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PART |
Item 1. BUSINESS

American Woodmark Corporation manufactures andiliges kitchen cabinets and vanities for the reslind and new home construction
markets. American Woodmark was formed in 1980 leyfttur principal managers of the Boise Cascader@aiivision through a leveraged
buyout of that division. American Woodmark was @ted privately until 1986 when it became a publimpany through a registered public
offering of our common stock.

American Woodmark currently offers framed stockinets in approximately 150 different cabinet lines)ging in price from relatively
inexpensive to medium-priced styles. Styles vargleésign and color from natural wood finishes to4orgssure laminate surfaces. The
product offering of stock cabinets includes appmatiely 50 door designs in seven colors. Stock edbiconsist of a common box with
standard interior components and an oak, cherrple@ hickory front frame. In May of 2000 the Coamy announced the discontinuation of
our custom line of cabinets in order to allow focdis on revenue growth in our core product lines.

Products are sold under the brand names of AmeWwaodmark(R), Thomasville Cabinetry(TM), Timberl¢Rg, and Shenandoah Cabinetry
(R).

American Woodmark's products are sold on a natibasis across the United States through three primarket channels:
independent dealer/ distributors, home centerswajdr builders. We distribute our products to eangrket channel directly from our four
assembly plants and through a logistics networlsisting of nine service centers located in key sitheoughout the United States.

The primary raw materials we use include oak, magherry and hickory lumber. Additional raw matégimclude paint, particleboard,
manufactured components and hardware. We currpatighase paint from one supplier; however, otharcas are available. Our other raw
materials are purchased from more than one souctar readily available.

American Woodmark operates in a highly fragmentetlistry that is composed of several thousand loegipnal and national manufacture
Our principal means for competition rely on ourdatth and variety of product offering, expanded isergapabilities and affordable quality.
We believe that no other company in the industiymare than a 20% share of the market. We alsevsethat American Woodmark is one
of the five largest manufacturers of kitchen catsine the United States.

American Woodmark's business has historically tsdnjected to seasonal influences, with higher sgfasally realized in the second and
fourth fiscal quarters. General economic



forces and changes in our customer mix have redseasbnal fluctuations in our revenue over the feasiears.

During the last fiscal year, American Woodmark had customers, The Home Depot and Lowe's Compalmes,which each accounted for
more than 10% of our sales. The loss of either dbalve a material adverse effect on American Wookima

As of April 30, 2001, we had 3,866 employees. Apprately 24% of our employees are represented lyrlanions. We believe that our
employee relations are good.

Item 2. PROPERTIES

We lease our Corporate Office which is located im&Nester, Virginia. In addition, we lease one amth ten manufacturing facilities located
primarily in the eastern United States. We alsgdaaine service centers and three office centeegdd throughout the United States that
support the sale and distribution of products ttheaarket channel.

Primary properties include:

Location Descriptio n
Austin, TX Service Cent er
Berryville, VA Manufacturin g Facility
Berryville, VA Service Cent er
Charlotte, NC Service Cent er
Gas City, IN Manufacturin g Facility
Ham Lake, MN Manufacturin g Facility
Hardy County, WV  Manufacturin g Facility
Humboldt, TN Manufacturin g Facility
Irving, TX Service Cent er
Jackson, GA Manufacturin g Facility
Kingman, AZ Manufacturin g Facility
Monticello, KY Manufacturin g Facility
Moorefield, WV Manufacturin g Facility
Orange, VA Manufacturin g Facility
Orlando, FL Service Cent er
Philadelphia, PA  Service Cent er
Phoenix, AZ Service Cent er
Raleigh, NC Service Cent er
Rancho Cordova, CA Service Cent er
Toccoa, GA Manufacturin g Facility
Winchester, VA Corporate Of fice
Winchester, VA (Customer Se rvice) Office
Winchester, VA (Product Dev .) Office
Item 3. LEGAL PROCEEDINGS

In response to this Item, the information underdaleMatters" under "Note JGommitments and Contingencies" to the Consolid&iedncia
Statements and under the caption "Legal MatterdéutiManagement's Discussion and Analysis" in h@12Annual Report is incorporated
herein by reference.



Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matters were submitted to a vote of securitglérd during the fourth quarter of fiscal 20

EXECUTIVE OFFICERS OF THE REGISTRANT

The executive officers of the Registrant as of Ap@, 2001 are as follows:

Positio

Name Age Pa

William F. Brandt, Jr.

James J. Gosa

Jeffrey C. Bahr

David L. Blount

Kent B. Guichard

lan J. Sole

55 Chairman of the Bo

present

53 President and Chie
from 1996 to prese

54 Vice President of
April 2000 to pres
Human Resources, B
a manufacturer of
from 1996 to 2000

53 Senior Vice Presid
from May 1999 to P
President, Manufac
to April 1999

45  Senior Vice Presid
Chief Financial Of
to present; Vice P
and Chief Financia
November 1995 to A

45  Senior Vice Presid
Marketing from May
Vice President, Sa
from October 1997
President, Interna
Beach Proctor-Sile

n(s) Held During

ard from 1996 to

f Executive Officer
nt

Human Resources from
ent; Vice President,
ombardier Aerospace,
business aircraft,

ent, Manufacturing
resent; Vice
turing from May 1995

ent, Finance and
ficer from May 1999
resident, Finance

| Officer from

pril 1999

ent, Sales and
1999 to present;
les and Marketing
to April 1999; Vice
tional, Hamilton

x from 1996 to 1997



PART Il

Item 5. MARKET FOR REGISTRANT'S COMMON STOCK AND RE LATED STOCKHOLDERS
MATTERS

In response to this Item, the information under théa Information” in the 2001 Annual Report is ingorated herein by reference.
Item 6. SELECTED FINANCIAL DATA

In response to this Item, the information under&FYear Selected Financial Information” in the 2@0hual Report is incorporated herein
reference.

Item 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION
AND RESULTS OF OPERATIONS

In response to this Item, the information under Hsligement's Discussion and Analysis" in the 2001uahReport is incorporated herein by
reference.

Item 7a. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

In respect to this item, the information under ¢hption "Risk Factors" in "Management's Discussind Analysis" in the 2001 Annual Reg
is incorporated herein by reference in Item 7.

Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

In response to this Item, the Consolidated Findi&t@ements, Notes to the Consolidated Finand&ksents, the information under
"Quarterly Results of Operations (Unaudited),” "Mgaments Report," and the Report of Ernst & YouhB,LUndependent Auditors, in the
2001 Annual Report are incorporated herein by esfee.

Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING
AND FINANCIAL DISCLOSURE

None.
PART Il
Iltem 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

In response to this Item, and in accordance wittegd instruction G(3) of Form 10-K, (1) the infaation under "Nominees" and "Section 16
(a) Beneficial Ownership Reporting Compliance"hie Proxy Statement is incorporated herein by rafereand (2) the information
concerning the executive officers of the Registraicluded in Part | of this report under the ta@p "Executive Officers of the Registrant.”
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Item 11. EXECUTIVE COMPENSATION

In response to this Item, and in accordance wistriiction G(3) of Form 10-K, the information und@ertain Information Concerning the
Board of Directors and its Committees - Compensgaticthe Board", "Compensation of Executive Offgfel'Report of the Compensation
Committee" and "Performance Graph" in the Proxyest@nt is incorporated herein by reference.

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

In response to this Item, and in accordance wistriiction G(3) of Form 10-K, the information undErincipal Shareholders of the
Company" in the Proxy Statement is incorporateeindsy reference.

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

In response to this Item, and in accordance wistriiction G(3) of Form 10-K, the information und@ertain Transactions” in the Proxy
Statement is incorporated herein by reference.

Item 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON FORM
8-K

(@) 1. Financial Statements
The following financial statements of American Wamatk Corporation are incorporated in this Form 10ykreference in Item 8:
Consolidated Balance Sheets as of April 30, 20012000
Consolidated Statement of Income and Retained Bgsnifor each year of the three-year period erged 30, 2001
Consolidated Statement of Cash Flows -for each gthe three-year period ended April 30, 2001
Notes to Consolidated Financial Statements
Management's Report

Report of Ernst & Young LLP, Independent
Auditors

(&) 2. Financial Statement Schedules
The following financial statement schedule is fikesla part of this Form 10-K:
Schedule Il - Valuation of Qualifying Accounts feach year of the three-year period ended AprikB01
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(@) 3. Exhibits

Exhibit No.

3.1 -

32 (& -

32 (b) -

3.2 (c) -

4.1 -

4.2 -

10.1 (a)

10.1 (b)

10.1 (c)

10.1 (d)

10.1 (e)

10.1 (f)

10.1 (9)

10.1 (h)

10.1 (i)

10.1 ()

Descriptio
Articles of Incorporation as amen
1987 (3)

Bylaws (1)
Amendment to Bylaws on June 22, 1
Amendment to Bylaws on June 17, 1

The Articles of Incorporation and
currently in effect (incorporated
3.1, 3.2(a), 3.2(b) and 3.2(c) he

Amended and Restated Stockholders

Pursuant to Regulation S-K, Iltem
that define the rights of holders
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of America, N.A. as of February 7

- Revolving Credit Note, $45,000,00
February 7, 2000 (16)
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Reimbursement Agreements as of Ju

- Amendment to Amended and Restated
Reimbursement Agreements as of Ma

- Amendment to Amended and Restated
Reimbursement Agreements as of Au

Amendment to Amended and Restated
Reimbursement Agreements as of Ma

- Amendment to Amended and Restated
Reimbursement Agreements as of Ju

- Amendment to Amended and Restated
Reimbursement Agreements as of Ju

Amendment to Amended and Restated
31, 1996 (12)

Loan agreement dated January 31,
Woodmark Corporation and the West
Development Authority (17)
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999 (14)
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ne 25, 1993 (6)
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rch 15, 1993 (6)

Loan Agreement and to
gust 31, 1993 (7)

Loan Agreement and to
rch 15, 1994 (7)

Loan Agreement and to
ly 27, 1994 (8)

Loan Agreement and to
ly 8, 1996 (12)

Loan Agreement as of August

2001 By and Between American
Virginia Economic



10.1 (k) - $35,000,000 Financing Agreement a
Facility Between the Company and

nd $10,000,000 Term Loan
Bank of America, N.A. as of

May 31, 2001

10.2 (a) - Security Agreement between the Co mpany and Nations Bank of
North Carolina as of March 23, 19 92 (5)

10.2 (b) - Amendmentto Security Agreement a s of August 31, 1993 (7)

10.2 (c) - Second Amendmentto Security Agre ement as of August 31, 1996
(12)

10.3 (a) - Bond Purchase Agreement and Agree ment of Sale - The Industrial

Development Authority of the Coun ty of Mohave, Arizona (2)

10.3 (b) - Bond Purchase Agreement and Agree
County Development Authority (3)

ment of Sales - Stephens

10.3 (c) - Loan Agreement between the Compan
of Hardy County, West Virginia as
relating to bond financing (5)

y and the County Commission
of December 1, 1991,

10.3 (d) - Promissory Note between the Compa
Hardy County, West Virginia as of

ny and County Commission of
December 18, 1991 (5)

10.3 () - Reimbursement Agreement between t
of December 1, 1991 (5)

he Company and NationsBank as

10.3 (f) - Amendment to Reimbursement Agreem ents as of June 15, 1992 (5)

10.4 (a) - Deed of Trust and Security Agreem
Virginia, as amended (1)

ent - Hardy County, West

10.5 (a) - Security Agreement between the Co mpany and the West Virginia
Economic Development Authority (1 )

10.5 (b) - Deed of Trust - Hardy County, Wes t Virginia (1)

10.6 (a) - Lease, dated November 1, 1984, be
Associates (1)

tween the Company and Amwood

10.6 (b) - Lease, dated July 9, 1987, betwee n the Company and the West
Virginia Industrial and Trade Job s Development Corporation (3)

10.6 (c) - Lease, dated July 9, 1987, betwee n the Company and the West
Virginia Industrial and Trade Job s Development Corporation (3)

10.6 (d) - Lease, dated December 15, 2000, b etween the Company and the
Industrial Development Board of T he City of Humboldt,
Tennessee

10.7 (a) - 1986 Employee Stock Option Plan ( 1)
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10.7 (b)
10.7 (c)
10.7 (d)
107 (e)
10.7 (f)
10.7 (9)
10.7 (h)
108 (a)
10.8 (b)

10.9

10.10 (a)

10.10 (b)

10.10 (c)

10.10 (d)

10.10 (e)

10.10 (f)

10.10 (g)

10.10 (h)

10.10 (i)

13
21

23

- Form of Option Agreement and Stoc
- 1995 Non-Employee Directors Stock
- 1996 Stock Option Plan (10)

- 1999 Stock Option Plan (15)

- 2000 Non-Employee Directors Stock
- Shareholder Value Plan for Employ
- Shareholder Value Plan for Non-Em
- 2001 Annual Incentive Plan for Ch

- 2001 Annual Incentive Plan for Se

- ISDA Master Agreement between Nat
Woodmark Corporation dated as of
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(14)
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(14)
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20, 1998. (14)
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22,1998. (14)

- Promissory Note between the Compa
Corporation, a wholly owned subsi

as of July 30, 1998. (14)

- Credit Agreement between the Comp
dated as of September 1, 1998. (1

- Loan Agreement between the Compan
dated as of March 23, 1999. (14)

- Promissory Note between the Compa
dated as of July 31, 1989. (14)

2001 Annual Report to Shareholder
Subsidiaries of the Company

Consent of Ernst & Young LLP, Ind
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Option Plan
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ployee Directors

airman and President/CEO
nior Vice Presidents
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(b) Reports on Form 8-K

None.

(1) - Incorporated by reference to exhibits
33-6245.

(2) - Incorporated by reference to exhibits
10-K.

(3) - Incorporated by reference to exhibits
10-K.

(4) - Incorporated by reference to exhibits
10-K.

(5) - Incorporated by reference to exhibits
10-K.

(6) - Incorporated by reference to exhibits
10-K.

(7) - Incorporated by reference to exhibits
10-K.

(8) - Incorporated by reference to exhibits
10-K.

(9) - Incorporated by reference to exhibits
333-12631.

(10) - Incorporated by reference to exhibits
333-12623.

(11) - Incorporated by reference to exhibits
10-K.

(12) - Incorporated by reference to exhibits
10-K.

(13) - Incorporated by reference to exhibits
10-K.

(14) - Incorporated by reference to exhibits
10-K.

(15) - Incorporated by reference to exhibits
DEF-14A.

(16) - Incorporated by reference to exhibits
Quarter FY00 Form 10-Q.

(17) - Incorporated by reference to exhibits
Quarter FY01 Form 10-Q.
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Schedule Il - Valuation and Qualifying Accounts
AMERICAN WOODMARK CORPORATION

(In Thousands)

Additions

Balance at Charged to Balan

Beginning Cost and At En
Description(a) Of Period Expenses Other Deductions  Of Pe
Year ended April 30, 2001:
Allowance for doubtful accounts $ 769 $ 996 $ - $ (415)((b) %1
Reserve for cash discounts $ 530 $8,043(c) $ - $(7.823)d) $
Reserve for sales returns
and allowances $2,186 $10,353(c) $ - $(9,983) $2
Year ended April 30, 2000:
Allowance for doubtful accounts $ 422 $ 628 $ - $ (281)b) $
Reserve for cash discounts $ 545 $6,742(c) $ -- $(6,757)d) $
Reserve for sales returns and
allowances $1,596 $8,709(c) $ - $(8,119) $2
Year ended April 30, 1999:
Allowance for doubtful accounts $ 123 $ 185 $ 320(e) $ (206)(b) $
Reserve for cash discounts $ 365 $5415(c) $ - $(5235d) $
Reserve for sales returns and
allowances $1,269 $7,303c) $ -- $(6,976) $1

(a) All reserves relate to accounts receivable.

(b) Principally write-offs, net of collections.

(c) Reduction of gross sales.

(d) Cash discounts granted.

(e) Adjustments resulting from the acquisition afapp Woodworking, Inc.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

American Woodmark Corporation
(Regist rant)
July 18, 2001 /sl JAMES J. GOSA

James J. Gosa
President and
Chief Executive O fficer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on thesdatlicated.

July 18, 2001  /s/ JAMES J. GOSA

James J. Gosa

President and

Chief Executive Officer
(Principal Executive Officer)
Director

July 18, 2001  /s/ KENT B. GUICHARD

Kent B. Guichard

Senior Vice President, Finance an d
Chief Financial Officer

(Principal Financial Officer)

Director

July 18, 2001  /s/ WILLIAM F. BRANDT, JR.

William F. Brandt, Jr.
Chairman of the Board
Director

July 18, 2001  /s/ DANIEL T. CARROLL

Daniel T. Carroll
Director

July 18, 2001  /s/ C. ANTHONY WAINWRIGHT

C. Anthony Wainwright
Director

July 18, 2001  /s/ MARTHA M. DALLY

Martha M. Dally
Director

July 18, 2001 /s/ FRED S. GRUNEWALD

Fred S. Grunewald
Director

July 18, 2001  /s/ ALBERT L. PRILLAMAN

Albert L. Prillaman
Director

July 18, 2001  /s/ KENT J. HUSSEY

Kent J. Hussey
Director
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In accordance with Securities and Exchange Comarigsiquirements, the Company will furnish copiealb&xhibits to its Form 10-K not
contained herein upon receipt of a written reqaestpayment of $.10 (10 cents) per page to:

Mr. Kent Guichard Senior Vice President, Financeé @hief Financial Officer American Woodmark Corpiima P.O. Box 1980 Winchester,
Virginia 22604-8090
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Exhibit 10.1 (k) #1
FINANCING AGREEMENT
$35,000,000 Revolving Credit Facility
and
$10,000,000 Term Loan Facility
Dated May 31, 2001
By and Between
AMERICAN WOODMARK CORPORATION
And
BANK OF AMERICA, N. A.
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FINANCING AGREEMENT

THIS FINANCING AGREEMENT (this "Agreement") is made of the 31st day of May, 2001, by and betweerERMCAN WOODMARK
CORPORATION, a corporation organized under the laftbe Commonwealth of Virginia (the "Borrowerdnd BANK OF AMERICA, N.
A., a national banking association (the "Lender").

RECITALS

A. The Borrower has applied to the Lender for dartaedit facilities consisting of a revolving ciethcility in the maximum principal amou
of $35,000,000, a letter of credit facility as atp the revolving credit facility and a term loanthe original principal amount of $10,000,(
to be used by the Borrower for the Permitted Usseidbed in this Agreement.

B. The Lender is willing to make the credit faégdi available to the Borrower upon the terms arjlesti to the conditions set forth in this
Agreement.

AGREEMENTS

NOW, THEREFORE, in consideration of the premises fan other good and valuable consideration, tleeip of which is hereb
acknowledged, the parties hereby agree as follows:

DEFINITIONS
Section 1.1 Certain Defined Terms.

As used in this Agreement, the terms defined inRfeamble and Recitals hereto shall have the régpauneanings specified therein, and the
following terms shall have the following meanings:

"Additional Borrower" means each Person that ha&seted and delivered an Additional Borrower JoirSigpplement that has been accepted
and approved by the Lender.

"Additional Borrower Joinder Supplement" means atdifional Borrower Joinder Supplement in substdigtihe form attached hereto as
EXHIBIT A, with the blanks appropriately completadd executed and delivered by the Additional Bomoand the Borrower.

"Affiliate" means, with respect to any designatedtddn, any other Person,

(a) directly or indirectly controlling, directly andirectly controlled by, or under direct or inglit common control with the Person designated,
(b) directly or indirectly owning or holding fivespcent (5%) or more of any equity interest in sdekignated Person, or (c) five percent (5%)
or more of whose stock or other equity interesliisctly or indirectly owned or held by such desitgd Person. For purposes of this
definition, the term "control" (including with catative meanings, the terms "controlling", "contedlby" and "under common control with")
means



the possession, directly or indirectly, of the poteedirect or cause the direction of the manageraed policies of a Person, whether through
ownership of voting securities or other equity iag#s or by contract or otherwise.

"Agreement" means this Financing Agreement, as dearestated, supplemented or otherwise modifiedriting in accordance with the
provisions of Section 7.2 (Amendments; Waivers).

"Applicable Interest Rate" means the EurodollareRat
"Applicable Margin" means the applicable rate paman added, as set forth in Section 2.5(b)(Intgteshe Eurodollar Rate.

"Assets" means at any date all assets that, irrdanoe with GAAP consistently applied should besiéed as assets on a consolidated
balance sheet of the Borrower and its Subsidiaries.

"Bank Facilities" means any credit facility provitlby the Lender to the Borrower through Bank of AiceeLeasing and/or any private
placement by the Lender for the Borrower's berfiedin the Closing Date and through April 30, 2002équipment acquisition and financing,
but specifically excluding an existing commitmerttrh Bank of America Leasing in the maximum prin¢i@aount of $3,000,000 and issued
and outstanding letters of credit as of the datedfanore specifically identified on Schedule 1tthehed hereto and made a part hereof and
all renewals of such letters of credit.

"Bankruptcy Code" means the United States Bankyuptade, as amended from time to time.

"Base Rate" means the floating and fluctuatinggmerum prime rate of interest of the Lender, asbéisteed and declared by the Lender at any
time or from time to time. The Base Rate does reoensarily represent the lowest or best rate efést charged by the Lender to Borrower.

"Borrower" means each Person defined as a "Borrbinghe preamble of this Agreement and each Adddl Borrower; "Borrowers" means
the collective reference to all Persons definetBasrower" in the preamble to this Agreement ariddalditional Borrowers.

"Business Day" means any day other than a SatuBiayday or other day on which commercial bankbénState are authorized or required
to close.

"Capital Lease" means any lease of real or pergmoglerty, for which the related Lease Obligatibase been or should be, in accordance
with GAAP consistently applied capitalized on ttedamce sheet.

"Cash Equivalents" means (a) securities with magsriof one year or less from the date of acqoisitssued or fully guaranteed or insured by
the United States Government or any agency thefiepertificates of deposit with maturities of ofig year or less from the date of
acquisition of, or money market accounts maintaiwéh, the Lender, any Affiliate of the Lender,amy other domestic commercial bank
having capital and surplus in excess of One Hunbifificon Dollars ($100,000,000.00) or such othentestic financial institutions or
domestic brokerage houses to the extent disclasexhtl approved by, the Lender and (c) commereipépof a
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domestic issuer rated at least either A-1 by Stah&aPoor's Corporation or P- 1 by Moody's InvestService, Inc. with maturities of six (6)
months or less from the date of acquisition.

"Cash Flow" means as to the Borrower and its Sidusés for any period of determination thereof, shuen of (a) net income (or loss) after
deduction of interest expenses and taxes, plughéggregate amount of depreciation and amouizadill calculated in accordance with
GAAP consistently applied.

"Closing Date" means the Business Day, in any ementater than May 31, 2001 on which the Lendeildie satisfied that the conditions
precedent set forth in 0 (Conditions to Initial Aace) have been fulfilled.

"Commitment" means the Revolving Credit Commitméme, Letter of Credit Commitment or the Term Loasn@nitment, as the case may
be, and "Commitments" means collectively the Remgi\Credit Commitment, the Letter of Credit Commétmh and the Term Loan
Commitment.

"Committed Amount" means the Revolving Credit Cott@ai Amount, the Letter of Credit Committed Amoonthe Term Loan Committed
Amount, as the case may be, and "Committed Amounésins collectively the Revolving Credit Commitfetiount, the Letter of Credit
Committed Amount and the Term Loan Committed Amount

"Compliance Certificate” means a periodic ComplaQertificate described in Section 5.1.1 (FinanSiatements).

"Commonly Controlled Entity" means an entity, whatlr not incorporated, which is under common cantiith the Borrower within the
meaning of Section 414(b) or (c) of the Internav&waie Code.

"Copyrights" means and includes, in each case wenetbw existing or hereafter arising, all of ther®®aver's rights, title and interest in and to
(a) all copyrights, rights and interests in coplitgy works protectable by copyright, copyright stgitions, copyright applications, and all
renewals of any of the foregoing, (b) all incom®yaities, damages and payments now or hereafteamdier payable under any of the
foregoing, including, without limitation, damagespayments for past, current or future infringensesftany of the foregoing, (c) the right to
sue for past, present and future infringementsgfdad the foregoing, and (d) all rights correspangio any of the foregoing throughout the
world.

"Credit Facility" means the Revolving Credit Fagilithe Letter of Credit Facility or the Term LoBacility, as the case may be, and "Credit
Facilities" means collectively the Revolving Crel#cility, the Letter of Credit Facility, the Terdnoan Facility and any and all other credit
facilities now or hereafter extended under or sedny this Agreement.

"Current Assets" means at any date, the amounthwhicaccordance with GAAP consistently applieduldde set forth opposite the caption
"total current assets" (or any like caption) oroasvlidated balance sheet of the Borrower andubsifliaries.
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"Default” means an event which, with the givingnotice or lapse of time, or both, could or woulastitute an Event of Default under the
provisions of this Agreement.

"EBITDA" means as to the Borrower and its Subsidmfor any period of determination thereof, thensaf earnings before deduction of
interest and taxes plus depreciation and amonizati

"Enforcement Costs" means all expenses, chargets and fees whatsoever (including, without linidtat reasonable outside and allocated
in-house counsel attorney's fees and expensesyafaure whatsoever paid or incurred by or on lhetfidhe Lender in connection with (a)
any or all of the Obligations, this Agreement andfoy of the other Financing Documents, (b) thetoa, collection, maintenance,
preservation, defense, protection, realization ypoenforcement of all or any part of this Agreainer any of the other Financing
Documents, including, without limitation, those tband expenses more specifically enumerated Enfb(cement Costs), and (c) the
monitoring, administration, processing and/or sgng of any or all of the Obligations or the FinamgcDocuments.

"ERISA" means the Employee Retirement Income Sgclet of 1974, as amended from time to time.

"Eurodollar Base Rate" means for any Interest [laniith respect to any Eurodollar Loan, the per amtnterest rate rounded upward, if
necessary, to the nearest 1/100 of 1%, appearifigclemate Page 3750 (or any successor page) astigon interbank offered rate for
deposits in Dollars at or about 11:00

a.m. (London time) on the date that is two (2) Eettar Business Days prior to the first day of sumterest Period for a term comparable to
such Interest Period. If for any reason such matet available, the term "Eurodollar Base Ratellishean, for any Eurodollar Loan for any
Interest Period therefor, the rate per annum (redngwards, if necessary, to the nearest 1/100fappearing on Reuters Screen LIBO
Page as the London interbank offered rate for depimsDollars at approximately 11:00 a.m. (Londone) two (2) Eurodollar Business Days
prior to the first day of such Interest Period &term comparable to such Interest Period; providedever, if more than one rate is specified
on Reuters Screen LIBO Page, the applicable raté lsh the arithmetic mean of all such rates (radhdpwards, if necessary, to the nearest
1/100 of 1%).

"Eurodollar Business Day" means any Business Dawfinh dealings in United States Dollar deposits@arried out on the London
interbank market and on which commercial banksgen for domestic and international business (tfinly dealings in Dollar deposits) in
London, England.

"Eurodollar Loan" means any Loan for which interiesb be computed with reference to the Euroddtiaie.

"Eurodollar Rate" means for any Interest Periochwétspect to any Eurodollar Loan, (a) the Appliedddiargin, plus (b) the per annum rate of
interest calculated pursuant to the following fotanu

Eurodollar Base Rate
1.00 - Reserve Percentage

"Event of Default" has the meaning described in ARTE VI (Default and Rights and Remedies).
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"Facilities" means the collective reference tolthan, letter of credit, interest rate protectiargign exchange risk, cash management, and
other credit facilities now or hereafter providedtie Borrower by the Lender whether under thisegnent or otherwise.

"Fees" means the collective reference to eachdgalpe to the Lender under the terms of this Agesdror under the terms of any of the
other Financing Documents.

"Financing Documents" means at any time collecyitbis Agreement, the Notes, the Letter of CreditDments, and any other instrument,
agreement or document previously, simultaneousheoeafter executed and delivered by the Borrowdfa any other Person, singly or
jointly with another Person or Persons, evidencaaguring, guarantying or in connection with thgrédement, the Notes, any of the Facilit
and/or any of the Obligations.

"Fixed Charge Coverage Ratio" means for any petlmratio of (a) EBITDA plus operating lease paptsdo (b) the aggregate of all lease
payments, interest expense, scheduled paymentsdimelebtedness for Borrowed Money, dividends, esihepurchases and cash income
taxes paid.

"Fixed or Capital Assets" of a Person at any datams all assets which would, in accordance with 8/&Ansistently applied, be classifiec
the balance sheet of such Person as property, @aguipment at such date.

"Funded Debt" is defined as the sum of senior detier of credit obligations (excluding lettersavédit securing Indebtedness for Borrowed
Money), stockholder debt, Subordinated Indebtedaadshe value of all capitalized and synthetisésa

"GAAP" means generally accepted accounting priesijh the United States of America in effect fromet to time.

"Governmental Authority" means any nation or goveent, any state or other political subdivision gufrand any entity exercising execut
legislative, judicial, regulatory or administratifienctions of or pertaining to government and aagattment, agency or instrumentality
thereof.

"Hazardous Materials" means (a) any "hazardouselast defined by the Resource Conservation andveegéct of 1976, as amended fr
time to time, and regulations promulgated thereun@é any "hazardous substance" as defined by thaprehensive Environmental
Response, Compensation and Liability Act of 1980amended from time to time, and regulations prgated thereunder; (c) any substance
the presence of which on any property now or hézeafvned, acquired or operated by the Borroweraibited by any Law similar to those
set forth in this definition; and (d) any other stamce which by Law requires special handlingsrcdllection, storage, treatment or disposal.

"Hazardous Materials Contamination" means the coimtation (whether presently existing or occurrifiggiathe date of this Agreement) by
Hazardous Materials of any property owned, operatembntrolled by the Borrower or for which the Bmwer has responsibility, including,
without



limitation, improvements, facilities, soil, groumdhter, air or other elements on, or of, any prgpeaw or hereafter owned, acquired or
operated by the Borrower, and any other contantindiy Hazardous Materials for which the Borroweoisis claimed to be, responsible.

"Indebtedness" of a Person means at any datetdddiadilities of such Person at such time detaexiin accordance with GAAP consistet
applied.

"Indebtedness for Borrowed Money" of a Person maamsy time the sum at such time of (a) indebtsslioé such Person for borrowed
money or for the deferred purchase price of prgparservices, (b) any obligations of such Persorespect of letters of credit, banker's or
other acceptances or similar obligations issuedtemted for the account of such Person, (c) Leddigaions of such Person with respect to
Capital Leases, (d) all liabilities secured by &fgn on any property owned by such Person, to Xtent attached to such Person's interest in
such property, even though such Person has nanasisor become personally liable for the paymentettie (e) obligations of third parties
which are being guarantied or indemnified agaiyssich Person or which are secured by the propéguch Person; (f) any obligation of
such Person under an employee stock ownershipoplather similar employee benefit plan; (g) anyigdion of such Person or a Commonly
Controlled Entity to a Multi-employer Plan; and @r)y obligations, liabilities or indebtedness, augnt or otherwise, under or in connection
with, any interest rate or currency swap agreemeats, floor, and collar agreements, currency dpotign exchange and forward contracts
and other similar agreements and arrangement&xoluding trade and other accounts payable in timary course of business in
accordance with customary trade terms and whiclhatreverdue (as determined in accordance withoouwsty trade practices) or which are
being disputed in good faith by such Person anavfich adequate reserves are being provided obhdbks of such Person in accordance
with GAAP.

"Interest Period" means as to any Eurodollar Ldia® period commencing on and including the daté &wrodollar Loan is made and ending
on and including the day which is thirty (30) ddlyereafter, and thereafter, each period commerwirite last day of the then preceding
Interest Period for such Eurodollar Loan and endingnd including the day which is thirty (30) dalysreafter, as selected by the Borrower
in accordance with the provisions of this Agreempndvided, however that:

(a) the first day of any Interest Period shall ieuaodollar Business Day;

(b) if any Interest Period would end on a day 8t not be a Eurodollar Business Day, such IstdPeriod shall be extended to the next
succeeding Eurodollar Business Day unless suchsuexeeding Eurodollar Business Day would falhi@ mext calendar month, in which
case, such Interest Period shall end on the nexegding Eurodollar Business Day; and

(c) no Interest Period shall extend beyond the Révgp Credit Expiration Date.
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"Internal Revenue Code" means the Internal Rev€uge of 1986, as amended from time to time, andnt@me Tax Regulations issued i
proposed to be issued thereunder.

"ltem of Payment" means each check, draft, casimemanstrument, item, and other remittance in parytnand "ltems of Payment" means
the collective reference to all of the foregoing.

"Laws" means all ordinances, statutes, rules, egiguis, orders, injunctions, writs, or decreesrof @overnmental Authority.

"Lease Obligations" of a Person means for any gedtie rental commitments of such Person for suciogh@inder leases for real and/or
personal property (net of rent from subleases tfebeit including taxes, insurance, maintenancesamilar expenses which such Person, as
the lessee, is obligated to pay under the ternsgidfleases, except to the extent that such tmx@sance, maintenance and similar expenses
are payable by sublessees), including rental comenits under Capital Leases.

"Letter of Credit" and "Letters of Credit" shall\eathe meanings described in Section 2.2.1 (Lette€redit).

"Letter of Credit Agreement" means the collectigéerence to each letter of credit application agir@@ment substantially in the form of the
Lender's then standard form of application forelettf credit or such other form as may be apprdwethe Lender, executed and delivered by
the Borrower in connection with the issuance ok#tdr of Credit, as the same may from time to tre@mended, restated, supplemented or
modified and "Letter of Credit Agreements" mean®hthe foregoing in effect at any time and frome to time.

"Letter of Credit Commitment" means the agreeméithh® Lender relating to the issuance of Letter€ifdit subject to and in accordance
with the provisions of this Agreement.

"Letter of Credit Commitment Period" means the pa:iof time from the Closing Date to the Businesy preceding the Revolving Credit
Termination Date.

"Letter of Credit Documents" means any and alltdrahder or purporting to be under a Letter of @reahy Letter of Credit Agreement, and
any other instrument, document or agreement exeéutd/or delivered by the Borrower or any otheisBerunder, pursuant to or in
connection with a Letter of Credit or any LetterGredit Agreement.

"Letter of Credit Facility" means the facility ebtshed by the Lender pursuant to Section 0 (Lette®redit Facility).

"Letter of Credit Fee" and "Letter of Credit Feésive the meanings described in Section 2.2.2 (Lett€redit Fees).

"Letter of Credit Obligations" means all Obligatsoof the Borrower with respect to the Letters aédit and the Letter of Credit Agreements.
"Lien" means any mortgage, deed of trust, dee@c¢are debt, grant, pledge, security interest, agsémt, encumbrance, judgment, lien,
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hypothecation, provision in any instrument or ottlecument for confession of judgment, cognovitthieo similar right or remedy, claim or
charge of any kind, whether perfected or unperteagoidable or unavoidable, including, withoutitiion, any conditional sale or other ti
retention agreement, any lease in the nature thexed the filing of or agreement to give any fingny statement under the Uniform
Commercial Code of any jurisdiction, excluding irecautionary filing of any financing statementany lessor in a true lease transaction, by
any bailor in a true bailment transaction or by aagisignor in a true consignment transaction uttteetJniform Commercial Code of any
jurisdiction or the agreement to give any financétgtement by any lessee in a true lease transabiycany bailee in a true bailme

transaction or by any consignee in a true consignitnansaction.

"Loan" means the Revolving Loan or the Term Loath& case may be, and "Loans" means the collesfeesnce to the Revolving Loan
and the Term Loan.

"Loan Notice" has the meaning described in Se@idr? (Procedure for Making Advances).

"Management" means the Chairman of the Board, éasor Chief Financial Officer of the Borrower.

"Multi-employer Plan" means a Plan which is a maltiployer plan as defined in Section 4001(a)(FRfSA.

"Net Worth" means the consolidated shareholderstgglefined in accordance with GAAP, of the Bavar and its Subsidiaries.

"Note" means the Revolving Credit Note or the Tétate, individually as the context implies and "Ngjteneans the Revolving Credit Note
and the Term Note, collectively.

"Obligations" means all present and future indebésd, duties, obligations, and liabilities, whethew existing or contemplated or hereafter
arising, of the Borrower to the Lender under, aggpursuant to, in connection with and/or on actadithe provisions of this Agreement,

each Note, each Security Document, and/or anyebther Financing Documents, the Loans, any Hedgeshction and/or any of the
Facilities including, without limitation, the prifpal of, and interest on, each Note, late chartesFees, Enforcement Costs, and prepayment
fees (if any), letter of credit reimbursement oltigns, letter of credit fees or fees charged we8pect to any guaranty of any letter of credit;
also means all other present and future indebtaddesies, obligations, and liabilities, whethemwnexisting or contemplated or hereafter
arising, of the Borrower to the Lender of any natwhatsoever, regardless of whether such indebssddaties, obligations, and liabilities be
direct, indirect, primary, secondary, joint, sevgj@nt and several, fixed or contingent; and ais@ans any and all renewals, extensions,
substitutions, amendments, restatements and rgamamts of any such indebtedness, duties, obliggtand liabilities.

