the Committee inadvertently fails to notify him of his eligibility to be a
Participant.

 

3.3 Cessation of Participation.
 

Notwithstanding any provision herein to the contrary, an individual who has become a Participant in the Plan shall cease to be a Participant hereunder
effective as of the earlier of the date he (a) dies, (b) otherwise ceases to be an Employee of at least one of the Employers, (c) ceases to be a member of
his Employer’s select group of highly compensated or management employees but remains an Employee of any Employer, (d) any date designated by
the Committee or (e) his Employer ceases to be a Company Subsidiary or an Employer (but only if he is then an Employee of the affected Employer).
The Committee will notify a Participant if he is no longer eligible to be a Participant. A person who has ceased to actively participate in the Plan as
described in this Section but who also remains an Employee, will continue to be entitled to all rights and benefits (and subject to all limitations)
described in the Plan other than the right to make additional Base Salary or Bonus Deferrals or to receive additional Employer Contributions.

 
ARTICLE IV - DEFERRALS

 

4.1 Deferrals by Participant.
 

Any Participant who desires to defer any portion of his Bonus Compensation and/or his Base Salary must complete and deliver to the Committee an
Election Form in the form attached as Exhibit A, or in such other form as the Committee may prescribe. The Election Form with respect to Bonus
Compensation must be filed prior to the date the amount of the Bonus is established or at such other time established by the Committee but in no case
later than the last day of the second month of each Fiscal Quarter (or for the first Fiscal Quarter ending May 31, 2000, no later than May 15, 2000). An
Election Form with respect to Base Salary must be filed at least by the 15th day of the month prior to the beginning of the Plan Year (or for the first
Plan Year, June 15, 2000 but only with respect to compensation earned after June 30, 2000), as to which the election relates (or such greater or lesser
period prior to such date as the Committee establishes for purposes of administrative convenience) and will relate only to Base Salary earned after the
date the Committee receives the Participant’s properly completed Election Form. Notwithstanding the foregoing, Base Salary Deferrals may be
discontinued at any time by filing a new Election Form, such discontinuance to become effective as of the first day of the next Plan Year. Under no
circumstances may a Participant’s Deferral Election be made, modified or revoked retroactively. Once made, an Election Form will continue in effect
until it is revoked or modified, subject to the limitations described above, even if a Participant transfers his employment between Employers.

 
The Committee, in its discretion, may set limits on the amount of Base Salary and/or Bonus Compensation that may be deferred under the Plan.

 

4.2 Time of Credit of Deferrals.
 

Bonus Deferrals and Base Salary Deferrals shall be credited to the Account of each Participant at the same time as the Base Salary or Bonus
Compensation would have otherwise been paid; provided that a Participant whose participation terminates (as described in Section 3.3) before such
Deferred Compensation is credited to his Account will have the amounts deferred but not credited, paid to him in cash, without interest, as soon as
reasonably possible after the date his participation ceases.

 

4.3 Employer Contributions.
 

The Employer may determine, in its sole discretion, to make Employer Contributions for any Participant or Participants as it elects. The amount of any
Employer Contribution to be made for
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any Participant shall be determined in such manner as his Employer shall, in its sole discretion, deems appropriate and may be a different amount (or no
amount) for each Plan Year and for each Participant. Employer Contributions shall be in the form of a credit to the Participant’s Account.

 

4.4 Timing of Employer Contributions.
 

Employer Contributions will be credited to the Participant’s Account as of the date specified by the Employer or, if no date is specified, as soon as
administratively practical after they are declared.

 
A Participant shall be notified within a reasonable time of any Employer Contribution to be made on his behalf under the Plan.

 

4.5 Vesting.
 

A Participant shall be fully vested in his Account at all times except to the extent that the Employer establishes a deferred vesting schedule to apply to
Employer Contributions made on or after the time the deferred vesting schedule is established.

 
ARTICLE V - EARNINGS

 

5.1 Earnings and Investment.
 

Amounts credited to a Participant’s Account shall be credited with earnings and losses based on hypothetical investment directions made (or deemed to
be made) by the Participant in accordance with investment options and procedures adopted and amended by the Committee from time to time. Any
amounts credited to a Participant’s Account to which a Participant does not provide investment direction (or as to which no direction is permitted) shall
be credited with earnings as if the Participant shall have elected the investment option provided for in the Plan or determined from time to time by the
Committee for cases where no investment option is made. A Participant’s Account shall be adjusted as of each Valuation Date to reflect investment
gains and losses. The Committee retains the right to change, amend or eliminate investment options and procedures as it shall deem appropriate in its
sole discretion.

 

5.2 Earnings after Cessation of Participation.
 

If the amount in a Participant’s Account is to be paid in installments, the amount remaining unpaid after the first installment shall bear interest from the
Deferral Date at the Post Employment Rate and no other investment options shall be available.

 
If a former Participant who is no longer an Employee (or is employed by an entity that ceases to be an Employer or a Company Subsidiary) still has an
Account in the Plan, the amount in the Account shall be credited with interest at the Post Employment Rate.

 
ARTICLE VI - ACCOUNTS

 

6.1 Establishment of Accounts.
 

The Committee will establish a separate bookkeeping account for each Participant. Such account shall be credited with the Base Salary Deferrals and
Bonus Deferrals made by the Participant pursuant to Section 4.1, and Employer Contributions made by the Employer pursuant to Section 4.3 and
credited or charged, as the case may be with the hypothetical investment results determined pursuant to Article V and taxes described in Section 6.4.
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6.2 Subaccounts.
 

Within each Participant’s bookkeeping account, separate subaccounts shall be maintained to the extent necessary for the administration of the Plan. For
example, it may be necessary to maintain separate subaccounts where the Participant has specified different Deferral Dates, methods of payment or
investment directions. Also, the Committee will separately account for amounts credited for each Participant while the Participant was an Employee of
each Employer and will use this subaccount to account for Base Salary and Bonus Deferrals and Employer Contributions (and attributable earnings,
losses and taxes described in Section 6.4) attributable to the Participant’s employment with each Employer.

 

6.3 Hypothetical Nature of Accounts.
 

The Accounts (or subaccounts) established under this Article VI shall be hypothetical in nature and shall be maintained for bookkeeping purposes only,
so that earnings and losses on the Base Salary Deferrals, Bonus Deferrals and Employer Contributions made to the Plan can be credited (or charged, as
the case may be). Neither the Plan nor any of the Accounts (or subaccounts) established hereunder shall hold any actual funds or assets. The right of
any person to receive one or more payments under the Plan shall be an unsecured claim against the general assets of the Employer for whom the
Participant was an Employee when the Deferral (including attributable earnings and losses) was credited. Any liability of the Company, any Employer,
the Committee or any other person to any Participant, former Participant, or Beneficiary with respect to a right to payment shall be based solely upon
contractual obligations created by the Plan. Neither the Employers, their directors, officers or employees, nor any other person shall be deemed to be a
trustee of or fiduciary with respect to any amounts to be paid under the Plan. Nothing contained in the Plan, and no action taken pursuant to its
provisions, shall create or be construed to create a trust of any kind, or a fiduciary relationship, between any Employer and a Participant, former
Participant, Beneficiary, or any other Person.

 

6.4 Reduction for Taxes
 

(a) If any taxing authority establishes that any Participant is in constructive receipt of any portion of his Account, the Committee may, in its discretion,
distribute to the Participant all or any portion of the amount subject to that determination, reduced by the amount of any taxes imposed as a result of
that determination.

 
(b) Any employment or other taxes (such as wage taxes) that are imposed on Base Salary or Bonus Deferrals or Employer Contributions when those
amounts are credited to a Participant’s Account will be assessed against the affected Participant’s other compensation or deducted from the
Participant’s Account to the extent his other compensation is not sufficient to pay those taxes.

 
ARTICLE VII - PAYMENT OF ACCOUNT

 

7.1 Distribution After Deferral Date
 

 (a) Time of Distribution.
 