"Outstanding Letter of Credit Obligations" has theaning described in
Section 2.2.3 (Terms of Letters of Credit).
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"Patents” means and includes, in each case whetieexisting or hereafter arising, all of the Bevag's rights, title and interest in and to
(a) any and all patents and patent applicationsarglp and all inventions and improvements descrératiclaimed in such patents and patent
applications, (c) reissues, divisions, continuajaenewals, extensions and continuations-in-gfeahy patents and patent applications, (d)
income, royalties, damages, claims and paymentsandwereafter due and/or payable under and witheciso any patents or patent
applications, including, without limitation, damagand payments for past and future infringemenjsiights to sue for past, present and
future infringements of patents, and (f) all rightsresponding to any of the foregoing throughbetworld.

"PBGC" means the Pension Benefit Guaranty Corpmrati

"Permitted Liens" means: (a) Liens for Taxes wtaoh not delinquent or which the Lender has detezthin the exercise of its sole and
absolute discretion (i) are being diligently cotéelsin good faith and by appropriate proceedingd,such contest operates to suspend
collection of the contested Taxes and enforcemeatlden, (ii) the Borrower has the financial atyilto pay, with all penalties and interest, at
all times without materially and adversely affegtthe Borrower, and (iii) are not, and will not\éh appropriate filing, the giving of notice
and/or the passage of time, entitled to prioritgroany Lien of the Lender; (b) deposits or pledgesecure obligations under workers'
compensation, social security or similar laws, mder unemployment insurance in the ordinary coafdmisiness; (c) judgment Liens to the
extent the entry of such judgment does not conetdlDefault or an Event of Default under the teofithis Agreement; (d) protective filings
recorded in connection with lease transactions;(@h@urchase money security interests securingdiginess for Borrowed Money for the
purchase of Equipment in arms-length, commercra@sonable transactions with persons who are rfiiaéds; provided, however, that (i)
the indebtedness secured shall not exceed theduppeihase price of the Equipment acquired, plasaeable finance charges and the
reasonable costs of collection (including, withtimtitation, reasonable attorneys fees); and (igheitem of Equipment shall secure only its
portion of the indebtedness described in item (i).

"Permitted Uses" means (a) with respect to the Eptire payment of expenses incurred in the ordioatyse of the Borrower's business,
including capital expenditures related to manufaetuexpansion contemplated as of the date herab{la) with respect to the Letter of
Credit Facility, the issuance of documentary aaddby letters of credit.

"Person" means and includes an individual, a capmr, a partnership, a joint venture, a limiteability company, corporation or partnerst
a trust, an unincorporated association, a Govertah@mthority, or any other organization or entity.

"Plan" means any pension plan that is covered bg TW of ERISA and in respect of which the Borravee a Commonly Controlled Entity is
an "employer" as defined in Section 3 of ERISA.

"Post-Default Rate" means the Base Rate in effeat time to time, plus two percent (2%) per annum.
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"Prepayment" means a Revolving Loan Optional Prejat or a Term Loan Optional Prepayment, as the wesy be and "Prepayments”
mean collectively all Revolving Loan Optional Prgpeents and all Term Loan Optional Prepayments.

"Pricing Ratio" means the Borrowers' ratio of Futh@zbt to EBITDA.
"Reportable Event" means any of the events sdt forBection 4043(c) of ERISA or the regulationsrdunder.

"Reserve Percentage" means, at any time, the tireent maximum rate for which reserves (including basic, supplemental, marginal and
emergency reserves) are required to be maintanedeinber banks of the Federal Reserve System Retgrlation D of the Board of
Governors of the Federal Reserve System againsotEurency liabilities”, as that term is definedRegulation

D. The Eurodollar Rate shall be adjusted automifioam and as of the effective date of any chamgéné Reserve Percentage.

"Responsible Officer" means the chief executivéceffof the Borrower or the president of the Boreowr, with respect to financial matters,
the chief financial officer of the Borrower.

"Revolving Credit Commitment" means the agreemétii® Lender relating to the making of the Revalvlroan and advances thereunder
subject to and in accordance with the provisionthisf Agreement.

"Revolving Credit Commitment Period" means the getof time from the Closing Date to the Businesy preeceding the Revolving Credit
Termination Date.

"Revolving Credit Committed Amount" has the meanilegcribed in Section
2.1.1 (Revolving Credit Facility).

"Revolving Credit Expiration Date" means February 2005.
"Revolving Credit Facility" means the facility ebtished by the Lender pursuant to Section 2.1 (Réwp Credit Facility).
"Revolving Credit Note" has the meaning describbe8éction 2.1.3 (Revolving Credit Note).

"Revolving Credit Unused Line Fee" and "Revolvingdit Unused Line Fees" have the meanings desciib8dction 2.1.6 (Revolving
Credit Unused Fee).

"Revolving Credit Termination Date" means the eartif (a) the Revolving Credit Expiration Date (by the date on which the Revolving
Credit Commitment is terminated pursuant to Sedii@or otherwise.

"Revolving Loan" has the meaning described in $ac?.1.1 (Revolving Credit Facility).
"Revolving Loan Account" has the meaning descriimeSlection 2.1.5 (Revolving Loan Account).
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"Revolving Loan Optional Prepayment" and "Revolvirgan Optional Prepayments" have the meanings ibestin Section 2.1.4 (Optional
Prepayment of Revolving Loan).

"State" means the State of Maryland.

"Subordinated Indebtedness" means all Indebtedirtessred at any time by the Borrower, which ismounts, subject to repayment terms,
and subordinated to the Obligations, as set forttme or more written agreements, all in form anastance satisfactory to the Lender in its
sole and absolute discretion.

"Subsidiary" means any corporation the majorityhef voting shares of which at the time are owneelctly by the Borrower and/or by one or
more Subsidiaries of the Borrower.

"Tangible Net Worth" means as to the Borrower dadGubsidiaries at any date of determination tHfetke sum at such time of: the Net
Worth less the total of (a) all Assets which wobé&lclassified as intangible assets under GAAP stergly applied and (b) the amount of all
loans and advances to, or investments in, any Reesaluding Cash Equivalents and deposit accauatatained by the Borrower or its
Subsidiaries with any financial institution.

"Taxes" means all taxes and assessments whetherajjen special, ordinary or extraordinary, or &@en or unforeseen, of every character
(including all penalties or interest thereon), whit any time may be assessed, levied, confirméumosed by any Governmental Authority
on the Borrower or any of its properties or aseetny part thereof or in respect of any of itsififaises, businesses, income or profits.

"Term Loan" has the meaning described in Secti8rdTerm Loan Commitment).

"Term Loan Commitment" has the meaning describeSkiction 2.3.1 (Term Loan Commitment).

"Term Loan Committed Amount" has the meaning désdtin Section 2.3.1 (Term Loan Commitment).
"Term Loan Facility" means the facility establisi®dthe Lender pursuant to Section 2.3 (Term Loaciliy).

"Term Loan Optional Prepayment" and "Term Loan @l Prepayments” have the meanings describedctin8e.3.3 (Optional
Prepayments of Term Loan).

"Term Note" has the meaning described in SectiB824The Term Note).

"Trademarks" means and includes in each case whetheexisting or hereafter arising, all of the Buwer's rights, title and interest in anc
(a) any and all trademarks (including service martikade names and trade styles, and applicatmm®gistration thereof and the goodwill of

the business symbolized by any of the foregoinpafty and all licenses of trademarks, service mar&de names and/or trade styles, whe
as licensor or licensee, (c) any renewals of amlyadntrademarks, service
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marks, trade names, trade styles and/or licensasyobf the foregoing, (d) income, royalties, dassagnd payments now or hereafter due
and/or payable with respect thereto, includinghwiitt limitation, damages, claims, and paymentpést, present and future infringements
thereof, (e) rights to sue for past, present aturéuinfringements of any of the foregoing, inchuglithe right to settle suits involving claims
and demands for royalties owing, and (f) all rigtwsresponding to any of the foregoing throughbetworld.

"Uniform Commercial Code" means, unless otherwigwiped in this Agreement, the Uniform Commercialdé as adopted by and in effect
from time to time in the State or in any othergdiction, as applicable.

"Wholly Owned Subsidiary" means any domestic Uni¢gtes corporation all the shares of stock oflases of which (other than directors'
qualifying shares) at the time are owned directljndirectly by the Borrower and/or by one or m@vdolly Owned Subsidiaries of the
Borrower.

Section 1.2 Accounting Terms and Other DefinitioRedvisions.

Unless otherwise defined herein, as used in thieément and in any certificate, report or othemtoent made or delivered pursuant hereto,
accounting terms not otherwise defined herein,ambunting terms only partly defined herein, toe¢kgent not defined, shall have the
respective meanings given to them under GAAP, asistently applied to the applicable Person. Untdlerwise defined herein, all terms
used herein which are defined by the Uniform ConmiaéCode shall have the same meanings as assigiieem by the Uniform

Commercial Code unless and to the extent varietthisyAgreement. The words "hereof", "herein" andrdunder” and words of similar

import when used in this Agreement shall refehis Agreement as a whole and not to any partiquiavision of this Agreement, and article,
section, subsection, schedule and exhibit referearereferences to articles, sections or subsesctify or schedules or exhibits to, as the case
may be, this Agreement unless otherwise specifisdused herein, the singular number shall inclisgepiural, the plural the singular and the
use of the masculine, feminine or neuter genddt istidude all genders, as the context may requReference to any one or more of the
Financing Documents shall mean the same as thgdimg may from time to time be amended, restatalost#uted, extended, renewed,

supplemented or otherwise modified.
ARTICLE Il
THE CREDIT FACILITIES
Section 2.1 The Revolving Credit Facility.
2.1.1 Revolving Credit Facility.

Subject to and upon the provisions of this Agreetthe Lender establishes a revolving credit facit favor of the Borrower. The aggregate
of all advances under the Revolving Credit Facibtgometimes referred to in this Agreement calety as the "Revolving Loan".

16



The principal amount of Thirty Five Million Dollai$35,000,000) is the "Revolving Credit Committeshdunt". If at any time the unpaid
principal balance of the Revolving Loan exceedsRbeolving Credit Committed Amount in effect fromme to time, the Borrower shall pay
such excess to the Lender ON DEMAND.

During the Revolving Credit Commitment Period, tlender agrees to make advances under the Revdleiaig requested by the Borrower
from time to time provided that after giving efféotthe Borrower's request, the outstanding praddialance of the Revolving Loan and of
Letter of Credit Obligations would not exceed thevBving Credit Committed Amount less the aggregatistanding principal amount under
the Bank Facilities and Term Notes, if any.

Unless sooner paid, the unpaid Revolving Loan,ttegewith interest accrued and unpaid thereon,aimather Obligations shall be due and
payable in full on the Revolving Credit Expiratibate.

2.1.2 Procedure for Making Advances Under the RénglLoan; Lender Protection Loans.

The Borrower may borrow under the Revolving Cr&bmmitment on any Business Day. Advances undeRéwolving Loan shall be
deposited to a demand deposit account of the Beravith the Lender (or an Affiliate of the Lender)shall be otherwise applied as directed
by the Borrower, which direction the Lender mayuiegto be in writing. No later than 1:00 p.m. (Eae time) on the date of the requested
borrowing, the Borrower shall give the Lender amalvritten notice (a "Loan Notice") of the amountdg(if requested by the Lender) the
purpose of the requested borrowing. Any oral Loati¢é shall be confirmed in writing by the Borroweithin five (5) Business Days after
the making of the requested Revolving Loan. EacinLidotice shall be irrevocable. In addition, theBwer hereby irrevocably authorizes
the Lender at any time and from time to time if temder determines that an event has occurred vitmiphirs the prospect of payment of the
Obligations, without further request from or nottoghe Borrower, to make advances under the Rewglvoan which the Lender, in its sole
and absolute discretion, deems necessary or apgm@po protect the Lender's interests under tigigeAment, including, without limitation,
advances under the Revolving Loan made to covet balances in the Revolving Loan Account, andfamgipal of, and/or interest on, any
Loan, prior to, on, or after the termination of@tladvances under this Agreement, regardless ahehthe outstanding principal amount of
the Revolving Loan that the Lender may make hereuagceeds the Revolving Credit Committed Amount.

2.1.3 Revolving Credit Note.

The obligation of the Borrower to pay the Revolvlmmpn, with interest, shall be evidenced by a pszmiy note (as from time to time
extended, amended, restated, supplemented or aseemvodified, the "Revolving Credit Note") substally in the form of EXHIBIT B-1
attached hereto and made a part hereof, with apgptepnsertions. The Revolving Credit Note shalldated as of the Closing Date, shall be
payable to the order of the Lender at the timesigaal in the Revolving Credit Note, and shall béhiea principal amount of the Revolving
Credit Committed Amount. The Borrower acknowledged agrees that, if the outstanding principal
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balance of the Revolving Loan outstanding from timéme exceeds the face amount of the Revolvireglit Note, the excess shall bear
interest at the Post- Default Rate for the Revagtinan and shall be payable, with accrued inte@stDEMAND. The Revolving Credit
Note shall not operate as a novation of any ofdbégations or nullify, discharge, or release angtsObligations or the continuir
contractual relationship of the parties heretodeoadance with the provisions of this Agreement.

2.1.4 Optional Prepayments of Revolving Loan.

The Borrower shall have the option, at any time faooh time to time, to prepay (each a "Revolvingahdptional Prepayment" and
collectively the "Revolving Loan Optional Prepayrtehthe Revolving Loan, in whole or in part withqaremium or penalty.

2.1.5 Revolving Loan Account.

The Lender will establish and maintain a loan aotaun its books (the "Revolving Loan Account") thish the Lender will (a) debit (i) the
principal amount of each advance of the Revolvingr.made by the Lender hereunder as of the date,rigdhe amount of any interest
accrued on the Revolving Loan as and when due(iénany other amounts due and payable by the @eer to the Lender from time to time
under the provisions of this Agreement in connectidgth the Revolving Loan, including, without limation, Enforcement Costs, Fees, late
charges, and service and collection fees, as aed @Whe and payable, and (b) credit all paymenterbsidhe Borrower to the Lender on
account of the Revolving Loan as of the date matle.Lender may debit the Revolving Loan Accounttf@ amount of any Item of Payme
which is returned to the Lender unpaid. All creditries to the Revolving Loan Account are conddicemd shall be readjusted as of the date
made if final and indefeasible payment is not reegiby the Lender in cash or solvent credits. Amy all periodic or other statements or
reconciliations, and the information containedhiage statements or reconciliations, of the Revgltinan Account shall be final, binding and
conclusive upon the Borrower in all respects, absanifest error, unless the Lender receives sigegiitten objection thereto from the
Borrower within thirty (30) Business Days after kustatement or reconciliation shall have been lsgtihe Lender.

2.1.6 Revolving Credit Unused Line Fee.

The Borrower shall pay to the Lender a quarteniphang credit facility fee on the average dailyused and undisbursed portion of the
Revolving Credit Committed Amount in effect frormi to time less the aggregate outstanding prineigedunt under the Bank Facilities and
Term Notes, if any, accruing during each calendarigr (collectively, the "Revolving Credit Unuseide Fees" and individually, a
"Revolving Credit Unused Line Fee") in an amourtedained quarterly based upon the achievementeoPtiting Ratio as set forth in the
following table:

Pricing Ratio Unused F ee
2.50:1 *but**1.51t0 1.0 35 basis po |nts
1.50:1 *but** 1.01 to 1.0 30 basis po mts
1.0to 1 orless 20 basis po |nts

* More than ** Less than or equal to
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The accrued and unpaid portion of the Revolvingd@ignused Line Fee shall be paid by the Borrowehe Lender on the first day of each
guarter, commencing on the first such date follgntime date hereof, and on the Revolving Credit Traition Date.

Section 2.2 The Letter of Credit Facility
2.2.1 Letters of Credit.

Subject to and upon the provisions of this Agreetmemd as a part of the Revolving Credit Commitm#ré Borrower may, upon the prior
approval of the Lender, obtain standby or docunmgrigédters of credit (as the same may from timértee be amended, supplemented or
otherwise modified, each a "Letter of Credit" amtlectively the "Letters of Credit") from the Lendeom time to time from the Closing Date
until the Business Day preceding the Revolving @réermination Date. The Borrower will not be el to obtain a Letter of Credit
hereunder unless (a) the Borrower is then abldtaim a Revolving Loan from the Lenders in an aniowt less than the proposed face
amount of the Letter of Credit requested by ther®weer and (b) the sum of the then Outstanding Lett€redit Obligations (including the
amount of the requested Letter of Credit) doesmroeed Five Million Dollars ($5,000,000).

2.2.2 Letter of Credit Fees.

Prior to or simultaneously with the opening of eatdndby Letter of Credit, the Borrower shall payite Lender, a letter of credit fee in an
amount equal to the customary fees charged byeheér for standby letters of credit or such otimoant as may be negotiated and upon
negotiation of each documentary Letter of CreditBorrower shall pay to the Lender, a letter oflidreee in an amount equal to the
customary fees charged by the Lender for negotiaifalocumentary letters of credit (each a "Letfe€redit Fee" and collectively the "Let
of Credit Fees"). Such Letter of Credit Fees fandby Letters of Credit shall be paid upon the agenf the standby Letter of Credit and
upon each anniversary thereof, if any. In addittor, Borrower shall pay to the Lender any andddlitonal issuance, negotiation, process
transfer or other fees to the extent and as andhwdwuired by the provisions of any Letter of Ctédireement; such additional fees are
included in and a part of the "Fees" payable byBbaower under the provisions of this Agreement.

2.2.3 Terms of Letters of Credit.

Each Letter of Credit shall (a) be opened purst@atLetter of Credit Agreement, and (b) if a stantetter of Credit, expire on a date not
later than the Business Day preceding the Revol@ireglit Expiration Date and if a documentary Letie€redit, expire on a date not later
than two hundred and seventy (270) days from the aftissuance; provided, however, if any Lette€Coédit does have an expiration date
later than the Business Day preceding the Revol@raglit Termination Date, as of the Business Dageding the Revolving Credit
Termination Date an advance of the Revolving Credidility shall be made by the Lender in the facmant of such Letter of Credit (or
Letters of Credit) and the proceeds thereof shatléposited in an account titled in the name ot#reder as trustee for the Borrower. The
proceeds of the trustee account referred to inntineediately preceding sentence shall be held datecdl for the Letter
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of Credit (or Letters of Credit) and in the evehtaraw under or negotiation of the Letter of Gréar Letters of Credit), used to pay any
such draw or negotiation. The aggregate face amafuait Letters of Credit at any one time outstaugdand issued by the Lender pursuant to
the provisions of this Agreement, plus the amodrany unpaid Letter of Credit Fees accrued or sgleetito accrue thereon, and less the
aggregate amount of all drafts issued under orqatiny to have been issued under such Letters ediCthat have been paid by the Lender, is
herein called the "Outstanding Letter of Crediti@dions".

2.2.4 Procedure for Letters of Credit.

The Borrower shall give the Lender written notitéeast three (3) Business Days prior to the datevleich a Letter of Credit is requested to
be opened of their request for a Letter of Creslitch notice shall be accompanied by a duly exeanddielivered Letter of Credit
Agreement. Upon receipt of the Letter of Credit @égmnent and the Letter of Credit Fee, the Lenddl glaress such Letter of Credit
Agreement in accordance with its customary procesiand open such Letter of Credit on the Busin@sgsdpecified in such notice.

2.2.5 Change in Law; Increased Cost.

If any change in any law or regulation or in theeipretation thereof by any court or other GoverntalAuthority charged with the
administration thereof shall either (a) impose, ifyodr deem applicable any reserve, special demrsiimilar requirement against Letters of
Credit issued by the Lender, or (b) impose on theder any other condition regarding this Agreenoer@ny Letter of Credit, and the resuli
any event referred to in clauses (a) or (b) abtradl e to increase the cost to the Lender of iggunaintaining or extending the Letter of
Credit or the cost to the Lender of funding anyigdation under or in connection with the Letter ak@it, then, upon demand by the Lender,
the Borrower shall immediately pay to the Lendenfrtime to time as specified by the Lender, addil@amounts which shall be sufficient to
compensate the Lender for such increased costhimgeith interest on each such amount from the datnanded until payment in full
thereof at a rate per annum equal to the then bigh&rent rate of interest on the Revolving Loarertificate as to such increased cost
incurred by the Lender, submitted by the Lendeh&Borrower, shall be conclusive, absent manéersir.

Section 2.3 The Term Loan Facility.
2.3.1 Term Loan Commitment.

Subject to and upon the provisions of this Agreetifie Lender agrees to make a loan (the "Term Ddarthe Borrower on the Closing Di
in the principal amount of Ten Million Dollars ($,000,000) (herein called the "Term Loan Committedoint"). The obligation of the
Lender to make the Term Loan is herein calledTierth Loan Commitment".

2.3.2 The Term Note.

The obligation of the Borrower to pay the Term Lagith interest shall be evidenced by a promissag rfas from time to time extended,
amended, restated, supplemented or otherwise raddtfie "Term
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Note") substantially in the form of EXHIBIT -2 attached hereto and made a part hereof withogpipte insertions.
2.3.3 Optional Prepayments of Term Loan.

The Borrower shall have the option, at any time faadh time to time, to prepay (each a "Term Loani@mal Prepayment” and collectively
the "Term Loan Optional Prepayments") the Term L.@amvhole or in part, upon five

(5) Business Days prior written notice, specifythg date and amount of prepayment. The amount $o Ipeepaid, together with interest
accrued thereon to date of prepayment if the amisuntended as a prepayment of the Term Loan ioleylshall be paid by the Borrower to
the Lender on the date specified for such prepayniamtial Term Loan Optional Prepayments shalhlben amount not less than the
aggregate amount of the next principal installmertder the Term Note and shall be applied firstiltacrued and unpaid interest on the
principal of the Term Note, then to the balloon payt due at maturity and then to principal agaimstprincipal installments in the inverse
order of their maturity.

Section 2.4 General Financing Provisions.
2.4.1 Borrower's Representatives.

The Lender is hereby irrevocably authorized byBberower to make advances under the Loans to tleofer pursuant to the provisions of
this Agreement upon the written, oral or telephmrest of any one of the Persons who is from tortene a Responsible Officer of the
Borrower under the provisions of the most recerdrtificate” of corporate resolutions of the Borrowe file with the Lender or who is an
officer or employee of the Borrower whom a ResplolesDfficer from time to time authorizes in writitig do so. The Lender does not and
shall not assume any responsibility or liability &my errors, mistakes, and/or discrepancies iotak telephonic, written or other
transmissions of any instructions, orders, requastiscconfirmations between the Lender and the Baran connection with the Credit
Facilities, any Loan or any other transaction inrection with the provisions of this Agreement.

2.4.2 Use of Proceeds of the Loans.

The proceeds of each advance under the Loans ahd_e#ter of Credit issued hereunder shall be bsetthe Borrower for Permitted Uses,
and for no other purposes except as may otheneisgieed by the Lender in writing.

2.4.3 Computation of Interest and Fees.

All applicable Fees and interest shall be calcdlate the basis of a year of 360 days for the actuaiber of days elapsed. Any change in the
interest rate on any of the Obligations resultiragf a change in the Eurodollar Base Rate shallrbeceffective as of the opening of business
on the day on which such change in the EurodoléeseBRate is announced.

2.4.4 Payments.
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All payments of the Obligations, including, withdimitation, principal, interest, Prepayments, d&&s, shall be paid by the Borrower
without setoff, recoupment or counterclaim to tlender in immediately available funds not later thar00 noon (Eastern time) on the due
date of such payment. All such payments shall béema the Lender's principal office in Baltimoreailand or at such other location as the
Lender may at any time and from time to time notiifg Borrower. Alternatively, at its sole discretithe Lender may charge any deposit
account of the Borrower at the Lender or any Adfii of the Lender with all or any part of any antadure to the Lender under this Agreem
or any of the other Financing Documents to therexteat the Borrower shall have not otherwise teed@ayment to the Lender. All
payments shall be applied first to any unpaid Feesond to any and all accrued and unpaid latggekand Enforcement Costs, third to any
and all accrued and unpaid interest on the Obbgatiand then to the then unpaid principal balafitke Obligations, all in such order and
manner as shall be determined by the Lender Boiesand absolute discretion.

2.4.5 Liens; Setoff.

The Borrower hereby grants to the Lender as colihtend security for all of the Obligations, a doaning Lien on any and all monies,
Securities, and like assets of the Borrower andaantiyall proceeds thereof, now or hereafter helgoeived by, or in transit to, the Lender or
any Affiliate of the Lender from, or for the accau, the Borrower, and also upon any and all depgsaccounts (whether general or
special) and credits of the Borrower, if any, wile Lender or any Affiliate of the Lender, at amge existing, excluding any depository
accounts held by the Borrower in its capacity astee for Persons who are not Affiliates of therBaer. Without implying any limitation on
any other rights the Lender may have under therfeing Documents or applicable Laws, during the icorsince of an Event of Default, the
Lender is hereby authorized by the Borrower attamg and from time to time at the Lender's optigithout notice to, or consent of, the
Borrower, to set off, appropriate, seize, freezeé apply any or all items hereinabove referred tirzg all Obligations then outstanding
(whether or not then due), all in such order andmea as shall be determined by the Lender in issaod absolute discretion.

2.4.6 Requirements of Law.

In the event that the Lender shall have determinggbod faith that

(a) the adoption of any Laws regarding capital adeg, or (b) any change in such Laws or in thermegation or application thereof or (c)
compliance by the Lender or any corporation cohlitrglthe Lender with any request or directive relyag capital adequacy (whether or not
having the force of law) from any Governmental Aarity or central bank, does or shall have the ¢fééceducing the rate of return on the
capital of the Lender or such controlling corparatas a consequence of the Lender's obligationsruhis Agreement to a level below that
which the Lender or such corporation would haveeaad but for such adoption, change or compliatei@r{g into consideration the policies
of the Lender and its controlling corporation wiéfspect to capital adequacy) by an amount deemdehyender, in its discretion, to be
material, then from time to time, after submisdigrthe Lender to the Borrower of a written requbstefor and a statement of the basis for
the Lender's determination, the Borrower
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shall pay to the Lender such additional amountoownts in order to compensate the Lender or itsralling corporation for any such
reduction.

Section 2.5 Interest.

(a) Each Loan shall bear interest until maturityhéther by acceleration, declaration, extensiontlogravise) at the Eurodollar Rate or as
otherwise determined in accordance with the prowssiof this

Section 2.5, and as may be adjusted from timerte th accordance with the provisions of Section2(Bability to Determine Eurodollar
Base Rate).

(b) The Applicable Margin for Eurodollar Loans dha fifty (50) basis points per annum until a ohaiis required by the operation of
Section 2.5(c).

(c) Changes in the Applicable Margin shall be madiemore frequently than quarterly based on thed®weer's Pricing Ratio, determined by
the Lender in the exercise of its sole and absdliseretion, five (5) Business Days after Lendesteipt of the quarterly reports required by
Section 5.1.1(b) (Quarterly Statements and Ceatiis). The first such determination shall be madet on the Borrower's most recent
quarterly statements for the period ended Janubrg2@1. The Applicable Margin (expressed as hasiists) shall vary depending upon the
Borrower's Pricing Ratio, as follows:

Pricing Ratio Spread Over LI BOR
2.50:1 * but ** 1.51 to 1.0 1250p
1.50:1 * but ** 1.01 to 1.0 esbp
1.0to 1 *but * .51 to 1.0 67500
.50to 1 or less soop

2.5.2 Inability to Determine Eurodollar Base Rate.

In the event that (a) the Lender shall have detezthihat, by reason of circumstances affectind-trelon interbank eurodollar market,
adequate and reasonable means do not exist fata@sag®y the Eurodollar Base Rate or (b) the Lersltedl determine that the Eurodollar
Base Rate does not adequately and fairly reflecttst to the Lender of funding, the Lender shak ¢elephonic or written notice of such
determination to the Borrower at least one (1) jpidgr to the proposed date for funding such Lo&suth notice is given, any request for a
Eurodollar Loan shall be made as a Base Rate Wdatil.such notice has been withdrawn by the Lentter,Borrower will not request that
any Loan be made as a Eurodollar Loan.

2.5.3 Payment of Interest.

(a) Unpaid and accrued interest on any portiomefRevolving Loan shall be paid monthly, in arrearsthe first day of each calendar mol
commencing on the first such date after the dathisfAgreement, and on the first day of each ademonth thereafter, and at maturity
(whether by acceleration, declaration, extensiootioerwise).

* More than ** Less than or equal to
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(b) Unpaid and accrued interest on any portiorheffierm Loan shall be paid quarterly, in arreansthe last day of each fiscal quarter
beginning August 31, 2001, and on the last dayachdiscal quarter thereafter, and at maturity @vbeby acceleration, declaration, exten
or otherwise).

2.5.4 Default Interest Rate on the Obligations.

Notwithstanding any provision contained hereinh® tontrary, following the occurrence and during ¢bntinuance of an Event of Default
the option of the Lender, all Loans and all othéfigations shall bear interest at the Post-DefRalte.

ARTICLE 1l
REPRESENTATIONS AND WARRANTIES
Section 3.1 Representations and Warranties.
The Borrower represents and warrants to the Lerdeigllows:
3.1.1 Subsidiaries.

The Borrower has the Subsidiaries listed on Sclee@wttached hereto and made a part hereof anthasoEach of the Subsidiaries is a
Wholly Owned Subsidiary except as shown on Sche@uehich correctly indicates the nature and amadithe Borrower's ownership
interests therein.

3.1.2 Good Standing.

Each of the Borrower and its Subsidiaries, is gomtion duly organized, existing and in good stagdinder the laws of the jurisdiction of
its formation, (b) has the power to own its propentd to carry on its business as now being coedyend (c) is duly qualified to do busin
and is in good standing in each jurisdiction in efhihe character of the properties owned by itdimeor in which the transaction of its
business makes such qualification necessary.

3.1.3 Power and Authority.

The Borrower has full power and authority to execand deliver this Agreement, the other Financioguinents to which it is a party, to
make the borrowings under this Agreement and toriaad perform the Obligations whether under thgse®ment, the other Financing
Documents or otherwise, all of which have been duwithorized by all proper and necessary corpoxiera No consent or approval of
shareholders or any creditors of the Borrower, mmdonsent, approval, filing or registration withrotice to any Governmental Authority on
the part of the Borrower, is required as a conditathe execution, delivery, validity or enforc@iy of this Agreement, the other Financing
Documents, the performance by the Borrower of thégations.

3.1.4 Binding Agreements.
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This Agreement and the other Financing Documengsued and delivered by the Borrower have beengplppxecuted and delivered and
constitute the valid and legally binding obligatoof the Borrower and are fully enforceable againstBorrower in accordance with their
respective terms, subject to bankruptcy, insolveregrganization, moratorium and other laws of gen@pplications affecting the rights and
remedies of creditors and secured parties, andraglgménciples of equity regardless of whether &apin a proceeding in equity or at law.

3.1.5 No Conflicts.

Neither the execution, delivery and performancthefterms of this Agreement or of any of the offi@ancing Documents executed ¢
delivered by the Borrower nor the consummatiorheftransactions contemplated by this Agreementawitiflict with, violate or be prevent:
by (a) the Borrower's articles of organization pémting agreement, (b) any existing mortgage,ritde, contract or agreement binding on
the Borrower or affecting any of its property, oj {o its knowledge, any Laws.

3.1.6 No Defaults, Violations.

(a) No Default or Event of Default has occurred and is
continuing.

(b) Neither the Borrower nor any o f its Subsidiaries is in

default under or with respect to any obligationemany existing mortgage, indenture, contract oe@ment binding on it or affecting its
property in any respect which could be materiatlyease to the business, operations, property anial condition of the Borrower, or whi
could materially adversely affect the ability oétBorrower to perform its obligations under thisrégment or the other Financing Docume
to which the Borrower is a party.

3.1.7 Compliance with Laws.

To the best of its knowledge, neither the Borronar any of its Subsidiaries is in violation of aagyplicable Laws (including, without
limitation, any Laws relating to employment praes¢to environmental, occupational and health statsdand controls) or order, writ,
injunction, decree or demand of any court, arlmatr any Governmental Authority affecting the Baver or any of its properties, the
violation of which, considered in the aggregatejldanaterially adversely affect the business, ojema or properties of the Borrower and/or
its Subsidiaries.

3.1.8 Margin Stock.

None of the proceeds of the Loans will be useeatly or indirectly, by the Borrower or any Subsigi for the purpose of purchasing
carrying, or for the purpose of reducing or retiremy indebtedness which was originally incurreguochase or carry, any "margin security"
within the meaning of Regulation G (12 CFR Part)207 "margin stock" within the meaning of RegutatiU (12 CFR Part 221), of the Boi
of Governors of the Federal Reserve System orrfgrogher purpose which might make the transacttmméemplated in this Agreement a
"purpose credit" within the meaning of said RegalaG or Regulation U, or cause this
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Agreement to violate any other regulation of theBlbof Governors of the Federal Reserve SysterneoBSecurities Exchange Act of 1934 or
the Small Business Investment Act of 1958, as am@nar any rules or regulations promulgated undgrod such statutes.

3.1.9 Investment Company Act; Margin Securities.

Neither the Borrower nor any of its Subsidiariearnsinvestment company within the meaning of thestment Company Act of 1940,
amended, nor is it, directly or indirectly, conteal by or acting on behalf of any Person whichnisrevestment company within the meaning
of said Act. Neither the Borrower nor any of itsbSidliaries is engaged principally, or as one oifnigortant activities, in the business of
extending credit for the purpose of purchasingasrying "margin security" within the meaning of Région G (12 CFR Part 207), or
"margin stock" within the meaning of Regulation12(CFR Part 221), of the Board of Governors offiederal Reserve System.

3.1.10 Litigation.

Except as otherwise disclosed to the Lender ondidbed attached to and made a part of this Agreérttere are no proceedings, actions or
investigations pending or, so far as the Borrowmvks, threatened before or by any court, arbitrat@ny Governmental Authority which, in
any one case or in the aggregate, if determinedradiy to the interests of the Borrower or any &lily/, would have a material adverse
effect on the business, properties, condition (faial or otherwise) or operations, present or peotipe, of the Borrower.

3.1.11 Financial Condition.

The financial statements of the Borrower dated dgn81, 2001, are complete and correct and fandgent the financial position of the
Borrower and its Subsidiaries and the results eif thperations and transactions in their surple®acts as of the date and for the period
referred to and have been prepared in accordanbe3MAP applied on a consistent basis throughoeifpriod involved. There are no
liabilities, direct or indirect, fixed or contingerof the Borrower or any Subsidiary as of the ddtsuch financial statements that are not
reflected therein or in the notes thereto. Thesel®en no adverse change in the financial conditiayperations of the Borrower or any
Subsidiary since the date of such financial statémand to the Borrower's knowledge no such adwdraage is pending or threatened.
Neither the Borrower nor any Subsidiary has guaedhthe obligations of, or made any investment iadvances to, any Person, excef.
disclosed in such financial statements.

3.1.12 Full Disclosure.

The financial statements referred to in SectioRifdncial Condition), the Financing Documents (igithg, without limitation, this
Agreement), and the statements, reports or catifgcfurnished by the Borrower in connection whith Financing Documents (a) do not
contain any untrue statement of a material fact(apavhen taken in their entirety, do not omit angterial fact necessary to make the
statements contained therein not misleading. Tisame fact known to the Borrower which the Borrowes not disclosed to the Lender in
writing prior
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to the date of this Agreement with respect to thedactions contemplated by the Financing Documehitsh materially and adversely affe:
or in the future could, in the reasonable opinibthe Borrower materially adversely affect the citiod, financial or otherwise, results of
operations, business, or assets of the Borrowef any Subsidiary.

3.1.13 Indebtedness for Borrowed Money.

Except for the Obligations and except as set fiortBchedule 3.1.13 attached to and made a pantsoAgreement, the Borrower has no
Indebtedness for Borrowed Money. The Lender hasived photocopies of all promissory notes evidegeiny Indebtedness for Borrowed
Money set forth in Schedule 3.1.13, together with and all subordination agreements, other agreesnéocuments, or instruments secur
evidencing, guarantying or otherwise executed alivered in connection therewith.

3.1.14 Taxes.

The Borrower and its Subsidiaries have filed allimes, reports and forms for Taxes which, to thevidedge of the Borrower, are required to
be filed, and has paid all Taxes as shown on sefeins or on any assessment received by it, texttent that such Taxes have become due,
unless and to the extent only that such Taxesssisgmnts and governmental charges are currentlgstedtin good faith and by appropriate
proceedings by the Borrower, such Taxes are natubgct of any Liens other than Permitted Liensl, adequate reserves therefor have beer
established as required under GAAP. All tax lidigii of the Borrower were as of the date of auditeahcial statements referred to in Sec

0 (Financial Condition), and are now, adequatetywiated for on the books of the Borrower or its Sdiasies, as appropriate. No tax liability
has been asserted by the Internal Revenue Senvargysstate or local authority against the BorrofeeTaxes in excess of those already ¢

3.1.15 ERISA.

With respect to any "pension plan” as defined iati®a 3(2) of ERISA, which plan is now or previoys$las been maintained or contribute:
by the Borrower and/or by any commonly controlledity: (a) no "accumulated funding deficiency" adided in Code (S)412 or ERISA (S)
302 has occurred, whether or not that accumulatediig deficiency has been waived; (b) no Repoet&vent has occurred; (c) no
termination of any plan subject to Title IV of ERi®as occurred; (d) neither the Borrower nor anyewmnly controlled entity (as defined
under ERISA) has incurred a "complete withdrawathim the meaning of ERISA (S)4203 from any Multiployer Plan; (e) neither the
Borrower nor any commonly controlled entity hasumed a "partial withdrawal" within the meaningERISA (S)4205 with respect to any
Multi-employer Plan; (f) no Multemployer Plan to which the Borrower or any commamitrolled entity has an obligation to contribigtén
"reorganization” within the meaning of ERISA (S)424or has notice been received by the Borrowengrcammonly controlled entity that
such a Multi-employer Plan will be placed in "reanization”.