Distribution of that portion of a Participant’s Account which is not previously distributed under the terms of the Plan shall be made as soon as
practicable following the Deferral Date for such amounts, and in any event no later than January 31 of the year following the Deferral Date.

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



 (b) Form of Payment or Payments.
 

A Participant’s Account balance shall be distributed in accordance with the form of payment elected by the Participant on the Election Form to which
such amounts relate. The form of payment with respect to amounts and the earnings credited thereon may be in any of the following forms:

 

 (i) A lump sum; or
 

 (ii) Other methods that the Committee, in its sole discretion, may allow.
 

Installment payments, if permitted, shall be paid annually during January of each Plan Year. Each installment payment shall be determined by
multiplying the Account balance by a fraction, the numerator of which is one and the denominator of which is the number of remaining installment
payments to be made to the Participant. Anything contained herein to the contrary notwithstanding, total distribution of a Participant’s account must be
made by the date such Participant attains age 85.

 

 (c) Changes to Deferral Date or Form of Payment.
 

A Participant may change (i) the form of payment of his Account or (ii) his Deferral Date by filing an amended Election Form; provided that such form
must be received by the Company no later than the earlier of (i) the end of the Participant’s tax year prior to the previously selected Deferral Date; (ii)
12 months prior to the previously selected Deferral Date; or (iii) such earlier date, if any, as set by the Committee.

 

7.2 Distributions upon Death
 

(a)         Distribution on Death. Upon the Participant’s death, the Participant’s Account shall be distributed to the Participant’s Beneficiary in one of the
forms specified by the Participant from among those available under Section 7.1(b).

 
(b)        Designation of Beneficiaries.

 
Each Participant shall have the right to designate the beneficiary or beneficiaries to receive payment of his benefit in the event of his death. A
beneficiary designation shall be made by executing the beneficiary designation portion of the Election Form and filing the same with the Committee.
Any such designation may be changed at any time by execution of a new beneficiary designation portion of the Election Form in accordance with this
Section. If no such designation is on file with the Committee at the time of death of the Participant or such designation is not effective for any reason as
determined by the Committee, then the designated beneficiary or beneficiaries to receive such benefit shall be the Participant’s surviving spouse, if any,
or if none, the executor, personal representative, or administrator of the Participant’s probate estate, or his heirs-at-law, if there is no administration of
such Participant’s probate estate.

 

7.3 Acceleration of Deferral Date and Payment.
 

In the event a Participant ceases to be an Employee, the Committee may, in its sole discretion, elect to accelerate the Participant’s Deferral Date to any
date after he ceases to be an Employee, regardless of when the Participant’s Deferral Date would otherwise occur. The Committee may also, in such
case (and in the case of distributing death benefits under Section 7.2), accelerate the method of payment by shortening the number of installments
selected by the Participant or by paying the Account in a lump sum, such payment to be made or to commence within a reasonable period after the
accelerated Deferral Date.
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7.4 Unclaimed Benefits
 

In the case of a benefit payable on behalf of such Participant, if the Committee is unable to locate the Participant or beneficiary to whom such benefit is
payable, such benefit may be forfeited to the Employer or Employers for whom the Participant was an Employee when the forfeited Deferral was
credited to his Account, upon the Committee’s determination. Notwithstanding the foregoing, if subsequent to any such forfeiture the Participant or
Beneficiary to whom such benefit is payable makes a valid claim for such benefit, such forfeited benefit shall be paid by the Employer or Employers
(or restored to the Plan by the Employer (without interest from the date it would have otherwise been paid) to whom the Account was initially forfeited.
However, neither the Company any Employer, the Committee nor any other person is liable to restore any benefit forfeited under this Section to any
other Employer.

 

7.5 Hardship Withdrawals.
 

A Participant may apply in writing to the Committee for, and the Committee may permit, a hardship withdrawal of all or any part of a Participant’s
Account if the Committee, in its sole discretion, determines that the Participant has incurred a severe financial hardship resulting from a sudden and
unexpected illness or accident of the Participant or of a dependent (as defined in Section 152(a) of the Code) of the Participant, loss of the Participant’s
property due to casualty, or other similar extraordinary and unforeseeable circumstances arising as a result of events beyond the control of the
Participant, as determined by the Committee, in its sole and absolute discretion. The amount that may be withdrawn shall be limited to the smaller of (i)
the amount reasonably necessary to relieve the hardship or financial emergency upon which the request is based, plus the federal and state taxes due on
the withdrawal, as determined by the Committee or (ii) the affected Participant’s Account balance as of the most recent Valuation Date. The Committee
may require a Participant who requests a hardship withdrawal to submit such evidence as the Committee, in its sole discretion, deems necessary or
appropriate to substantiate the circumstances upon which the request is based. If a condition qualifies as a hardship under this Section and under the
401(k) Plan, a Participant must first withdraw all funds from this Plan before he may file a hardship withdrawal application under the 401(k) Plan.

 
ARTICLE VIII - ADMINISTRATION

 

8.1 Committee.
 

The Plan shall be administered by a Committee appointed by the Executive Committee or the Directors. If no other Committee is so appointed, the
Committee shall be the Compensation Committee of the Directors. The Committee shall be responsible for approving an Employer’s designation of an
Employee to be a Participant and for the general operation and administration of the Plan and for carrying out the provisions thereof. The Committee
may delegate to others certain aspects of the management and operational responsibilities of the Plan including the employment of advisors and the
delegation of ministerial duties to qualified individuals, provided that such delegation is in writing.

 

8.2 General Powers of Administration.
 

The Committee shall have all powers necessary or appropriate to enable it to carry out its administrative duties. Not in limitation, but in application of
the foregoing, the Committee shall have the duty and power to interpret the Plan and determine all questions that may arise hereunder as to the status
and rights of Employees, Participants, and Beneficiaries. The Committee may exercise the powers hereby granted in its sole and absolute discretion. No
member of the Committee shall be personally liable for any actions taken by the Committee unless the member’s action involves gross negligence or
willful misconduct.
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8.3 Indemnification of Committee.
 

The Company and all Employers shall indemnify the members of the Committee against any and all claims, losses, damages, expenses, including
attorney’s fees, incurred by them, and any liability, including any amounts paid in settlement with their approval, arising from their action or failure to
act, except when the same is judicially determined to be attributable to their gross negligence or willful misconduct.

 

8.4 Costs of Administration.
 

The costs of administering the Plan shall be borne by each Employer (in proportion to number of their Employees who are Participants) unless and until
a Participant receives written notice of the imposition of administrative costs, with such costs to begin with the next Plan Year. Such costs may only be
imposed prospectively and not retroactively for prior Plan Years. Such costs, if imposed, shall be charged against a Participant’s Account and shall be
uniform for all Plan Participants. Such costs shall not exceed standard fees for similarly designed non-qualified plans under administration by high
quality third party administrators.

 
ARTICLE IX - DETERMINATION OF BENEFITS, CLAIMS

PROCEDURE AND ADMINISTRATION
 

9.1 Claims
 

A person who believes that he is being denied a benefit to which he is entitled under the Plan (hereinafter referred to as a “Claimant”) may file a written
request for such benefit with the Committee, setting forth his claim. The request must be addressed to the Committee at the Company’s then principal
place of business.

 

9.2 Claim Decision.
 

Upon receipt of a claim, the Committee shall advise the Claimant that a reply will be forthcoming within ninety (90) days and shall, in fact, deliver such
reply within such period. The Committee may, however, extend the reply period for an additional ninety (90) days for reasonable cause.

 
If the claim is denied in whole or in part, the Committee shall adopt a written opinion, using language calculated to be understood by the Claimant,
setting forth:

 

 (1) The specific reason or reasons for such denial;
 

 (2) The specific reference to pertinent provisions of the Plan on which such denial is based;
 

 (3) A description of any additional material or information necessary for the Claimant to perfect his claim and an explanation why such material or
such information is necessary.

 

 (4) Appropriate information as to the steps to be taken if the Claimant wishes to submit the claim for review; and
 

 (5) The time limits for requesting a review under Section 9.3 and for review under Section 9.4 hereof.
 

9.3 Request for Review.
 

Within sixty (60) days after receipt by the Claimant of the written opinion described above, the Claimant may request in writing that the Executive
Committee review the determination of the
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Committee. Such request must be addressed to the Executive Committee, at the Company’s then principal place of business. The Claimant or his duly
authorized representative may, but need not, review the pertinent documents and submit issues and comments in writing for consideration by the
Executive Committee. If the Claimant does not request a review of the Committee’s determination by the Executive Committee within such sixty (60)
day period, he shall be barred and estopped from challenging the Committee’s determination.

 

9.4 Review of Decision
 

Within sixty (60) days after the receipt of a request for review, the Executive Committee will review the determination rendered by the Committee.
After considering all materials presented by the Claimant, the Executive Committee will render a written opinion, written in a manner calculated to be
understood by the Claimant, setting forth the specific reasons for the decision and containing specific references to the pertinent provisions of this Plan
on which the decision is based. If special circumstances require that the sixty (60) day time period be extended, the Executive Committee will so notify
the Claimant and will render the decision as soon as possible, but no later than one hundred twenty (120) days after receipt of the request for review.

 
ARTICLE X - CHANGE IN CONTROL

 

10.1 Effect of Change in Control.
 

(a)        Notwithstanding any provision to the contrary contained herein, but subject to the following sentence, in the event of a Change of Control that
affects an Employer, the Deferral Date for each Participant who has an Account credited with any amounts attributable to Deferrals made while an
Employee of that Employer shall be accelerated to the date of the Change of Control and the Accounts shall be paid out as of such date, but only to the
extent of the portion of the Account attributable to Deferrals made while an Employee of that Employer. The provisions of this Section 10.1 shall not
apply to any Change in Control when expressly provided otherwise by a three-fourths vote of the Whole Board of the affected Employer, but only if a
majority of the members of the Board of Directors then in office and acting upon such matters shall be Continuing Directors.

 
(b)        The liability to pay any benefit that is not distributed in connection with a Change in Control (or to pay other costs and expenses reference in
Section 1.7) will remain the liability of the Employer incurring the Change in Control.

 

10.2 Definitions:
 

For purposes of this Article, the following terms shall have the meanings set forth below:
 

(a)        A Change in Control shall have occurred (i) with respect to the Company when any “Person” (other than (A) the Company or any Company
Subsidiary, (B) any employee benefit plan of the Company or a Company Subsidiary or any trustee of or fiduciary with respect to any such plan when
acting in such capacity, or (C) any person who, on the Effective Date of the Plan, is an Affiliate of the Company and beneficially owning in excess of
ten percent (10%) of the outstanding shares of the Company and the respective successors, executors, legal representatives, heirs and legal assigns of
such person), alone or together with its Affiliates and Associates, becomes an Acquiring Person and (ii) with respect to any Employer other than the
Company, when it no longer meets the definition of Company Subsidiary. The occurrence of a Change in Control will be determined separately with
respect to the Company and each Employer.

 
(b)        “Acquiring Person” means any “Person” (i.e., any individual, firm, corporation or other entity) who or which, together with all Affiliates and
Associates, has acquired or obtained the right
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to acquire the beneficial ownership of twenty-five percent (25%) or more of the Company’s Shares then outstanding.
 

(c)        “Affiliate” and “Associate” shall have the respective meanings ascribed to such terms in Rule 12b-2 of the General Rules and Regulations under
the Securities Exchange Act of 1934, as amended, or any successor provision.

 
(d)        “Continuing Director” means any person who was a member of the Employer’s board of directors on the Effective Date of the Plan or thereafter
elected by the shareholders or appointed by the Employer’s board of directors prior to the date as of which the Acquiring Person became a Substantial
Shareholder (as such term is defined in Article Seventh of the Company’s Amended Articles of Incorporation) or, a person designated (before his initial
election or employment as a director) as a Continuing Director by three-fourths of the Employer’s Whole Board, but only if a majority of the Whole
Board shall then consist of Continuing Directors.

 
(e)        “Whole Board” means the total number of directors which the Employer would have if there were no vacancies.

 
ARTICLE XI - MISCELLANEOUS

 

11.1 Plan Not a Contract of Employment.
 

The adoption and maintenance of the Plan shall not be deemed to be a contract of employment between any Employer and any person or to be a
commitment for the employment of any person. Nothing herein contained shall be deemed to give any person the right to be retained in the employ of
any Employer or to restrict the right of any Employer to discharge any person at any time; nor shall the Plan be deemed to give any Employer the right
to require any person to remain in the employ of any Employer or to restrict any person’s right to terminate his employment at any time.

 

11.2 Non-Assignability of Benefits.
 

No Participant, Beneficiary or distributee of benefits under the Plan shall have any power or right to transfer, assign, anticipate, hypothecate or
otherwise encumber any part or all of the amounts payable hereunder, which are expressly declared to be unassignable and non-transferable. Any such
attempted assignment or transfer shall be void. No amount payable hereunder shall, prior to actual payment hereof, be subject to seizure by any creditor
of any such Participant, Beneficiary or other distributee for the payment of any debt, judgment, or other obligation, by a proceeding at law or in equity,
nor transferable by operation of law in the event of the bankruptcy, insolvency or death of such Participant, Beneficiary or other distributee hereunder.

 

11.3 Withholding.
 

All deferrals and payments provided for hereunder shall be subject to applicable withholding and other deductions as shall be required of the Employers
under any applicable local, state or federal law.

 

11.4 Amendment and Termination.
 

The Directors may from time to time, in its discretion, amend, in whole or in part, any or all of the provisions of the Plan; provided, however, that no
amendment may be made which would impair the rights of a Participant with respect to amounts already allocated to his Account (unless the affected
Participant consents in writing to the application of that amendment), but this provision shall not be read to restrict the authority of the Directors or the
Executive Committee or the Committee to change or limit investment options. The Directors or the Executive Committee may terminate the Plan at any
time. Unless the Directors or the Executive Committee determines
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otherwise, in the event that the Plan is terminated, the balance in a Participant’s Account shall be paid to such Participant or his Beneficiary in a single
lump sum, determined as of the most recent Valuation Date, in full satisfaction of all such Participant’s or Beneficiary’s benefits hereunder. Any such
amendment to or termination of the Plan shall be in writing and signed by a member of the Executive Committee or an Officer of the Company and will
bind each Employer without separate action.

 

11.5 No Trust Created.
 

Nothing contained in this Plan, and no action taken pursuant to its provisions by either party hereto, shall create, nor be construed to create, a trust of
any kind or a fiduciary relationship between the Company or any Employer and the Participant, his Beneficiary, or any other person. The Company
may establish a “grantor trust” (so-called “Rabbi Trust”) under federal income tax law to aid in meeting the obligations created under this Plan, but the
Company intends that the assets of any such trust will at all times remain subject to the claims of the Employers’ general creditors (to the extent of the
amounts credited for a Participant while he was an Employee of that Employer), and that the existence of any such trust will not alter the
characterization of the Plan as “unfunded” for purposes of ERISA, and will not be construed to provide income to any Participant prior to actual
payment under this Plan.

 

11.6 Unsecured General Creditor Status of Employee.
 

The payments to Participant, his Beneficiary or any other distributee hereunder shall be made from assets which shall continue, for all purposes, to be a
part of the general, unrestricted assets of the Employer for whom the Participant was an Employee when the Deferral to which the claim relates was
credited to the claiming Participant’s Account; no person shall have or acquire any interest in any such assets by virtue of the provisions of this Plan.
The obligation hereunder shall be an unfunded and unsecured promise to pay money in the future. To the extent that the Participant, a Beneficiary, or
other distributee acquires a right to receive payments from the Plan under the provisions hereof, such right shall be no greater than the right of any
unsecured general creditor of the Employer for whom the Participant was an Employee when the Deferral to which the claim relates was credited to the
claiming Participant’s Account; no such person shall have nor require any legal or equitable right, interest or claim in or to any property or assets of any
Employer.