3.1.16 Title to Properties.
The Borrower has good and marketable title to falisoproperties, including, without limitation,etproperties and assets
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reflected in the balance sheets described in Se8tib11 (Financial Condition). The Borrower hagale enforceable and uncontested rights to
use freely such property and assets.

3.1.17 Patents, Trademarks, Etc.

The Borrower and its Subsidiaries owns, possesséms the right to use all necessary Patentsidess Trademarks, Copyrights, permits and
franchises to own its properties and to condudiitsiness as now conducted, without known conflit the rights of any other Person. Any
and all obligations to pay royalties or other clesrgvith respect to such properties and assetgapenty reflected on the financial statements
described in

Section 3.1.11 (Financial Condition).

3.1.18 Employee Relations.

Except as disclosed on Schedule 0 attached hardtmade a part hereof, (a) neither the BorrowerangrSubsidiary thereof nor the
Borrower's or Subsidiary's employees is subjeentp collective bargaining agreement, (b) no petifir certification or union election is
pending with respect to the employees of the Boeroov any Subsidiary and no union or collectivegbiing unit has sought such
certification or recognition with respect to thepayees of the Borrower, (c) there are no strisésydowns, work stoppages or controversies
pending or, to the best knowledge of Borrower afig inquiry, threatened between the Borrower sxdmployees, and (d) neither the
Borrower nor any Subsidiary is subject to a writtemployment contract, severance agreement, cononissntract, consulting agreement or
bonus agreement in an amount in excess of One lddiidrousand Dollars ($100,0000) per year. Hourkedand payments made to the
employees of the Borrower have not been in viotatibthe Fair Labor Standards Act or any other iapple law dealing with such matters.
All payments due from the Borrower or for which aigim may be made against the Borrower, on acooimages and employee and reti
health and welfare insurance and other benefite baen paid or accrued as a liability on its bodk& consummation of the transactions
contemplated by the Financing Agreement or anyefather Financing Documents, will not give risataght of termination or right of
renegotiation on the part of any union under arlective bargaining agreement to which the Borroigea party or by which it is bound.

3.1.19 Presence of Hazardous Materials or Hazarsliatsrials Contamination.

Except as disclosed on Schedule 3.1.19 attachedioh@nd made a part hereof, to the best of theoB@t's knowledge, (a) no Hazardous
Materials are located on any real property ownedtrolled or operated by of the Borrower or for eththe Borrower is, or is claimed to be,
responsible, except for reasonable quantities oésmary supplies for use by the Borrower in thénargt course of its current line of business
and stored, used and disposed in accordance witlcaple Laws; and (b) no property owned, contille operated by the Borrower or for
which the Borrower has, or is claimed to have, oaspbility has ever been used as a manufacturtotage, or dump site for Hazardous
Materials nor is affected by Hazardous Materialst@mination at any other property.

Section 3.2 Survival; Updates of Representatioms\iarranties.
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All representations and warranties contained imade under or in connection with this Agreementtaedother Financing Documents shall
survive the Closing Date, the making of any advamwder the Loans and extension of credit made heeryand the incurring of any other
Obligations and shall be deemed to have been ntatle ime of each request for, and again at the the making of, each advance unde!
Loans or the issuance of each Letter of Creditepkthat the representations and warranties wieictier to financial statements which are
referred to in Section 0 (Financial Condition), lbhéso be deemed to cover financial statementsished from time to time to the Lender
pursuant to Section 0 (Financial Statements).

ARTICLE IV
CONDITIONS PRECEDENT
Section 4.1 Conditions to the Initial Advance anitial Letter of Credit.

The making of the initial advance under the Loams the issuance of the initial Letter of Credisigject to the fulfillment on or before the
Closing Date of the following conditions precediena manner satisfactory in form and substanched ender and its counsel:

4.1.1 Organizational Documents-Borrower.
The Lender shall have received:

(a) a certificate of good standing for the Borrowertified by the Secretary of State, or other appate Governmental Authority, of the state
of incorporation for the Borrower;

(b) a certificate of qualification to do businees the Borrower certified by the Secretary of Smtether Governmental Authority of each
state in which the Borrower conducts business;

(c) a certificate dated as of the Closing DateltgySecretary or an Assistant Secretary of the Bara@overing:
(i) true and complete copies of the Borrower's oaafe charter, bylaws, and all amendments thereto;

(i) true and complete copies of the resolutiongoBoard of Directors authorizing (A) the exeouti delivery and performance of the
Financing Documents, (ii) the borrowings hereunded (C) the granting of the Liens contemplatedhiy Agreement; and

(iii) the incumbency, authority and signatureshd# otfficers of the Borrower authorized to
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sign this Agreement and the other Financing Docusenwhich the Borrower is a party.

4.1.2 Opinion of Borrower's Counsel.

The Lender shall have received the favorable opiniocounsel for the Borrower addressed to the eend
4.1.3 Consents, Licenses, Approvals, Etc.

The Lender shall have received copies of all cotssdinenses and approvals, required in connegtitinthe execution, delivery, performan
validity and enforceability of the Financing Docum& and such consents, licenses and approvaldghal full force and effect.

4.1.4 Notes.

The Lender shall have received the Revolving Ciddie and the Term Note, conforming to the requésts hereof and executed by a
Responsible Officer of the Borrower and attested lolly authorized representative of the Borrower.

4.1.5 Financing Documents.
The Borrower shall have executed and deliveredrthancing Documents to be executed by them.
4.1.6 Other Financing Documents.

In addition to the Financing Documents to be detdeby the Borrower, the Lender shall have recethed-inancing Documents duly
executed and delivered by Persons other than theBer.

4.1.7 Other Documents, Etc.

The Lender shall have received such other certéapinions, documents and instruments confirrpaibor otherwise relating to the
transactions contemplated hereby as may have basnnably requested by the Lender.

4.1.8 Payment of Fees.

The Lender shall have received payment of any Beesn or before the Closing Date.

4.1.9 Insurance Certificate.

The Lender shall have received an insurance asatéiin accordance with the provisions of Sectidn8§Ilnsurance).
Section 4.2 Conditions to all Extensions of Credit.

The making of all advances under the Loans ands#guance of all Letters of Credit is subject tofiiéliment of the following conditions
precedent in a manner satisfactory in form andtamieg to the Lender and its counsel:

30



4.2.1 Compliance.

The Borrower shall have complied and shall themmmpliance with all terms, covenants, conditians provisions of this Agreement and
the other Financing Documents that are binding upon

4.2.2 Default.
There shall exist no Event of Default or Defaultéhander.
4.2.3 Representations and Warranties.

The representations and warranties of the Borr@ertained among the provisions of this Agreemeall e true and with the same effect as
though such representations and warranties hadrbada at the time of the making of, and of the estjfor, each advance under the Loal
the issuance of each Letter of Credit, excepttti@mtepresentations and warranties which relafimamcial statements which are referred to in
Section 3.1.11 (Financial Condition), shall alsadleemed to cover financial statements furnisheumh fime to time to the Lender pursuant to
Section 5.1.1 (Financial Statements).

4.2.4 Adverse Change.

No adverse change shall have occurred in the dondiinancial or otherwise), operations or bussesthe Borrower that would, in the go
faith judgment of the Lender, materially impair tigility of the Borrower to pay or perform any betObligations.

4.2.5 Legal Matters.

All legal documents incident to each advance utigetoans and each of the Letters of Credit shaldasonably satisfactory to counsel for
the Lender.

ARTICLE V
COVENANTS OF THE BORROWER
Section 5.1 Affirmative Covenants.
So long as any of the Obligations or the Commitmehill be outstanding hereunder, the Borroweresgnéth the Lender as follows:
5.1.1 Financial Statements.
The Borrower shall furnish to the Lender:

(a) Annual Statements and Certificates. The Borrahall furnish to the Lender as soon as availdhalejn no event more than ninety
(90) days after the close of each fiscal year efBbrrower, (i) a copy of the annual financial staént in reasonable detail

31



satisfactory to the Lender relating to the Borroard its Subsidiaries, prepared in accordance @KAP and examined and certified by
independent certified public accountants satisfgdimthe Lender, which financial statement shatlude a consolidated balance sheet of the
Borrower and its Subsidiaries as of the end of distlal year and consolidated statements of incaagh flows and changes in shareholders
equity of the Borrower and its Subsidiaries fortsiscal year, (ii) a Compliance Certificate, irbstantially the form attached to this
Agreement as EXHIBIT C, as may be amended by tmeléefrom time to time, containing a detailed cotagion of each financial covenant
which is applicable for the period reported andshcflow projection report, each prepared by a Besiple Officer of the Borrower in a
format acceptable to the Lender, and (iii) a mansay# letter in the form prepared by the Borrowirtiependent certified public accountants.

(b) Quarterly Statements and Certificates. The @eer shall furnish to the Lender as soon as availddut in no event more than forty five
(45) days after the close of the Borrower's figpadrters, consolidated and consolidating balaneetshof the Borrower and its Subsidiaries as
of the close of such period, consolidated and dateting income, cash flows and changes in shadsslequity statements for such period,
and a Compliance Certificate, in substantiallyfthren attached to this Agreement as EXHIBIT C, conitay a detailed computation of each
financial covenant which is applicable for the pdrieported and a cash flow projection report, gaepared by a Responsible Officer of the
Borrower in a format acceptable to the Lenderaslprepared and certified by a Responsible Ofti€éne Borrower and accompanied by a
certificate of that officer stating whether any etvhas occurred which constitutes a Default or aenEof Default hereunder, and, if so, sta
the facts with respect thereto.

(c) Tax Returns. The Borrower will furnish to therider, not later than thirty (30) days after thieax filing with the Internal Revenue
Service, a complete copy of the Borrower's corpgotax return.

(d) Annual Budget and Projections. The Borrowelldhanish to the Lender as soon as available,ibuo event later than the forty-fifth
(45/th/) day after the close of the previous fisgzdr:

(i) a consolidated budget and pro forma finandiaiesnents on a quarterly basis for the followirsgdil year, and
(i) three (3) year projections.
The Lender agrees that it shall keep confidentigrajections delivered to it by the Borrower puast to the terms of this subsection.

(e) Additional Reports and Information. The Borrawhall furnish to the Lender promptly, such adutisil information, reports or statements
as the Lender may from time to time reasonably esgu
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5.1.2 Reports to SEC and to Stockholders.

The Borrower will furnish to the Lender, promptlgan the filing or making thereof, at least oneddpy of all financial statements, reports,
notices and proxy statements sent by the Borrowvies stockholders, and of all regular and otheorts filed by the Borrower with any
securities exchange or with the Securities and &xgh Commission.

5.1.3 Recordkeeping, Rights of Insp ection, Field Examination,
Etc.

(a) The Borrower shall, and sha Il cause each of its

Subsidiaries to, maintain (i) a standard systemcoebunting in accordance with GAAP, and (ii) propeoks of record and account in which
full, true and correct entries are made of all hg@l and transactions in relation to its propertiesiness and activities.

(b) The Borrower shall, and shall cause each ddulssidiaries to, permit authorized representatife¢le Lender to visit and inspect the

properties of the Borrower and its Subsidiarieseioew, audit, check and inspect the Borrowet®obooks of record at any time with or
without notice and to make abstracts and photosdpiereof, and to discuss the affairs, financesaaedunts of the Borrower and/or any
Subsidiaries, with the officers, directors, empleyand other representatives of the Borrower arapiSubsidiaries and their respective
accountants, all at such times during normal bssim®urs and other reasonable times and as oftbe &ender may reasonably request.

(c) The Borrower hereby irrevocably authorizesaattountants and auditors employed by the Borrowefoa any Subsidiaries at any time
prior to the repayment in full of the Obligatiomsexhibit and deliver to the Lender copies of ang all of the financial statements, trial
balances, management letters, or other accourgoayas of any nature of the Borrower and/or anysilidxies in the accountant's or audit
possession, and to disclose to the Lender anynmr#tion they may have concerning the financial statud business operations of the
Borrower and its Subsidiaries. Further, the Bornolereby authorizes all Governmental Authoritiefutmish to the Lender copies of reports
or examinations relating to the Borrower and/or 8ojpsidiaries, whether made by the Borrower orrotise.

5.1.4 Corporate Existence.

The Borrower shall maintain, and cause each @utssidiaries to maintain, its corporate existenogood standing in the jurisdiction in
which it is incorporated and in each other juritidic where it is required to register or qualifydo business if the failure to do so in such
other jurisdiction might have a material adverdeatfon the ability of the Borrower to perform t®éligations, the conduct of the Borrower's
operations, the Borrower's financial conditionttw value of, or the ability of the Lender to realupon, the Collateral.

5.1.5 Compliance with Laws.
The Borrower shall comply, and cause each of itssiliaries to comply, with all applicable Laws astaserve the valid
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requirements of Governmental Authorities, the nomgliance with or the non- observance of which migdte a material adverse effect on
the ability of the Borrower to perform the Obligats, the conduct of the Borrower's operationsherBorrower's financial condition.

5.1.6 Preservation of Properties.

The Borrower will, and will cause each of its Sulisiies to, at all times (a) maintain, preservetgxt and keep its properties, whether owned
or leased, in good operating condition, workingesrand repair (ordinary wear and tear excepted) framm time to time will make all proper
repairs, maintenance, replacements, additionsraptbivements thereto needed to maintain such piepéntgood operating condition,
working order and repair, and (b) do or cause tddyee all things necessary to preserve and to ikelegl force and effect its material
franchises, leases of real and personal propesaiye thames, Patents, Trademarks, Copyrights andtpevhich are necessary for the orderly
continuance of its business.

5.1.7 Line of Business.
The Borrower will continue to engage substantialtyy in the business of manufacturing and distidrubf cabinetry.
5.1.8 Insurance.

The Borrower will, and will cause each of its Suliiies to, at all times maintain with A-or bettated insurance companies such insurance
as is required by applicable Laws and such ottmmrance, all in such amounts not less than theérestthll reasonably determine from time
to time, of such types and against such risks,rdazéiabilities, casualties and contingenciesrasugually insured against in the same
geographic areas by business entities engagee watine or similar business. Without limiting theeyality of the foregoing, the Borrower
will, and will cause each of its Subsidiaries teeg adequately insured all of its property agdosst or damage resulting from fire or other
risks insured against by extended coverage andtamaipublic liability insurance against claims foarsonal injury, death or property damage
occurring upon, in or about any properties occupiedontrolled by it, or arising in any manner ofithe businesses carried on by it and
business interruption coverage. The Borrower gfediler to the Lender on the Closing Date (andahfer on each date there is a material
change in the insurance coverage) a certificaseRésponsible Officer of the Borrower containindesailed list of the insurance then in efl
and stating the names of the insurance compahiesypes, the amounts and rates of the insuraates df the expiration thereof and the
properties and risks covered thereby. Within th{89) days after notice in writing from the Lendée Borrower will obtain such additional
insurance as the Lender may reasonably requestiaictl is customarily provided to the Lender by loarers in a like industry at the time.

5.1.9 Taxes.

Except to the extent that the validity or amouetré&wof is being contested in good faith and by amate proceedings, the Borrower will, and
will cause each of its Subsidiaries to, pay andtdisge all Taxes prior to the date when any intenepenalty would accrue for the
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nonpayment thereof. The Borrower shall furnishh ltender at such times as the Lender may requof patisfactory to the Lender of the
making of payments or deposits required by applecabws including, without limitation, paymentsaeposits with respect to amounts
withheld by the Borrower from wages and salariesroployees and amounts contributed by the Borr@neaccount of federal and other
income or wage taxes and amounts due under thedtddsurance Contributions Act, as amended.

5.1.10 ERISA.

The Borrower will, and will cause each of its Suliaiies and Affiliates to, comply with the fundingquirements of ERISA with respect to
employee pension benefit plans for its respectiapleyees. The Borrower will not permit with respectny employee benefit plan or plans
covered by Title IV of ERISA (a) any prohibitedisaction or transactions under ERISA or the IntéRevenue Code, which results, or may
result, in any material liability of the Borrowem@or any Subsidiary and/or Affiliate, or (b) angpdrtable Event if, upon termination of the
plan or plans with respect to which one or morénsReportable Events shall have occurred, therevwgald be any material liability of the
Borrower and/or any Subsidiary and/or Affiliatette PBGC. Upon the Lender's request, the Borrovilédeliver to the Lender a copy of the
most recent actuarial report, financial statemantsannual report completed with respect to anfifide benefit plan”, as defined in ERISA.

5.1.11 Notification of Events of Default and Advef3evelopments.

The Borrower shall promptly notify the Lender upaltaining knowledge of the occurrence of:
(a) any Event of Default;

(b) any Default;

(c) any litigation instituted or threatened agathst Borrower or its Subsidiaries and of the eofrgny judgment or Lien (other than any
Permitted Liens) against any of the assets or ptiegeof the Borrower or any Subsidiary where tlaénes against the Borrower or any of its
Subsidiaries exceed Five Hundred Thousand Dolg&8Q,000) and are not covered by insurance;

(d) any event, development or circumstance whetiedyinancial statements furnished hereunder ffiadlriy material respect to present fairly,
in accordance with GAAP, the financial conditiordarperational results of the Borrower or any oStssidiaries;

(e) any judicial, administrative or arbitral prod@®y pending against the Borrower or any of itsstdiaries and any judicial or administrative
proceeding known by the Borrower to be threatenginst it or any of its Subsidiaries which, if ackely decided, could materially
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adversely affect its financial condition or opesat (present or prospective);

(f) the receipt by the Borrower or any of its Sulisiies of any notice, claim or demand from any &amental Authority which alleges that
the Borrower or any Subsidiary is in violation ofyeof the terms of, or has failed to comply witlyapplicable Laws regulating its operation
and business, including, but not limited to, the@mational Safety and Health Act and the Environtadprotection Act; and

(9) any other development in the business or affafithe Borrower and any of its Subsidiaries whitdy be materially adverse;

in each case describing in detail satisfactorhéoltender the nature thereof and the action theoBa@r propose to take with respect thereto.
5.1.12 Hazardous Materials; Contamination.

The Borrower agrees to:

(a) give notice to the Lender immediately uponBlagrower's acquiring knowledge of the presencengfldazardous Materials and of any
Hazardous Materials Contamination on any propentger or controlled by the Borrower or for which Berrower is, or is claimed to be,
responsible (provided that such notice shall nateiggiired for Hazardous Materials placed or stameduch property in accordance with
applicable Laws in the ordinary course (includiwithout limitation, quantity) of the Borrower's &rof business expressly described in this
Agreement) or of any Hazardous Materials Contarfonatvith a full description thereof;

(b) promptly comply with any Laws requiring the reval, treatment or disposal of Hazardous Matenaldazardous Materials
Contamination and provide the Lender with satigfgcevidence of such compliance;

(c) provide the Lender, within thirty (30) dayseaft demand by the Lender, with a bond, letteredit or similar financial assurance
evidencing to the Lender's satisfaction that theeesary funds are available to pay the cost of vérgptreating, and disposing of such
Hazardous Materials or Hazardous Materials Contatitin and discharging any Lien which may be esthbli as a result thereof on any
property owned or controlled by the Borrower orvidrich the Borrower is, or is claimed to be, respble; and

(d) as part of the Obligations, defend, indemnifg &old harmless the Lender and its agents, emeyristees, successors and assigns fron
any and all claims which may now or in the futumhéther before or after the termination of this @gmnent) be asserted as a result of the
presence of any Hazardous Materials or of any Hiazer Materials Contamination on any property owmecontrolled by the Borrower or

for which the Borrower is, or is claimed to be,pessible. The Borrower acknowledges and agreeghisindemnification shall survive the
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termination of this Agreement and the Commitment the payment and performance of all of the o@taigations.
5.1.13 Disclosure of Significant Transactions.

The Borrower shall deliver to the Lender a writtertice describing in detail each transaction bgnviblving the purchase, sale, lease, or other
acquisition or loss or casualty to or dispositiémio interest in Fixed or Capital Assets which edsFive Hundred Thousand Dollars
($500,000.00), said notices to be delivered td_treder within thirty (30)

days of the occurrence of each such transaction.

5.1.14 Financial Covenants.

(a) Fixed Charge Coverage Ratio. The Borrower mvdintain, tested as of the end of each fiscal quéot the quarter then ending and the
three (3) immediately preceding quarters, a FixbdrGe Coverage Ratio equal to not less than 2.25to

(b) Funded Debt to EBITDA Ratio. The Borrower wilhintain, tested as of the end of each fiscal guéot the quarter then ending and the
three (3) immediately preceding quarters, a Furiziglot to EBITDA Ratio equal to not less than 2.0.10.

(c) Tangible Net Worth. The Borrower will maintaarminimum Tangible Net Worth at all times equahtt less than $65,000,000 through
April 30, 2001 which amount shall increase cumukdyi as of the end of each fiscal year for the sading fiscal year in an amount equal to
sixty seven percent (67%) of positive net incomelfie fiscal year then ending.

Section 5.2 Negative Covenants.
So long as any of the Obligations or the Commitmehill be outstanding hereunder, the Borroweresgnéth the Lender as follows:
5.2.1 Merger, Acquisition or Sale of Assets.

The Borrower will not enter into any merger or coligation or amalgamation, windup or dissolve itget suffer any liquidation or
dissolution) or acquire all or substantially akkthssets of any Person, or sell, lease or othedigpese of any of its assets except assets
disposed of in the ordinary course of business poi@n Event of Default and the transfer of tharholdt Facility. Any consent of the Lenc
to the disposition of any assets may be conditiamed specified use of the proceeds of disposition.

5.2.2 Subsidiaries.

Unless the Subsidiary executes an Additional Boemdoinder Supplement in the form of EXHIBIT C, Berrower will not create or acqui
any Subsidiaries other than the Subsidiaries exjsts of the date hereof and identified on ScheBldld (Subsidiaries).

5.2.3 Indebtedness.
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The Borrower will not, and will not permit any Sudliary to, create, incur, assume or suffer to eaist Indebtedness for Borrowed Money, or
permit any Subsidiary so to do, except:

(a) the Obligations;

(b) accounts payable arising in the ordinary caurse

(c) Indebtedness for Borrowed Money secured by RemnLiens;
(d) other Bank Facilities;

(e) Indebtedness of the Borrower existing on the tareof and reflected on the financial statemiemtgsshed pursuant to Section
3.1.11 (Financial Condition);

(f) Indebtedness of the Borrower identified on Qe 5.2.3 attached hereto and made a part hereof;

(g) Capital Leases;

(h) Other Indebtedness of the Borrower in an agggeegmount outstanding at any time equal to noerttan $1,000,000;
(i) Subordinated Indebtedness; and

()) Indebtedness incurred in connection with thertholdt and Monticello facilities to effect favoralax treatment.

5.2.4 Investments, Loans and Other Transactions.

Except as otherwise provided in this AgreementBbeower will not, and will not permit any of iBubsidiaries to, (a) make, assume, act
or continue to hold any investment in any real prop(unless used in connection with its businesbteeated as a Fixed or Capital Asset of
the Borrower or the Subsidiary) or any Person, iseby stock purchase, capital contribution, adgtjoisof indebtedness of such Person or
otherwise (including, without limitation, investntsrin any joint venture or partnership), (b) guéyaor otherwise become contingently liable
for the indebtedness or obligations of any Pereofc) make any loans or advances, or otherwisenelxtredit to any Person, except:

(i) any advance to an officer of the Borrower ool Subsidiary for travel or other business expgims the ordinary course of business,
provided that the aggregate amount of all such ks by the Borrower and its Subsidiaries (takesm&hole) outstanding at any time shall
not exceed One Hundred Thousand Dollars ($100,000);
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(il) advances or loans to an officer of the Borroweof any Subsidiary or to employees of the Baepor of any Subsidiary made in the
ordinary course of business;

(iithe endorsement of negotiable instrumentsdeposit or collection or similar transactions ie tirdinary course of business;
(iv) any investment in Cash Equivalents, which@eglged to the Lender as collateral and securityhfe Obligations; and

(v) trade credit extended to customers in the amgilcourse of business.

5.2.5 Stock of Subsidiaries.

The Borrower will not sell or otherwise disposeaofy shares of capital stock of any Subsidiary (pkieconnection with a merger or
consolidation of a Wholly Owned Subsidiary into B@&rower or another Wholly Owned Subsidiary orhwtthe dissolution of any Subsidia
or permit any Subsidiary to issue any additionalreh of its capital stock except pro rata to issldbolders.

5.2.6 Subordinated Indebtedness.
The Borrower will not, and will not permit any Sudliary to make:

(a) any payment of principal of, or interest ony afithe Subordinated Indebtedness, including, evitHimitation, the Subordinated Debt, if a
Default or an Event of Default then exists hereurmdtevould result from such payment;

(b) any payment of the principal or interest duagl@Subordinated Indebtedness as a result ofexatiein thereunder or a mandatory
prepayment thereunder;

(c) any amendment or modification of or supplenterthe documents evidencing or securing the Subated Indebtedness; or

(d) payment of principal or interest on the Subwoatid Indebtedness other than when due (withouigeffect to any acceleration of
maturity or mandatory prepayment).

5.2.7 Liens; Confessed Judgment; Negative Pledgeehgents.

The Borrower agrees that it (a) will not createpin assume or suffer to exist any Lien upon aniysgbroperties or assets, whether now
owned or hereafter acquired, or permit any Subidia to do, except for Liens securing the Obligradiand Permitted Liens, (b) will not
agree to, assume or suffer to exist any provigicemiy instrument or other
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document for confession of judgment, cognovit dreotsimilar right or remedy,

(c) will not enter into any contracts for the cgrsnent of goods to the Borrower, (e) will not execor suffer the filing of any financing
statements or the posting of any signs giving eabicconsignments to the Borrower; (f) will not,amaterial part of its business, engage in
the sale of goods belonging to others and (g) dtiar an existing negative pledge agreement inrfaf/@ells Fargo Bank, will not agree to,
or execute any agreement in which it agrees topleaige any of its accounts or inventory or grahiesn on any of accounts receivable or
inventory.

5.2.8 Transactions with Affiliates.

Except as disclosed on Schedule 5.2.8, the Borrangiits Subsidiaries will not enter into or papate in any transaction with any Affiliate
or, except in the ordinary course of business, wi¢hofficers, directors, employees and other pr&tives of the Borrower and/or any
Subsidiary.

5.2.9 Other Businesses.

Neither the Borrower nor its Subsidiaries will eggalirectly or indirectly in any business othentfita current line of business descrit
elsewhere in this Agreement.

5.2.10 ERISA Compliance.

Neither the Borrower nor any Commonly Controllediggrshall:

(a) engage in or permit any "prohibited transacti@s defined in ERISA); (b) cause any "accumuldtetling deficiency” as defined in
ERISA and/or the Internal Revenue Code; (c) tertaimay pension plan in a manner which could resutie imposition of a lien on the
property of the Borrower pursuant to ERISA; (dntarate or consent to the termination of any Mahiployer Plan; or (e) incur a complete
partial withdrawal with respect to any Multi-empénPlan.

5.2.11 Prohibition on Hazardous Materials.

The Borrower shall not place, manufacture or stoneermit to be placed, manufactured or storedHeardous Materials on any property
owned, operated or controlled by the Borrower omfbich the Borrower is responsible other than Hdaas Materials placed or stored on
such property in accordance with applicable Lawth@ordinary course.

5.2.12 Method of Accounting; Fiscal Year.

(a) The Borrower shall not change the method obaeting employed in the preparation of any finahsiatements furnished to the Lender
under the provisions of Section 5.1.1 (Financiat&nents), unless required to conform to GAAP anthe condition that the Borrower's
accountants shall furnish such information as theder may request to reconcile the changes witBthewer's prior financial statements.

(b) Without the prior written consent of the Lendée Borrower will not change their fiscal yeasrfr a year ending on April 30.
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ARTICLE VI
DEFAULT AND RIGHTS AND REMEDIES
Section 6.1 Events of Default.
The occurrence of any one or more of the followergnts shall constitute an "Event of Default" unither provisions of this Agreement:
6.1.1 Failure to Pay.

The failure of the Borrower to pay any of the Obtigns as and when due and payable in accordarnlehei provisions of this Agreement,
the Notes and/or any of the other Financing Documen

6.1.2 Breach of Representations and Warranties.

Any representation or warranty made in this Agreetnoe in any report, statement, schedule, certdicapinion (including any opinion of
counsel for the Borrower), financial statement threo document furnished in connection with this @gment, any of the other Financing
Documents, or the Obligations, shall prove to haeen false or misleading when made (or, if applesalhen reaffirmed) in any material
respect.

6.1.3 Failure to Comply with Covenants.
The failure of the Borrower to perform, observeomply with any covenant, condition or agreememttaimed in this Agreement.
6.1.4 Default Under Other Financing Documents oligations.

A default shall occur under any of the other Finag@®ocuments or under any other Obligations, aruth slefault is not cured within any
applicable grace period provided therein.

6.1.5 Receiver; Bankruptcy.

The Borrower or any Subsidiary shall (a) applydoconsent to the appointment of a receiver, taustdiquidator of itself or any of its
property, (b) admit in writing its inability to pais debts as they mature,

(c) make a general assignment for the benefiteditors, (d) be adjudicated a bankrupt or insolv@tfile a voluntary petition in bankruptcy
or a petition or an answer seeking or consentingaoganization or an arrangement with creditordake advantage of any bankruptcy,
reorganization, insolvency, readjustment of detssalution or liquidation law or statute, or anags admitting the material allegations of a
petition filed against it in any proceeding undey auch law, or take corporate action for the pagsoof effecting any of the foregoing, or (f)
by any act indicate its consent to, approval cdaguiescence in any such proceeding or the appeintaf any receiver of or trustee for an'
its property, or suffer any such receivership,teaship or proceeding to continue undischarged fogriod of sixty (60) days, or (g) by any
act indicate its consent to, approval of or acquease in any order, judgment or decree by any adumdmpetent jurisdiction or any
Governmental Authority enjoining or otherwise ptating the operation of a material portion of the
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Borrower's or any Subsidiary's business or theousksposition of a material portion of the Borraigeor any Subsidiary's assets.
6.1.6 Involuntary Bankruptcy, etc.

(a) An order for relief shall be entered in anydhluntary case brought against the Borrower or artys@liary under the Bankruptcy Code, or
(b) any such case shall be commenced against tirever or any Subsidiary and shall not be dismisgikin sixty (60) days after the filing
of the petition, or (c) an order, judgment or deaneder any other Law is entered by any court ofmetent jurisdiction or by any other
Governmental Authority on the application of a Gaweental Authority or of a Person other than therBwer or any Subsidiary (i)
adjudicating the Borrower, or any Subsidiary bapkmr insolvent, or (ii) appointing a receiver,stee or liquidator of the Borrower or of any
Subsidiary, or of a material portion of the Borra\wer any Subsidiary's assets, or (iii) enjoinipgghibiting or otherwise limiting the
operation of a material portion of the Borrowersny Subsidiary's business or the use or disposiif a material portion of the Borrower's
any Subsidiary's assets, and such order, judgmetgaree continues unstayed and in effect for mgef thirty (30) days from the date
entered.

6.1.7 Judgment.

Unless adequately insured or bonded in the opiofdahe Lender, the entry of a final judgment foe frayment of money involving more than

$1,000,000 against the Borrower or any Subsideany, the failure by the Borrower or such Subsidtarglischarge the same, or cause it to be
discharged, within thirty (30) days from the dat¢h® order, decree or process under which or puntsio which such judgment was entered,

or to secure a stay of execution pending appesdicii judgment.

6.1.8 Default Under Other Borrowings.

Default shall be made with respect to any Indelasdrior Borrowed Money (other than the Loans apditstanding Letter of Credit
Obligations) if the effect of such default is tacalerate the maturity of such Indebtedness for&eed Money or to permit the holder or
obligee thereof or other party thereto to causesarc Indebtedness for Borrowed Money to becomepdoeto its stated maturity.

6.1.9 Challenge to Agreements.

The Borrower shall challenge the validity and bimgdeffect of any provision of any of the Financibgcuments or shall state its intention to
make such a challenge of any of the Financing Dasusor any of the Financing Documents shall fgrr@ason (except to the extent
permitted by its express terms) cease to be effecti

6.1.10 Material Adverse Change.

The Lender in its sole discretion determines indyfaith that a material adverse change has occinrigk financial condition of the
Borrower.
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6.1.11 Liquidation, Termination, Dissolution, Charig Management, etc.

The Borrower shall liquidate, dissolve or terminiggeexistence or shall suspend or terminate atanbal portion of its business operations or
any change occurs in the Management of the Borrawtbout the prior written consent of the Lender.

Section 6.2 Remedies.

Upon the occurrence of any Default or Event of D#fahe Lender may at any time thereafter exeraiseone or more of the following
rights, powers or remedies:

6.2.1 Acceleration.

The Lender may declare the Obligations to be imateti due and payable, notwithstanding anythingaiored in this Agreement or in any
the other Financing Documents to the contrary, euitlpresentment, demand, protest, notice of protest dishonor, or other notice of any
kind, all of which the Borrower hereby waives.

6.2.2 Further Advances.

The Lender may from time to time without noticetie Borrower suspend, terminate or limit any furtloans or other extensions of credit
under this Agreement and under any of the othearlsimg Documents. Further, upon the occurrence @veent of Default or Default
specified in Sections 0 (Receiver; Bankruptcy) ¢gin@oluntary Bankruptcy, etc.), the Commitmentsl amy agreement in any of the
Financing Documents to provide additional credéalsimmediately and automatically terminate anduheaid principal amount of the Notes
(with accrued interest thereon) and all other Gslmns then outstanding, shall immediately becomeeahd payable without further action of
any kind and without presentment, demand, protesbtice of any kind, all of which are hereby e)xgslg waived by the Borrower.

6.2.3 Performance by Lender.

Upon the occurrence and continuation of an Evelmiaffult, the Lender without notice to or demandmufhe Borrower and without waiving
or releasing any of the Obligations or any DefaulEvent of Default, may (but shall be under ndgdtion to) at any time thereafter make
such payment or perform such act for the accouthtadthe expense of the Borrower, and may enten thm premises of the Borrower for t
purpose and take all such action thereon as thddranay consider necessary or appropriate for supbge and the Borrower hereby
irrevocably appoints the Lender as its attornefatt-to do so, with power of substitution, in theame of the Lender or in the name of the
Borrower or otherwise, for the use and benefihefltender, but at the cost and expense of the Berrand without notice to the Borrower.
All sums so paid or advanced by the Lender togetlitr interest thereon from the date of paymentaade or incurring until paid in full at
the Post-Default Rate and all costs and expenbal & deemed part of the Enforcement Costs, beghlaid by the Borrower to the Lender
on demand, and shall constitute and become a e @bligations.
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6.2.4 Other Remedies.

The Lender may from time to time proceed to prote@nforce its rights by an action or actionsaat br in equity or by any other appropri
proceeding, whether for the specific performancaryf of the covenants contained in this Agreemeim any of the other Financing
Documents, or for an injunction against the viaatof any of the terms of this Agreement or anthefother Financing Documents, or in aid
of the exercise or execution of any right, remedpawer granted in this Agreement, the Financingudoents, and/or applicable Laws. The
Lender is authorized to offset and apply to alhoy part of the Obligations all moneys, credits atigr property of any nature whatsoever of
the Borrower now or at any time hereafter in thegassion of, in transit to or from, under the adrdr custody of, or on deposit with, the
Lender.

ARTICLE VII
MISCELLANEOUS
Section 7.1 Notices.

All notices, requests and demands to or upon thigepdo this Agreement shall be in writing andlsha deemed to have been given or made
when delivered by hand on a Business Day, or tya#gs after the date when deposited in the madtgge prepaid by registered or certified
mail, return receipt requested, or when sent byraght courier, on the Business Day next followthg day on which the notice is delivered
to such overnight courier, addressed as follows:

Borrower: American Woodmark Corporation
3102 Shawnee Drive
Winchester, Virginia 22601
Attention: Chief Financial Office r

Lender: Bank of America, N. A
6610 Rockledge Drive, 3/rd/ Floor
Bethesda, Maryland 20815
Attention: Michael J. Landini

By written notice, each party to this Agreement mhgnge the address to which notice is given topgagy, provided that such changed
notice shall include a street address to whichcastimay be delivered by overnight courier in thdir@ary course on any Business Day.

Section 7.2 Amendments; Waivers.

This Agreement and the other Financing Documentsmoabe amended, modified, or changed in any mspeept by an agreement in
writing signed by the Lender and the Borrower. Naiwer of any provision of this Agreement or of asfithe other Financing Documents, |
consent to any departure by the Borrower therefgimall in any event be effective unless the sara# bb in writing. No course of dealing
between the Borrower and the Lender and no aciluré to act from time to time on the part of thender shall constitute a waiver,
amendment or modification of any provision of tAigreement or any of the other Financing Documentng right or remedy under this
Agreement, under any of the other Financing Documenunder applicable Laws.
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Without implying any limitation on the foregoing:

(a) Any waiver or consent shall be effective omthe specific instance, for the terms and purposehich given, subject to such conditions
as the Lender may specify in any such instrument.