 
In the event that, in its discretion, the Employer purchases an insurance policy or policies insuring the life of the Participant(or any other property) to
allow the Employer to recover the cost of providing the benefits, in whole, or in part, hereunder, neither the Participant, his Beneficiary or other
distributee shall have nor acquire any rights whatsoever therein or in the proceeds therefrom. The Employer shall be the sole owner and beneficiary of
any such policy or policies and, as such, shall possess and may exercise all incidents of ownership therein. Except to the extent the Company may
establish a Rabbi Trust as described in Section 11.5, no such policy, policies or other property shall be held in any trust for a Participant, Beneficiary or
other distributee or held as collateral security for any obligation hereunder. The existence of any such Rabbi Trust does not give a Participant,
Beneficiary or other distributee, any interest, direct or beneficial, in any policy, policies or other property held in such a trust. A Participant’s
participation in the underwriting or other steps necessary to acquire such policy or policies may be required by the Committee and, if required, shall not
be a suggestion of any beneficial interest in such policy or policies to a Participant.

 

11.7 Severability
 

If any provision of this Plan shall be held illegal for any reason, said illegality or invalidity shall not affect the remaining provisions hereof; instead,
each provision shall be fully severable and the Plan shall be constructed and enforced as if said illegal or invalid provision had never been included
herein.
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11.8 Binding Effect.
 

This Plan shall be binding on each Participant and his heirs and legal representatives and on the Company and each Employer and its successors and
assigns.

 

11.9 Governing Laws.
 

All provisions of the Plan shall be construed in accordance with the laws of Ohio, except to the extent preempted by federal law.
 

11.10 Entire Agreement.
 

This document and any amendments contain all the terms and provisions of the Plan and shall constitute the entire Plan, any other alleged terms or
provisions being of no effect.

 
IN WITNESS WHEREOF, the Company has caused the Plan to be executed as of March 1, 2000.

 
WORTHINGTON INDUSTRIES, INC.
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Exhibit 10.15
 

AMENDMENT NO. 3 TO RECEIVABLES PURCHASE AGREEMENT
 

THIS AMENDMENT NO. 3 TO RECEIVABLES PURCHASE AGREEMENT (this “Amendment”) dated as of January 27, 2005, is entered into
among WORTHINGTON RECEIVABLES CORPORATION, a Delaware corporation (the “Seller”), WORTHINGTON INDUSTRIES, INC., an Ohio
corporation (the “Servicer”), THE MEMBERS OF THE VARIOUS PURCHASER GROUPS FROM TIME TO TIME PARTY THERETO (each, a “Purchaser
Group” and collectively, the “Purchaser Groups”), and PNC BANK, NATIONAL ASSOCIATION, as Administrator (the “Administrator”).
 

RECITALS
 

The Seller, the Servicer, each member of each of the Purchaser Groups and Administrator are parties to the Receivables Purchase Agreement, dated
as of November 30, 2000 (as amended, supplemented or otherwise modified from time to time, the “Agreement”); and
 

The parties hereto desire to amend the Agreement as hereinafter set forth.
 

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

1.         Certain Defined Terms. Capitalized terms that are used herein without definition and that are defined in Exhibit I to the Agreement shall have the
same meanings herein as therein defined.
 

2.         Amendments to Agreement.
 

2.1 The title of Section 1.10 set forth in the Table of Contents to the Agreement is hereby amended by deleting “Extension of Termination Date” therein and
substituting “[Reserved]” therefor.

 

2.2 Section 1.4(b)(ii) of the Agreement is hereby amended and restated in its entirety to read as follows:
 

“(ii) subject to Section 1.4(f), if such day is not a Termination Day, remit to the Seller, ratably, on behalf of each Purchaser Group, the remainder of
the Purchasers’ Share of such Collections. Such remainder shall, to the extent representing a return on the Aggregate Investment, ratably, according to
each Purchaser’s Investment, be automatically reinvested in Pool Receivables, and in the Related Security, Collections and other proceeds with respect
thereto; provided, however, that if the Purchased Interest would exceed 100%, then the Servicer shall not reinvest, but shall set aside and hold in trust for
the benefit of the Purchasers (and shall, at the request of the Administrator (with the consent or at the direction of the Majority Purchasers), segregate in a
separate account approved by the Administrator if, at the time of such request, there exists an Unmatured Termination Event or a Termination Event or if
the failure to so segregate reasonably could be expected to cause a Material Adverse Effect) a portion of such Collections that, together with the other
Collections set aside pursuant to this paragraph, shall equal the amount necessary to reduce the Purchased Interest to 100%,”

 

2.3 Section 1.4(b)(iii) of the Agreement is hereby amended and restated in its entirety to read as follows:
 

“(iii) if such day is a Termination Day, set aside, segregate and hold in trust (and shall, at the request of the Administrator (with the consent or at the
direction of a Simple Majority of the Purchasers), segregate in a separate account approved by the Administrator) for the benefit of each Purchaser Group
the entire remainder of the Purchasers’ Share of the Collections; provided, that if amounts are set aside and held in trust on any Termination Day of the
type described in clause (a) of the definition of “Termination Day” and, thereafter, the conditions set forth in Section 2 of Exhibit II are satisfied or waived
by the Administrator and a Simple Majority of the Purchasers, such previously set-aside amounts shall, to the extent representing a return on Aggregate
Investment and ratably in accordance with each Purchaser’s
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Investment, be reinvested in accordance with clause (ii) on the day of such subsequent satisfaction or waiver of conditions, and”
 

2.4 Section 1.10 of the Agreement is amended and restated in entirety as follows:
 

“Section 1.10. [Reserved].”
 

2.5 The dollar amount specified as the “Commitment” on the signature page of Market Street Funding Corporation in the Agreement shall be “$100,000,000.”
 

2.6 The definition of “Exiting Purchaser” set forth in the Exhibit I to the Agreement is hereby deleted in its entirety.
 

2.7 The definition of “Facility Termination Date” set forth in the Exhibit I to the Agreement is hereby amended and restated in its entirety as follows:
 

““Facility Termination Date” means the earliest to occur of: (a) with respect to each Purchaser January 26, 2008, (b) the date determined pursuant to
Section 2.2 of the Agreement, (c) the date the Purchase Limit reduces to zero pursuant to Section 1.1(b) of the Agreement and (d) with respect to each
Purchaser Group, the date that the commitments of all of the Liquidity Providers terminate under the related Liquidity Agreements.”

 

2.8 The definition of “Purchase Limit” set forth in Exhibit I to the Agreement is hereby amended by replacing the dollar amount “$190,000,000” with the
dollar amount “$100,000,000” therein.

 
3.         Representations and Warranties. The Seller hereby represents and warrants to the Administrator and each member of the various Purchaser Groups

from time to time party thereto as follows:
 

(a) Representations and Warranties. The representations and warranties contained in Exhibit III of the Agreement are true and correct as of the date hereof
(unless stated to relate solely to an earlier date, in which case such representations or warranties were true and correct as of such earlier date).

 

(b) Enforceability. The execution and delivery by each of the Seller and the Servicer of this Amendment, and the performance of each of its obligations under
this Amendment and the Agreement, as amended hereby, are within each of its corporate powers and have been duly authorized by all necessary corporate
action on each of its parts. This Amendment and the Agreement, as amended hereby, are each of the Seller’s and the Servicer’s valid and legally binding
obligations, enforceable in accordance with its terms.

 

(c) No Default. Both before and immediately after giving effect to this Amendment and the transactions contemplated hereby, no Termination Event or
Unmatured Termination Event exists or shall exist.

 
4.         Effect of Amendment. All provisions of the Agreement, as expressly amended and modified by this Amendment, shall remain in full force and

effect. After this Amendment becomes effective, all references in the Agreement (or in any other Transaction Document) to “this Agreement”, “hereof”, “herein”
or words of similar effect referring to the Agreement shall be deemed to be references to the Agreement as amended by this Amendment. This Amendment shall
not be deemed, either expressly or impliedly, to waive, amend or supplement any provision of the Agreement other than as set forth herein.
 