(b) No waiver of any Default or Event of Defaultefirextend to any subsequent or other Default @rEwf Default, or impair any right
consequent thereto.

(c) No notice to or demand on the Borrower in aagyecshall entitle the Borrower to any other ortfertnotice or demand in the same, similar
or other circumstance.

(d) No failure or delay by the Lender to insist npbe strict performance of any term, conditionyatant or agreement of this Agreement or
of any of the other Financing Documents, or to eiserany right, power or remedy consequent uparach thereof, shall constitute a
waiver, amendment or modification of any such tezondition, covenant or agreement or of any sueladir or preclude the Lender from
exercising any such right, power or remedy at &mg or times.

(e) By accepting payment after the due date ofaangunt payable under this Agreement or under anlyeobther Financing Documents, the
Lender shall not be deemed to waive the right etiheequire prompt payment when due of all othepants payable under this Agreemer
under any of the other Financing Documents, oridate a default for failure to effect such prompayment of any such other amount.

Section 7.3 Cumulative Remedies.

The rights, powers and remedies provided in thiseAment and in the other Financing Documents araufative, may be exercised
concurrently or separately, may be exercised fiame to time and in such order as the Lender steérchine and are in addition to, and not
exclusive of, rights, powers and remedies proviogéxisting or future applicable Laws. In ordeettitle the Lender to exercise any remedy
reserved to it in this Agreement, it shall not leeessary to give any notice, other than such nasaeay be expressly required in this
Agreement. Without limiting the generality of therégoing, the Lender may:

(a) proceed against the Borrower with or withoutgareding against any Person who may be liable rfdgrsement, guaranty, indemnity or
otherwise) for all or any part of the Obligations;

(b) proceed against the Borrower with or withouiqeeding under any of the other Financing Documanégainst any collateral and secu
for all or any part of the Obligations;

(c) without reducing or impairing the obligationtbe Borrower and without notice, release or
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compromise with any guarantor or other Persondid all or any part of the Obligations under Bigancing Documents or otherwise;

(d) without reducing or impairing the obligationfstbe Borrower and without notice thereof: apprtéive making of advances under the
Revolving Loan under this Agreement, approve thaasce of Letters of Credit under this Agreemeaiye any provision of this Agreement
or the other Financing Documents, exercise ortdadixercise rights of set-off or other rights, ocept partial payments or extend from time to
time the maturity of all or any part of the Obliigaus.

Section 7.4 Severability.

In case one or more provisions, or part thereaftaioed in this Agreement or in the other Finandmguments shall be invalid, illegal or
unenforceable in any respect under any Law, théimowt need for any further agreement, notice doact

(a) the validity, legality and enforceability ofethemaining provisions shall remain effective amtlimg on the parties thereto and shall not be
affected or impaired thereby;

(b) the obligation to be fulfilled shall be redudedhe limit of such validity;

(c) if such provision or part thereof pertainsépayment of the Obligations, then, at the soleabsblute discretion of the Lender, all of the
Obligations of the Borrower to the Lender shalldree immediately due and payable; and

(d) if the affected provision or part thereof does pertain to repayment of the Obligations, bugrapes or would prospectively operate to
invalidate this Agreement in whole or in part, therth provision or part thereof only shall be vaidd the remainder of this Agreement shall
remain operative and in full force and effect.

Section 7.5 Assignments by Lender.

The Lender may, without notice to, or consentloé, Borrower, sell, assign or transfer to or pgpticé with any Person or Persons all or any
part of the Obligations, and each such Person @oRe shall have the right to enforce the provisioithis Agreement and any of the other
Financing Documents as fully as the Lender, pravithat the Lender shall continue to have the uniregaight to enforce the provisions of
this Agreement and any of the other Financing Damtsas to so much of the Obligations that the eehds not sold, assigned or
transferred. In connection with the foregoing, tleader shall have the right to disclose to any saatbal or potential purchaser, assignee,
transferee or participant all financial record$prmation, reports, financial statements and dogumebtained in connection with this
Agreement and any of the other Financing Documentgherwise.
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Section 7.6 Successors and Assigns.

This Agreement and all other Financing Documengl &l binding upon and inure to the benefit of Bugrower and the Lender and their
respective successors and assigns, except thBbthewer shall not have the right to assign ithitsghereunder or any interest herein without
the prior written consent of the Lender.

Section 7.7 Continuing Agreements.

All covenants, agreements, representations ancantégs made by the Borrower in this Agreementnin @f the other Financing Documents,
and in any certificate delivered pursuant heretthereto shall survive the making by the LendethefLoans, the issuance of Letters of Credit
by the Lender and the execution and delivery ofNbees, shall be binding upon the Borrower regasitef how long before or after the date
hereof any of the Obligations were or are incureed] shall continue in full force and effect sogas any of the Obligations are outstanding
and unpaid. From time to time upon the Lender's@st] and as a condition of the release of anyoongore of the Security Documents, the
Borrower and other Persons obligated with respetii¢ Obligations shall provide the Lender withrsacknowledgments and agreements as
the Lender may require to the effect that therstexio defenses, rights of setoff or recoupmeaind, counterclaims, actions or causes of
action of any kind or nature whatsoever against #r&er, its agents and others, or to the extemethre, the same are waived and released.

Section 7.8 Enforcement Costs.

The Borrower shall pay to the Lender on demané&iadbrcement Costs, together with interest thereomfthe date incurred or advanced L
paid in full at a per annum rate of interest eqiall times to the Post-Default Rate. Enforcentamgts shall be immediately due and payable
at the time advanced or incurred, whichever iseaNVithout implying any limitation on the foregaj, the Borrower shall pay, as part of the
Enforcement Costs, upon demand any and all stahpter Taxes and fees payable or determined papa&ble in connection with the
execution and delivery of this Agreement and theeoEinancing Documents and to save the Lenderlbasnfrom and against any and all
liabilities with respect to or resulting from angldy in paying or omission to pay any Taxes or feésrred to in this Section. The provisions
of this Section shall survive the execution andveey of this Agreement, the repayment of the ofBbligations and shall survive the
termination of this Agreement.

Section 7.9 Applicable Law; Jurisdiction.
7.9.1 Applicable Law.

As a material inducement to the Lender to enter tinis Agreement, the Borrower acknowledges andemgthat the Financing Documents,
including, this Agreement, shall be governed bylthess of the State, as if each of the Financinguboents and this Agreement had each
been executed, delivered, administered and perfibsukely within the State even though for the caoneece and at the request of the
Borrower, one or more of the Financing Documentyg beexecuted elsewhere. The Lender acknowledgese\ter, that remedies under
certain of the Financing Documents that relate
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to property outside the State may be subject tdetlvs of the state in which the property is located
7.9.2 Jurisdiction.

The Borrower irrevocably submits to the jurisdictiof any state or federal court sitting in the S&@er any suit, action or proceeding arising
out of or relating to this Agreement or any of tiker Financing Documents. The Borrower irrevocatéyves, to the fullest extent permitted
by law, any objection that it may now or hereaftave to the laying of the venue of any such sattpa or proceeding brought in any such
court and any claim that any such suit, actionrocgeding brought in any such court has been btangin inconvenient forum. Final
judgment in any such suit, action or proceedingipht in any such court shall be conclusive andibgpdpon the Borrower and may
enforced in any court in which the Borrower is gaibjto jurisdiction, by a suit upon such judgmembvided that service of process is effe«
upon the Borrower in one of the manners specifietthis Section or as otherwise permitted by appledaws.

7.9.3 Appointment of Agent for Service of Process.

The Borrower hereby irrevocably designates and ippénn L. Ramsey, Esquire, McGuireWoods BattiBd&othe LLP, at 7 St. Paul Street,
Suite 1000, Baltimore, Maryland, 21202, as the Boar's authorized agent to receive on the Borrewmhalf service of any and all process
that may be served in any suit, action or procegdirthe nature referred to in this Section in atate or federal court sitting in the State. If
such agent shall cease so to act, the Borroweristesocably designate and appoint without delagther such agent in the State satisfactory
to the Lender and shall promptly deliver to the denevidence in writing of such other agent's atarege of such appointment and its
agreement that such appointment shall be irrevecabl

7.9.4 Service of Process.

The Borrower hereby consents to process being dé@nvany suit, action or proceeding of the natefenred to in this Section by (a) the
mailing of a copy thereof by registered or certlfi@ail, postage prepaid, return receipt requestetthe Borrower at the Borrower's address
designated in or pursuant to Section 7.1 (Noticas), (b) serving a copy thereof upon the ageanyf, designated and appointed by the
Borrower as the Borrower's agent for service otpss by or pursuant to this Section. The Borrowevocably agrees that such service (y)
shall be deemed in every respect effective senfiggocess upon the Borrower in any such suitpaadr proceeding, and (z) shall, to the
fullest extent permitted by law, be taken and helle valid personal service upon the Borrower hisaf in this Section shall affect the right
of the Lender to serve process in any manner otberpermitted by law or limit the right of the Lesxdbtherwise to bring proceedings against
the Borrower in the courts of any jurisdiction origdictions.

Section 7.10 Duplicate Originals and Counterparts.
This Agreement may be executed in any number ofichip originals or counterparts, each of such idap originals or counterparts shall be
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deemed to be an original and all taken togethdt sbastitute but one and the same instrument.
Section 7.11 Headings.

The headings in this Agreement are included hdwginonvenience only, shall not constitute a paths Agreement for any other purpose,
and shall not be deemed to affect the meaning mstoaction of any of the provisions hereof.

Section 7.12 No Agency.

Nothing herein contained shall be construed to titores the Borrower as the Lender's agent for amppse whatsoever or to permit 1
Borrower to pledge any of the Lender's credit. Thader shall not, by anything herein or in anyha Financing Documents or otherwise,
assume the Borrower's obligations under any contraagreement assigned to the Lender, and thedresidill not be responsible in any way
for the performance by the Borrower of any of thierts and conditions thereof.

Section 7.13 Date of Payment.

Should the principal of or interest on any of thatéé become due and payable on other than a Badd#s the maturity thereof shall be
extended to the next succeeding Business Day athe@ icase of principal, interest shall be paydidedon at the rate per annum specified in
the applicable Note during such extension.

Section 7.14 Entire Agreement.

This Agreement is intended by the Lender and thed®eer to be a complete, exclusive and final exgiesof the agreements contained
herein. Neither the Lender nor the Borrower shafehfter have any rights under any prior agreemgertsining to the matters addressed by
this Agreement but shall look solely to this Agrearnfor definition and determination of all of theespective rights, liabilities and
responsibilities under this Agreement.

Section 7.15 Waiver of Trial by Jury.

THE BORROWER AND THE LENDER HEREBY JOINTLY AND SEVRALLY WAIVE TRIAL BY JURY IN ANY ACTION OR
PROCEEDING TO WHICH THE BORROWER AND THE LENDER MABE PARTIES, ARISING OUT OF OR IN ANY WAY
PERTAINING TO (A) THIS AGREEMENT OR (B) ANY OF THEINANCING DOCUMENTS. THIS WAIVER CONSTITUTES A
WAIVER OF TRIAL BY JURY OF ALL CLAIMS AGAINST ALL PARTIES TO SUCH ACTIONS OR PROCEEDINGS, INCLUDING
CLAIMS AGAINST PARTIES WHO ARE NOT PARTIES TO THIBGREEMENT.

This waiver is knowingly, willingly and voluntarilgnade by the Borrower and the Lender, and the Bar@nd the Lender hereby represent
that no representations of fact or opinion havenbeade by any individual to induce this waiverr@ltby jury or to in any way modify or
nullify its effect. The Borrower and the Lenderthar represent that they have been representée isigning of this Agreement and in the
making of this waiver by independent legal counselected of their own free will, and that they &éénad the opportunity to discuss this
waiver with counsel.
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Section 7.16 Liability of the Lender.

The Borrower hereby agrees that the Lender shalbb@ahargeable for any negligence, mistake, aotrossion of any accountant, examiner,
agency or attorney employed by the Lender in makikaminations, investigations or collections.

By inspecting any properties of the Borrower oraogepting or approving anything required to be olezk performed or fulfilled by the
Borrower or to be given to the Lender pursuanhte Agreement or any of the other Financing Docusieghe Lender shall not be deemed to
have warranted or represented the condition, seffay, legality, effectiveness or legal effectloé same, and such acceptance or approval
shall not constitute any warranty or representatidh respect thereto by the Lender.

Section 7.17 Indemnification.

The Borrower agrees to indemnify and hold harmlgesLender, the Lender's parent and Affiliates tedLender's parent's and Affiliates'
officers, directors, shareholders, employees aedtageach an "Indemnified Party,” and collectiyéhe "Indemnified Parties"), from and
against any and all claims, liabilities, lossesndges, costs and expenses (whether or not sucihifisd Party is a party to any litigation),
including without limitation, reasonable attornefges and costs and costs of investigation, docupreduction, attendance at depositions or
other discovery, incurred by any Indemnified Pavith respect to, arising out of or as a consequef¢a) this Agreement or any of the other
Financing Documents, including without limitaticany failure of the Borrower to pay when due (atumat, by acceleration or otherwise) ¢
principal, interest, fee or any other amount dugeurthis Agreement or the other Financing Documemntany other Event of Default (b) the
use by the Borrower of any proceeds advanced hdegu(t) the transactions contemplated hereundéd)any claim, demand, action or
cause of action being asserted against (i) thedBa@nr or any of its Affiliates by any other Person(ii) any Indemnified Party by the
Borrower in connection with the transactions corglated hereunder. Notwithstanding anything hereielgewhere to the contrary, the
Borrower shall not be obligated to indemnify ordvblrmless any Indemnified Party from any liabjliyss or damage resulting from the
gross negligence, willful misconduct or unlawfutians of such Indemnified Party. Any amount paydbléhe Lender under this Section will
bear interest at the Post-Default Rate from theddte until paid.

IN WITNESS WHEREOF, each of the parties hereto rexeruted and delivered this Agreement under tespective seals as of the day
year first written above

WITNESS OR ATTEST: AMERICAN WOODM ARK CORPORATION
By: (Seal)
Kent Guicha rd
Chief Finan cial Officer
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WITNESS:

BANK OF AME RICA, N. A.
By:
Michael J. Landini
Senior V ice President
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LIST OF EXHIBITS

A Additional Borrower Joinder Supplement
B-1. Revolving Credit Note
B-2 Term Note

C. Form of Compliance Certificate



EXHIBIT A
ADDITIONAL BORROWER JOINDER SUPPLEMENT

THIS ADDITIONAL BORROWER JOINDER SUPPLEMENT (thiAgreement") is made this day of 200 , by and amdiMgERICAN
WOODMARK CORPORATION, a corporation organized unttex laws of the Commonwealth of Virginia ("DesitgtaBorrower"), the
other "Existing Borrowers" (as that term is defirmdow), , a corporation (the "Additional Borrowgrand wholly-owned subsidiary of
Designated Borrower, and BANK OF AMERICA, N.A., ational banking association (the "Lender").

NOW, THEREFORE, for value received the undersigagie as follows

1. Reference is hereby made to the Financing andriBe Agreement dated as of May 31, 2001 (as aménehodified, restated, substituted,
extended and renewed at any time and from timien®, the "Financing Agreement") by and among Destigth Borrower, and , constituting
each Person which is included in the definitioriBdrrower” (as that term is defined in the Finamcikgreement) immediately prior to the
date of this Agreement (together with Designated-®eer, the "Existing Borrowers") and the Lendeap@alized terms not otherwise defir
in this Agreement shall have the meanings givathem in the Financing Agreement.

2. (a) The Additional Borrower and the Existing Bavers hereby acknowledge, confirm and agree thainal as of the date of this
Agreement the Additional Borrower has become andifa@hal Borrower" (as that term is defined in ffi@ancing Agreement), and, along
with the Existing Borrowers, is included in the idéfon of "Borrower" under the Financing Agreemamid the other Financing Documents
for all purposes thereof, and as such shall belyoamd severally liable, as provided in the Finagdocuments, for all Obligations
thereunder (whether incurred or arising prior to, @ subsequent to the date hereof) and othelhwigad by all of the terms, provisions and
conditions thereof.

(b) Without in any way implying any limitation omy of the provisions of this Agreement, the FinagcAgreement, or any of the other
Financing Documents, the Additional Borrower herabgigns, pledges and grants to the Lender, aegsgnat the Lender shall have a
perfected and continuing security interest in, biegh on, (i) all of the Borrower's Accounts, Invenyt, Chattel Paper, Documents,
Instruments, Equipment, Securities, and Generahlyibles, whether now owned or existing or hereaftguired or arising, (i) all returned,
rejected or repossessed goods, the sale or leag@alf shall have given or shall give rise to an
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Account or Chattel Paper, (iii) all insurance piglcrelating to the foregoing, (iv) all books aedards in whatever media (paper, electron
otherwise) recorded or stored, with respect tddhegoing and all equipment and general intangibbssessary or beneficial to retain, access
and/or process the information contained in thasekb and records, and (v) all cash and non- castepds and products of the foregoing.
The Additional Borrower further agrees that the denshall have in respect thereof all of the rigiitd remedies of a secured party under the
Uniform Commercial Code as well as those providethis Agreement, under each of the other FinanBioguments and under applicable
Laws.

(c) Without in any way implying any limitation omy of the provisions of this Agreement, the AdditdBorrower agrees to execute such
financing statements, instruments, and other dootsres the Lender may require including, withomitiation, an allonge for each of the
Notes.

(d) Without in any way implying any limitation omy of the provisions of this Agreement, the Additd Borrower hereby represents and
warrants that all of the representations and wégsicontained in the Financing Documents aredngecorrect on and as of the date here
if made on and as of such date, both before aed gifting effect to this Joinder Supplement, arat tito Event of Default or Default has
occurred and is continuing or exists or would oamuexist after giving effect to this Joinder Sugpknt.

3. Each Person included in the term "Borrower" hgreovenants and agrees with the Lender as follows:

(a) The Obligations include all present and fuindebtedness, duties, obligations, and liabilitidsether now existing or contemplated or
hereafter arising, of any one or more of the Addial Borrower or the Existing Borrowers.

(b) Reference in this Agreement, the Financing Agrent and the other Financing Documents to thertBaer" or otherwise with respect to
any one or more of the Persons now or hereaftéwdad in the definition of "Borrower" shall meanchaand every such Person and any one
or more of such Persons, jointly and severallyesslthe context requires otherwise (by way of exenamd not limitation, if only one such
Person is the owner of the real property whicthédubject of a mortgage).

(c) Each Person included in the term "Borrowerthia discretion of its respective management igte@among themselves as to the
allocation of the benefits of Letters of Credit ahd proceeds of Loans, provided, however, that sach Person be deemed to have
represented and warranted to the Lender at thedfrabocation that each benefit and
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use of proceeds is a Permitted Use.

(d) For administrative convenience, each Persdndied in the term "Borrower" hereby irrevocably ajpps Designated Borrower as the
Borrower's attorney-in-fact, with power of subdiitnn (with the prior written consent of the Lendiethe exercise of its sole and absolute
discretion), in the name of Designated Borroweindhe name of the Borrower or otherwise to takg @md all actions with respect to the this
Agreement, the other Financing Documents, the @btigs and/or the Collateral (including, withounifation, the proceeds thereof) as
Designated Borrower may so elect from time to timeluding, without limitation, actions to (i) regst advances under the Loans, apply for
and direct the benefits of Letters of Credits, dirdct the Lender to disburse or credit the prose#dany Loan directly to an account of
Designated Borrower, any one or more of such Pereontherwise, which direction shall evidencertiaking of such Loan and shall
constitute the acknowledgement by each such Perfstive receipt of the proceeds of such Loan ob#mefit of such Letter of Credit, (ii)
enter into, execute, deliver, amend, modify, restatibstitute, extend and/or renew this Agreenamt, Additional Borrower Joinder
Supplement, any other Financing Documents, secagtgements, mortgages, deposit account agreerresitaments, certificates, waivers,
letter of credit applications, releases, documantbagreements from time to time, and (iii) endarsg check or other item of payment in the
name of such Person or in the name of Designate®er. The foregoing appointment is coupled withirterest, cannot be revoked with
the prior written consent of the Lender, and magxercised from time to time through Designatedr@oeer' duly authorized officer, officers
or other Person or Persons designated by DesigBatedwer to act from time to time on behalf of Rgsted Borrower.

(e) Each Person included in the term "Borrower nyeierevocably authorizes the Lender to make Ldareny one or more all of such Pers
and hereby irrevocably authorizes the Lender toeiss cause to be issued Letters of Credit foattwwunt of any or all of such Persons,
pursuant to the provisions of this Agreement uganwritten, oral or telephone request any one aembthe Persons who is from time to
time a Responsible Officer of a Borrower underpghavisions of the most recent certificate of cogierresolutions and/or incumbency of the
Person included in the term "Borrower" on file witle Lender and also upon the written, oral omptedme request of any one of the Persons
who is from time to time a Responsible Officer afdiynated Borrower under the provisions of the mesnt certificate of corporate
resolutions and/or incumbency for Designated Boetoan file with the Lender.

() The Lender assumes no responsibility or ligilor any errors, mistakes, and/or discrepanaigbé oral, telephonic, written or other
transmissions of any instructions, orders, requarstisconfirmations between the Lender and any omeooe of the Persons included in the
term "Borrower" in connection with the Credit F#ea#ls, any Loan, any Letter of Credit or any otlransaction in connection with the
provisions of this Agreement.



4. Without implying any limitation on the joint arséveral nature of the Obligations, the Lenderegthat, notwithstanding any other
provision of this Agreement, the Persons includethé term "Borrower,” may create reasonable iotenpany indebtedness between or
among the Borrowers with respect to the allocatibthe benefits and proceeds of the advances agditGracilities under this Agreement.
The Borrowers agree among themselves, and the Lendsents to that agreement, that each Borrovah Istave rights of contribution from
all of the other Borrowers to the extent such Bagpincurs Obligations in excess of the proceedt®loans received by, or allocated to
purposes for the direct benefit of, such Borrowdrsuch indebtedness and rights shall be, andhareby agreed by the Borrowers to be,
subordinate in priority and payment to the indeffdagepayment in full in cash of the Obligatioasd, unless the Lender agrees in writing
otherwise, shall not be exercised or repaid in wloolin part until all of the Obligations have beetefeasibly paid in full in cash. The
Borrowers agree that all of such inter-company lineéness and rights of contribution are part ofGb#ateral and secure the Obligations.
Each Borrower hereby waives all rights of countsim| recoupment and offset between or among theselrising on account of that
indebtedness and otherwise. Each Borrower shakvidence the inter-company indebtedness or rightentribution by note or other
instrument, and shall not secure such indebtedsrasghts of contribution with any Lien or securityotwithstanding anything contained in
this Agreement to the contrary, the amount coversedach Borrower under the Obligations shall bétéchto an aggregate amount (after
giving effect to any collections from, rights taceive contribution from or payments made by or ehaif of any other Borrower in respect of
the Obligations) which, together with other amowsng by such Borrowers to the Lender under thégations, is equal to the largest
amount that would not be subject to avoidance utideBankruptcy Code or any applicable provisiohamny applicable, comparable state or
other Laws.

5. (a) Each Person included in the term "Borroviereby represents and warrants to the Lender #icat & them will derive benefits, direc
and indirectly, from each Letter of Credit and freach Loan, both in their separate capacity arsdrasmber of the integrated group to wt
each such Person belongs and because the sucagssfation of the integrated group is dependenhpe continued successful performa

of the functions of the integrated group as a whoézause (i) the terms of the consolidated fimapprovided under this Agreement are more
favorable than would otherwise would be obtainddylesuch Persons individually, and (ii) the addiibadministrative and other costs and
reduced flexibility associated with individual fimeing arrangements which would otherwise be redufrebtainable would substantially
reduce the value to such Persons of the financing

(b) Each Person included in the term "Borrower'ehgrrepresents and warrants that all of the reptagens and warranties contained in the
Financing Documents are true and correct on amd g date hereof as if made on and as of sueh tath before and after giving effect to
this Agreement, and that no Event of Default ordéifhas



occurred and is continuing or exists or would oamuexist after giving effect to this Agreement.
6. Guaranty.
(a) Each Person included in the term "Borrowerebgrunconditionally and irrevocably, guaranteethéoLender:

(i) the due and punctual payment in full (and netrety the collectibility) by the other Persons im#d in the term "Borrower" of the
Obligations, including unpaid and accrued intetesteon, in each case when due and payable, altding to the terms of this Agreement,
the Notes and the other Financing Documents;

(i) the due and punctual payment in full (and marely the collectibility) by the other Personslired in the term "Borrower" of all other
sums and charges which may at any time be due ayabfe in accordance with this Agreement, the Notemy of the other Financing
Documents;

(iii) the due and punctual performance by the ofPensons included in the term "Borrower" of altled other terms, covenants and conditions
contained in the Financing Documents; and

(iv) all the other Obligations of the other Persarduded in the term "Borrower".

(b) The obligations and liabilities of each Pergmiuded in the term "Borrower" as a guarantor uttliss paragraph 6 shall be absolute and
unconditional and joint and several, irrespectizthe genuineness, validity, priority, regularityenforceability of this Agreement, any of the
Notes or any of the Financing Documents or anyratlreumstance which might otherwise constitutegal or equitable discharge of a sul
or guarantor. Each Person included in the termri®eer" in its capacity as a guarantor expresslgegthat the Lender may, in its sole and
absolute discretion, without notice to or furthesent of such Borrower and without in any way rgileg affecting or in any way impairing
the joint and several obligations and liabiliti¢soch Person as a guarantor hereunder:

(i) waive compliance with, or any defaults undergoant any other indulgences under or with resfany of the Financing Documents;
(i) modify, amend, change or terminate any prawisi of any of the Financing Documents;

(iii) grant extensions or renewals of or with respe



the Credit Facilities, the Notes or any of the othreFinancing Documents;

(iv) effect any release, subordination, compronsissettiement in connection with this Agreemeny; ahthe Notes or any of the other
Financing Documents;

(v) agree to the substitution, exchange, releasg¢har disposition of the Collateral or any pagrtof, or any other collateral for the Loan ¢
the subordination of any lien or security interthgtrein;

(vi) make advances for the purpose of performingtarm, provision or covenant contained in this @gment, any of the Notes or any of the
other Financing Documents with respect to whichBberower shall then be in default;

(vii) make future advances pursuant to the Finanéigreement or any of the other Financing Documents

(viii) assign, pledge, hypothecate or otherwisagdfar the Commitments, the Obligations, the Nadey, of the other Financing Documents or
any interest therein, all as and to the extent figrdhby the provisions of this Agreement;

(ix) deal in all respects with the other Persortduided in the term "Borrower" as if this paragr&pivere not in effect;

(x) effect any release, compromise or settlemetit amy of the other Persons included in the termrif@®ver", whether in their capacity as a
Borrower or as a guarantor under this paragraphahy other guarantor; and

(xi) provide debtor-inpossession financing or allow use of cash collatanaroceedings under the Bankruptcy Code, it p&rpressly agree
by all Persons included in the term "Borrower" thay such financing and/or use would be part ofQbégations.

(c) The obligations and liabilities of each Persmiuded in the term "Borrower", as guarantor uritiés paragraph 6 shall be primary, direct
and immediate, shall not be subject to any coulaieng recoupment, set oft reduction or defense dbagpen any claim that such Person may
have against any one or more of the other Persmhsdied in the term "Borrower", the Lender andiay ather guarantor and shall not be
conditional or contingent upon pursuit or enforcai®y the Lender of any remedies it may have ag&iassons included in the term
"Borrower" with respect to this Agreement, the Note any of the other Financing Documents, whether

7



pursuant to the terms thereof or by operationwf Without limiting the generality of the foregointipe Lender shall not be required to make
any demand upon any of the Persons included itetine "Borrower", or to sell the Collateral or othwse pursue, enforce or exhaust its or
their remedies against the Persons included itetime "Borrower" or the Collateral either beforencarrently with or after pursuing or
enforcing its rights and remedies hereunder. Argy @anmore successive or concurrent actions or pdings may be brought against each
Person included in the term "Borrower" under thasggraph 6, either in the same action, if any, phbagainst any one or more of the Per
included in the term "Borrower" or in separate @utsi or proceedings, as often as the Lender may d&patdient or advisable. Without
limiting the foregoing, it is specifically underst that any modification, limitation or dischargeany of the liabilities or obligations of any
one or more of the Persons included in the ternrri®eer”, any other guarantor or any obligor undey af the Financing Documents, arising
out of, or by virtue of, any bankruptcy, arrangemesorganization or similar proceeding for relidéfdebtors under federal or state law
initiated by or against any one or more of the @assncluded in the term "Borrower", in their resfpee capacities as borrowers and
guarantors under this paragraph 6, or under atlyeofFinancing Documents shall not modify, limisden, reduce, impair, discharge, or
otherwise affect the liability of each Borrower @ndhis paragraph 6 in any manner whatsoever, ldagaragraph 6 shall remain and
continue in full force and effect. It is the inteartd purpose of this paragraph 6 that each Penstudied in the term "Borrower" shall and d
hereby waive all rights and benefits which mightrae to any other guarantor by reason of any suotegding, and the Persons included in
the term "Borrower" agree that they shall be lidblethe full amount of the obligations and liabés under this paragraph 6 regardless of,
irrespective to, any modification, limitation orsdharge of the liability of any one or more of Bersons included in the term "Borrower", any
other guarantor or any obligor under any of theaR@ing Documents, that may result from any sucke®dings.

(d) Each Person included in the term "Borrower"gaarantor under this paragraph 6, hereby uncamditiy, jointly and severally,
irrevocably and expressly waives:

(i) presentment and demand for payment of the @bbgs and protest of non-payment;
(i) notice of acceptance of this paragraph 6 aingresentment, demand and protest thereof;
(iii) notice of any default hereunder or under Mates or any of the other Financing Documents aiit® of all indulgences;
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(iv) notice of any increase in the amount of angtipa of or all of the indebtedness guaranteedhisyparagraph 6;

(v) demand for observance, performance or enforaewfeany of the terms or provisions of this paegr 6, the Notes or any of the other
Financing Documents;

(vi) all errors and omissions in connection witk ttender's administration of all indebtedness gutaetd by this paragraph 6;

(vii) any right or claim of right to cause a marking of the assets of any one or more of the offemsons included in the term "Borrower";
(viii) any act or omission of the Lender which chaa the scope of the risk as guarantor hereunder; a

(ix) all other notices and demands otherwise regliby law which such Person may lawfully waive.

(e) Within ten (10) days following any requestlo¢ _ender so to do, each Person included in tine ‘tBorrower" will furnish the Lender and
such other persons as the Lender may direct withiteen certificate, duly acknowledged stating &tail whether or not any credits, offsets or
defenses exist with respect to this paragraph 6.

7. This Agreement shall be governed by and condtamel enforced in accordance with the laws of tomm@onwealth of Virginia, without
regard to principles of choice of law.

WITNESS the due execution hereof as of the dayyaad first written above.
WITNESS: ADDITIONAL BORROW ER

By: (SEAL)
Name:

Title:
WITNESS: AMERICAN WOODMARK CORPORATION

By: (SEAL)
Name:
Title:
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Title:

WITNESS:

By:

BANK OF AMERICA,

Name:
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EXHIBIT B-1
REVOLVING CREDIT NOTE
$35,000,000 Bethesda, Maryland
May 31, 2001

FOR VALUE RECEIVED, AMERICAN WOODMARK CORPORATIONa corporation organized under the laws of the Conwealth of
Virginia (the "Borrower"), promises to pay to theder of BANK OF AMERICA, N. A., a national bankirassociation (the "Lender"), the
principal sum of THIRTY FIVE MILLION DOLLARS ($35,00,000) (the "Principal Sum"), or so much thereohas been or may be
advanced or readvanced to or for the account of the Borrowespant to the terms and conditions of the Finangigggement (as hereinafi
defined), together with interest thereon at the pbvided in the Financing Agreement. All capiatl terms used, but not specifically defined
herein, shall have the meanings given such terrttgeirinancing Agreement.

1. Interest.

Commencing as of the date hereof and continuinif nepiayment in full of all sums due hereunder, tinpaid Principal Sum shall bear
interest at the Applicable Interest Rate. The otaterest charged under this Note shall changeediately and contemporaneously with any
change in the Applicable Interest Rate. All intérgsyable under the terms of this Note shall beutated on the basis of a 360-day year and
the actual number of days elapsed.

2. Payments and Maturity.
The unpaid Principal Sum, together with interestdélon at the rate provided above, shall be payabfellows:
(a) Interest shall be paid at the times for thenpeyt of interest set forth in Section 2.4 of thedricing Agreement; and

(b) Unless sooner paid, the unpaid Principal Sogether with interest accrued and unpaid therdwad| be due and payable in full on the
Revolving Credit Termination Date.

The fact that the balance hereunder may be redoczgto from time to time pursuant to the Financkggeement will not affect the
continuing validity of this Note or the Financingg®eement, and the balance may be increased taiti@dal Sum after any such reduction to
zero.

3. Default Interest.

Upon the occurrence of an Event of Default (asihafter defined), the unpaid Principal Sum shaliiaterest thereafter at the Post-Default
Rate (as defined in the Financing Agreement) snith Event of Default is cured.
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4. Late Charges.

If the Borrower shall fail to make any payment unite terms of this Note within fifteen (15) dayfseathe date such payment is due, the
Borrower shall pay to the Lender on demand a lagege equal to five percent (5%) of such payment.

5. Application and Place of Payments.

All payments, made on account of this Note shathjpglied first to the payment of any late chargmttue hereunder, second to the payment
of any prepayment fee then due hereunder, thitdegayment of accrued and unpaid interest therhdteunder, and the remainder, if any,
shall be applied to the unpaid Principal Sum. Alyments on account of this Note shall be paidwfdamoney of the United States of
America in immediately available funds during resgubusiness hours of the Lender at its principiit®fin Bethesda, Maryland or at such
other times and places as the Lender may at argyaimd from time to time designate in writing to Barower.

6. Prepayment.
(a) The Borrower may prepay the Principal Sum imletor in part at any time without premium or péyal

(b) Payment of the indebtedness evidenced by tbie M whole or in part subsequent to an Eventefabit shall be deemed to be a
prepayment of the Principal Sum subject to any gyepent fee due hereunder.

7. Financing Agreement and Other Financing Docusent

This Note is the "Revolving Credit Note" described Financing Agreement of even date herewithriy lzetween the Borrower and the
Lender (as amended, modified, restated, substjtetednded and renewed at any time and from tintieni®, the "Financing Agreement").
The indebtedness evidenced by this Note is includ#édn the meaning of the term "Obligations” adinled in the Financing Agreement. The
term "Financing Documents" as used in this Notdl shean collectively this Note, the Financing Agmeent and any other instrument,
agreement, or document previously, simultaneousihereafter executed and delivered by the Borrpamd/or any other person, singularly
or jointly with any other person, evidencing, séagy guaranteeing, or in connection with the PpatiSum, this Note and/or the Financing
Agreement.

8. Events of Default.

The occurrence of any one or more of the followergnts shall constitute an event of default (irdiraily, an "Event of Default" and
collectively, the "Events of Default") under theres of this Note:

(&) The failure of the Borrower to pay to the Lendd®en due any and all amounts payable by the Banrdo the Lender under the terms of
this Note; or

(b) The occurrence of an event of default (as @efitherein) under the terms and conditions of drig@other Financing Documents.
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9. Remedies.

Upon the occurrence of an Event of Default, atdpion of the Lender, all amounts payable by ther®@er to the Lender under the terms of
this Note shall immediately become due and payapline Borrower to the Lender without notice to Barower or any other person, and
Lender shall have all of the rights, powers, andedies available under the terms of this Note,ariie other Financing Documents and all
applicable laws. The Borrower and all endorsergyanutors, and other parties who may now or in theré be primarily or secondarily liable
for the payment of the indebtedness evidenced ibyNbte hereby severally waive presentment, pretedtdemand, notice of protest, notice
of demand and of dishonor and non-payment of tloteMnd expressly agree that this Note or any payhereunder may be extended from
time to time without in any way affecting the lilityi of the Borrower, guarantors and endorsers.

10. Expenses.

The Borrower promises to pay to the Lender on dehigrthe Lender all costs and expenses incurrgtidoy.ender in connection with the
collection and enforcement of this Note, includingthout limitation, reasonable attorneys' fees arpenses and all court costs.

11. Notices.

Any notice, request, or demand to or upon the Beercor the Lender shall be deemed to have beeregdyogiven or made when delivered in
accordance with
Section 7.1 of the Financing Agreement.

12. Miscellaneous.

Each right, power, and remedy of the Lender asigealfor in this Note or any of the other Financibgcuments, or now or hereafter exist
under any applicable law or otherwise shall be dative and concurrent and shall be in additionvterg other right, power, or remedy
provided for in this Note or any of the other Fingig Documents or now or hereafter existing unagrapplicable law, and the exercise or
beginning of the exercise by the Lender of any @aneore of such rights, powers, or remedies stalpneclude the simultaneous or later
exercise by the Lender of any or all such othdrtagpowers, or remedies. No failure or delay lylthnder to insist upon the strict
performance of any term, condition, covenant, aeament of this Note or any of the other Finandaguments, or to exercise any right,
power, or remedy consequent upon a breach thesiealf, constitute a waiver of any such term, conditicovenant, or agreement or of any
such breach, or preclude the Lender from exerciaimgsuch right, power, or remedy at a later timgnoes. By accepting payment after the
due date of any amount payable under the termsoNote, the Lender shall not be deemed to wéieeight either to require prompt
payment when due of all other amounts payable uthdeterms of this Note or to declare an Event efablt for the failure to effect such
prompt payment of any such other amount. No coofrsiealing or conduct shall be effective to amenddify, waive, release, or change any
provisions of this Note.
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13. Partial Invalidity.

In the event any provision of this Note (or anytpdrany provision) is held by a court of competgmisdiction to be invalid, illegal, or
unenforceable in any respect, such invaliditygdliity, or unenforceability shall not affect anyet provision (or remaining part of the
affected provision) of this Note; but this Note klba construed as if such invalid, illegal, or nf@ceable provision (or part thereof) had not
been contained in this Note, but only to the extieistinvalid, illegal, or unenforceable.

14. Captions.

The captions herein set forth are for conveniemtg and shall not be deemed to define, limit, atide the scope or intent of this Note.
15. Applicable Law.

The Borrower acknowledges and agrees that this sl# be governed by the laws of the State of My, even though for the conveniel
and at the request of the Borrower, this Note magxecuted elsewhere.

16. Consent to Jurisdiction.

The Borrower irrevocably submits to the jurisdictiof any state or federal court sitting in the &taft Maryland over any suit, action, or
proceeding arising out of or relating to this Noteany of the other Financing Documents. The Boemoirevocably waives, to the fullest
extent permitted by law, any objection that therBaver may now or hereafter have to the laying afugeof any such suit, action, or
proceeding brought in any such court and any ctaahany such suit, action, or proceeding brouglatny such court has been brought in an
inconvenient forum. Final judgment in any such,sagtion, or proceeding brought in any such couatie conclusive and binding upon the
Borrower and may be enforced in any court in whighBorrower is subject to jurisdiction by a sypba such judgment, provided that sen
of process is effected upon the Borrower as pravidehis Note or as otherwise permitted by apbliedaw.

17. Service of Process.

The Borrower hereby irrevocably designates and imppénn L. Ramsey, Esquire, McGuireWoods BattiBd&othe LLP, at 7 St. Paul Street,
Suite 1000, Baltimore, Maryland 21202, as the Boas authorized agent to receive on the Borrovietalf service of any and all process
that may be served in any suit, action, or progegdistituted in connection with this Note in angts or federal court sitting in the State of
Maryland. If such agent shall cease so to actBtiveower shall irrevocably designate and appoirthait delay another such agent in the
State of Maryland satisfactory to the Lender arallgiromptly deliver to the Lender evidence in gt of such agent's acceptance of such
appointment and its agreement that such appointefetlt be irrevocable.

The Borrower hereby consents to process being d@nvany suit, action, or proceeding instituteddmnection with this Note by (a) the
mailing of a copy thereof by certified mail, postggrepaid, return receipt requested, to the Borramd (b) serving a copy thereof upon the
agent

14



hereinabove designated and appointed by the Borrasvthe Borrower's agent for service of proceks. Borrower irrevocably agrees that
such service shall be deemed in every respecttiziezervice of process upon the Borrower in arghssuit, action or proceeding, and shall,
to the fullest extent permitted by law, be taked hald to be valid personal service upon the BoeroWothing in this Section shall affect the
right of the Lender to serve process in any maottegrwise permitted by law or limit the right okthender otherwise to bring proceedings
against the Borrower in the courts of any jurisdittor jurisdictions.

18. WAIVER OF TRIAL BY JURY.

THE BORROWER AND THE LENDER HEREBY WAIVE TRIAL BYURY IN ANY ACTION OR PROCEEDING TO WHICH THE
BORROWER AND THE LENDER MAY BE PARTIES, ARISING OUDF OR IN ANY WAY PERTAINING TO (A) THIS NOTE OR (B
THE FINANCING DOCUMENTS. IT IS AGREED AND UNDERSTOD THAT THIS WAIVER CONSTITUTES A WAIVER OF TRIAL
BY JURY OF ALL CLAIMS AGAINST ALL PARTIES TO SUCH ATIONS OR PROCEEDINGS, INCLUDING CLAIMS AGAINST
PARTIES WHO ARE NOT PARTIES TO THIS NOTE.

THIS WAIVER IS KNOWINGLY, WILLINGLY AND VOLUNTARILY MADE BY THE BORROWER, AND THE BORROWER
HEREBY REPRESENTS THAT NO REPRESENTATIONS OF FACR OPINION HAVE BEEN MADE BY ANY INDIVIDUAL TO
INDUCE THIS WAIVER OF TRIAL BY JURY OR TO IN ANY WA’ MODIFY OR NULLIFY ITS EFFECT. THE BORROWER
FURTHER REPRESENTS THAT IT HAS BEEN REPRESENTEDTNE SIGNING OF THIS NOTE AND IN THE MAKING OF THIS
WAIVER BY INDEPENDENT LEGAL COUNSEL, SELECTED OF H OWN FREE WILL, AND THAT IT HAS HAD THE
OPPORTUNITY TO DISCUSS THIS WAIVER WITH COUNSEL.

IN WITNESS WHEREOF, the Borrower has caused thigeNo be executed under seal by its duly authori#fiders as of the date first
written above.

WITNESS OR ATTEST: AMERICAN WO ODMARK CORPORATION
By: (Seal)
Kent Gui chard
Chief Fi nancial Officer

15



EXHIBIT B-2

TERM NOTE
$10,000,000 Bethesda, Maryland

May 31, 2001

FOR VALUE RECEIVED, AMERICAN WOODMARK CORPORATIONa corporation organized under the laws of the Conwealth of
Virginia (the "Borrower"), promises to pay to theder of BANK OF AMERICA, N. A., a national bankirassociation (the "Lender"), the
principal sum of TEN MILLION DOLLARS ($10,000,00@)e "Principal Sum"), together with interest tharet the rate provided in the
Financing Agreement. All capitalized terms used,rnt specifically defined herein, shall have theamings given such terms in the
Financing Agreement.

1. Interest.

Commencing as of the date hereof and continuinig nepayment in full of all sums due hereunder, tinpaid Principal Sum shall bear
interest at the Applicable Interest Rate. The otaterest charged under this Note shall changeediately and contemporaneously with any
change in the Applicable Interest Rate. All intérgsyable under the terms of this Note shall beutated on the basis of a 360-day year and
the actual number of days elapsed.

2. Payments and Maturity.
The unpaid Principal Sum, together with interestdon at the rate provided above, shall be payebfellows:

(a) Interest only on the unpaid Principal Sum shaldue and payable quarterly, commencing Augus2@11, and on the last day of each
fiscal quarter thereafter to maturity; and

(b) Unless sooner paid, the unpaid Principal Sogether with interest accrued and unpaid therdmal| be due and payable in full on May
31, 2006.

3. Default Interest.

Upon the occurrence of an Event of Default (asihafter defined), the unpaid Principal Sum shaliiaterest thereafter at the Post-Default
Rate (as defined in the Financing Agreement) snith Event of Default is cured.

4. Late Charges.

If the Borrower shall fail to make any payment untie terms of this Note within fifteen (15) dayseathe date such payment is due, the
Borrower shall pay to the Lender on demand a latege equal to five percent (5%) of such payment.
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5. Application and Place of Payments.

All payments, made on account of this Note shathjpelied first to the payment of any late chargmttlue hereunder, second to the payment
of any prepayment fee then due hereunder, thitdegpayment of accrued and unpaid interest therhdreunder, and the remainder, if any,
shall be applied to the unpaid Principal Sum. Alyments on account of this Note shall be paidwfuamoney of the United States of
America in immediately available funds during resgubusiness hours of the Lender at its principiit®fin Bethesda, Maryland or at such
other times and places as the Lender may at argyaimd from time to time designate in writing to B@rower.

6. Prepayment.
(a) The Borrower may prepay the Principal Sum imlsfor in part at any time without premium or péyal

(b) Payment of the indebtedness evidenced by tbie M whole or in part subsequent to an Eventeflbit shall be deemed to be a
prepayment of the Principal Sum subject to any gyepent fee due hereunder.

7. Financing Agreement and Other Financing Docusent

This Note is the "Term Note" described in a Finagchgreement of even date herewith by and betweemorrower and the Lender (as
amended, modified, restated, substituted, extendddenewed at any time and from time to time,'Bieancing Agreement”). The
indebtedness evidenced by this Note is includediwithe meaning of the term "Obligations" as ddliiethe Financing Agreement. The te
"Financing Documents" as used in this Note shalimepllectively this Note, the Financing Agreemand any other instrument, agreement,
or document previously, simultaneously, or hereaftecuted and delivered by the Borrower and/orahgr person, singularly or jointly
with any other person, evidencing, securing, guaeing, or in connection with the Principal Sunis tlote and/or the Financing Agreement.

8. Events of Default.

The occurrence of any one or more of the followergnts shall constitute an event of default (irdiraily, an "Event of Default" and
collectively, the "Events of Default") under theres of this Note:

(&) The failure of the Borrower to pay to the Lendd®en due any and all amounts payable by the Banrdo the Lender under the terms of
this Note; or

(b) The occurrence of an event of default (as @efitherein) under the terms and conditions of drig@other Financing Documents.
9. Remedies.

Upon the occurrence of an Event of Default, atapion of the Lender, all amounts payable by ther®@er to the Lender under the terms of
this Note shall immediately become due and payaplde Borrower to the Lender without notice to Bagrower or any other person, and
Lender shall have all of the rights, powers, andedies available under the terms of this Note,ariie other Financing Documents and all
applicable laws.
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The Borrower and all endorsers, guarantors, aner q@arties who may now or in the future be prinyasil secondarily liable for the payment
of the indebtedness evidenced by this Note herebgrally waive presentment, protest and demandtenof protest, notice of demand and of
dishonor and non-payment of this Note and expresgige that this Note or any payment hereunderbreaxtended from time to time
without in any way affecting the liability of theoBrower, guarantors and endorsers.

10. Expenses.

The Borrower promises to pay to the Lender on dehigrthe Lender all costs and expenses incurretidoy.ender in connection with the
collection and enforcement of this Note, includingthout limitation, reasonable attorneys' fees arpenses and all court costs.

11. Notices.

Any notice, request, or demand to or upon the Beercor the Lender shall be deemed to have beeregdyogiven or made when delivered in
accordance with
Section 7.1 of the Financing Agreement.

12. Miscellaneous.

Each right, power, and remedy of the Lender asigealfor in this Note or any of the other Financibgcuments, or now or hereafter exist
under any applicable law or otherwise shall be dative and concurrent and shall be in additionvterg other right, power, or remedy
provided for in this Note or any of the other Finogag Documents or now or hereafter existing unagrapplicable law, and the exercise or
beginning of the exercise by the Lender of any @aneore of such rights, powers, or remedies stalpneclude the simultaneous or later
exercise by the Lender of any or all such othdrtagpowers, or remedies. No failure or delay lylthnder to insist upon the strict
performance of any term, condition, covenant, aeament of this Note or any of the other Finandaguments, or to exercise any right,
power, or remedy consequent upon a breach thesiealf, constitute a waiver of any such term, conditicovenant, or agreement or of any
such breach, or preclude the Lender from exerciaimgsuch right, power, or remedy at a later timgnoes. By accepting payment after the
due date of any amount payable under the termsoNote, the Lender shall not be deemed to wéieeight either to require prompt
payment when due of all other amounts payable utheeterms of this Note or to declare an Event efablt for the failure to effect such
prompt payment of any such other amount. No coofrsiealing or conduct shall be effective to amenddify, waive, release, or change any
provisions of this Note.

13. Partial Invalidity.

In the event any provision of this Note (or anytpdrany provision) is held by a court of competgmisdiction to be invalid, illegal, or
unenforceable in any respect, such invalidityggiiity, or unenforceability shall not affect anyet provision (or remaining part of the
affected provision) of this Note; but this Note klba construed as if such invalid, illegal, or nf@ceable provision (or part thereof) had not
been contained in this Note, but only to the extieistinvalid, illegal, or unenforceable.

18



14. Captions.
The captions herein set forth are for conveniemtg and shall not be deemed to define, limit, ssalde the scope or intent of this Note.
15. Applicable Law.

The Borrower acknowledges and agrees that this dlwa# be governed by the laws of the State of M, even though for the conveniel
and at the request of the Borrower, this Note meagxecuted elsewhere.

16. Consent to Jurisdiction.

The Borrower irrevocably submits to the jurisdictiof any state or federal court sitting in the &taft Maryland over any suit, action, or
proceeding arising out of or relating to this Noteany of the other Financing Documents. The Boemiwevocably waives, to the fullest
extent permitted by law, any objection that therBarer may now or hereafter have to the laying afugeof any such suit, action, or
proceeding brought in any such court and any ctaahany such suit, action, or proceeding brouglatriy such court has been brought in an
inconvenient forum. Final judgment in any such,sagtion, or proceeding brought in any such couati$e conclusive and binding upon the
Borrower and may be enforced in any court in whighBorrower is subject to jurisdiction by a sypbn such judgment, provided that sen
of process is effected upon the Borrower as pralidehis Note or as otherwise permitted by apbliedaw.

17. Service of Process.

The Borrower hereby irrevocably designates and iappdnn L. Ramsey, Esquire, McGuireWoods BattlB&8othe LLP, at 7 St. Paul Street,
Suite 1000, Baltimore, Maryland 21202, as the Boais authorized agent to receive on the Borrovieetslf service of any and all process
that may be served in any suit, action, or progegdistituted in connection with this Note in arngte or federal court sitting in the State of
Maryland. If such agent shall cease so to actBtireower shall irrevocably designate and appoirtheit delay another such agent in the
State of Maryland satisfactory to the Lender arallgiromptly deliver to the Lender evidence in g of such agent's acceptance of such
appointment and its agreement that such appointeietltbe irrevocable.

The Borrower hereby consents to process being d@nvany suit, action, or proceeding instituted¢dmnection with this Note by (a) the
mailing of a copy thereof by certified mail, postggrepaid, return receipt requested, to the Bor@nd (b) serving a copy thereof upon the
agent hereinabove designated and appointed bydtrevBer as the Borrower's agent for service of @ssc The Borrower irrevocably agrees
that such service shall be deemed in every regffeattive service of process upon the Borrowemwn such suit, action or proceeding, and
shall, to the fullest extent permitted by law, Aken and held to be valid personal service upomtreower. Nothing in this

Section shall affect the right of the Lender toregrrocess in any manner otherwise permitted byokalimit the right of the Lender otherwise
to bring proceedings against the Borrower in thertsoof any jurisdiction or jurisdictions.

19



18. WAIVER OF TRIAL BY JURY.

THE BORROWER AND THE LENDER HEREBY WAIVE TRIAL BYURY IN ANY ACTION OR PROCEEDING TO WHICH THE
BORROWER AND THE LENDER MAY BE PARTIES, ARISING OUDF OR IN ANY WAY PERTAINING TO (A) THIS NOTE OR (B
THE FINANCING DOCUMENTS. IT IS AGREED AND UNDERSTODTHAT THIS WAIVER CONSTITUTES A WAIVER OF TRIAL
BY JURY OF ALL CLAIMS AGAINST ALL PARTIES TO SUCH ATIONS OR PROCEEDINGS, INCLUDING CLAIMS AGAINST
PARTIES WHO ARE NOT PARTIES TO THIS NOTE.

THIS WAIVER IS KNOWINGLY, WILLINGLY AND VOLUNTARILY MADE BY THE BORROWER, AND THE BORROWER
HEREBY REPRESENTS THAT NO REPRESENTATIONS OF FACR OPINION HAVE BEEN MADE BY ANY INDIVIDUAL TO
INDUCE THIS WAIVER OF TRIAL BY JURY OR TO IN ANY WA MODIFY OR NULLIFY ITS EFFECT. THE BORROWER
FURTHER REPRESENTS THAT IT HAS BEEN REPRESENTEDTNE SIGNING OF THIS NOTE AND IN THE MAKING OF THIS
WAIVER BY INDEPENDENT LEGAL COUNSEL, SELECTED OF HOWN FREE WILL, AND THAT IT HAS HAD THE
OPPORTUNITY TO DISCUSS THIS WAIVER WITH COUNSEL.

IN WITNESS WHEREOF, the Borrower has caused thigeNo be executed under seal by its duly authori#fders as of the date first
written above.

WITNESS OR ATTEST: AMERICAN WO ODMARK CORPORATION
By: (Seal)
Kent Gui chard
Chief Fi nancial Officer
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EXHIBIT C

COMPLIANCE CERTIFICATE

THIS CERTIFICATE is made as of 200_ , by AMERICAN WOODMARK CORPORATION, a corpoi@t organized
under the laws of the Commonwealth of Virginia (tBerrower"), to Bank of America, N. A, a natiortznking association (the "Lender"),
pursuant to Section of the Financing Agreementdiate __, 2001, (as amended, modified, ezktatibstituted, extended and

renewed at any time and from time to time, the dRiting Agreement") by and between the Borrowerthad_ender.

I, , hereby certify that | hen t of the Borrower and am a Redperificer (as that term is
defined in the Financing Agreement) authorizedendify to the Lender on behalf the Borrower asdoi:

1. This Certificate is given to induce the Lendentake advances to the Borrower under the Finankgmgement.

2. This Certificate accompanies the inantial statements for the period ended , 200___ (the "Current
Financials") which the Borrower is furnishing tethender pursuant to Section 5.1.1(__ ) of the FimanAgreement. The Current Financials
have been prepared in accordance with GAAP (adehatis defined in the Financing Agreement).

3. As required by Section 5.1.1(__) of the Finagdhgreement, | have set forth on Schedule 1 alddtabmputation of each financial
covenant in Financing Agreement and a cash flojeption report.

4. As of the date hereof, there exists no Defaulivent of Default, as defined in the Article 6tbé Financing Agreement, nor any event
which, upon notice or the lapse of time, or botbuid constitute such an Event of Default.

5. On the date hereof, the representations andaniggs contained in Article 3 of the Financing Agreent are true with the same effect as
though such representations and warranties hadrbada on the date hereof.

WITNESS my signature this day of , 200 .

AMERICAN WOODMARK CORPORATION

Name:

Title:
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Schedule 2
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Schedule 1.1
Schedule 3.1.1
Schedule 3.1.10
Schedule 3.1.13
Schedule 3.1.18
Schedule 3.1.19
Schedule 5.2.3

Schedule 5.2.8

LIST OF SCHEDULES

Outstanding Letters of Cre
Subsidiaries
Litigation
Other Indebtedness
Employee Relations
Environmental Matters
Indebtedness
Transaction with Affiliate
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LETTERS OF CREDIT

L/C# Purpose
67339 Mohave County Industrial Revenue
Bonds

34778 Stephens County Industrial Revenue
Bonds

34474 West Virginia Economic Development
Authority - Hardy County Lease

Expiration Date
December 31, 2001

December 31, 2001

July 15, 2001

25

Schedule 1.1

Amount
$ 462,125

$3,192,500

$1,164,175



SCHEDULE 3.1.1

SUBSIDIARIES
SUBSIDIARY FED. ID #
Amende Cabinet Corporation
Winchester, Virginia 22604 54-1444625

26

% Owned

100%



Schedule 3.1.10

LITIGATION

SEE ATTACHED AMERICAN WOODMARK CORPORATION LITIGATI ON SUMMARY
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SCHEDULE 3.1.13

OTHER INDEBTEDNESS
Lendor

Mohave County, AZ |
Industrial Revenue Bonds

Stephens County, GA |
Industrial Revenue Bonds

West Virginia N
Economic Development Authority

West Virginia N
Economic Development Authority

West Virginia L
Economic Development Authority

Wells Fargo Bank N
GMAC N
Pitney Bowes L
The Industrial Development Board of The City of
Humboldt, Tennessee L

RB
RB
ote
ote
ease
ote
ote

ease

ease

Original Balance

$ 4,000,000

$ 8,000,000

$ 500,000

$ 1,000,000

$ 5,275,600
$ 2,500,000

$ 35,339
$ 102,969

$20,366,888
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Current Balance

$ 425,000
$ 3,000,000
$ 401,397
$ 977,649
$ 3,960,604
$ 1,500,000
$ 2,328

$ 19,672

$20,261,781



SCHEDULE 3.1.18
EMPLOYEE RELATIONS
Section 3.1.18(a):

The following are the American Woodmark Corporatiocations with collective bargaining agreements:

109 Byrd Avenue United Brotherhood of Carpenters and Joiners

Berryville, VA of America #2488

25 Industrial Park Blvd.  United Brotherhood of Carpenters and Joiners of
America #2101

Section 3.1.18(d):

Written employment contracts in excess of $100,000:

Between New Business Development | CorporationRauady Craig - $65,000 annually plus benefits.

Bonus agreements in excess of $100,000:

American Woodmark Corporation Shareholder Value Réa Employees as adopted May 14, 1996, and andelviég 1, 1999.
American Woodmark Corporation Executive Bonus Paog(Annual Cash Bonus) as annually adopted by teed

29



Schedule 3.1.19

ENVIRONMENTAL MATTERS

SEE ATTACHED AMERICAN WOODMARK CORPORATION LITIGATI ON SUMMARY REGARDING SEABOARD, SITE OF
ENVIRONMENTAL CLEANUP
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SCHEDULE 5.2.3

INDEBTEDNESS
Original Current
BORROWER LENDOR Amount Outst anding Amount Outstanding
American Woodmark Amende Cabinet
Corporation Corporation $4,500,000 $4,500,000
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SCHEDULE 5.2.8

TRANSACTIONS WITH AFFILIATES

Original Current
BORROWER LENDOR Amount Outst anding Amount Outstanding

American Woodmark Amende Cabinet
Corporation Corporation $4,500,000 $4,500,000
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American Woodmark Corporation, Litigation Summary:

ENVIRONMENTAL Reported as of May 16, 2001

CASE REPRESENTATIVES COSTS

1. Claimant: Law Firm: Legal Fe

North Carolina DEHNR McGuire, Woods Covered

Defendant: Attorney: Settleme
Seaboard Group Donald Anderson Covered
Amount: AWC Rep:

Approximately $35,000 Dave Blount

Date of Suit:

March 26, 1991

CASE DESCRIPTION ST

es: The Seaboard Chemical Corp. operated a At

by AWC waste disposal site in North Carolina  at
until 1990. When the North Carolina  Se

nt: Department of Environment, Health and  th

by AWC Natural Resources refused to renew their pa
license, Seaboard went bankrupt and was i
financially unable to close (reclaim) AW

the operation. of
State law dictates that those Ph

participating in waste disposal have  ha
ultimate responsibility for closure and $3
clean-up of the site. Since AWC disposed Th
of hazardous waste at the Seaboard site  $7
from 1980-1988, Woodmark has a PR
responsibility to provide for closure of An
site. re

Se
cr

wo
wa

Re
co
re

12
du

In
of
ad
in
po
co
wi
fa
ha
el
as

Mo
in
st
ad
ne

It

wi
re
th

A

li

of
ea
ma
AW

the recommendation of our
torneys, AWC joined the
aboard Group, an organization
at was formed to minimize
rticipating company's

ability and fund the clean-up.
C also joined in participation
Seaboard Group Il.

ase |, above ground clean-up

s been completed. AWC paid
4,000 towards Phase | work.

e Seaboard Group refunded AWC

,598.80 due to additional
P's having been identified.
additional $232.97 was
funded on May 8, 1997.

aboard Group Il has been
eated to coordinate Phase Il
rk, below ground clean-up of
ter and soil.

medial investigation was
ncluded in September 1998. A
port is due to NCDENR by
/31/98. A feasibility study is

e by 2/29/99.

December of 1999, the State
North Carolina requested
ditional remedial
vestigation to research
tential ground water
ntamination. Their research
Il not be concluded until the
Il of 2000. The group still

s on hand $3.5 million
iminating any short term
sessments.

st of the remedial
vestigation and feasibility
udy work is done, but
ditional work in the field is
cessary.

now appears that this work

Il be completed in time for a
medy selection to be made in
e fall of 2001.

de minimis settlement is

kely to be offered by the end
calendar year 2001 or in

rly 2002, at which time this
tter would come to an end for
C.

***Confidential***



American Woodmark Corporation, Litigation Summa®y:ASS ACTION Reported as of May 16, 2001

CASE REPRESENTATIVES
1. Claimant: Law Firm:
T_orr_es etal _m,_’-\_r_{(;erson & Kriger
Defendant: Attorney:

All Valley Financial, Dallas Simmons
AWC, et al
AWC Rep:

Amount: G. Eanes

Unknown

Received 7/01/00

Claimant: Law Firm:
Guy et al Anderson & Kriger
Defendant: Attorney:
Anden Group et al Dallas Simmons
Including AWC
AWC Rep
Amount: G. Eanes
Unknown

Received 08/01/00

Claimant: Law Firm:
Pacific Legends East

Pacific Homes - Cross

Complaint - Furcolo &  Attorney:

COSTS CASE DESCRIPTION
Legal Fees: Class action suit f
Insurance defects, cabinets a

named in the allega
Settlement:
AWC - warranty
Insurance - bodily
injury and property

damage

Legal Fees: Class action suit f

Insurance defects, cabinets a
named in the allega

Settlement:

AWC - warranty
Insurance - bodily
injury and property

damage

Legal Fees: Class action suit f

Insurance defects, cabinets a
allegations.

Settlement:

or construction

re not specifically
tions.

or construction

re not specifically
tions.

or construction

re not named in

Received 7/01/00

Claimant: (0]
Guy et al d

s
Defendant: H
Anden Group et al t
Including AWC i
Amount: 3
Unknown c

Received 08/01/00

ur attorney has requested a list of specific

efects to determine our cost to repair or
ettle.
earing scheduled for 2/21/01, at which time

his case and Torres (above) will be combined

nto one.

/30/01 received Case Management Order to

onsolidate these cases.

Assoc Kemper to assign an Warranty - AWC
attorney Insurance - bodily
Defendant: injury & property
_I;;c;;f_i_c:_Homes AWC Rep: damage
AWC _G_ Eanes
Amount:
Unknown
Received 6/14/00
CASE S TATUS
1. Claimant: (o} ur attorney has filed an answer to the
'I:orr—es etal c omplaint on 8/16/00.
Defendant: H earing scheduled for 2/21/01, at which time
/—(II\;aIIey Financial, t his case and Guy (below) will be combined into
AWC, et al o} ne.
Amount: 3 /30/01 received Case Management Order to
Jn_l_(_r;own c onsolidate these cases.



3. Claimant:

Pacific Legends East
Pacific Homes - Cross
Complaint - Furcolo &
Assoc

Defendant:

Pacific Homes
AWC

Unknown

Received 6/14/00

emper is handling defense. There appears to be

o liability from the detail list of
onstruction defects.

o change in status.

***Confidential***



American Woodmark Corporation, Litigation Summa®y:ASS ACTION Reported as of May 16, 2001

CASE REPRESENTATIVES
4. Claimant: Law Firm:
Chan; et al Borsak & Assoc
Calton Homes - Cross
Compliant -
Attorney:
Defendant: John Davis

Calton Homes, and

COSTS CASE DESCRIPTION
Legal Fees: Class action suit a
Insurance Carlton Homes is su
contractors and sub
Settlement: are named in the al
AWC - warranty Work was performed

Insurance - bodily  1992.

injury & property

gainst Carlton Homes.

ing all their
contractors. Cabinets
legations of defects.

by AWC during 1991 and

Calton Homes, and
AWC et,al

Unknown

Date Received by
AWC 7/17/00

AWC et,al damage
AWC Rep:
Amount: G. Eanes
Unknown
Date Received by AWC
7/17/00
CASE STATUS
4. Claimant: Our attorney is working to get a list of
Chan; et al specific defects to determine our cost to rep air
Calton Homes - Cross or settle, as of today, we have not received
Compliant - that list.
Defendant:

***Confidential***



American Woodmark Corporation, Litigation Summa®y:ASS ACTION Reported as of May 16, 2001

CASE REPRESENTATIVES COSTS CASE DESCRIPTIO N
5. Claimant: Law Firm: Legal Fees: Class action su it against Mesa Homes.
Guffey et al Lorber, Greenfield, Unknown Mesa Homes file d a cross complaint suing
Mesa Home, Cross Baddoe, Dolito, and all their contr actors and
Complaint, Larber, Dongilly Settlement: sub-contractors . Cabinets are not
Greefield, Daddoc, AWC - warranty specifically na med in the allegations of
Palito & Pensilly Attorney: Insurance - bodily defect.
Dallas Simmons injury and property
Defendant: damage
Mesa Homes AWC Rep:
AWC et al
Amount:
Unknown
Date Received by AWC
12/12/00
6. Claimant: Law Firm: Legal Fees: Class action su it.
Willsey et al Borsch & Associates Insurance
Calton Homes, Construction de fects.
Cross-complaint Attorney: Settlement:
John Davis AWC - warranty
Defendant: Insurance -
Calton Homes AWC Rep: property, damage,
AWC et al Glenn Eanes and bodily injury
Amount;
Unknown
Date Received 12/14/00
CASE STATUS
5. Claimant: Have forwarded complaints to Marsh to forw ard to
Guffey et al Kemper, to see if Kemper will provide defe nse.
Mesa Home, Cross
Complaint, Larber, 2/03/01 - Our Attorney notified us that we will
Greefield, Daddoc, be dismissed from this case without prejud ice.
Palito & Pensilly
Defendant: 3/22/01 - We had not received the dismissa |
Mesa Homes notice, our attorney follow-up indicated t he
AWC et al trial date was May 5, 2001.
Amount:
Unknown
Date Received by AWC
12/12/00
6. Claimant: Forwarded cross-complaint to Marsh to forw ard to
Willsey et al our Insurance Company on 12/14/00.
Calton Homes,
Cross-complaint 1/24/01 - Received a letter from Carlton H omes
Attorney (Jeffery Borsch) requesting AWC a ssume
Defendant: defense. The letter was forwarded to Mars hto

Calton Homes
AWC et al

Amount:

Unknown

Date Received
12/14/00

forward to Kemper.

No change in status.

***Confidential***



American Woodmark Corporation, Litigation Summa®y:ASS ACTION Reported as of May 16, 2001

CASE REPRESENTATIVES
7. Claimant: Law Firm:
;\;I-z;l;/-r:ard ----- D L-Jke Gerstal Shearer,
LLP
Defendant: Attorney:
Beaser Homes Lake & Mougin
Amount AWC Rep
_L]_r;l_(-nown ------ G . Eanes

COSTS CASE DESCRIPTION
Legal Fees: Class action suit fo
---------- defects. AWC is not
Unknown Beaser has not filed

against their sub-co
are not specifically
Settlement: allegations.
AWC - warranty
Insurance -
property damage
and bodily injury

r construction
named in suit.

a cross complaint
ntractors. Cabinets
listed in the

Beaser Homes

Amount: No change.

Unknown

Claimant: 2/08/01 - Received copy

-------- attorney to Claimants at

Prevo, et al dismissed, failing this,
requested on extension i

Defendant: 5/05/01 to 5/05/02.

Mesa Homes & AWC

Amount: 3/22/01 - Our attorney i
------ dismissal order. Trial
Unknown Have not heard if trial

were dismissed.

of a letter from our
torney. AWC is to be
our attorney has

n the trial date from

s still waiting for
set for May 5, 2001.
was postponed or if we

***Confidential***

Claimant: Law Firm: Legal Fees: Class action for con struction defects.
Prevo, et al Lorber, Greenfield, Insurance
Baddoe, Dolito, and
Defendant: Dongilly Settlement:
Mesa Homes & AWC AWC - Warranty
Attorney: Insurance.
-------- Property and bodily
Amount: Dallas Simmons injury.
Unknown
AWC Rep
G. Eanes
CASE STATUS
7. Claimant: Beaser has requested tha t our insurance company,
-------- Kemper, participate in d efense and cost of
Maynard settlement. Kemper has denied coverage in this
case. Kemper will review claim if AWC is sued.
Defendant:



American Woodmark Corporation, Litigation SummaBENERAL Reported as of May 16, 2001

CASE REPRESENTATIVES COSTS CASE DESCRIPTION

1. Claimant: Law Firm: Legal Fees: Drawer front came o ff of cabinet drawer
-------------------------- and struck Mrs. Sch illing's feet and left
Doris Schilling Randall L. Miller Insurance ankle.
Defendant: Attorney: Settlement:
AWC Thomas Grace Insurance, Damages Second type of occu rrence striking Mrs.

Bodell, Bove, Grace & Van Schilling on left oot.

Amount: Horn

In excess of $50,000

AWC Rep:
Glenn Eanes
2. Claimant: Law Firm: Legal Fees: Accident occurred o n 8/4/99. Van pool
------------------------ accident - hit a de er. Craig Taylor
Craig Taylor Robert O. Kozory Insurance claims injuries. V PSI owned the van and
(defendant), and Joe carried the insuran ce. Joe Digilaimo,
Digilaimo Attorney: Settlement: our employee, was t he driver, AWC paid
-------------------- for the van pool.
Craig Coxen of Nanc y Insurance.
Defendant: L. Harrison Law Off ices  VPSI should be
---------- responsible
VPSI & AWC
AWC Rep: AWC has asked to be removed as a
-------- defendant in this ¢ ase.
Amount:
$24,000
CASE STATUS
1. Claimant: Claim filed August 1 ,1998.
Doris Schilling
Suit filed December 30, 1999.
Defendant:
AWC Received interrogato ries for us to answer
5/8/00.
Amount
In excess of $50,000 Response filed July 10, 2000. Bob Arslin and
Mike Robinson gave t heir depositions on 12/04/00.
12/13/00 - received update on dispositions
including Doris Schi lling's. Our attorney felt
good about the dispo sition.
3/5/01 - Received se ttlement demand for $97,500.
2. Claimant: Court date has been set for 3/22/00.
Craig Taylor
(defendant), and Joe  Court date has been continued indefinitely as of
Digilaimo 3/27/00.
Defendant: No change in status.
VPSI & AWC
Amount:
$24,000

***Confidential***



American Woodmark Corporation, Litigation Summary:

GENERAL Reported as of May 16, 2001

CASE REPRESENTATIVES
3. Claimant: Law Firm:
Craig Nedderman, Nemeth, Freang, Master
Lowe's Hasinski, and Devetski
P.C.
Defendant:
—————————— Attorney:
AWC -
Shawn D. Ryan
Amount:
Unknown AWC Rep:
Claimant: Law Firm:

Randall Lee Cooper  Lawrence W.B. Cumberla

Defendant: Attorney:

Unknown G. Eanes

Received 6/23/00

Claimant: Law Firm:
Donna Lee John Gemmill, Sanders
Parks
Defendant:
AWC Attorney:
Junker, Shiaros,
Amount: Harrington
Unknown
AWC Rep
Glenn Eanes

COSTS CASE DESCRIPTION

Legal Fees: Mr. Nedderman purchased an
——————————— AWC kitchen. Issues with
s, AWC kitchen were reported from
) 5/25/98 through 11/17/98.
Settlement: He returned the AWC kitchen
——————————— and bought Kraftmaid. Lowe's
AWC offered $11,000 to settle,
lookingto AWC for 50% of
settlement.

Mr. Nedderman demands $12,500
to settle. Summons does not
include a cost.

Legal Fees: Washington Homes tendered
——————————— defense and indemnification
nd Insurance to Kemper, due to faulty
installation resulting in
Settlement: injury to Christian Cooper.
——————————— Installation was performed by
Insurance  our sub-contractor, Marlon
S. Gentry. Kemper has tendere
defense and indemnification to
Montgomery Mutual Insurance Co
Mr. Gentry's Insurance carrier

Legal Fees: Improper installation of
——————————— utility cabinet caused Mrs. Le
& Insurance to fall backwards.

Settlement:

Insurance

*** Confidential ***

STATUS

We received notice on
3/9/00. Our original
position was that we have
lived up to all our
commitments and we will
not participate further.

Received summons on
8/31/00. Answered
complaint on 10/06/00.

4/13/01 - AWC/Kemper is
working to settle with
Nedderman for minimal
amount. AWC has
indemnified Lowe's.

Lowe's is not settling,

will have Nedderman

seek releif from AWC. AWC
will settle only once.

Kemper has denied
coverage; however, if AWC
is found liable Kemper

will have to respond. Not
sure of status with
Montgomery Mutual as of
12/14/00.

Received suit on 1/15/01.
Forward information
relating to Marlon Gentry
(the installer) to Kemper
on 1/26/01.

3/15/01 - Kemper selected
Nancy L. Harrison to
handle defense. We
provided Ms. Harrison with
our files related to M.
Gentry. She is working on
this case to push against
M. Gentry.

Insurance is monitoring.

Donna Lee requested a
meeting between Shea Homes
and the Lee's. Shea
requested AWC's presence,
AWC requested a Kemper
representative also

attend. Meeting was held

on 10/20/00, no

commitments were made.

2/12/01 - Executed
settlement authority for
Kemper to settle for up to
$50,000.

Status change new on suit
- AWC served on 2/27/01.



American Woodmark Corporation, Litigation Summary:

GENERAL Reported as of May 16, 2001

CASE

REPRESENTATIVES

6.