5.         Effectiveness. This Amendment shall become effective as of the date hereof upon receipt by the Administrator of counterparts of this Amendment
(whether by facsimile or otherwise) executed by each of the other parties hereto.
 

6.         Counterparts. This Amendment may be executed in any number of counterparts and by different parties on separate counterparts, each of which
when so executed shall be deemed to be an original and all of which when taken together shall constitute but one and the same instrument.
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7.         Governing Law. This Amendment shall be governed by, and construed in accordance with, the internal laws of the State of New York (without
regard to any otherwise applicable principles of conflicts of law).
 

8.         Section Headings. The various headings of this Amendment are included for convenience only and shall not affect the meaning or interpretation of
this Amendment, the Agreement or any provision hereof or thereof.
 

IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first written above.
 

WORTHINGTON RECEIVABLES
CORPORATION, as Seller

By:  /s/ Randal I. Rombeiro
  Name: Randal I. Rombeiro
  Title:  Treasurer
 

WORTHINGTON INDUSTRIES, INC.,
as Servicer

By:  /s/ Randal I. Rombeiro
  Name: Randal I. Rombeiro
  Title:  Treasurer
 

MARKET STREET FUNDING CORPORATION,
as a Purchaser

By:  /s/ Doris J. Hearn
  Name: Doris J. Hearn
  Title:  Vice President
 

PNC BANK, NATIONAL ASSOCIATION,
as Administrator and as a Purchaser Agent

By:  /s/ William Falcon
Name:  William Falcon
Title:  Vice President
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Exhibit 10.18
 

PNC Bank, National Association
One PNC Plaza

249 Fifth Avenue
Pittsburgh, Pennsylvania 15222-2707

 
November 24, 2004

 
Worthington Receivables Corporation
1205 Dearborn Drive
Columbus, Ohio 43085
Attention: Randal I. Rombeiro
 

 Re: Extension of Facility Termination Date
 
Ladies and Gentlemen:
 

Reference is hereby made to that Receivables Purchase Agreement, dated as of November 30, 2000 (as amended, amended and restated, or otherwise
modified from time to time, the “Agreement”), among each of the undersigned hereto. Terms used herein and not defined herein shall have the meanings set forth
in the Agreement.
 

As you have requested pursuant to Section 1.10 of the Agreement, we hereby agree to extend the Facility Termination Date to November 23, 2005.
Accordingly, clause (a) of the definition of “Facility Termination Date” as set forth in Exhibit I to the Agreement is hereby amended by replacing the date
“November 24, 2004” with the date “November 23, 2005” therein.
 

If the foregoing is acceptable to you, please execute the enclosed copies of this letter and return them to the undersigned. Your execution of this letter shall
constitute your representation and warranty that all necessary corporate action has been taken to extend the Facility Termination Date contemplated hereby. This
letter may be executed in counterparts and shall be effective following our receipt of the fully executed counterpart hereto and once the Seventh Amendment to
the Market Street Funding Corporation Liquidity Asset Purchase Agreement and the Third Amendment to the Liberty Street Funding Corp. Liquidity Asset
Purchase Agreement become effective.
 

(Continued on following page)
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IN WITNESS WHEREOF, the parties have executed this letter as of the date first written above.
 

MARKET STREET FUNDING CORPORATION
  as a Purchaser

By:  /s/ Evelyn Echevarria
Name: Evelyn Echevarria
Title:  Vice President
 

PNC BANK, NATIONAL ASSOCIATION
  as a Administrator and a Purchase Agent

By:  /s/ John T. Smathers
Name: John T. Smathers
Title:  Vice President
 

LIBERTY STREET FUNDING CORP.,
  as a Purchaser

By:  /s/ Bernard J. Angelo
Name: Bernard J. Angelo
Title:  Vice President
 

THE BANK OF NOVA SCOTIA,
  as a Purchaser Agent

By:  /s/ Norman Las
Name: Norman Las
Title:  Managing Director
 

FIFTH THIRD BANK,
  as a Purchaser Agent and as a Purchaser

By:  /s/ Brian J. Gardner
Name: Brian J. Gardner
Title:  AVP
 

ACKNOWLEDGED as of the date
first written above:

WORTHINGTON RECEIVABLES CORPORATION
  as Seller

By:  /s/ Randal I. Rombeiro
Name:  Randal I. Rombeiro
Title:  Treasurer

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



Exhibit 10.19
 

DESCRIPTION OF THE WORTHINGTON INDUSTRIES, INC.
EXECUTIVE BONUS PLAN

 
A basic philosophy of Worthington Industries, Inc. (together with its subsidiaries, the “Company”) is that regular full-time, non-union employees of the

Company have a meaningful portion of their total compensation tied to incentives, primarily profitability of the Company and/or their applicable business unit or
operating location. In furtherance of this philosophy, such employees in general participate in incentive compensation programs, such as the Company’s cash
profit sharing plan and executive bonus plan, both of which have been in place since the 1960s. Cash profit sharing generally covers a majority of the Company’s
employees and is computed as a fixed percentage of operating profit of the Company and/or the relevant business unit or operating location and is shared among
the participating employees. For purposes of cash profit sharing and the bonus plan, operating profit generally means (i) operating income before profit sharing
and bonus but reduced by interest expense, for business units and operating locations, and (ii) net income for total Company.
 

The Company’s executive officers and certain other key employees participate in an executive bonus plan (the “Bonus Plan”). Under the Bonus Plan,
bonuses are paid to participants based largely upon total Company, business unit and/or operating location performance measures primarily operating profit for
the fiscal quarter. Accordingly, improvements in quarterly operating profit on a year over year basis will result in increased bonuses, while declines in quarterly
operating profit on a year over year basis will result in decreased bonuses. In general, these changes are in line with the percentage increase or decrease in profit
sharing payments under the cash profit sharing plan. While total Company, business unit or operating location operating income is the primary driver in
determining the amount of a bonus, bonuses may be adjusted up or down based on individual performance as determined by the individual’s manager, the CEO,
or the Compensation and Stock Option Committee of the Worthington Industries, Inc. Board of Directors (the “Committee”), as appropriate. Quarterly bonuses
may also be paid to selected individuals pursuant to performance awards made under the 1997 LTIP based on achieving earnings per share result targets for the
quarter, all as determined by the Committee. Bonuses are determined and paid within a reasonable time after quarterly financial results have been determined,
and generally account for a substantial percentage of the participant’s total cash compensation.

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



Exhibit 10.20
 

SUMMARY OF CASH COMPENSATION
FOR DIRECTORS OF

WORTHINGTON INDUSTRIES, INC.
 

Non-employee Directors of Worthington Industries, Inc. (the “Company”) receive the following cash compensation. Directors who are employees of
the Company receive no additional compensation for serving as members of the Board of Directors (the “Board”) or as members of Board committees. Directors
are reimbursed for out-of-pocket expenses incurred in connection with their serving as directors, including travel expenses.
 

Annual Retainer:    $35,000

Attendance at Board Meetings:    $1,500
(including telephonic meetings)     

Audit Committee Chairman     
Annual Retainer:    $10,000

Committee Chairman Other Than Audit      
Annual Retainer:    $5,000

Attendance At Committee Meetings:    $1,000
(including telephonic meetings)     

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



Exhibit 10.21
 
Date
 
Name
Address
City, State, ZIP
 

Re: Long-Term Incentive Performance Award - Targets for 3-Year Period Ending May 2        
 
Dear                     :
 
The Compensation Committee of the Board of Directors granted to you a Performance Award under the Company’s Long Term Incentive Program on the terms
described below. The Performance Award is designed to provide incentive payouts to certain senior managers based on the attainment of stated financial
performance targets over a three-year period.
 
In an effort to focus on both the quantity and quality of earnings, the Performance Awards incorporate both an EPS and EVA component. For corporate officers,
50% of the possible award is allocated to EPS targets and 50% to EVA targets. For business unit executives, the Performance Award is structured a little
differently; 50% of the possible award is allocated to the same corporate EPS and EVA targets as the corporate officers and 50% is allocated to business unit
operating income targets.
 
Your Target Award for the three year performance period ending May              is $                    . The specific performance targets, and the allocation of the Target
Award, is set forth below:
 

EPS Targets   

EPS
  

Award

Threshold   $ _____  $_____
Target   $ _____  $_____
Maximum   $ _____  $_____

EVA Targets

  

 Cum EVA
    

Threshold   $ _____  $_____
Target   $ _____  $_____
Maximum   $ _____  $_____

Business Unit OI Targets

  

 OI
    

Threshold   $ _____  $_____
Target   $ _____  $_____
Maximum   $ _____  $_____

 
Performance falling between threshold and maximum will be pro rated on a linear basis.
 
No payments will be made if performance falls below threshold. Each of the performance measures is free standing so that you will be able to earn a payout
based upon the achievement of one measure, even if the threshold performance level is not achieved in the other measure.
 
Calculation of the Company results and attainment of performance measures will be made solely by the Compensation Committee based upon the Company’s
audited financial statements. The Compensation Committee has the right to make changes and adjustments in calculating the performance measures to take into
account unusual or non-recurring events, including, without limitation, changes in tax and accounting rules and regulations;

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



extraordinary gains and losses; mergers and acquisitions and purchases or sales of substantial assets; provided that, if Section 162(m) would be applicable to the
pay-out of the Awards hereunder, any such change or adjustment must be permissible under Section 162(m).
 
The determination of the attainment of performance objectives and the amount of the Awards payable will generally be finalized at the Board of Directors and/or
Compensation Committee Meeting immediately following the end of the three-year award period. Payments will then be made within a reasonable time after
finalization by the Committee, unless there is a need for a delay.
 
Unless the Committee elects a different form of pay-out, payments will be made 50% in cash and 50% in Company stock, based upon the then current share price
at the time of pay-out. The Committee may adopt provisions permitting the deferral of a portion or all of the payout into a Deferred Compensation Plan, provided
that a timely deferral election is made. The Company may require payment of, or may withhold from payments, amounts necessary to meet any federal, state or
local tax withholding requirements.
 
In general, termination of employment terminates Awards. Termination for reasons of death, disability or retirement will result in a pro rata pay-out for
performance periods ending within 24 months after termination based on the number of months of employment completed by the Participant during the
performance period before the effective date of Termination. No payout will be made for performance periods ending more than 24 months after termination.
Termination for any other reason will result in the loss of all claims on Awards from the Plan.
 
The provisions of the Long-Term Incentive Plan are incorporated herein by reference and a copy is available at your request.
 
If you have any questions about the Awards, please direct them to                                 .
 

Very truly yours,

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



Exhibit 21
 

SUBSIDIARIES OF WORTHINGTON INDUSTRIES, INC.,
an Ohio Corporation

 
The following is a list of subsidiaries owned, directly or indirectly, by Worthington Industries, Inc., an Ohio corporation, together with their

respective jurisdictions of organization.
 

Worthington Foreign Sales Corporation   Barbados
Worthington Industries Incorporated   Ohio
Worthington Industries Medical Center, Inc.   Ohio
Enterprise Protection Insurance Company   Vermont
Worthington Steel of Michigan, Inc. (d/b/a The Worthington Steel Company)   Michigan

Dietrich Industries, Inc.   Pennsylvania
Dietrich Design Group, Inc.   Pennsylvania
Vinyl Corp.   Florida
WD Ventures, Inc.   Delaware
Dietrich PSC, LLC   Ohio
Dietrich Building Systems, Inc.   Ohio

The Gerstenslager Company   Michigan
Gerstenslager Co.   Ohio

Worthington-Buckeye, Inc.   Ohio
Buckeye Energy Company, Inc.   Ohio
Buckeye International Development, Inc.   Ohio
WI Products, Inc.   Ohio

Worthington Cylinder Corporation   Ohio
Worthington Cylinders Wisconsin, LLC   Ohio
Worthington Industries of Canada, Inc.   Canada

Worthington Cylinders of Canada Corp.   Canada
Dietrich Metal Framing Canada, Inc. (1)   Canada

Worthington Cylinders GmbH   Austria
Worthington Cylinders, a.s.   Czech Republic
Worthington Cylinders-Embalagens Industriais de Gas, S.A.   Portugal

Worthington Industries of Mexico, S.A. de C.V.   Mexico
Worthington Taylor, Inc.   Michigan
The Worthington Steel Company   Delaware

Worthington Steelpac Systems, LLC   Delaware
Worthington Techs II, Inc.   Delaware

The Worthington Steel Company   North Carolina
The Worthington Steel Company   Ohio

Worthington Receivables Corporation   Delaware
Worthington Steel Company of Kentucky, LLC   Kentucky
VCS/WOR, Inc.   Ohio

Newman-Crosby Steel, Incorporated   Ohio
Worthington Steel Company of Decatur, L.L.C.   Alabama
Worthington OEG Company   Michigan

Worthington Steel Company of Alabama, Inc. & Co. OEG   Austria
The Worthington Steel Company of Decatur, Inc.   Michigan

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



Joint Ventures    
Acerex, S.A. de C.V. (2)   Mexico
Aegis Metal Framing, LLC (3)   Delaware
Dietrich Metal Framing Canada, LP (4)   Canada
Dietrich Residential Construction, LLC (5)   Delaware
Spartan Steel Coating, LLC (6)   Michigan
TWB Company, LLC (7)   Michigan

TWB of Ohio, Inc.   Ohio
TWB Industries, S.A. de C.V.   Mexico
TWB de Mexico, S.A. de C.V.   Mexico
TWB of Indiana, Inc.   Indiana

Viking & Worthington Steel Enterprise, LLC (8)   Ohio
Worthington Armstrong Venture (WAVE) (9)   Delaware
Worthington Specialty Processing, Inc. (WSP) (10)   Michigan

 

(1) Consolidated joint venture between Worthington Industries of Canada, Inc. (60%) and Encore Coils Holdings Ltd (40%) as General Partner to Dietrich
Metal Framing, Inc.

 

(2) Unconsolidated joint venture with 50% owned by Worthington Industries Mexico, S.A. de C.V. and 50% owned by Hylsamex, S.A. de C.V.
 

(3) Unconsolidated joint venture with 60% owned by WD Ventures, Inc. and 40% owned by MiTek Industries, Inc.
 

(4) Consolidated joint venture between General Partner, Dietrich Metal Framing Canada, Inc. with 0.01%; and two Limited Partners, Worthington
Industries of Canada, Inc. with 59.994% and Encore Coils Holdings Ltd with 39.996%.

 

(5) Unconsolidated joint venture with 50% owned by Dietrich PSC, LLC and 50% with Pacific Steel Construction, Inc.
 

(6) Consolidated joint venture with 52% owned by Worthington Steel of Michigan, Inc. and 48% by Severstal North America, Inc..
 

(7) Unconsolidated joint venture with 50% owned by Worthington Steel of Michigan, Inc. and 50% owned by ThyssenKrupp Steel North America, Inc.
 

(8) Unconsolidated joint venture with 49% owned by VCS/WOR, Inc. (Ohio) and 51% owned by Bainbridge Steel, LLC.
 

(9) Unconsolidated joint venture with 50% owned by The Worthington Steel Company (Delaware) and 50% owned by Armstrong World Industries, Inc.
 

(10) Unconsolidated general partnership owned 50% by Worthington Steel of Michigan, Inc. and 50% by U.S. Steel Corporation.