Claimant:

Law Firm:

Robin Yvonne  N/A

Defendant:

Unknown

Attorney:

J. Schaefer/G. Eanes

COSTS CASE DESCRIPTION

Legal Fees: Ms. Yvonne had a difficult
——————————— experience throughout the

AWC or Insurance buying process with THD.

(being reviewed) This culminated with some
damaged cabinets and a
delayed shipment. Ms. Yvonn

Settlement: has filed a suit with THD.

*** Confidential ***

STATUS
THD is seeking
indemnification. AWC is
researching the case. We
believe we have made end
consumer whole and

e believe suit is with THD.



American Woodmark Corporation, Litigation Summary: POTENTIAL Reported as of May 16, 2001

CASE REPRESENTATIVES COSTS C ASE DESCRIPTION STATUS
1. Claimant: Law Firm: Legal Fees: C ustomer purchased mobile home from  AWC denies
A merican Testing, which contained AWC  to offer a
Julie James  N/A N/A c abinets. Customer claims AWC cabinets peace. Sett
a re source of formaldehyde, whichis  customer on
Defendant:  Attorney: Settlement: b othersome to the mobile home owner.  $600.
C ustomer seeking compensation.
AWC N/A Covered by As of 10/31
Insurance received, n
Amount: AWC Rep: been cashed
——————————————— the issue w
$600 Glenn Eanes Testing. AW
check.
No change i
2. Claimant: Law Firm: Legal Fees: M s. Liebman claims cabinets fell from Kemper is d
w all. It appears that this is faulty  did their o
Marcia Liebman N/A Covered by i nstallation as mounting screws did
insurance n ot hit studs. No change d
4/th/ Quart
Defendants:  Attorney: Settlement:
AWC N/A Covered by
insurance

Amount: AWC Rep:

Undetermined  Nick Ungaro

the allegation, but elected
settlement to bring about
lement and release mailed to
11/8/96. Settlement amount is

/98 no release has been

or has the settlement check

. AWC Marketing is addressing
ith our customer, American

C placed a stop pay on the

n status.

enying claim since customer
wn installation.

uring 1/st/ 2/nd/ 3/rd/ or
ers.

***Confidential***



American Woodmark Corporation, Litigation Summary: POTENTIAL Reported as of May 16, 2001

CASE REPRESENTATIVES COSTS CASE DESCRIPTION STATUS
3. Claimant: Law Firm: Legal Fees : Home owner claims discoloration. Harlan Sent | etter to Commonwealth of
- Williamson states that cabinets are  Virgin ia and Office of Attorney
Honey Auten N/A Paid by AW C within spec. Genera |. We stated our position on
(not currently in 2/11/9 9, still waiting on a
litigation) Attorney: Settlement : respon se.
N/A Paid by AW C No res ponse has been received as of
Defendant: Januar y 10, 2000. We believe the
—————————— matter may be closed.
AWC AWC Rep:
Harlan Williamson No cha nge in status.
Amount

Undetermined

4. Claimant: Law Firm: Legal Fees . Drawer front came of cabinet and fell Filed with Insurance carrier on
- on Ms. Harris' foot. August 3, 1999.
Patricia Harris  None Insurance
No cha nge in status.
Defendant: Attorney: Settlement
AWC None Insurance
Amount: AWC Rep:
Unknown

***Confidential***



American Woodmark Corporation, Litigation SummaPOTENTIAL Reported as of May 16, 2001

CASE REPRESENTATIVES COSTS
5. Claimant: Law Firm: Legal Fe
Jeff Hendricks  Unknown Insuranc
Defendant: Attorney: Settleme
AWC Unknown Insuranc
Amount: AWC Rep:
$i000 - $15(_)_(;“ml\lick Synder
6. Claimant: Law Firm: Legal Fe
Justin Clarysse Unknown
Settleme
Defendant: Attorne_)_/-: _____
awc Unknown
Amount: AWC Rep:
s1500

CASE DESCRIPTION

STATU

DLS driver struck Mr. Hendricks truck This

damaging right corner.
the $

and M

DLS Driver operating on behalf of AWC Matte
struck claimant's vehicle, breaking a Kempe

tail light and denting a bumper

has been turned over to Marsh
cLennan. Estimates range in
1000.00 to $1500.00.

r has been turned over to
r for handling.

*** Confidential***



American Woodmark Corporation, Litigation SummaPOTENTIAL Reported as of May 16, 2001

CASE REPRESENTA TIVES COSTS

7. Claimant: Law Firm: Legal Fees:
Lisa Hewell
Defendant: Attorney: Settlement:
AWC
Amount AWC Rep:

8. Claimant: Law Firm: Legal Fees:
Al & Mary Alcontara, Schulmer & Grade LLP, Kemper
etal Matthew L. Grade

Settlement:

Defendant: Attorney: AWC
Palm Gardens, Ltd., The Litiga tion Defense
etal Group LLC, Jennifer L.

Taylor
Amount:
Unknown AWC Rep:

G. Eanes

9 Claimant: Law Firm: Legal Fees:

Troy Alexander et al Verborn, W hitake, Kemper
& Peta LLP
Defendant: Fred Adelm an Settlement:
Mesa Homes AWC
Attorney:
Amount: e
——————— Dallas Sim mons
$170,000/home
AWC Rep
Glenn Eane s

CASE CASE DESCRIPTIO N STATUS

7. Claimant: Mrs. Hewell is the wife of Eric Hewell AWC's risk of expo sure is minimal.
Lisa Hewell who diedasar esult of an industrial

accident in the Toccoa facility. As you No change in statu S.
Defendant: will recall the re was a complete OSHA
AWC inspection wher e we received three minor

fines.
Amount

We had no conta
recently when s
stated that she
things" very we
hearing from he

This case bears
not found to be
any safety rule
to materialize
juries are ofte
this nature.

8. Claimant: Class action su
————————— defects related
Al & Mary Alcontara,  masonry block w
etal slabs, concrete
other areas. C
the allegations
Defendant:

ct from Mrs. Hewell until
he called K. Lafy and
didn't feel we "handled
Il and we would be

r attorney.

watching. While AWC was
in major violation of

s, if this "threat" were

and then proceed further,
n sympathetic to suits of

it for construction Palm Gardens throu

to stucco, asphalt, tendered defense t
alls, roofing, drywall, carrier, based on

, and soils, as well as we issued held by
abinets are not named in one of the named d

Kemper has denied
further review is

gh their attorney has

o Kemper, our insurance

a certificate of insurance
Rhodes Design & Development,
efendants.

coverage; however, after
providing defense coverage.



Palm Gardens, Ltd.,
etal

Unknown

Claimant: Construction de
————————— specifically na
Troy Alexander etal  of defects are

Defendant:

$170,000/home

AWC has not been n

date.

No change.
fects. Cabinets are While AWC has not
med, but no detail list Mesa's attorney ha
known. we in turn to Kemp

amed as a defendant as of this

been named as a defendant,
s tendered defense to AWC and
er, effective 4/26/01.

*** Confidential ***



American Woodmark Corporation, Litigation SummaPOTENTIAL Reported as of May 16, 2001

CASE REPRESENTATIVES COSTS
10. Claimant: Law Firm: Legal Fees:
Don & Delores Malone The Haynes Law Firm AWC
Defendant: Attorney: Settlement:
Lowes & AWC None AWC
Amount: AWC Rep:
>$5,000.00 S. Swiger
11. Claimant: Law Firm: Legal Fees:
David Schuble AWC & Home Depot
Defendant: Attorney: Settlement:
Home Depot & AWC AWC & Home Depot
Amount: AWC Rep:
$13,814.71
CASE DESCRIPTION STATUS
Product defect claim. We replaced one  Custome r claims economic damages of $3,900 plus
damaged cabinet 8/18/99 and nineteen $1,000 attorney's fees.
doors 6/28/00. Doors were within our
quality standards. Receive d letter on 6/13/00. Ordered replacement
doors o n 6/14/00, and shipped on 6/27/00. No
other c ommunication on this issue.
No chan ge in status.
Product defects Kemper is handling this claim due Florida
statute 627,7264. Claim denied.
We have tried on numerous occasions to satisfy
this cu stomer. We are not doing anymore at this
time.

No chan ge in status.




American Woodmark Corporation, Litigation SummaPOTENTIAL Reported as of May 16, 2001

CASE REPRESENTATIVES COSTS
12. Claimant: Law Firm: Legal Fees:
Wayne Merrill N/A
Defendant: Attorney: Settlement
Mountain City Cabinets  N/A
Amount: AWC Rep
Unknown C. Whittle
13. Claimant: Law Firm: Legal Fees:
Ellen Hardy
Defendant: Attorney: Settlement
Amount AWC Rep
14 Claimant Law Firm Legal Fees:
Brenda Owen
Defendant: Attorney: Settlement
Amount: AWC Rep
CASE DESCRIPTION STATUS

Mountain City Cabinets customer claims  AWC sol
that they purchased cabinets believed to seconds
be guaranteed for vendor satisfaction;  sole re
however, when the cabinets arrived there pressin
were quality problems discovered.

Customers claims that they were not No chan
getting satisfaction from Mountain City

and they have contacted the Attorney

General

Approximately 2 years ago Ellen Hardy AWC che
suffered a serious hand injury on the Rye is invo
Shaper. She has since rehabilitated and from an
returned to work. Several months ago, not app
Moorefield received a call from an liabili
attorney representing this woman who

informed AWC that they were pursuinga No chan
suit against the manufacturer of this

particular piece of equipment. AWC was

not being held accountable.

Notice of Charge of Discrimination from  No furt
former employee (dated 10/2/00), received
in Kingman 11/24/00, responded to 12/7/00.

d salvage cabinets to Mountain City as
or defects with no warranty. Issue is
sponsibility of Mountain City. AWC is
g Mountain City to resolve.

ge in status

cked with legal counsel (MWBB). If AWC
Ived at all it appears that it will be
informational standpoint. There does
ear to be any risk of exposure of

ty.

ge in status.

her update as of this date.




American Woodmark Corporation, Litigation Summa2y:~OSED Reported as of May 16, 2001

CASE REPRESENTATIVES COSTS CASE DESCRIPTION
1. Claimant: Law Firm: Legal Fees: Unfair labor charge
Local 2101 smoking policy inst
Carpenters East Attorney: county regulations.
Coast Industrial MWBB, Bill Twomey Settlement:
Council
AWC Rep:
Defendant: Jeff Reedy
AWC-Hardy County
Plant
Claimant: Law Firm: Legal Fees: EEOC case
Brenda Richards
Defendant: Attorney: Settlement
AWC Rep:
Claimant: Law Firm Legal Fees: Discrimination - wr
Christopher Sampson (Humboldt). Basis:
Defendant: Attorney: Settlement:
AWC Rep:
Claimant: Law Firm: Legal Fees: Class action suit f
Fereydory Boudi et al Stutz, Gallagher, Insurance defects, cabinets a
Artians, Shinoff, & Holtz allegations of defe
Defendant: Settlement:
Mesa Homes et al Attorney: AWC-warranty Work was performed
Including AWC Dallas Simmons Insurance - bodily  and 2/1/91.
injury & property
Amount: AWC Rep: damage
$4,200 G. Eanes
Dated Received by AWC
08/10/00
CASE STATUS
1. Claimant: Union filed charge w ith NLRB - charges were
Local 2101 dropped, however we have not yet received that
Carpenters East in writing.

Coast Industrial

Council Bill Twomey has rece ived a letter stating that
the charge has been withdrawn.

Defendant:

AWC-Hardy County
Plant

2. Claimant: Case dismissed.

Brenda Richards

Defendant:

3. Claimant: EEOC case was dismis sed.

relating to a no

ituted as a result of

ongful termination

disability and retaliation.

or construction
re named in the
cts.

by AWC between 2/01/90



Christopher Sampson

Defendant:

Claimant: Contingent settlemen

Fereydory Boudi etal  9/26/00 for $4,200.

contingent on a glob

Defendant: reached. Insurance
Mesa Homes et al been billed.
Including AWC

12/18/01 - Received
Amount: which we executed an
$4,200

Dated Received by AWC
08/10/00

t has been reached as of

The settlement is
al settlement being
paid settlement, AWC has not

final settlement agreement
d returned to our attorney.

*** Confidential ***



American Woodmark Corporation, Litigation Summa2y:~OSED Reported as of May 16, 2001

CASE REPRESENTATIVES COSTS CASE DESCRIPTION
5. Claimant Law Firm: Legal Fees: Customer purchased cabinets through
John Toal N/A Paid by AWC Hechinger Company, claims heat from his
kitchen range is ca using cabinet doors &
Defendant Attorney: Settlement drawer fronts to pe el. Claimant has had
AWC N/A Paid by AWC legal representatio n, Adams & Edens,
write a letter requ esting remuneration to
Amount AWC Rep: redesign and re-ins tall his cabinets and
*$10,000 Glenn Eanes those of his daught ers.
6. Claimant: Law Firm: Legal Fees: Faulty installation of a cabinet
Danielle Baker Craig A. Edmonston Insurance resulting in cabine t falling from wall
and being caught by claimant. Should be
Defendant: Attorney: Settlement: the Installers liab ility. Installer is
AWC N/A Insurance Brain Scott Stevens
Brain Scott Stevens
Service AWC Rep:
Glenn Eanes
Amount:
CASE STATUS
5. Claimant This issue h as been turned over to our insurance
John Toal carrier, as well, Hechinger has liability for
the kitchen layout given to Mr. Toal.
Defendant
AWC Kemper has d enied coverage since it is only a
product liab ility issue as no other property was
Amount damaged.
*$10,000
No change du ring 1/st/, 2/nd/, 3/rd/, or 4/th/
Quarters.
Claim over t hree years old with no activity.
6. Claimant: We have plac ed our insurance carry on notice.
Danielle Baker
The installe r's Insurance Company, as of
Defendant: November 22, 1999, was negotiating a
AWC settlement. AWC will be released upon the final
Brain Scott Stevens settlement.
Service
June 29, 200 0 received a faxed signed copy of
Amount: settlement f or our file.

* - Less than sign

*** Confidential ***



EIGHTH AMENDMENT TO REIMBURSEMENT AGREEMENT

THIS EIGHTH AMENDMENT TO REIMBURSEMENT AGREEMENT (iis "Agreement") is made as of the 1st day of Jané}1, by
AMERICAN WOODMARK CORPORATION, a corporation orgaeid under the laws of the Commonwealth of Virgiiiee "Company"),
and BANK OF AMERICA, N. A. a national banking asgdmon, formerly known as NCNB National Bank of NoCarolina (the "Bank").

RECITALS

A. The Company and the Bank entered into a Reingouesit Agreement dated December 1, 1987, as améydeéirst Amendment to
Reimbursement Agreement dated as of April 30, 189%econd Amendment to Reimbursement Agreemend datef October 31, 1990, a
Third Amendment to Reimbursement Agreement dateaf dsly 31, 1991, a Fourth Amendment to Reimbuesaiigreement dated as of
December 18, 1991, a Fifth Amendment to Reimburs¢igreement dated as of March 23, 1991, a SixtleAgdment to Reimbursement
Agreement dated as of August 31, 1993 and as neddify a letter dated May 21, 1990 from the BanthéoCompany and a Seventh
Amendment to Reimbursement Agreement dated as ofivz6, 2001(the same, as amended, modified, suiestj extended, and renewed
from time to time, collectively, the "Reimbursemégrreement").

B. The Reimbursement Agreement provides for sontaeagreements between the Company and the Bahkegpect to the "Letter of
Credit" (as defined in the Reimbursement Agreement)

C. The Company has requested that the Bank amerfthtincial covenants contained in the Reimbursémgreement.
D. The Bank is willing to agree to the Companytuest on the condition, among others, that thissAgrent be executed.
AGREEMENTS

NOW, THEREFORE, in consideration of the premises fan other good and valuable consideration, raagfigvhich is hereb
acknowledged, the Company and the Bank agree lasviol

1. The Company and the Bank agree that the Reaib@ge are a part of this Agreement. Unless otlserekpressly defined in this
Agreement, terms defined in the Reimbursement Ages shall have the same meaning under this Agneeme

2. The Company represents and warrants to the Bafidlows:

(a) Company is a corporation duly organized, anuilyaexisting and in good standing under the lafthe Commonwealth of Virginia and
duly qualified to do business as a foreign corponain good standing in every other state whereidonduct of its business or the ownership
of its property requires such qualification;

(b) Company has the power and authority to exeantedeliver this Agreement and perform its obligiagi hereunder and has taken all

1



necessary and appropriate corporate action to apghiine execution, delivery and performance of thgreement;

(c) The Reimbursement Agreement, as heretofore deteand as amended by this Agreement, and eable other Financing Documents
remains in full force and effect, and each const#tuhe valid and legally binding obligation of Qmamy, enforceable in accordance with its
terms;

(d) All of Company's representations and warrant@#ained in the Reimbursement Agreement areandecorrect on and as of the date of
Company's execution of this Agreement; and

(e) No Event of Default and no event which, withio®, lapse of time or both would constitute an iiwef Default, has occurred and is
continuing under the Reimbursement Agreement oother Financing Documents which has not been wiaiivevriting by the Bank.

3. The Reimbursement Agreement is hereby amendeelbying Sections 4.01(f) through (j) in theiriegtly and inserting the following
sections in place thereof:

"(f) maintain, tested as of the end of each fisgadrter for the quarter then ending and the tiBg@{mediately preceding quarters, a Fixed
Charge Coverage Ratio equal to not less than .25t "Fixed Charge Coverage Ratio" means forgarod, the ratio of (i) EBITDA plus
lease payments to (ii) the aggregate of all leayenents, interest expense, scheduled paymentsndine@btedness for borrowed money,
dividends, share repurchases and taxes paid. "EBITieans as to the Company and its Subsidiariearfgrperiod of determination thereof,
the sum of earnings before deduction of interedttares plus depreciation and amortization.

(g) maintain, tested as of the end of each fisoaltgr for the quarter then ending and the thrér{Bediately preceding quarters, a Funded
Debt to EBITDA Ratio equal to not less than 2.A.10. "Funded Debt" is defined as the sum of sedhédnt, letter of credit obligations,
stockholder debt, Subordinated Indebtedness andathe of all capitalized and synthetic leasesbt®dinated Indebtedness" means all
indebtedness, incurred at any time by the Compahigh is in amounts, subject to repayment termd,subordinated to the obligations
hereunder, as set forth in one or more writtenemgents, all in form and substance satisfactorpi¢d®ank in its sole and absolute discretion.

(h) at all times maintain a minimum Tangible Net Micequal to not less than $65,000,000 through Béee 31, 2001 which amount shall
increase cumulatively as of the end of each figeal for the succeeding fiscal year in an amounakt sixty seven percent (67%) of net
income for the fiscal year then ending, with nouatbn for losses incurred. "Tangible Net Worth"ans as to the Company and its
Subsidiaries at any date of determination thertbefsum at such time of: the Net Worth less thal it (a) all Assets which would be
classified as intangible assets under GAAP condigtapplied, (b) leasehold improvements, (c) apgilie reserves, allowances and other
similar properly deductible items to the extenttsteserves, allowances and other

2



similar properly deductible items have not beervioesly deducted by the Bank in the calculatiomNet Worth, (d) any revaluation or other
write-up in book value of assets subsequent talétte of the most recent financial statements deli/éo the Bank, and (e) the amount of all
loans and advances to, or investments in, any Reesaluding Cash Equivalents and deposit accauatatained by the Company or its
Subsidiaries with any financial institution.

(i) Intentionally Deleted
() Intentionally Deleted"

4. The Company hereby issues, ratifies and confih@sepresentations, warranties and covenantsioeatin the Reimbursement
Agreement, as amended hereby. The Company agmaahithAgreement is not intended to and shallcaoise a novation with respect to any
or all of the obligations under the Reimbursemegte®ment.

5. The Company acknowledges and warrants that éim Bas acted in good faith and has conducteadomanercially reasonable manner its
relationships with the Company in connection witls tAgreement and generally in connection withRetmbursement Agreement, the
Company hereby waiving and releasing any claintbkeaontrary.

6. The Company shall pay at the time this Agreernseeakecuted and delivered all fees, commissiovsts¢ charges, taxes and other expenses
incurred by the Bank and its counsel in connectitth this Agreement, including, but not limited teasonable fees and expenses of the
Bank's counsel and all recording fees, taxes aatgels.

7. This Agreement may be executed in any numbduplficate originals or counterparts, each of sughlidate originals or counterparts shall
be deemed to be an original and all taken togesha&ll constitute but one and the same instrumémg.Jompany agrees that the Bank may
rely on a telecopy of any signature of the Compdine Bank agrees that the Company may rely oneadply of this Agreement executed by
the Bank.

IN WITNESS WHEREOF, the Company and the Bank haezgted this Agreement under seal as of the dateear first written above.

WITNESS OR ATTEST: AMERICAN WOO DMARK CORPORATION
By: (Seal)
Kent Guic hard
Chief Fin ancial Officer
WITNESS: BANK OF AMER ICA, N. A,
By: (Seal)
Michael J . Landini
Senior Vi ce President



SECOND AMENDMENT TO REIMBURSEMENT AGREEMENT

THIS SECOND AMENDMENT TO REIMBURSEMENT AGREEMENTHis "Agreement") is made as of the 1st day of Janéy1, by
AMERICAN WOODMARK CORPORATION, a corporation orgaeid under the laws of the Commonwealth of Virgiiiee "Company"),
and BANK OF AMERICA, N. A. a national banking as&dmon, formerly known as NCNB National Bank of NoCarolina (the "Bank").

RECITALS

A. The Company and the Bank entered into a Reingmuest Agreement dated December 1, 1986, as modifiedietter dated May 21, 1990
from the Bank to the Company and a First Amendn@Reimbursement Agreement dated March 26, 20@ls@me, as amended, modified,
substituted, extended, and renewed from time te,toollectively, the "Reimbursement Agreement”).

B. The Reimbursement Agreement provides for sontefgreements between the Company and the Bdnkegpect to the "Letter of
Credit" (as defined in the Reimbursement Agreement)

C. The Company has requested that the Bank amerfthtincial covenants contained in the Reimburse¢mgreement.
D. The Bank is willing to agree to the Companytguest on the condition, among others, that thisségrent be executed.
AGREEMENTS

NOW, THEREFORE, in consideration of the premises fan other good and valuable consideration, reagigvhich is hereb
acknowledged, the Company and the Bank agree lasviol

1. The Company and the Bank agree that the Reaitalge are a part of this Agreement. Unless ottserakpressly defined in this
Agreement, terms defined in the Reimbursement Ages shall have the same meaning under this Agneeme

2. The Company represents and warrants to the Bafidlows:

(a) Company is a corporation duly organized, aridilyaexisting and in good standing under the laxfishe Commonwealth of Virginia and
duly qualified to do business as a foreign corporain good standing in every other state where@édonduct of its business or the ownership
of its property requires such qualification;

(b) Company has the power and authority to exeantedeliver this Agreement and perform its obligrasi hereunder and has taken all
necessary and appropriate corporate action to am¢hiie execution, delivery and performance of thgreement;

(c) The Reimbursement Agreement, as heretofore dateand as amended by this Agreement, and eable othier Financing Documents
remains in full force and effect, and each cont#tuhe valid and legally binding obligation of Qmamy, enforceable in accordance with its
terms;



(d) All of Company's representations and warrant@gained in the Reimbursement Agreement areandecorrect on and as of the date of
execution of this Agreement; and

(e) No Event of Default and no event which, withio®, lapse of time or both would constitute an iivaf Default, has occurred and is
continuing under the Reimbursement Agreement oother Financing Documents which has not been wiaiivevriting by the Bank.

3. The Reimbursement Agreement is hereby amendeelbying Sections 4.01(f) through (j) in theiriegtly and inserting the following
sections in place thereof:

"(f) maintain, tested as of the end of each fisgedrter for the quarter then ending and the ti8gé(mediately preceding quarters, a Fixed
Charge Coverage Ratio equal to not less than .29t "Fixed Charge Coverage Ratio" means forgariod, the ratio of (i) EBITDA plus
lease payments to (ii) the aggregate of all leayenents, interest expense, scheduled paymentsndine@btedness for borrowed money,
dividends, share repurchases and taxes paid. "EBITieans as to the Company and its Subsidiariearfgrperiod of determination thereof,
the sum of earnings before deduction of interedttares plus depreciation and amortization.

(9) maintain, tested as of the end of each fisaatigr for the quarter then ending and the thrgér(®ediately preceding quarters, a Funded
Debt to EBITDA Ratio equal to not less than 2.A10. "Funded Debt" is defined as the sum of sedédnt, letter of credit obligations,
stockholder debt, Subordinated Indebtedness andathe of all capitalized and synthetic leasesbt®dinated Indebtedness" means all
indebtedness, incurred at any time by the Compahigh is in amounts, subject to repayment termd,sarbordinated to the obligations
hereunder, as set forth in one or more writtenexgents, all in form and substance satisfactorpieéd®ank in its sole and absolute discretion.

(h) at all times maintain a minimum Tangible Net \ticequal to not less than $65,000,000 through Bées 31, 2001 which amount shall
increase cumulatively as of the end of each figeal for the succeeding fiscal year in an amounakt sixty seven percent (67%) of net
income for the fiscal year then ending, with nousttbn for losses incurred. "Tangible Net Worth"ans as to the Company and its
Subsidiaries at any date of determination therthefsum at such time of: the Net Worth less thal wft(a) all Assets which would be
classified as intangible assets under GAAP comndigtapplied, (b) leasehold improvements, (c) apgilie reserves, allowances and other
similar properly deductible items to the extenttsteserves, allowances and other similar propexjudtible items have not been previously
deducted by the Bank in the calculation of Net \Woftl) any revaluation or other writgs in book value of assets subsequent to the dale
most recent financial statements delivered to thekBand (e) the amount of all loans and advares investments in, any Person,
excluding Cash



Equivalents and deposit accounts maintained by tirapany or its Subsidiaries with any financial iitsion.
(i) Intentionally Deleted
(j) Intentionally Deleted"

4. The Company hereby issues, ratifies and confihasepresentations, warranties and covenantaioeakin the Reimbursement
Agreement, as amended hereby. The Company agehithAgreement is not intended to and shallcaose a novation with respect to any
or all of the obligations under the Reimbursemegtefment.

5. The Company acknowledges and warrants that éim& Bas acted in good faith and has conducteatomanercially reasonable manner its
relationships with the Company in connection witls tAgreement and generally in connection withReémbursement Agreement, the
Company hereby waiving and releasing any clairmbkéaontrary.

6. The Company shall pay at the time this Agreerieeakecuted and delivered all fees, commissionsts¢ charges, taxes and other expenses
incurred by the Bank and its counsel in connectvith this Agreement, including, but not limited teasonable fees and expenses of the
Bank's counsel and all recording fees, taxes aatgels.

7. This Agreement may be executed in any numbduplficate originals or counterparts, each of sughlidate originals or counterparts shall
be deemed to be an original and all taken togetha&ll constitute but one and the same instrumdrg.Jompany agrees that the Bank may
rely on a telecopy of any signature of the Compdime Bank agrees that the Company may rely oreadply of this Agreement executed by
the Bank.

IN WITNESS WHEREOF, the Company and the Bank haxeeeted this Agreement under seal as of the date/@ar first written above.

WITNESS OR ATTEST: AMERICAN WOODMARK CORPORATION
By: (Seal)
Kent Guichard
Chief Financia | Officer
WITNESS: BANK OF AMERICA, N. A,
By: (Seal) Michael J. Landini Senior Vice Presii
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This Instrument Prepared By:

G. Griffin Boyte

Warmath and Boyte

314 N. 22nd Avenue

P.O. Box 406

Humboldt, TN 38343-0406
(901) 78+~1550

Exhibit 10.6 (d)
MASTER INDUSTRIAL DEVELOPMENT LEASE AGREEMENT
between

THE INDUSTRIAL DEVELOPMENT BOARD OF THE
CITY OF HUMBOLDT, TENNESSEE

and
AMERICAN WOODMARK CORPORATION

Dated as of December 15, 2000



THIS MASTER INDUSTRIAL DEVELOPMENT LEASE AGREEMENT"Lease or Agreement") is entered into as of Decamib, 2000,
by and between THE INDUSTRIAL DEVELOPMENT BOARD QMHE CITY OF HUMBOLDT, TENNESSEE, a public non-profi
corporation organized and existing under the lafxthe State of Tennessee ("Board or Lessor") andERMCAN WOODMARK
CORPORATION, a corporation organized and existindar the laws of the State of Virginia ("Lessee"),

RECITALS

1. Chapter 210 of the Public Acts of the State efifessee of 1955, constituting Chapter 53 of Titké the Tennessee Code Annotated, as
amended and supplemented (the "Act"), authorizesdreto acquire, own, lease and/or dispose of pigpsructures, equipment and facilit
for industry, commerce, distribution and reseaichorder to create or preserve jobs and employmppbrtunities and improve the economic
welfare of the people of the State of Tennessee.

2. Lessor has found and determined, and herebg find determines, that the industrial, commercidleconomic welfare of the State of
Tennessee will benefit by the Project (as heredénaféefined).

3. Lessor is authorized by the Act to issue indalstievelopment revenue notes to defray the coatqiiiring, constructing, installing and
equipping facilities such as the Project and taisethe note(s) as provided in the Act.

4. To induce Lessee to operate a manufacturingtjaici the City of Humboldt, Gibson County, Tenseg, Lessor is the owner of the Land
(hereinafter defined) previously acquired from @igy of Humboldt, Tennessee, and Lessor will carddiror cause to be constructed, a
Building (hereinafter defined) and acquire andafisor cause to be acquired and installed, thaépgfgent (hereinafter defined) thereon in
accordance with Lessee's requirements, and LesBdease said Land, Building and Equipment to lessssinder the terms and conditions of
this Agreement.

5. To obtain funds for the construction and equigpn the Land of the Building and Equipment, Lesgd issue and sell its 2000-1 Note
(hereinafter defined) under and pursuant to the Rog 2000-1 Note will be secured by the Deed ofT,rSecurity Agreement and the
Assignment (all hereinafter defined).

6. Lessor has been authorized by resolutions didpted by the City of Humboldt, Tennessee, and @ili3ounty, respectively, to negotiate
and enter into an agreement with Lessee to makeatg in lieu of taxes, according to the provisisesforth in this Lease, and Lessor has
obtained all consents and approvals, if any, reguiy the provisions of Tennessee law for the issai@nd delivery from time to time of the
Notes and the execution and delivery of this Agrertnthe Deeds of Trust and the Assignm

7. Lessor has determined and found that the paymetieu of ad valorem tax agreement enteredwitb Lessee in connection with the
leasing of the Project, as set forth in Articlel¥reof, is in furtherance of Lessor's public pugspss defined in the Act, including, without
limitation, Section 7-53-305 of the Act.

8. Lessor is authorized and empowered by the pomssof the Act to execute and deliver the Secukilyeement and the Deed of Tri



for the Project and to assign to the holder of20@0-1 Note, Lessor's interest in this Agreemensynant to the Assignment.

9. Lessor proposes to lease the Project to Leaséd,essee desires to lease and rent the Prajectlfessor upon the terms and conditions set
forth in this Agreement.

NOW, THEREFORE, in consideration of the premises ie mutual covenants hereinafter contained, #énégs hereto covenant, agree i
bind themselves as follows: provided, that anygailon of Lessor created by or arising out of thigeement shall never constitute a debt
pledge of the faith and credit or the taxing powafkessor, the City of Humboldt, Tennessee, or @Gib&ounty, Tennessee, or any other
political subdivision or taxing district of the $#20f Tennessee, and the obligations of Lessangrieereunder or under the Note, the Deed of
trust, Security Agreement or the Assignment shalplyable solely out of the rents payable hereumahgthing herein contained to the
contrary by implication or otherwise notwithstarglin

ARTICLE I.
DEFINITIONS

All capitalized terms used herein shall have thiefgng meanings:
"Additional Rent" means the additional rent dud.éssor in accordance with Section 3.3(d) and Aetidl.

"Ad Valorem Property Taxes" means all real and geais property taxes or assessments which woulaharitly be assessed or levied against
the Project, or any part thereof, if privately owr®y Lessee, including any penalties or interestdal or personal property taxes which may
be hereafter assessed or levied against any ébtbgoing during the Lease Term for the nonpaynoéstch taxes.

"Assignment" means the Assignment of Rents andd_dated as of this date, from Lessor to the Lessekall amendments, supplements
restatements thereof, to further secure the payofehe Note.

"Bill of Sale" means (i) the 2000 Bill of Sale, aigj any other bill of sale delivered by Lesseg saller, to Lessor, as purchaser, from time to
time, pursuant to Section 3.11 of this Lease, tectthe sale of Equipment to Lessor.

"Building" means all improvements affixed to thenidaincluding leasehold improvements (but excludiugiipment), as such currently exist
on the date hereof, or are hereafter constructeaoaiified including, but not limited to, improventsrwhich are hereafter constructed or
modified and which are acquired by the Lessor withproceeds of any Additional Notes.

"Completion Date" means the day upon which the ttanson of the Building on the Land has been catgal in accordance with Lessee's
plans and specifications, all as certified by tlesdee.

"Cost" with respect to the Project shall be deetoeadclude all present and future costs and expeaspended or incurred by Lessor or
Lessee in connection with the sale and lease dPtbgct, including, but not limited t



(a) the cost of preparation of all documents neargsar appropriate to effect the purchase of thegeet by the Board, the leasing of the Prc
to Lessee and in the event Lessee exercises itmdptpurchase the Project, the sale of the Préjelcessee in accordance with the provis
of this Agreement;

(b) all taxes, including, without limitation, reabng and transfer taxes, and expenses associatiedheifiling of: (i) deed of transfer to the
Board by the City of Humboldt, Tennessee; (ii) Beeds of Trust; (iii) the Assignment, together watich additional transfer taxes as may be
due and owing in connection with the recordingaditional deeds of trust or modifications to or gigments of the deeds of trust; and (iv)
the deed of transfer from Lessor to Lessee at SnEhas Lessee may exercise its option to purctesBroject as provided in Article X,

(c) the cost of any title insurance premiums inedrin connection with the leasing of the Projedtégsee and the conveyance of the Project
to Lessee at such time as Lessee may exercisgtitg@o purchase the Project as provided in Aatil;

(d) all fees and expenses paid or payable by Ldssgeofessional services retained by Lessor @ske in connection with the transactions
contemplated by this Agreement, including reasamabibrneys' fees and expenses and reasonableifihadvisors' fees (if any) and
expenses incurred in connection therewith; and

(e) any and all other reasonable expenses incbyred on behalf of Lessor in connection with thensactions contemplated hereby,
including, without limitation, expenses incurredliie preparation, execution and delivery and rangrdf instruments pursuant to Section
and reasonable costs and expenses, including asarounsel fees incurred by Lessor pursuant $sdré&s obligations under Section 3.10.

"County" means Gibson County, Tennessee.

"Deed of Trust" means the Deed of Trust and Secigreement dated as of the date hereof, from Liesss@merican Woodmark
Corporation, as Trustee (the "Trustee") for thedfi¢nf Lessee, pursuant to which Lessor granth¢oTrustee a mortgage lien on the Project
and grants to Lessee a security interest in thépEwent to secure payment of amounts due to Leseaelfessor under the 2000-1 Note.

"Default" means any Default under this Agreemergesified in and defined by Section 10.1.

"Equipment” means all those items of furnituretunes, machinery and equipment now existing oradfegeacquired and located or to be
located or affixed to the Building or elsewheretbba Land and which have been or are acquired:

(i) with the proceeds from the 2000-1 Note, oridnich Lessee is reimbursed with proceeds from 0@02L Note, and any item of personal
property acquired and installed in the Buildingetsewhere on the Land in substitution thereforpglhich is described generally in Exhibit
"A", attached hereto; and

(i) with the proceeds from any Additional Notes for which Lessee is reimbursed with proceeds ftbenAdditional Notes



and any items of personal property acquired andlied in the Building or on the Land in substitutitherefor.

"Fair Market Value" means with respect to any i@hfquipment, the sale value such item of equipmentld obtain in an arm's-length
transaction between an informed and willing salleder no compulsion to sell and in informed andimglbuyer-user. A comparable sale of
like or similar property is an arm's- length tract@an in reasonably close proximity to the valuatdate shall constitute the best evidence of
the Fair Market Value of any such item. In the alogeof a comparable sale, the lesser of cost aiepesciated book value of such item shall
constitute the best evidence of the item's Fairkdetayalue.

"Land" means the land described in Exhibit "B" eltiad hereto.

"Lease" means this Master Industrial DevelopmermiseeAgreement and each supplement hereto, as sayneam time to time be amended,
modified or supplemented.

"Lease Term" means, with respect to the Projeetithr respect to any item of Equipment, the ternthef leasehold estate created in this
Agreement as set forth in Section 3.2, or in thaliapble Supplement.

“"Lessee Documents" means this Lease.
"Lessor Documents” means the 2000-1 Note, thisd,ahs Deed of Trust and Security Agreement and\#sgnment.

"Net Proceeds", when used with respect to any arswg proceeds or any condemnation award, measrtbent remaining after deducting
expenses (including reasonable attorneys' feegjried in the collection of such proceeds or awanthfthe gross proceeds thereof.