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



Exhibit 23
 

Consent of Independent Registered Public Accounting Firm
 
We consent to the incorporation by reference in Registration Statement (Form S-8 No. 33-57981) pertaining to the Worthington Industries, Inc. Deferred Profit
Sharing Plan; (Form S-3 No. 33-46470 and Form S-3 No. 333-48627) pertaining to the Worthington Industries, Inc. Dividend Reinvestment and Stock Purchase
Plan; (Form S-8 No. 33-38486) pertaining to the Worthington Industries, Inc. 1990 Stock Option Plan; (Form S-8 No. 333-42849) pertaining to the Worthington
Industries, Inc. 1997 Long-Term Incentive Plan; (Form S-8 No. 333-52628) pertaining to the Worthington Industries, Inc. 2000 Stock Option Plan for
Non-Employee Directors; (Form S-8 No. 333-109619) pertaining to the Worthington Industries, Inc. 2003 Stock Option Plan; (Form S-8 No. 333-126175)
pertaining to the Dietrich Industries, Inc. Hourly 401(k) Plan; (Form S-8 No. 333-126177) pertaining to Dietrich Industries, Inc. Salaried Employees’ Profit
Sharing Plan; (Form S-8 No. 333-126179) pertaining to Gerstenslager Deferred Profit Sharing Plan; and (Form S-8 No. 333-126183) pertaining to Worthington
Industries, Inc. Retirement Savings Plan for Collectively Bargained Employees of our report dated August 12, 2005, with respect to the consolidated balance
sheets of Worthington Industries, Inc. and subsidiaries as of May 31, 2005 and 2004, and the related consolidated statements of earnings, shareholders’ equity,
and cash flows for each of the years in the three-year period ended May 31, 2005, and the related financial statement schedule, which report appears in the
Annual Report on Form 10-K of Worthington Industries, Inc. for the fiscal year ended May 31, 2005.
 

/s/ KPMG LLP
 

Columbus, Ohio
August 12, 2005

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



Exhibit 24
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of Worthington Industries, Inc., an Ohio corporation, which is about to file
with the Securities and Exchange Commission, Washington, D.C., under the provisions of the Securities Exchange Act of 1934, as amended, its Annual Report
on Form 10-K for the year ended May 31, 2005 constitutes and appoints John P. McConnell, John S. Christie and Dale T. Brinkman, his true and lawful
attorneys-in-fact and agents, with full power to act without the other, for him and in his name, place and stead, in any and all capacities, to sign such Annual
Report on Form 10-K and any or all amendments thereto, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents or either of them or their or his substitute or substitutes may lawfully do or cause to be done by
virtue hereof.
 

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this 21st day of May, 2005.
 

/s/ John B. Blystone
John B. Blystone

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, that the undersigned officer and director of Worthington Industries, Inc., an Ohio corporation, which is
about to file with the Securities and Exchange Commission, Washington, D.C., under the provisions of the Securities Exchange Act of 1934, as amended, its
Annual Report on Form 10-K for the year ended May 31, 2005 constitutes and appoints John P. McConnell and Dale T. Brinkman, his true and lawful
attorneys-in-fact and agents, with full power to act without the other, for him and in his name, place and stead, in any and all capacities, to sign such Annual
Report on Form 10-K and any or all amendments thereto, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents or either of them or their or his substitute or substitutes may lawfully do or cause to be done by
virtue hereof.
 

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this 21st day of May, 2005.
 

/s/ John S. Christie
John S. Christie
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POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of Worthington Industries, Inc., an Ohio corporation, which is about to file
with the Securities and Exchange Commission, Washington, D.C., under the provisions of the Securities Exchange Act of 1934, as amended, its Annual Report
on Form 10-K for the year ended May 31, 2005 constitutes and appoints John P. McConnell, John S. Christie and Dale T. Brinkman, his true and lawful
attorneys-in-fact and agents, with full power to act without the other, for him and in his name, place and stead, in any and all capacities, to sign such Annual
Report on Form 10-K and any or all amendments thereto, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents or either of them or their or his substitute or substitutes may lawfully do or cause to be done by
virtue hereof.
 

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this 21st day of May, 2005.
 

/s/ William S. Dietrich, II
William S. Dietrich, II
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POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of Worthington Industries, Inc., an Ohio corporation, which is about to file
with the Securities and Exchange Commission, Washington, D.C., under the provisions of the Securities Exchange Act of 1934, as amended, its Annual Report
on Form 10-K for the year ended May 31, 2005 constitutes and appoints John P. McConnell, John S. Christie and Dale T. Brinkman, his true and lawful
attorneys-in-fact and agents, with full power to act without the other, for him and in his name, place and stead, in any and all capacities, to sign such Annual
Report on Form 10-K and any or all amendments thereto, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents or either of them or their or his substitute or substitutes may lawfully do or cause to be done by
virtue hereof.
 

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this 21st day of May, 2005.
 

/s/ Michael J. Endres
Michael J. Endres
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POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of Worthington Industries, Inc., an Ohio corporation, which is about to file
with the Securities and Exchange Commission, Washington, D.C., under the provisions of the Securities Exchange Act of 1934, as amended, its Annual Report
on Form 10-K for the year ended May 31, 2005 constitutes and appoints John P. McConnell, John S. Christie and Dale T. Brinkman, his true and lawful
attorneys-in-fact and agents, with full power to act without the other, for him and in his name, place and stead, in any and all capacities, to sign such Annual
Report on Form 10-K and any or all amendments thereto, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents or either of them or their or his substitute or substitutes may lawfully do or cause to be done by
virtue hereof.
 

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this 21st day of May, 2005.
 

/s/ Peter Karmanos, Jr.
Peter Karmanos, Jr.
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POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of Worthington Industries, Inc., an Ohio corporation, which is about to file
with the Securities and Exchange Commission, Washington, D.C., under the provisions of the Securities Exchange Act of 1934, as amended, its Annual Report
on Form 10-K for the year ended May 31, 2005 constitutes and appoints John P. McConnell, John S. Christie and Dale T. Brinkman, his true and lawful
attorneys-in-fact and agents, with full power to act without the other, for him and in his name, place and stead, in any and all capacities, to sign such Annual
Report on Form 10-K and any or all amendments thereto, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents or either of them or their or his substitute or substitutes may lawfully do or cause to be done by
virtue hereof.
 

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this 21st day of May, 2005.
 

/s/ John R. Kasich
John R. Kasich
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POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, that the undersigned officer and director of Worthington Industries, Inc., an Ohio corporation, which is
about to file with the Securities and Exchange Commission, Washington, D.C., under the provisions of the Securities Exchange Act of 1934, as amended, its
Annual Report on Form 10-K for the year ended May 31, 2005 constitutes and appoints John S. Christie and Dale T. Brinkman, his true and lawful
attorneys-in-fact and agents, with full power to act without the other, for him and in his name, place and stead, in any and all capacities, to sign such Annual
Report on Form 10-K and any or all amendments thereto, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents or either of them or their or his substitute or substitutes may lawfully do or cause to be done by
virtue hereof.
 

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this 21st day of May, 2005.
 

/s/ John P. McConnell
John P. McConnell
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POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of Worthington Industries, Inc., an Ohio corporation, which is about to file
with the Securities and Exchange Commission, Washington, D.C., under the provisions of the Securities Exchange Act of 1934, as amended, its Annual Report
on Form 10-K for the year ended May 31, 2005 constitutes and appoints John P. McConnell, John S. Christie and Dale T. Brinkman, his true and lawful
attorneys-in-fact and agents, with full power to act without the other, for him and in his name, place and stead, in any and all capacities, to sign such Annual
Report on Form 10-K and any or all amendments thereto, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents or either of them or their or his substitute or substitutes may lawfully do or cause to be done by
virtue hereof.
 

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this 21st day of May, 2005.
 

/s/ Carl A. Nelson, Jr.
Carl A. Nelson, Jr.
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POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of Worthington Industries, Inc., an Ohio corporation, which is about to file
with the Securities and Exchange Commission, Washington, D.C., under the provisions of the Securities Exchange Act of 1934, as amended, its Annual Report
on Form 10-K for the year ended May 31, 2005 constitutes and appoints John P. McConnell, John S. Christie and Dale T. Brinkman, his true and lawful
attorneys-in-fact and agents, with full power to act without the other, for him and in his name, place and stead, in any and all capacities, to sign such Annual
Report on Form 10-K and any or all amendments thereto, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents or either of them or their or his substitute or substitutes may lawfully do or cause to be done by
virtue hereof.
 