"2000 Bill of Sale" means the Bill of Sale pursutmtvhich Lessee has conveyed the Equipment tooless

"2000-1 Note" means the non-recourse Twenty Millldmee Hundred Sixty-Six Thousand Eight HundredhBigzight and 20/100 Dollars
($20,366,888,20) aggregate principal amount Ingaldbevelopment Revenue Note (American WoodworkPngject) Series 2000 of even
date herewith, or any amendments or extensionsdheayable from Lessor to Lessee for the purpbdsequiring and constructing the
Building and Equipment or any portion thereof.

"Note" or "Notes" means: (i) the 2000-1 Note; aifde@ach additional non- recourse promissory ntdalditional Note") issued by Lessor and
delivered to Lessee from time to time during thentbéereof to effect the purchase of any additiqraat of the Project, as described in Section
3.11 hereof.

"PILOT" means payment-in-lieu-of-taxes as providte&ection 4.1 hereof.
"Project" means the Land, Building and Equipment.
"Project Site" means the Land and Building.

"Register's Office” means the Register's Offic&dison County, Tennesse



"Security Agreement" means the Security Agreematedias of the date hereof, from Lessor to Legaesuant to which Lessor grants to
Lessee a security interest in the Equipment.

"State"” means the State of Tennessee.

"Supplement” means an Acceptance Supplement stiaditam the form of Exhibit "C" attached herefayrsuant to which Lessor leases to
Lessee, from time to time, additional equipmentoliHiessor shall have acquired in connection withissuance of Additional Notes in
accordance with Section 3.11 hereof.

"Unrelated Assets" means all property and assetseptly owned or hereafter acquired or held by dreissconjunction with contracts and
agreements having no connection, directly or iradiye with the Project or the transactions conteatgad by this Lease.

ARTICLE Il
REPRESENTATIONS, COVENANTS AND WARRANTIES

Section 2.1 Representations, Covenants and WagsanftiLessor. Lessor represents, covenants andntaas follows:

(a) Lessor is a Tennessee public nonprofit corpmratinder the provisions of this Act, Lessor istauized to enter into the transactions
contemplated by this Agreement, including, withlhmitation, executing and delivering the Lessor Dments, and to carry out its obligations
hereunder and thereunder. Lessor has duly autldottizeexecution, delivery and performance of thesbe Documents. The Lessor
Documents constitute the valid and legally binditdjgations of Lessor, enforceable in accordandh thieir terms, except as enforcement
may be limited by bankruptcy, insolvency, reorgatian, liquidation, moratorium or similar laws aettime in effect affecting the rights or
remedies of creditors generally or by general ppies of equity.

(b) Lessor has received from the City, the County any other requisite governmental authority sidfit authority and power under
Tennessee Code Annotated Section 7-53-305 to azghoegotiate, enter into, receive and accepeindf tax payments, as set forth in
Article IV hereof.

(c) Lessor will at all times during the Lease Teamain in existence as a public nonprofit corporatinder the Act with full power and
authority to take such action as may be requirgticiiring the Lease Term, including executing detivering a good and sufficient deed of
transfer and bills of sale to transfer the Projedtessee if and when Lessee shall elect to exeitsioption to purchase the Project pursua
Article XI.

(d) Lessor will not sell, pledge or otherwise enb@many of its rights or obligations under this égment other than as contemplated herein.

(e) The Project constitutes a "project” within theaning of the Act, and Lessor will not cause th@eet to cease to constitute a "project”
within the meaning of the Act except as contempldg Section 10.2

(f) Neither the execution and delivery of the Leddocuments nor the consummation of the transagtomtemplated hereby a



thereby, nor the fulfillment of or compliance withe terms and conditions hereof or thereof matgrénflicts with or results in a material
breach of the terms, conditions or provisions of agreement or instrument to which Lessor is ngary or by which Lessor is found, or
constitutes a material default under any of thedoing.

(9) There is no action, suit, proceeding, inquirynwestigation, in law or in equity, before or agry court, public board or body, pending ol
Lessor's best knowledge, threatened against artadfel essor or any of its officers, nor to Lessdrést knowledge is there any basis therefor,
wherein an unfavorable decision, ruling or findimguld materially adversely affect the transactioostemplated by the Lessor Document
which would materially adversely affect, in any w#ye validity or enforceability of the Lessor Dogents or any other material agreement or
instrument to which Lessor is a party, used orempiated for use in the consummation of the traifmac contemplated hereby.

(h) The 2000-1 Note does not constitute a delibbility or pledge of the faith and credit of th&yC the County or the State.

(i) Lessor will not claim for federal, state or &ddncome tax purposes, any tax benefits (including tax credits or cost recovery deductions)
relating to the Project (the "Tax Benefits") and.assee's expense will make any and all electiodgake any and all actions as Lessee may
reasonably request in order to enable Lesseeitn elay and all of the Tax Benefits.

(j) Lessor has not received any notice of any viotaof, nor to the best knowledge of Lessor, hassor violated any ordinance, regulation,
law, statute, rule or restriction relating to thejBct, including, but not limited to, any applitalyovernmental laws or regulations relating to
hazardous waste or use of hazardous or toxic méten substances.

Section 2.2 Representations, Covenants and WarsanitiLessee. Lessee represents, covenants arahtgaas follows:

(a) Lessee is a corporation duly organized, vakdlisting and in good standing under the laws efSkate of Virginia. Lessee is qualified to
do business and is in good standing under the ddlee State. Lessee is not in violation of anyvmions of its Charter or Bylaws, as
amended, has the corporate power to enter intbeghsee Documents, and has duly authorized the gsr@nd delivery of the Lessee
Documents.

(b) The Lessee Documents constitute the valid /| lagé binding obligations of Lessee, enforceabkrag Lessee in accordance with their
respective terms, except as the same may be lifjtddinkruptcy, insolvency or similar laws at thee in effect affecting the rights of
creditors generally or by general principles ofigqu

(c) Neither the execution and delivery of the LesBecuments, nor the consummation of the transacttontemplated hereby and thereby,
nor the fulfillment of or compliance with the terrasd conditions hereof or thereof materially cantfliwith or results in a material breach of
or constitutes a default under the Charter or tflauBs of Lessee or the terms, conditions or prowisiof any material agreement or
instrument or any order, decree, writ or judgmenwhich



Lessee is now a party or by which Lessee is booindonstitutes a material default under any offtnegoing.

(d) There is no action, suit, proceeding, inquirynwestigation, at law or in equity, before ordayy court, public board or body, pending ol
Lessee's best knowledge, threatened, againstemtiaff Lessee or any of its officers, nor to Le'ssbest knowledge, is there any basis
therefor, wherein an unfavorable decision, rulindimding would materially adversely affect thertsactions contemplated by the Lessee
Documents or which would materially adversely aff@cany way, the validity or enforceability ofethessee Documents, or any material
agreement or instrument to which Lessee is a pasgtl or contemplated for use in the consummalfidimeciransactions contemplated hert

(e) Lessee will use due diligence to cause thesBrdp be operated substantially in accordance thiHaws, rulings, regulations, rules,
restrictions, covenants and ordinances (includmglaw, ruling, regulation, rule, restriction, coxant and ordinance relating to hazardous
waste or the use of hazardous or toxic materiassibstances) of all applicable governing bodieduiting the governments of the United
States and the State, and the departments, agamncigmlitical subdivisions thereof. Lessee eitiees obtained or will obtain all requisite
approvals of the State and of other federal, statgonal and local governmental bodies for theugitjon, construction, improving, equippi
and operation of the Project. Lessee shall, througthe Lease Term, cause the Project to be usadnanner that will constitute a "project
within the meaning of the Act. Lessee has represktat Lessor its intention to operate and use thgé€t as a manufacturing facility, and it
agrees to operate and utilize the Project atrak$i during the Lease Term as a facility authorjagduant to the Act.

(f) The lease of the Project from Lessor to Lessdaced Lessee to locate or remain in, and torretaexpand and increase employment
within, the State.

ARTICLE Il
DEMISING CLAUSES; LEASE PROVISIONS;
COMMENCEMENT AND COMPLETION OF PROJECT

Section 3.1 Demise of Lessor's Interest in thedetoj

Lessor hereby leases to Lessee and Lessee heasleg ieom Lessor, at the rental set forth in Se@i8 and in any Supplement, the Project,
including those parcels or items of personal priypehich are described and more specifically ideadiin Schedule A to each Supplement
which is or may hereafter be executed from timenb@ by the parties hereto. Each item of persor@bgrty shall be subjected to this
Agreement by the execution by the Lessor and Lesktss Lease, or one or more Supplements.

(a) Lessee shall arrange for delivery and insialtadf each item of Equipment, and Lessor shalehao responsibility or obligation
whatsoever with respect to such arrangement exasepét forth in this Lease.

Section 3.2 Effective Date of Agreement; Duratidih@ase Term.

(a) The Lease and each Supplement shall beconaieéfas of the respective dates thereof and shplle on December 15, 2020, unless
terminated earlier by Lessor or Lessee in accomlaith the



terms hereof or unless extended in order for Lesbenefit from the credits described in Sectidd(&) hereof.

(b) Notwithstanding the provisions of Section 3)2(@ssee's option to purchase the Project in decae with Article XI shall remain in full
force and effect for a period of one hundred eid80) days following the termination of this Agneent. During such one hundred eighty
(180) day period, Lessor shall give the notice ffed in Section 10.2(a).

Section 3.3 Amounts Payable.

(a) Lessee hereby covenants and agrees to pag tefisor the following amounts during the LeaseriTas rent for the lease of the Project,
on the following dates:

On the fifteenth day of March, June, September2@cember of each year, in the amount of $512,44&a28, with the first payment being
March 15, 2001.

If the day on which rent is payable is a Saturdanday or public holiday under the laws of the &tegnt shall be payable on the next
succeeding business day.

(b) Lessee also shall pay all Costs with respettigd®roject associated with the transactions oopitgted hereby.

(c) In the event Lessee shall fail to make anyhefgiayments required in
Section 3.3(a), Lessor shall have the right tooffahe amounts then due and payable against amyats then or thereafter due under the
Notes, or if the Notes shall have been paid in follexercise such other rights or remedies ashmaet forth in the Lease and this Agreen

(d) In the event Lessee shall fail to make propevigion for self-insurance as set forth in Section 8.7, or to nsakeother payments requit
herein, including, but not-limited to, payments fiesurance for the Project or repairs or mainteaaxpenses, Lessor shall have the right, but
not the obligation, to obtain such insurance anghéie any such payments on account of the Pr@edtLessee shall immediately reimburse
such amounts to Lessor as additional rent due hdez(the "Additional Rent"). Furthermore, the pats in lieu of taxes required to be p
pursuant to Article IV hereof shall constitute Atiginal Rent hereunder.

Section 3.4 Obligations of Lessee Unconditionak ©hligation of Lessee to make the payments regjiir&ections 3.3, 3.8 and 4.1 and to
perform and observe the other agreements conthierein or therein shall be absolute and unconditiand shall not be subject to any
defense or any right of setoff, counterclaim oorgament arising out of any breach by Lessor of@pligation to Lessee, whether hereunder
or otherwise. Nothing contained in this Sectionshdll be construed to release Lessor from thepagnce of any of the agreements on its
part herein contained, and in the event LessorldHail to perform any such agreement on its daggsee may institute such action against
Lessor as Lessee may deem necessary to compeimpanfce so long as such action does not abrogatebtlgations of Lessee contained in
the first sentence of this Action.

Section 3.5 Intentionally Omitte



Section 3.6 Agreement to Acquire, Construct, Ihstatl Equip the Project Subject to the provisiohSection 3.10 hereof, Lessor agrees that:

(a) It will acquire the Project, including, but Ahited to, any additional portion of the Projedtich Lessee requests that Lessor acquire in
accordance with Section 3.11 hereof.

(b) It shall not execute any contract for or wigspect to the acquisition, construction, installa&énd equipping of the Project or any part
thereof without the prior written approval of Lesse

(c) Before entering into any contract for the camstion of the Building or any part thereof, it inda use the contractor to execute and deliver
any bond as Lessee may reasonably req



Lessor agrees that it will enter into, or acceptalsignment of, such contracts as Lessee maystegueh assignments to be in form
reasonably acceptable to Lessor, in order to efégetthe purposes of this Section but that it moll execute any other contract or give any
order for such acquisition, construction, instatlatand equipping of the Project unless and urdidee shall have approved the same in
writing.

Lessor hereby makes, constitutes and appoints éessits true and lawful agent, and Lessee heratspés such agency, (a) to acquire,
construct, install and equip the Project, (b) tkkey@xecute, acknowledge and deliver any contraotigr, receipts, writings and instructions,
either in the name of the Lessee solely or astdtedagent for Lessor, with any other personsisfior corporations, and in general to do all
things which may be requisite or proper, all fag Hrequisition and installation of the Project vilie same powers and with the same validity
as Lessor could do if acting in its own behalf,{ajsuant to the provisions of this Lease, to gbfeas, costs and expenses incurred in the
acquisition of the Project from funds made avadahlerefor in accordance with this Lease, andddsk, demand, sue for, levy, recover and
receive all such sums of money, debts, dues aret démands whatsoever which may be due, owing ayalye to Lessor under the terms of
any contract, order, receipt, writing or instruatio connection with the acquisition of the Projestd to enforce the provisions of any
contract, agreement, obligation, bond or othergrerhnce security. So long as Lessee is not in ttefader any of the provisions of this
Lease, this appointment of Lessee to act as agertlhauthority hereby conferred are granted arderred irrevocably to the Completion
Date and thereafter until all activities in conmattwith the acquisition of the Project shall hdez=n completed, and shall not be terminated
prior thereto by act of Lessor or of Lessee or pgration of law. However, Lessee shall enter it@greement or contract on behalf of
Lessor which would, in any manner, subject the desdJnrelated Assets to any claim, charge, lighdr lien.

Lessee agrees, pursuant to the authority and pgnaated in the preceding paragraph, promptly tornence acquisition, construction and
installation of the Project and to proceed withtsacquisition, construction, installation and egiryg with due diligence, in a good and
workmanlike manner and in compliance with all legajuirements, ordinances and restrictions, amdnoplete such rehabilitation,
acquisition and installation within one (1) yeateathe date hereof.

Lessor agrees to use its reasonable best effoceue the acquisition of the Project to be coregletith all reasonable dispatch and in
accordance with the schedule desired by the Le



Section 3.7 Agreement to Issue Notes; ApplicatibNate Proceeds. In order to acquire the Land,tamqovide funds for payment of the
costs of the acquisition, construction, installatémd equipping of the Building and Equipment pded for in Section 3.6 hereof, Lessor shall
issue the 2000-1 Note.

Section 3.8 Use of Proceeds. The proceeds of th@-2M0ote will be utilized by Lessee only for theyment of, or reimbursement of Lessee
for payment of, the following costs and expenses:

(a) The fees, taxes and expenses for recordinitjray &ny of the Lessor Documents or the Lesseeudwnts; the fees, taxes and expenses fol
recording or filing any financing statements ang ather documents or instruments that either Lesstessee may deem desirable to file or
record in order to perfect or protect the lien oy af the Lessor Documents;

(b) The legal and fiscal fees and expenses incumrednnection with the authorization and issuamicihe Notes, the preparation of the Les
Documents or the Lessee Documents, and all otremdents in connection therewith;

(c) The fees for architectural, engineering andesvipory services with respect to the Project;

(d) All costs in connection with acquisition of thand, site preparation of the Land, constructibthe Building and acquisition and
installation of the Equipment;

(e) To such extent as they shall not be paid byrdractor for construction with respect to any pdirthe Building, payment of the premiums
on all insurance required to be taken out and raaiatl during the construction of the Building; and

(f) Any other costs and expenses relating to tlgelet which would constitute a cost or expensenfioich Lessor may issue Notes.

In connection with any payment under this Secti@f8r, or reimbursement of the Lessee for, thaigitipn and installation of Equipment
the Lessee, at the time of request for such payrsbatl deliver to the Lessor, a bill of sale (nagnthe Lessor as the Purchaser) specifically
listing each item of such Equipme



Nothing contained in this Lease or in any relatedusnent shall impose upon Lessor any obligaticsetto the proper application of 1
proceeds of the Notes disbursed in accordancethétlierms hereof, regardless of any inspectiortt@ractions taken.

Upon completion of the acquisition, constructiorstallation and equipping of the Project, Lessedl slause all costs and expenses in
connection therewith to be paid, and shall deltedressor a certificate signed by Lessee's autbdrniepresentative that (i) construction and
equipping of the Building has been completed iredpects and all costs of labor, services, médeaiad supplies used in such renovation
have been paid, and

(i) all other facilities necessary in connectioithwthe Project have been acquired and construntddhll costs and expenses incurred in
connection therewith have been paid. Notwithstagn¢le foregoing, such certificate may state that dfiven without prejudice to any rights
against third parties which exist at the date ahstertificate or which may subsequently come bgng.

Section 3.9 Lessee Required to Pay Costs of thed®?ia Event Note Proceeds Insufficient. In themthe proceeds of the 2000-1 Note
available for payment of the costs of the Project the other costs, fees and expenses listed in86c8 should not be sufficient to pay the
same in full, Lessee agrees to complete the Prajetto pay all that portion of the costs of thej&€at and the other costs, fees and expenses
listed in Section 3.8 as may be in excess of theiesoavailable therefor from the proceeds of thg02D Note. Lessor does not make any
warranty, either express or implied, that the peaiseof the 2000-1 Note which, under the provisifithis Lease, will be available for
payment of the costs of the Project, will be sudiit to pay all the costs which will be incurredliat connection.

Section 3.10 Lessor to Pursue Remedies Againstr&xiots, Subcontractors and Suppliers and Thegti&st In the event of default of any
contractor, subcontractor or supplier under anyrashmade by it in connection with the Projectrothe event of breach of warranty with
respect to any material, workmanship or performan@antee, Lessor will, at the written requedtadsee, promptly proceed (subject to
Lessor's advice to the contrary), either separateig conjunction with others, to exhaust the rdias of Lessor against the contractor,
subcontractor, or supplier so in default and agagash surety for the performance of such conttadsee agrees to advise Lessor of the :

it intends to take in connection with any such défdf Lessee shall so notify Lessor, Lessee nrajts own name or in the name of Lessor,
prosecute or defend any action or proceeding @ &aly other action involving any such contractobcentractor or surety which the Lessee
deems reasonably necessary, and in such eventrltessdy agrees to cooperate fully with Lesseetanake all action necessary to effect
substitution of Lessee for Lessor in any such aatioproceeding. Any amounts recovered by way afalges, refunds, adjustments or
otherwise in connection with the foregoing shallpjagd to Lessee.

Section 3.11 Additional Notes. At the request ofdee, Lessor shall, from time to time, but in nerg\after , , iIssue one or more
Additional Notes to finance the completion of thgaisition, construction, installation, equippifmmproving or expansion of the Project. In
connection with such issuances, from time to tioiéddditional Notes, the property, plant and equémnacquired with the proceeds of such
Notes, including without limitation, the cost ofya



replacement, enhancements, additions and expartsiti Project, (i) shall become part of the Ribgnd shall be included under this
Agreement and the rent shall be adjusted accorgdiagd (ii) shall be subject to the PILOT Schedidéeforth in Section 4.1 hereof in lieu of

Ad Valorem Property Taxes.

ARTICLE IV

PAYMENTS IN LIEU OFTAXES

(@) PILOT Schedule. In addition to Lessee's obiiges to pay rent in accordance with Section 3.3ske shall make payments to the City and
County, as Additional Rent, in lieu of Ad ValoremoPerty Taxes for the Project as follows:

Year Payments in Lieu of Tax Amou
2001-2010 -0-
2011 10% of the amount that Lesse

Valorem Property Taxes if th
Lessee, rather than by Lesso

2012 20% of the amount that Lesse
Valorem Property Taxes if th
Lessee, rather than by Lesso

2013 30% of the amount that Lesse
Valorem Property Taxes if th
Lessee, rather than by Lesso

nt

e would have to pay in Ad
e Project were owned by
r.

e would have to pay in Ad
e Project were owned by
r.

e would have to pay in Ad
e Project were owned by
r.



2014 40% of the amount that Lesse e would have to pay in Ad
Valorem Property Taxes if th e Project were owned by
Lessee, rather than by Lesso r.

2015 50% of the amount that Lesse e would have to pay in Ad
Valorem Property Taxes if th e Project were owned by
Lessee, rather than by Lesso r.

2016 60% of the amount that Lesse e would have to pay in Ad
Valorem Property Taxes if th e Project were owned by
Lessee, rather than by Lesso r.

2017 70% of the amount that Lesse e would have to pay in Ad
Valorem Property Taxes if th e Project were owned by
Lessee, rather than by Lesso r.

2018 80% of the amount that Lesse e would have to pay in Ad
Valorem Property Taxes if th e Project were owned by
Lessee, rather than by Lesso r.

2019 90% of the amount that Lesse e would have to pay in Ad
Valorem Property Taxes if th e Project were owned by
Lessee, rather than by Lesso r.

After 2019 100% of the amount that Less ee would have to pay in A

Valorem Property Taxes if th
Lessee, rather than by Lesso

e Project were owned by
r.

and each installment shall be subject to beingedesgd by certain credits as set forth in Sectidn 4.

(b) Subsequent Improvements to Project Financed Adiditional Notes. As set forth in Section 3.11thig Lease, Lessor and Lessee
contemplate that from time to time Lessor will issddditional Notes for the purpose of further imgng the Project by (i) construction of
further buildings and improvements, and/or (ii) #eguisition and installation of additional Equipmg(i) and

(i) collectively "Subsequent Improvements"”. In #nent Lessor issues Additional Notes for the psepaf acquiring, constructing, installing
or equipping Subsequent Improvements, then suchesuient Improvements shall be subject to the PIBCAedule set forth in Section 4.1
above in all respects, as set forth in Section atddve.

Section 4.2 Payment Date. Payments in lieu of takedl be paid (a) in the same manner, at the simmeeand to the same tax collector(s) as
ad valorem taxes are normally due and payableeiiCity and the County, or (b) in the event thahsiax collector(s) bill Lessee for payme
in lieu of taxes at a date later than the time littvad valorem taxes are normally due and payabketimely manner when billed. All
PILOTs shall constitute a lien on the Project, hgwthe same priority as Ad Valorem Property Taxesdcordance with the provisions of
Tennessee Code Annotated, Sectio-5-2101.



Section 4.3 Credits Against Amounts Payable.
(a) Lessee shall receive the following creditsaalollar-for-dollar basis, against the paymentigein of taxes due under Section 4.1:

(i) an aggregate of all Ad Valorem Property Taxa#lpf payable by Lessee on account of the Prd@ca period commencing January 1,
2001, and continuing through the termination ofltkase Term;

(i) an aggregate of all sales taxes paid to tlaeStn account of payments of rent by Lessee patrsadhis Agreement.

(b) Lessee shall be entitled to take any crediesplusuant to Section 4.3(a) in the year in whigthsamounts are paid by Lessee. If the
credits due Lessee in any one (1) year exceedItl@TPto be paid for that year, any excess creditldhe carried forward and applied against
the PILOT for the next succeeding year(s).

(c) At such time as the Project shall be legalpcpd upon the ad valorem tax rolls of the City #nredCounty, with ad valorem taxes
assessable to Lessee, the payments in lieu of tagaged herein shall automatically terminate, hadsee shall pay that portion of the PIL
prorated for the portion of the year the Projecs femsed by Lessee and thereafter Lessee shaliphyad valorem taxes as may then be
properly assessed to it on account of its ownershthe Project.

(d) In the event Lessee's leasehold interest ifPtbgect shall become subject to ad valorem takasytime during the Lease Term, the
amount of such tax payable by Lessee as a ressiltobf assessment shall be credited against aiguinf tax payments due under Section 4.1
until such additional tax payments shall have Haéyn recouped.

(e) Not less than thirty (30) days prior to makamy payment in excess of One Thousand Dollars (®100) which Lessee intends to credit
against amounts payable in lieu of taxes due uBdetion 4.1, Lessee shall notify the City and tber@y of Lessee's intent to credit such
payment against amounts payable in lieu of taxeselogling written notice to:

Mayor, City of Humboldt
Humboldt Municipal Center
1421 Osborne Street
Humboldt, TN 38343

and

Gibson County Trustee
Gibson County Courthouse
Trenton, TN 38343

(f) Credits against the payments in lieu of taxeallde applied pro- rata against the amounts deelde city and to the County pursuant to
Section 4.1 in the same proportion that the City keears to the County tax rate.

Section 4.4 Provisions for Calculating Amount of ©T's. As part of the Project, and for the publicgmse of increasing and maintaini



employment in the State, the Building will be consted and the Equipment will be acquired and Ilestdor the purpose of constructing a
manufacturing facility at the Project.

Section 4.5 Computation of PILOT; Challenge.
(a) Intentionally Deleted.

(b) Computation. For the years in which the PILGTes expressed as a percentage of taxes that wewdebwith respect to the Project if the
Project were owned by LESSEE, the amount of eaah §H. OTs shall be computed as set forth below.

(c) Valuation of Project Site by Assessor. Subfedtessee's right of appeal as set forth in sulmefd), if the County Tax Assessor or
successor official (the "Assessor") has assignéuegao the Project Site as if the Project Siteenappraised for property tax purposes, then
the PILOTSs for each tax year shall be computedguie values assigned by the Assessor.

(d) Disagreement with Assessor. It is the interthefparties that in the event the Lessee disagvigleshe values assigned to the Project by
the Assessor, Lessee shall have available to gahee rights and remedies as if the Project wereedvy Lessee, rather than by Lessor.
Lessor and Lessee acknowledge that for so lonkyeaBrioject is owned by Lessor, the local and/dediaards of equalization and/or the
courts (collectively the "Assessing Authorities))rfay be unwilling to consider Lessee's appeahfthe assessor's valuation or (ii) may
believe that they are prevented by applicable lmmfconsidering Lessee's appeal. Therefore, intiaddb the rights and remedies that wa
be available to Lessee if the Project were ownebdsgee (rather than by Lessor), if Lessee disagvéh the valuation assigned to the
Project by the Assessor, and the assessing Aut®hiive declined to exercise its jurisdictionakprs due to the fact that the Project is
owned by the Lessor, Lessee shall be entitledaaamedies set forth in subsections (f) and (g).

(e) Failure of Assessor to Assess. Lessor and eesdaowledge that

(i) the Assessor may have no legal duty to valeeRttoject and may, therefore, be unwilling to detae the Project's value, or (ii) at the
applicable time the Assessor may be prevented plcaple law from determining a value for the Pobjéessee and Lessor will use their
efforts to cause the Assessor to determine, notladm October 1, 2001, the value of the Projedtthrreafter to reappraise the Project at the
times that industrial property similar in charaaed location to the Project is either requiredawy to be reappraised or customarily
reappraised by the Assessor, including, withouitéition, any time at which an addition or improvamef substantial value shall be made to
the Project.

(f) Assessor Will Not Value. In the event that,@rbefore October 1st in any tax year in which & mealue for the Project shall be required,
the Assessor fails to provide such value, Lessdd amsor will use their best efforts to negotiatawtually acceptable value equivalent to the
value at which the Assessor would have appraise®thject had the Assessor appraised or reappiia@aethe case may be.

(9) Procedure If No Agreement. In the event thatAlssessor will not value the Project and Lessdd assor are unable to arrive at a
mutually acceptable valuation of the Project foy tax year which such a valuation is necessarpimposes of calculating the applica



PILOT in accordance with this Article 4 by Decembenf each year, Lessor and Lessee shall eachrappoindependent appraiser not later
than January 10 succeeding such December 1. Wittgian (15) days after the appointment of the &fghe two (2) independent appraisers,
the two so appointed shall, by mutual agreememipiap a third independent appraiser. The threén@pendent appraisers so appointed !
consider the assessed values for the tax yearestign which the Assessor has given to taxablesitndli property similar in character and
location to the Project. Based upon the above-citetideration, as well as upon the then appliciaeelating to the relationship of market
value of taxable property to its assessed valugfopurposes, and such other information as malekened relevant, such independent
appraisers shall determine by majority vote a védué¢he Project, which value shall be that whidlets Assessor would have given to said
Property if it were not exempt from taxes. Not tatean April 1 next succeeding their appointmen, three (3) independent appraisers shall
advise Lessor and Lessee in writing of this vabrativhich they have determined for the Project, sunth valuation shall be binding on Les
and Lessee and shall be used to calculate the RilviXh respect to the Project. All of the fees ardenses of the three (3) appraisers with
respect to such valuation shall be paid in fulllegsee, and Lessee shall not be entitled to dieglamount of such fees and expenses agains
the PILOT.

(h) Duration of Value. The determination of theugbf the Project Site as (i) made by the Assems(it) mutually agreed to by Lessor and
Lessee or (iii) made by the panel of appraisersl] Hle used as a basis for calculation of the tdjd OTs for succeeding tax years until
other industrial property similar in characterhe Project shall be required by law to be reappdgisr until the Assessor in the exercise o
Assessor's discretion shall undertake a lawfulpespal of industrial properties, in either of whicases a new assessed value shall be
determined for the Project as set forth in thisti®act.4

(i) Lessee's Equipment Report. In the event theeedhallenge of the valuation of the Equipmergntim order to facilitate the determination
of a value for the Equipment, Lessee shall furtiighAssessor, within thirty (30) days of the notié¢he challenge, a report of all tangible
personal property which constitutes a part of thaiment. This report shall be similar in form afetail as that required pursuant to
Tennessee Code Annotated, Section 67-5- 903.

() Equipment PILOTSs. Lessor and Lessee agreeftingiurposes of calculating the PILOTs with resgedhe Equipment, the Equipment
shall be valued in accordance with the provisidnBemnessee Code Annotated, Section 67-5-903,dimgiLthe equipment groups and
statutory depreciation tables set forth in Tenne€3ede Annotated, Section-5-903, as it may be from time to time amenc



(k) Change in Law. If, as a result of a changéamdpplicable laws governing the assessment agcdfaaxes on real property and tangible
personal property, the application of the detafiealisions of this Section 4.4 would result in PILHin amounts or at times materially
different from the PILOTSs that would be payablehaiéspect to the Project for comparable period$driguch change in the applicable law,
then in such event the provisions of this Sectighshall be superseded by arrangements which auike the Lessee to make PILOTSs to the
County and to the City in such amounts and at smobs as more nearly correspond to the PILOTSs &atled based on the change in the
applicable law; provided, however, that in no evardll Lessee be obligated to make PILOTSs to thenGoor to the City during each of the
calendar years 2001 through 2011, inclusive, whicn aggregate annual amount would be largertti@nespective payments to the County
and City for such years determined in accordantle svibsection (g).

() Right to Challenge Valuation and/or PILOT Contgttion. In the event that either the City or theuBty or Lessee believes: (i) that the
PILOTs have been calculated incorrectly, or (igttthe amount of the PILOTs does not accuratelgcethe intent of the parties set forth in
this Article 1V; or

(iii) that the Project (or any part of the Projelafis not been valued correctly for the purposelufutating the PILOTSs, then the City and/or
County and/or Lessee shall be entitled to challehgeorrectness of the PILOT payments set fortBdation 4.1, as it may be amended from
time to time. Any challenge made by the City shallmade in writing to Lessor and shall be signethkyMayor of the City, with copies to
Lessee and the County. Any challenge made by thmt@ashall be made in writing to Lessor and shalklyned by the County Executive,
with copies to Lessee and the City. Any challengelenby Lessee shall be made in writing to Lessdrshall be signed by an authorized
representative of Lessee, with copies to the Mayohe City and the County Executive. Making subhltenge shall trigger the procedures
and remedies set forth in this Section 4.4, soupah receipt of written notice of challenge, Lesstwall request the Assessor to value the
Project (or the part of the Project being challef)gand the merits of the challenge shall be detexdhas set forth in this Section 4.4.

ARTICLE V
DAMAGE, DESTRUCTION AND CONDEMNATION

Section 5.1 Damage, Destruction and Condemnatiatedd Lessee shall have exercised its option twhase the Project pursuant to the
provisions of Article XI hereof, if prior to fullgyment of the Notes (i) the Project, or any portioereof, is destroyed (in whole or in part) or
is damaged by fire or other casualty or (ii) titheor any interest in, or the temporary use of Rh@ect damaged by fire or other casualty o
title to or any interest in, or the temporary ufelte Project or any part thereof shall be takeden the exercise of power of eminent domain
by any governmental body or by any person, firns@poration acting under governmental authoritysde® shall be obligated to continue to
pay the amounts specified in sections 3.3 and 4.1.

Section 5.2 Application of Net Proceeds. Duringltkase Term, the Net Proceeds of any insuranceedscor condemnation award resulting
from any events described in section 5.1 shalldyaple to Lessee. Such funds or any other funtlessee shall elect to utilize shall be
utilized by Lessee to promptly repair, restore, ifyodr improve the Project. In the event Lessedl$hi to commence suc



repair, restoration, modification or improvementlod Project within sixty

(60) days from the date of loss, described in $adil, in such manner and to the extent that tip@icompletion thereof the Project, as
repaired, restored, modified or improved will cong to be a "project” within the meaning of the Aassor shall have the option to declare
this Agreement in default in accordance with Secfi6.1(b), and to take such action as Lessor detdrmine in accordance with Article X.

Section 5.3 Insufficiency of Net Proceeds. In tiiersg the Net Proceeds are insufficient to pay ihtfe cost of any repair, restoration,
modification or improvement referred to in Sect®f, then unless Lessee shall have exercisedtitsndp purchase the Project pursuant to
the provisions of Article XI, Lessee will noneth&tecomplete the work and will pay any cost in exadghe amount of the Net Proceeds.
Lessee agrees that if by reason of any such ingiifiy of the Net Proceeds, Lessee shall make aym@nts pursuant to the provisions of
this Section, Lessee shall not be entitled to amlbursement therefor from Lessor, nor shall Lesseentitled to any diminution of the
amounts payable under Section 3.3(a) hereof.

ARTICLE VI
SPECIAL COVENANTS

Section 6.1 Quiet Enjoyment. Lessor agrees thaillidefend Lessee in the quiet enjoyment and palaleepossession of the Project from fi
all claims of all persons whomsoever claiming bytwough Lessor through the term of this Agreemsmipng as no default has occurred

is continuing in Lessee's performance of the conemaonditions and agreements to be performed tisréunder or so long as the period for
remedying any default in such performance shalhaot expired



Section 6.2 Further Assurance and Corrective Ingnts. Lessor and Lessee agree that they will, from to time, execute, acknowledge
deliver, or cause to be executed, acknowledgediatidered, such supplements hereto and such furieBuments as may reasonably be
required for carrying put the expressed intentibthis Agreement, including, without limitation, ©.C. financing statements, continuation-
statements and termination statements.

Section 6.3 Compliance with Laws. Lessee shall pthntomply or cause compliance with or obtain veassof all laws, ordinances, orders,
rules, regulations, and requirements of duly ctutstil public authorities applicable to the Projattho expense to Lessor, whether or not the
same are foreseen or unforeseen, ordinary or egireoy. Lessee shall not be required to complgaarse compliance with such laws,
ordinances, orders, rules, regulations or requirgsiso long as Lessee shall give written notideetssor, and at its expense, shall be
contesting the same or the validity thereof in gtath and in accordance with applicable law. Sochtest may be made by Lessee in the
name of Lessor or of Lessee, or both, as Lessdledstermine, and Lessor agrees that it will, asdee's expense, cooperate with Lessee
therein as Lessee may reasonably request.

ARTICLE VII
MAINTENANCE, REPAIR, IMPROVEMENTS AND REPLACEMENT

Section 7.1 Lessee's Agreement to Maintain and iRépssee shall cause the Building to be constiend the Equipment to be acquired
and installed as set out in Article Il of this Agment and agrees that, at its expense, it wip) keel maintain the Project in good order and
condition, subject to ordinary wear and tear. Less®ll promptly make or cause to be made alliott@nd exterior, structural and non-
structural, ordinary and extraordinary, foreseeth @nforeseen repairs to the Building and the Eqeiminincluding the maintenance, repair
and replacement necessary to keep the Equipmeati@ason the Lane in good repair and operatinglit@m to the end that the Project is k

in good order and condition, subject to ordinaranand tear, whether or not such repairs are daaydaws, rules, regulations or ordinances
hereinafter enacted which involve a change of padic the part of the governmental body enactingstitae. All replacements, renewals,
attachments and accessories made to or placedfoxedito any part of the Project, shall becomea# pf the same and the property of Lessor
as made.

Section 7.2 Additional Plant and Facilities. Lesskall have the right to construct on the Land attmer plant and facilities other than the
Building or make any major alterations, additionsnaprovements without Lessor's consent so longuab other plant, facilities, alterations,
additions and improvements shall not constitutéokation of Lessee’s covenants as set forth ini@e& 2(e) of this Agreement; provided,
however, subject in all respects to the provisiminSection 4.1(b) hereof, such additional plantjlfiées, alterations, additions and
improvements shall be fully subject to Ad Valorenoerty Taxes notwithstanding the fact that titlétte Land is held by Lessor.

Section 7.3 Lessor's Repairs. At Lessee's requéfsah @efault has occurred and is continuing, loesaay, but shall not be required to, reb
or make any repairs, replacements or renewalsyohature or description to the Project or make exyyenditure whatsoever in connection
with this Agreement or in order to maintain thejBcbin the condition required by this Agreemergstee expressly waives



right contained in any law now or hereafter in effe® make any repairs at the expense of Lesshed$or shall (in its sole discretion) adva
funds with which to make such repairs, replacemeatewals or other expenditures, such sums sbaglhable by Lessee as Additional Rent
hereunder, pursuant to

Section 3.3(c).