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this 21st day of May, 2005.
 

/s/ Sidney A. Ribeau
Sidney A. Ribeau

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of Worthington Industries, Inc., an Ohio corporation, which is about to file
with the Securities and Exchange Commission, Washington, D.C., under the provisions of the Securities Exchange Act of 1934, as amended, its Annual Report
on Form 10-K for the year ended May 31, 2005 constitutes and appoints John P. McConnell, John S. Christie and Dale T. Brinkman, her true and lawful
attorneys-in-fact and agents, with full power to act without the other, for her and in her name, place and stead, in any and all capacities, to sign such Annual
Report on Form 10-K and any or all amendments thereto, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as she might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents or either of them or their or her substitute or substitutes may lawfully do or cause to be done by
virtue hereof.
 

IN WITNESS WHEREOF, the undersigned has hereunto set her hand this 21st day of May, 2005.
 

/s/ Mary Schiavo
Mary Schiavo
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POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of Worthington Industries, Inc., an Ohio corporation, which is about to file
with the Securities and Exchange Commission, Washington, D.C., under the provisions of the Securities Exchange Act of 1934, as amended, its Annual Report
on Form 10-K for the year ended May 31, 2005 constitutes and appoints John P. McConnell, John S. Christie and Dale T. Brinkman, his true and lawful
attorneys-in-fact and agents, with full power to act without the other, for him and in his name, place and stead, in any and all capacities, to sign such Annual
Report on Form 10-K and any or all amendments thereto, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents or either of them or their or his substitute or substitutes may lawfully do or cause to be done by
virtue hereof.
 

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this 21st day of May, 2005.
 

/s/ Richard G. Welch
Richard G. Welch
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Exhibit 31.1
 

RULE 13a-14(a) / 15d – 14(a)
CERTIFICATION (PRINCIPAL EXECUTIVE OFFICER)

 
I, John P. McConnell, certify that:
 

 1. I have reviewed this Annual Report on Form 10-K for the fiscal year ended May 31, 2005 of Worthington Industries, Inc.;
 

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to

make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

 

 3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined

in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)
and 15d-15(f) for the registrant and have:

 

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

 

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under

our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

 

 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about

the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

 

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s

fourth fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

 

 5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant’s auditors and the audit committee of registrant’s Board of Directors (or persons performing the equivalent functions):

 

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

 

Dated: August 15, 2005    By:  /s/ John P. McConnell
        John P. McConnell
        Chairman of the Board and Chief Executive Officer

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



Exhibit 31.2
 

RULE 13a-14(a) / 15d – 14(a)
CERTIFICATION (PRINCIPAL FINANCIAL OFFICER)

 
I, John S. Christie, certify that:
 

 1. I have reviewed this Annual Report on Form 10-K for the fiscal year ended May 31, 2005 of Worthington Industries, Inc.;
 

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to

make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

 

 3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined

in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)
and 15d-15(f) for the registrant and have:

 

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

 

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under

our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

 

 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about

the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

 

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s

fourth fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

 

 5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant’s auditors and the audit committee of registrant’s Board of Directors (or persons performing the equivalent functions):

 

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

 

Dated: August 15, 2005    By:  /s/ John S. Christie
        John S. Christie
        President and Chief Financial Officer

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



Exhibit 32.1
 

SECTION 1350 CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
 
In connection with the Annual Report of Worthington Industries, Inc. (the “Company”) on Form 10-K for the fiscal year ended May 31, 2005, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, John P. McConnell, Chairman of the Board and Chief Executive Officer of the
Company, certify, pursuant to Section 1350 of Chapter 63 of Title 18 of the United States Code, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, that, to the best of my knowledge:
 

 (1) The Report fully complies with the requirements of Section 13(a) of the Securities Exchange Act of 1934, as amended; and
 

 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 

/s/ John P. McConnell*
Printed Name:   John P. McConnell
Title:   Chairman of the Board and Chief Executive Officer
 
Date:     August 15, 2005
 
*This certification is being furnished as required by Rule 13a-14(b) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Section
1350 of Chapter 63 of Title 18 of the United States Code, and shall not be deemed “filed” for purposes of Section 18 of the Exchange Act or otherwise subject to
the liability of that Section. This certification shall not be deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended, or
the Exchange Act, except to the extent that Worthington Industries, Inc. specifically incorporates this certification by reference.

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005



Exhibit 32.2
 

SECTION 1350 CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
 
In connection with the Annual Report of Worthington Industries, Inc. (the “Company”) on Form 10-K for the fiscal year ended May 31, 2005, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, John S. Christie, President and Chief Financial Officer of the Company, certify,
pursuant to Section 1350 of Chapter 63 of Title 18 of the United States Code, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to the
best of my knowledge:
 

 (1) The Report fully complies with the requirements of Section 13(a) of the Securities Exchange Act of 1934, as amended; and
 

 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 

/s/ John S. Christie*
Printed Name: John S. Christie
Title: President and Chief Financial Officer
 
Date:     August 15, 2005
 
*This certification is being furnished as required by Rule 13a-14(b) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Section
1350 of Chapter 63 of Title 18 of the United States Code, and shall not be deemed “filed” for purposes of Section 18 of the Exchange Act or otherwise subject to
the liability of that Section. This certification shall not be deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended, or
the Exchange Act, except to the extent that Worthington Industries, Inc. specifically incorporates this certification by reference.

_______________________________________________
Created by 10KWizard     www.10KWizard.com

Source: WORTHINGTON INDUSTRI, 10-K, August 15, 2005

http://www.10kwizard.com

	10-K (WORTHINGTON INDUSTRIES INC) (August 15, 2005)
	10-K - FORM 10-K
	Part I
	Item 1. 1
	Item 1. Business
	Item 2. Properties
	Item 3. Legal Proceedings
	Item 4. Submission of Matters to a Vote of Security Holders

	PART II
	Item 5. Market for Registrant s Common Equity, Related Stockholder Matters, and Issuer Purchases of Equity Securities.
	Item 6. - Selected Financial Data
	Item 7. Management s Discussion and Analysis of Financial Condition and Results of Operations
	Item 7A. Quantitative and Qualitative Disclosures About Market Risk
	Item 8. Financial Statements and Supplementary Data
	Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure
	Item 9A. Controls and Procedures
	Item 9B. Other Information

	PART III
	Item 10. Directors and Executive Officers of the Registrant
	Item 11. Executive Compensation
	Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
	Item 13. Certain Relationships and Related Transactions
	Item 14. Principal Accountant Fees and Services

	PART IV
	Item 15. Exhibits and Financial Statement Schedules

	SIGNATURES
	INDEX TO EXHIBITS

	EX-4.6 (AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT)
	EX-4.9 (AGREEMENT TO FURNISH INSTRUMENTS AND AGREEMENTS DEFINING RIGHTS)
	EX-10.1 (WORTHINGTON INDUSTRIES NON-QUALIFIED DEFERRED COMPENSATION PLAN)
	EX-10.15 (AMENDMENT NO. 3 TO RECEIVABLES PURCHASE AGREEMENT)
	EX-10.18 (LETTER AGREEMENT)
	EX-10.19 (DESCRIPTION OF THE WORTHINGTON INDUSTRIES)
	EX-10.20 (SUMMARY OF CASH COMPENSATION FOR DIRECTORS OF WORTHINGTON INDUSTRIES)
	EX-10.21 (FORM OF LONG-TERM INCENTIVE PERFORMANCE AWARD LETTER)
	EX-21 (SUBSIDIARIES OF WORTHINGTON INDUSTRIES)
	EX-23 (CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM)
	EX-24 (POWERS OF ATTORNEY)
	EX-31.1 (302 CERTIFICATION OF CEO)
	EX-31.2 (302 CERTIFICATION OF CFO)
	EX-32.1 (906 CERTIFICATION OF CEO)
	EX-32.2 (906 CERTIFICATION OF CFO)