Section 7.3 Lessor's Repairs. At Lessee's requéfsah @efault has occurred and is continuing, loesaay, but shall not be required to, reb

or make any repairs, replacements or renewalsyohature or description to the Project or make exyyenditure whatsoever in connection
with this agreement or in order to maintain thejé&sbin the condition required by this Agreemergstee expressly waives the right conta

in any law now or hereafter in effect to make agpairs at the expense of Lessor. If Lessor shaltgisole discretion) advance funds with
which to make such repairs, replacements, renawvalther expenditures, such sums shall be payablessee as Additional Rent hereunder,
pursuant to Section 3.3(c).

Section 7.4 Removal of Equipment. In the event eesietermines that any items of Equipment haverbedéoadequate, obsolete or worn out
or no longer useful in the operation of the Profdtessee desires to remove any Equipment dugtocess change in the facility, and if
such removal thereof will not materially interfevéh the operation of the Project for the purposths Agreement nor cause the Project to
cease to be a "project” within the meaning of tleg And so long as Lessee is not in default heenheéssee may remove such items of
Equipment from the Project and sell, trade-in, @xge or otherwise dispose of the same. In the dvessee exercises its rights under this
Section 7.4, then Lessor shall execute the apgtepbills of sale or other documents required ¢difate Lessee's exercise of such rights.
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ARTICLE VIl
INSURANCE

Section-8.1 General Requirements. All insuranceired hereby shall (i) be placed with responsibhirance companies qualified to do
insurance business in the State and which sha#tdonably acceptable to Lessor, (ii) be evidebyeckrtificates filed with Lessor, (iii) be in
form and substance reasonably acceptable to Lesgorpntain an undertaking by the respective iassithat such policies shall not be
modified or cancelled without prior written notieeyr without similar notice given to Lessor, andl frovide that the proceeds of such
insurance shall be payable to Lessee.

Section 8.2 Fire and Extended Coverage. Lessek ahiis expense, keep the Project insured aghkisstor damage by fire, earthquake and
other casualty, with an extended coverage endorsieiman amount reasonable and customary in LesseRistry.

Section 8.3 Public Liability Insurance. Lessee sladlits expense, maintain comprehensive genettaigliability insurance naming Lessor as
an additional insured against claims for bodilyiyj death or property damage occurring on, inbmua the Project in an amount of not less
than $2,000,000.00 for injury or death of a singgeson, $2,000,000.00 for a single accident andi0$2000.00 for property damage. This
requirement may be met by furnishing a certifiGdesvidence of more than one policy, providedttimatotal coverage is in at least the
amounts specified.

Section 8.4 Builder's Risk Policy. During the tithe Project is being constructed, Lessee shatk akpense, maintain a standard form
Builder's Risk Policy on a replacement cost bagith an "all-risk" endorsement, a course of congtan endorsement, and with a collapse
provision, in an amount approved by Lessor.

Section 8.5 Workmen's Compensation Insurance. eessall, at its expense, maintain statutory congté@nsinsurance and employer's
liability insurance for all persons working in dsaut the Project.

Section 8.6 Renewal. During the Lease Term, Leskal maintain insurance policies in such amountkfar such purposes as are required
by this Article VIII.

Section 8.7 Self-Insurance. In lieu of maintainihg insurance required in Sections 8.1 throughl&6see may self-insure against any risks
related to the Projec



ARTICLE IX
ASSIGNMENT, SELLING, SUBLEASING; INDEMNIFICATION

Section 9.1 Assignment, Selling and Subleasings&eand Lessee agree that Lessee shall have ttidaigssign this Agreement in
connection with the sale, transfer or other conxegaof the Project and shall have the right toesadz all or any portion of the Project witt
first obtaining the prior written approval of Lessprovided, in either case, (i) the assignee biessee hereof shall affirmatively agree in
writing to accept and adhere to each of the promisiset forth heroin, including the obligation fecate and utilize the Project as a facility
authorized under the Act and to use the Projeatwaarehouse and distribution center; (ii) Lessedl &le and remain liable hereunder for the
full Lease Term; and (iii) there shall be no Defarlcondition which with the passage of time orimgg of notice would constitute a Default,
as set forth in Section 10.1 If, as a result ofeagar, reorganization or other form of businesshioation, Lessee shall cease to exist, Lessor
shall have the right to terminate this Agreemeradnordance with Article X unless Lessor shall hareviously approved such merger,
reorganization or form of business combinationyjated that such approval shall not be necessaryted shall be no right on the part of
Lessor to terminate this Agreement if the survivemgity shall comply with cause (i) in the precegfgentence and shall assume all of Les!
obligations and liabilities under this Agreemend dimere shall exist no Default hereunder, as s#t fo Section 10.1

Section 9.2 Release and Indemnification Covenants.

(a) Lessee shall and hereby agrees to indemnifysawel Lessor harmless against and from all clayr® lon behalf of any person, firm,
corporation or other legal entity or any governnaébhbdy or agency arising from the ownership, openause, conduct or management of
Project during the Lease Term, including withoutitation, (i) any condition of the Project, incladiany claim arising out of or resulting
from a breach of any applicable environmental @ahdous or toxic waste laws, (ii) any breach oad#fon the part of Lessee in the
performance of any of its obligations under thigament, (iii) any act or negligence of Lesseef@ny of its agents, contractors, servants,
employees or licensees or (iv) any act or negligerfany assignee or sublessee of Lessee, or agants, contractors, servants, employees
or licensees of any assignee or sublessee of Ldssgegee shall indemnify and save Lessor harmiess &nd against any such claim arising
as aforesaid, or in connection with any actionrecpeding brought thereon, and upon notice fronsded essee shall defend it in any such
action or proceeding



(b) It is the intention of the parties hereto thassor shall not incur any pecuniary liability ®ason of the terms of this Agreement or the
undertakings required of Lessor hereunder, by reasthe issuance of the Notes, by reason of tieeuwtion of the Deed' of Trust, Security
Agreement and the Assignment or by reason of thiemeance of any act requested of Lessor by Lessekeding all claims, liabilities or
losses arising in connection with the violatiortlud statutes or regulations pertaining to the foirgyand in effect on the date hereof,
nevertheless, if Lessor should incur any pecuriabylity arising out of or resulting directly ondirectly from this transaction, the issuance of
the Note, the execution of the Deed of Trust, Sgcngreement and the Assignment of the Projectherownership, operation, use, conduct
or management of the Project, except such liakaliynay be directly attributable to the gross egice or willful misconduct of Lessor, its
agents, servants or employees, then in such ewssele shall indemnify and hold Lessor harmlessiagall claims, demands or causes of
action whatsoever, by or on behalf of any persiom 6ér corporation or other legal entity or any gavnental agency or body arising out of
the same and all costs and expenses, includingmabke attorneys' fees, incurred in connection aiith such claim, action or proceeding
brought thereon, and upon notice from Lessor, Leeskall defend Lessor in any such action or prdogeat Lessee's cost. Lessor shall
promptly notify Lessee of any claim of lawsuit fshich Lessor intends to seek indemnity and shalpeocate with Lessee in the defense of
such claim or lawsuit. All references to Lessothiis Section 9.2 shall be deemed to include itsadars, officers, employees and agents. In no
event shall Lessee be entitled to assert any dailability against Lessor's Unrelated Assets.

(c) Lessee's obligations pursuant to this Secti@rsBall survive the expiration and/or the termorabf this Agreement.

ARTICLE X
DEFAULTS AND REMEDIES

Section 10.1 Defaults Defined. The following shml"Defaults" under this agreement and the ternfalle' shall mean, whenever it is used
in this Agreement, any one or more of the followegnts:

(a) Failure by Lessee to pay, when due, any amegpuiired to be paid under Sections 3.3 or 4.1,igeal/that there shall be no default
hereunder if such amounts are paid within ten &Y of the date of any written notice to Lesset $hch payments are due and payable.

(b) In the event of the damage, destruction or eamuhtion of the Project in accordance with Arti¢laereof, failure by Lessee to commence
to repair, restore, modify or improve the Projeithim the time period set forth in Section 5.2 wslé essee shall have exercised its option to
purchase the Project pursuant to Article XI.

(c) Failure by Lessee to observe the perform imalterial respects any other covenant, conditicegoeement on its part to be observed or
performed hereunder for a period of thirty (30) slajter written notice specifying such failure aaduesting that it be remedied shall have
been given to Lessee by Lessor, provided, howdivet jf the failure (other than a failure to maleyments required pursuant to Section 3.3
and 4.1) stated in the notice cannot be reme



in such thirty (30) day period, it shall not cotigt a default if Lessee is diligently taking stépsemedy such failure.

(d) The dissolution or liquidation of Lessee or fiiag of a voluntary petition by Lessee in anypeeding under any federal or state law
relating to bankruptcy, insolvency, arrangemerdrgeanization, readjustment of debt or other fornde@btor relief or the filing of a petition
against Lessee in any such proceeding which shalain undismissed or unstayed for ninety (90) omutsee days, or failure by Lessee to
promptly have discharged any execution, garnishraeattachment as would materially impair the &pitif Lessee to carry on its operations
at the Project, or assignment by Lessee for thefiiesf creditors, or the entry by Lessee into greement of composition with its creditors
the written admission by Lessee of its inabilityptry its debts generally as they become due.

(e) Failure of Lessee to comply with the requiretaeset forth in
Section 9.1

(f) Acceleration of the amounts due and owing by ltessor under the Notes.

The provisions of subsections (b) and (c) of teistion are subject to the following limitationhif reason of force majeure Lessee is unable,
in whole or in part, to carry out any of its agresms contained therein (other than its obligatimneepresentatives contained in Sections 2.1
(e), 3.3 or 4.1), Lessee shall not be deemed iaeduring the continuance of such inability. Taem "force majeure" as used heroin shall
mean, without limitation, the following: acts of @&cstrikes or other industrial disturbances; aétsublic enemies; orders or restraints of any
kind of the government of the United States of Aicgepr of the State or of any of their departmeaggncies or officials, or of any civil or
military authority; insurrections; riots; landslgleearthquakes; rims; storms; droughts; floodslesipns; breakage or accident to machinery,
transmission pipes or canals; and any other causeemt not reasonably within the control of Lesdesssee agrees, however, to remedy with
all reasonable dispatch, the cause or causes pimyéressee from carrying out its agreement, predithat nothing contained herein shall be
deemed to require the settlement of strikes aner atldustrial disturbances by acceding to the delmai the opposing party, or parties, when
such course is, in the judgment of Lessee, unfilerta Lessee.

Section 10.2 Remedies on Default. Whenever anyultafaferred to in
Section 10.1 shall have happened and be continLeggor, except as provided in subsection (a) hatoay take any one or any combination
of the following remedial steps:

(a) If there shall exist any Default hereunder,dogshall have the right, but not the obligati@nterminate this Agreement (excluding,
however, the provision regarding Lessee's optiqguutchase the Project which shall be modified toghktent set forth hereinbelow). Lessor
shall give Lessee written notice of its terminatadrthis Lease once every thirty (30) days durimg dne hundred eighty (180) day period, as
provided in section 3.2(b). Each such notice dbalyjiven in accordance with Section 12.2 to athefpersons identified in Section 12.2, and
shall include a statement to the effect that théoapgo purchase shall terminate and Lessee vl lall of its rights in and to the Project if the
option to purchase is not exercised prior to th@iegble date



(b) In addition to the remedies set forth in sukisaqa) above, Lessor shall have the option oéssiag interest on (i) the amount of any
payments in lieu of taxes (taking into account ser&dits under Section 4.3 as Lessee would otherlgsentitled to utilize) then due and
payable by Lessee, or (ii) on the amount of anynEyts due by Lessee pursuant to Sections 3.3(djdnehich Lessor shall have elected to
pay on Lessee's behalf, at the same rates of gt@senterest on the Notes, from the date suchuataavere due and payable until they shall
be paid in full.

(c) In the event the Note shall have been acceldratssor may accelerate and declare all amoudisr this Agreement to be due and
payable immediately, and upon such declaratioarathunts payable by Lessee under this Agreemertls@me and be immediately due
and payable.

(d) Lessor may take whatever action at law or initggjt may deem necessary or desirable to cotleetamounts then due and thereafter to
come due, or to enforce performance and observafra@y obligation, agreement or covenant of Less®ker this Agreement.

Section 10.3 No Remedy Exclusive. No remedy heseiferred upon or reserved to Lessor is intenddmtexclusive to any other available
remedy or remedies, but each and every such restallybe cumulative and shall be in addition torgwther remedy given under this
Agreement or now or hereafter existing at law oedpuiity. No delay or omission to exercise any righpower accruing upon any Default
shall impair any such right or power or shall bastaued to be a waiver thereof, but any such gltower may be exercised from time to
time and as often as may be deemed expedientdér @y entitle Lessor to exercise any remedy resktw it in this Article, it shall not be
necessary to give any notice, other than such@asamay be required in this Article.

Article 10.4 Agreement to Pay Attorneys' Fees arphases. In the event Lessee should default umyeofahe provisions of this Agreement
and Lessor should employ attorneys or incur otkpeeses for the collection of payments require@teder or the enforcement of
performance or observance of any obligation orexgent on the part of Lessee herein contained, bemgees that it will on demand there
pay to Lessor the reasonable fee of such attormegsuch other expenses so reasonably incurre@dsot or its attorneys.

Section 10.5 No Additional Waiver Implied by One Méa. In the event any agreement contained inAlgieement should be breached by
either party and thereafter waived by the othetypauch waiver shall be limited to the particutaeach so waived and shall not be deemed to
waive any other breach hereunder.

ARTICLE Xl
OPTION TO PURCHASE

Section 11.1 Exercise of Option to Purchase; Ratiarcise of Option to Purchase.

(a) At any time from and after the date hereofmiyithe Lease Term, and for a period of one huneigduty (180) days following the
termination of this Agreement, as provided in S8i3.2 and 10.2(a), Lessee shall have the opipnrchase the Project for a purchase |
equal to the aggregate of

(i) the principal and accrued intert



then due and owing under all outstanding Notesclwhimount may be paid by offset against the amalugsand owing under such Notes),
plus (ii) the sum of One Thousand Dollars ($1,00D.Qessee shall notify Lessor in writing at lei@st (10) days before the proposed date of
purchase of the Project that Lessee desires t@isgats option to purchase hereunder. Upon payimehessee of the purchase price plus all
expenses related thereto and any other sums duygegmatle hereunder, in cash, or by certified cheeksor shall convey the Project to
Lessee. Notwithstanding anything to the contramta&ined herein, Lessee's option to purchase magenekercised by Lessee unless and
(x) all payments in lieu of taxes required to balgay Lessee in accordance with Article 1V hereaf¢rued to the date the property is
transferred to Lessee, shall have been paid intbgether with any accrued interest thereon asegyayable pursuant to Section 10.2(b),
provided that Lessee shall be entitled to firstub¢drom such payments in lieu of taxes all cretliem allowable in accordance with Section
4.e here and (y) all other sums due and owing lrgassuant to Section 3.3(c) shall have been paidepayment thereof shall have been
provided for as of the date of the transfer of Pneject to Lessee.

(b) Unless Lessor shall agree in writing to alloeskee to exercise its option to purchase with degaonly a portion of the Project (retaining
the right, however, to purchase the remainder tieéneaccordance with this Article XI), Lessee dleadercise its option to purchase all of the
Project.

Section 11.2 Conveyance of Title. In the eventwthase of the Project (or any portion thereof).bgsee pursuant to any provision of this
Lease, Lessor shall convey to Lessee good and tahtkditle by (i) a special warranty deed, angldiivarranty bill of sale, but Lessor shall
not otherwise be obligated to convey, transfet,@ehssign any better title to Lessee than Lesstgived from its grantor. Lessee shall accept
such title, subject to (i) any liens, encumbrancessges, exceptions and restrictions not createdwsed by Lessor, and (ii) any liens,
encumbrances, charges, exceptions and restriatieased or caused by (y) Lessor at the requestsséde, or (z) any laws, regulations,
restrictions and ordinances,

ARTICLE Xl
MISCELLANEOUS

Section 12.1 Recording. This Lease shall be exdcate acknowledged in accordance with the lawbh®State and recorded in the Regis
Office.

Section 12.2 Notices. All notices, certificatesotiier communications hereunder shall be writtensdradl be sufficiently given and shall be
deemed given when delivered or mailed by registerai, postage prepaid, addressed as follows:

If to Lessor, to: The Industrial Development Board of the
City of Humboldt, Tennesse e
1200 Main Street
Humboldt, TN 38343

If to Lessee, to: American Woodmark Corporat ion
3102 Shawnee Drive
Winchester, VA 22601



Lessor and Lessee shall provide each other withpg of each notice relating to the Project received.essor or Lessee from any third party.
Lessor or Lessee may, by written notice given hadlety designate any further or different address@gich subject notices, certificates or
other communications shall be sent.

Section 12.3 Binding Effect. This Agreement shailire to the benefit of and shall be binding upoadoe, Lessee and their respective
successors and assigns.

Section 12.4 Severability. In the event any prarnsf this Agreement shall be held invalid or umeogable by any court of competent
jurisdiction, such holding shall not invalidaterender unenforceable any other provisions he

Section 12.5 Amendments, Changes and ModificatiBreept as may be otherwise expressly set fortbilethis Agreement may be
amended, changed, modified, altered or terminaftdtive written consent of both Lessor and Lessee.

Section 12.6 Execution of Counterparts. This Agreetrmay be simultaneously executed in several eopatts, each of which shall be
original and all of which shall constitute but cared the same instrument.

Section 12.7 Applicable Law. This Agreement shalgoverned by and construed in accordance withathe of the State.

Section 12.8 Captions and References. The captiothdieadings in this Agreement are for convenientgand shall not in any way define,
limit or describe the scope or intent of any privis or Sections of this Agreement. All referenicethis Agreement to particular Articles or
Sections are references to Articles or Sectioniki;mAgreement unless otherwise stated.

Section 12.9 Termination. Except for such indencaiiibns as are contained herein, which shall caetin force notwithstanding any
termination of this Agreement, this Agreement stetinate automatically, without any further ansmn the party of any party upon the
earlier of: (i) the termination of the Lease Temuahe expiration of the period of time in whicle thption to purchase set forth in Article XI
may be exercised by Lessee, (ii) the reconveyahtteed”roject to Lessee of (iii) the expirationtloé Lease Term and the expiration of the
period of time in which Lessee may exercise théopb purchase the Project set forth in Article Mlaccordance with

Section 3.2(b).

Section 12.10 Jurisdiction. In the event of anytamrersy or claim arising out of or relating toghiease or the breach hereof which results in
the commencement of any legal action or proceediegsor and Lessee hereby consent to the excljusigdiction of the State courts sitting
in Gibson County or the U. S. District Court sittiim the Western District of Tennessee in conneactith such action or proceeding, Lessor
and Lessee further agree that the service of psamesf any other papers upon them by registeratatntneir respective addresses set forth
herein shall be deemed good, proper and effectimgce upon them.

IN WITNESS WHEREOF, Lessor and Lessee have calsedAaster Industrial Development Lease Agreemebietexecuted as of the date
first above written



ATTEST:

JIM BLANKENSHIP, Secretary

THE INDUSTRIAL DEVELOPMENT BOARD
OF THE CITY OF HUMBOLDT, TENNESSEE

BY:

ROBERT J. ROOKE, Chairman

AMERICAN WOODMARK CORPORATION
BY:

GLENN EANES, Treasurer



STATE OF TENNESSEE
COUNTY OF GIBSON

Before me personally appeared Robert J. Rookeiem&lankenship, with whom | am personally acquainind who, upon oath,
acknowledged themselves to be Chairman and Segre¢apectively, of The Industrial Development Rbaf the City of Humboldt,
Tennessee, the within named bargainor, and whoglaithorized so to do, executed the foregoingungnt for the purposes therein
contained, by signing the name of the corporatipithemselves, as such Chairman and Secretary atesyg.

Witness my hand and seal, at office, in Gibson @guFennessee, this the 13th day of December, 2000.
NOTARY PUBLIC
MY COMMISSION EXPIRES:

STATE OF VIRGINIA
City of Virginia

Before me personally appeared Glenn Eanes, withmwhaim personally acquainted, and who, upon oattn@vledged himself to be
Treasurer of American Woodmark Corporation, thénimihamed bargainor, and who, being authorize® stof executed the foregoing
instrument for the purposes therein contained idpyirsg the name of the corporation by himself, ashsTreasurer.

Witness my hand and seal, at office, in Wincheataginia, this the 19th day of December, 2000.
Brenda Dupont
NOTARY PUBLIC
MY COMMISSION EXPIRES:

12-31-03



AMERICAN WOODMARK CORPORATION Exhibit "A"
Industrial Development Lease Agreement

Asset Listing

December 15, 2000

Real Estate
BUILDING 218500 SQ. FT.

Total Real Estate

Personal Property

IMA EDGEBANDER 13318
FRIULMAC IDRAMAT E BORING MACHINE 2890
TORGEGGE DET TENONOR 47
CREATIVE CONVEYOR 19 SECTIONS 30 FT 11009
CREATIVE LOAD TRANSFER INFEED 11008
CREATIVE LOAD TRANSFER OUTFEED 11008
SCHELLING AS-SAW 154077
SCHELLING FL CROSS CUT SAW 211222
DELMAR UP LINE 29000
IMA POINT TO POINT 20337
IMA POINT TO POINT 20338
BIESSE POLYMAC S 89 EDGEBANDER 94008
BIESSE POLYMAC SP 90 HAND TRIMMER 94009
ORION PKG WRAPPER (3) 2000-0510480
SIGNODE BANDER (3) 9938

A FRAME HOIST/CRANE/TROLLY SET DET

CATWALKS AND STACKER STAND (3)

DET A FRAME ROLLING RACKS (3)

BUCKLEY APPLICATOR CORES (20)

BUCKLEY APPLICATOR ROLL W/EPDM (2)

BUCKLEY BASECOAT #1 UC31B 579
BUCKLEY BASECOAT #2 DC33B (2) 583
BUCKLEY METERING ROLLS CHROME (3)

BUCKLEY PRINTER OFFSET ROLL CORES

BUCKLEY REVERSE ROLL CORE (1)

BUCKLEY REVERSE ROLL W/EPDM (1)

BUCKLEY TIECOAT #l DC33B (2) 584
BUCKLEY TIECOAT #2 UC31B (2) 578
BUCKLEY TRIPLE HEAD PRINTER P6G3 (2) 586
BUCKLEY UV FILL MACHINE #l PR32B (2) 580
CERAMCO CERAMIC REVERSE ROLLS (3)

CREATIVE PRINT LINE MATERIAL FEEDER 10990600
CREATIVE STACKER A BIN 10993600

CREATIVE STACKER B BIN 10994600



AMERICAN WOODMARK CORPORATION

Industrial Development Lease Agreement
Asset Listing
December 15, 2000

CREATIVE BUNDLE TURNOVER 10996600
JANTEC PTM 18678-90 BELT CURVE (2) 3104-1
JANTEC TV FR 10X78 STRAIGHT BELT 3104-3
FUSION DRS510 UV OVEN (2) SC61252DRS3
FUSION DRS520 UV OVEN SC61252DRS2
FUSION DRS530 UV OVEN SC1252DRS1
FUSION DUCTWORK (GARDNER)

HESSEMAN SINGLE HEAD SANDER LSM8 200004291
HESSEMAN TRIPLE HEAD SANDER LSM8 200004292
HIS 1/2 TON HOIST/CRANE/TROLLY SET (7) 618-1

KOCH 20' PREHEAT OVEN #1-PH107-C (2) 9105011
KOCH 20' DRYING OVEN #1 - PH208T-41 (2) 9105013
KOCH 30' DRYING OVEN #3 - BCIO8-T (2) 9105015
KOCH 10' DRYING OVEN #5 - PD106C-4 9105017
PRINT CYLINDER STORAGE STAND

PRINTLINE INSPECTOR STAND

CIRCULAR WATER FOUNTAIN 54"

CONVECTION OVEN

CHERRY CYLINDER SETS (2) 47745-56

OAK CYLINDER SET (2) 47757-62
HICKORY CYLINDER SET (2) 47763-68
DRUM COVERS (8) PSI-123 BW1 55 GA

DRUM COVERS (7) PSI-123 L 55 GA

DRUM COVERS (11) PSI-123 HYD 55 GA

HYDRALIC AGITATING SYSTEM FOR PAINT

CARTS FOR 55 GA DRUMS (23)

RACK FOR TOTE TANKS

HONEYWELL ALARM SYSTEM

CRESSWOOD GRINDER 1350200
CRESSWOOD MANUAL MAGNETIC

INGERSOLL-RAND DRX1000 AIR DRYER 00CDXRA1577
INGERSOLL-RAND EP125 COMPRESSOR F37334U00091
INGERSOLL-RAND 660 GALLON TANK

THERMA TP54 OIL/WATER SEPERATOR 914S1-01

DUST COLLECTION SYSTEM 3 TRUNK
EMPLOYEE PAVILION

SCRAP CONVEYOR SYSTEM 210X 24" BELT
CHIP REMOVAL CONVEY/SCREW/CANOPY
TEREX MODEL TS26 PERSONNEL LIFT
TEREX MODEL TS20 PERSONNEL LIFT
TENNANT SWEEPER MODEL 3640

TOYATO 10000 LB FORKLIFT (2)



AMERICAN WOODMARK CORPORATION
Industrial Development Lease Agreement
Asset Listing

December 15, 2000

TOYATO 5000 LB FORKLIFT (2)
TOYATO 5000 LB FORKLIFT PNEUMATICS

CAPACITY 1989 YARD TRACTOR 5688
VOLLMER BLADE SHARPNER 3403
VOLLMER BLADE SHARPNER 3400

AMERICAN SCISSOR LIFT 24X48 (8)
AMERICAN SCISSOR LIFT 24X66 (6)
AMERICAN SCISSOR LIFT 24X72 (6)
AMERICAN SCISSOR LIFT 48X96 (2)
HYTROL 47" X 780' CONVEYOR 3" SPACING
HYTROL 37" X 660' CONVEYOR 3" SPACING
NORTELL PHONE AND PAGING SYSTEM
COMPUTER WIRING AND HUB SYSTEM
EMPLOYEE & TRAILER PARKING

CREATIVE 20'X 50' PRESTAGE LOAD 11000
CREATIVE 10X 50' LOAD TO FEED 11000
CREATIVE SERIES 2000 FEEDER SF321
CREATIVE DET INFEED CONVEYOR Cv3z21
CREATIVE DET TO EB CONVEYOR 22'X 7' 11001
CREATIVE NOTCHING SAW 11004
CREATIVE NOTCH TO SPLITTER 11005
CREATIVE STACKING SYSTEM 11006
CREATIVE ELECTRICAL SYSTEM 11007
TORWEGGE H632 DET FOR RETURN LINE 46
NOTTMEYER RETURN LINE DRILL 21037
IMA COMPACT U3212 SS EDGEBANDER 6620
COMBIMA RETURN LINE EDGE BANDER 13319
IMA SPLITTER 12089
M. CONTI MEASURING TABLE 50400
BIESSE POLYMAC F39 HAND DRILL 71449

OFFICE FURNITURE GROUP
STORAGE CABINETS & SHELVING

RICOH COPIER/FAX COMBINATION A7690810849
COMPUTER HUB, ADTRAN, PTCH PNLS &
MAINT PARTS ROOM RACKING
TRANSFER CARTS (5)
FINZER ROLLERS (36)

DUST COLLECTOR CONCRETE PAD
LANDSCAPING FRONT OFFICE AREA
LYNX INDICATOR W/BENCH SCALE
TABLES & SHOWER STATION
12" Bench Grinde



AMERICAN WOODMARK CORPORATION
Industrial Development Lease Agreement
Asset Listing

December 15, 2000

Vertical Band Saw
Horizontal Band Saw

Rigid #300

Drill Press

Horizontal Milling Machine
Table Feed Boring Kit

Jet Lathe

Acurite Digital Readout
Bobcat Welder

Dialarc 250 AC/DC Welder
Intoxilizer

Dake 25 Ton Hydraulic Press
Toyota Standup Electric Paintroom Lift PMC Mainteoa Software
Control Corp. PLC Software
Kronos Software

Kitchenette

Fire Extingushers

Flagpole and Walkway

Lawn Tractor

CTD Notcher

Altendorf Table Saw

Ingersoll Rand 10HP Compressor
Kronos 480F Terminal

AND ANY AND ALL OTHER EQUIPMENT, FURNISHINGS, AND F URNITURE LOCATED IN THE
LESSEE'S PLANT IN HUMBOLDT, TENNESSE



EXHIBIT "B"

PROPERTY DESCRIPTION FOR
AMERICAN WOODMARK CORPORATION
HUMBOLDT, TENNESSEE

BEING part of a larger tract of land belonging e City of Humboldt, Tennessee, as recorded in Bk 289, page 775 in the Register's
Office of Gibson County, Tennessee, which propirtying and being situate in the Third

(3rd) Civil District of Gibson County, Tennesseéthin the corporate limits of the City of Humboldtnd being more particularly described as
follows, to-wit:

BEGINNING at an iron pin set at the Northwest caroeState of Tennessee property and the Easbfikeasons Family Limited
Partnership; thence with the North line of Readea®ily Limited Partnership, North 60 degrees 25utés 00 seconds West 46.25 feet to an
iron pin set at the westernmost Southwest cornéreherein described tract; thence on new linesutih and with an iron pin set at the en
each, the following calls: North 00 degrees 55 @ab9 seconds West 662.97 feet; South 89 degrvemsnBites 00 seconds East 1582.59
feet; South 00 degrees 23 minutes 00 seconds \WWBSbfeet to an iron pin found in the State of fessee property; thence with lines of
State of Tennessee the following calls: South 48ek=s 19 minutes 07 seconds West 150.00 feetitormpin found; North 88 degrees 50
minutes 00 seconds West 1424.93 feet to the pbimginning, and containing 25.00 acres.

BEING that same property conveyed to The IndusBelelopment Board of the City of Humboldt, Tenmesdy The City of Humboldt,
Tennessee, by Deed dated March 28, 2000, and bénegord in Official Record Book Volume 606, pa&fein the Register's Office of
Gibson County, Tennesse



EXHIBIT "C"
Form of Acceptance Supplement
This Instrument Prepared By:

Warmath & Boyte
P.O. Box 406
Humboldt, TN 38343-0406

ACCEPTANCE SUPPLEMENT NO.
Commencement Date:

THIS ACCEPTANCE SUPPLEMENT is executed and deliddogy THE INDUSTRIAL DEVELOPMENT BOARD OF THE CITY ©
HUMBOLDT, TENNESSEE ("Lessor") and AMERICAN WOODMARCORPORATION ("Lessee"), pursuant to and in acaoc with th
Master Industrial Lease Agreement dated as of Dbeerhb, 2000, by and between Lessor and Lesseagil’e The defined terms used
herein shall have the meaning ascribed to therdrLease.

1. The property covered by this Supplement coneistise items described in Schedule "A" attachewtioe

2. Lessee confirms that the items of Equipment e\/éereby have been delivered to it in good waykirder and condition, and have been
accepted by Lessee as of the Commencement Ddtatbedbove.

3. Lessee confirms that such items of Equipment lien installed at its plant located in Humbadlétynessee.
4. The Fair Market Value of the real property aethnis of Equipment covered by this Supplement i§es#t in the Schedule attached hereto.

5. Rent for the property covered by this Supplenstiatl be payable in eighty (80) consecutive quigrtastallments in the amount of Five
Hundred Twelve Thousand Four Hundred Forty-Five 28/dA00 Dollars ($512,445.28) each. The first ithstant of rent shall be due and
payable on the 15th day of March, 2001 and eactesating installment shall be due and payable od Bitie day of June, September,
December and March of each and every year thereafts all are fully paid (the final installment cent with respect to the Equipment
covered hereby being due and payable on the 15tbfdaecember, 2020.

6. The term of the Lease of the property coverethlsySupplement shall begin with the CommencerBe¢, specified above, and shall
continue until the termination of the Lease.

7. Lessee hereby:

(a) confirms that the items of Project Equipmentazed hereby have been inspected by Lessee, hanedeévered in good working order
and condition, and are of the size, design, capacitl manufacture selected by it and meet the giens of the purchase orders with respect
thereto; anc



(b) irrevocably accepts said items of Project Emépt "as-is, where-is" for all purposes of the leeas of the Commencement Date set forth
above.

8. Lessee hereby confirms:

(a) that no Default or Event of Default under theake is in existence as of the Commencement Diaferfeabove, nor shall any Default or
Event of Default occur as a result of the leaskdsnsee of the Project Equipment specified hereid; a

(b) that all representations and warranties of éegontained in the Lease or in any document dificate furnished Lessor in connection
herewith are tree and correct as of the Commenceber set forth above with the same force ancceéfs if made on such date.

9. All of the terms, provisions and conditions lo¢ _ease are hereby incorporated herein and mpdg hereof as if such terms, provisions
and conditions were set forth in full in this Sugmplent. By their execution and delivery of this Sappent, the parties hereto reaffirm all of
the terms, provisions and conditions of the Lease.

IN WITNESS WHEREOF, Lessee has caused this Accept&upplement to be duly executed by its duly aizhd officer as of the
Commencement Date set forth above.

AMERICAN WOODMARK CORPORATION

BY:
GLENN EANES, Treasurer

LESSEE
ACCEPTED AS OF THE COMMENCEMENT DATE SET FORTH ABOV E:

THE INDUSTRIAL DEVELOPMENT BOARD
OF THE CITY OF HUMBOLDT, TENNESSEE

BY:
ROBERT J. ROOKE, Chairman

ATTEST:

BY:
JIM BLANKENSHIP, Secretary

STATE OF VIRGINIA
City of Winchester

Personally appeared before me, Brenda Dupont, arilBublic duly commissioned and qualified in that& and County aforesaid, Glenn
Eanes, with whom | am personally acquainted, and adknowledged that he executed the foregoingunstnt for the purposes therein
contained and who, being authorized so to do, éurtitknowledged that he is the Treasurer of AMERICGAOODMARK CORPORATION
a Virginia corporation ("Maker"), and who executbd foregoing instrument in behalf of the corpamatby himself as such Treasur



Witness my hand and seal, at office, in Winche&faginia, this the I19th day of December, 2000.

Brenda Dupont
NOTARY PUBLIC

My Commission Expires:
12-31-03

STATE OF TENNESSEE
COUNTY OF GIBSON

Personally appeared before me, G. Griffin Boytpgary Public in for the State and County aforesdidy commissioned and qualified,
Robert J. Rooke and Jim Blankenship, with whom Iprsonally acquainted, and who acknowledged thieeséo be Chairman and
Secretary, respectively, of THE INDUSTRIAL DEVELOBWT BOARD OF THE CITY OF HUMBOLDT, TENNESSEE, aneihg
authorized so to do, executed the foregoing instntrfor the purposes therein contained in behalfttiE INDUSTRIAL DEVELOPMENT
BOARD OF THE CITY OF HUMBOLDT, TENNESSEE, a corptiom ("Maker"), by signing the name of the corpaatby themselves, as
such Chairman and Secretary, respectively.

Witness my hand and seal, at office, in Gibson @gurennessee, this the day of December,.2000
NOTARY PUBLIC

My Commission Expires:



THE INDUSTRIAL DEVELOPMENT BOARD OF
THE CITY OF HUMBOLDT, TENNESSEE

INDUSTRIAL DEVELOPMENT REVENUE NOTE
(American Woodmark Project)

This Note shall be registered as to both principal interest on the registration books of the Boand no transfer hereof shall be valid un
made on said books of registration at the requbiearegistered owner or the owner's duly autheatiattorney.

$20,366,888.20 Humboldt, Tennessee December 18, 200

THE INDUSTRIAL DEVELOPMENT BOARD OF THE CITY OF HUMOLDT, TENNESSEE as Issuer and Maker ("Board")ublie,
non-profit corporation organized and existing unitherlaws of the State of Tennessee, for valuevedeacknowledges itself indebted and
hereby promises to pay, but solely from the souhegsinafter set forth and in the time and maneeeihafter provided, to the order of
AMERICAN WOODMARK CORPORATION, a corporation orgaed and existing under the laws of the State dfivia, its successors and
assigns ("Holder"), the principal sum of Twenty hdih Three Hundred Sixty-Six Thousand Three Hundsedy-Six and 20/100 Dollars
($20,366,888.20) (or so much thereof as shall heen disbursed) together with interest thereord@itedness"”) at the rate hereinafter
provided.

The unpaid principal balance hereof and interesteitin shall be payable in eighty (80) quarterlyalments of principal and interest,
installment nos. 1 to 79, both inclusive, beinghie amount of Five Hundred Twelve Thousand Fourdtiea Forty-Five and 28/100 Dollars
($512,445.28) each, the first of said installmdrggg due and payable on the 15th day of Marchl Z0®ayment Date"), and one on the 15th
day of each succeeding quarter thereafter, witfalingent no. 80 being for the entire unpaid priatipalance hereof and all accrued interest
thereon and, if not sooner paid, being due andipayan the 15th day of December, 2020 ("Final Payrbate").

Subject to the limitations hereinafter set fortte tisbursed and unpaid principal balances ofrtHelitedness hereby evidenced shall bear
interest from the date hereof until maturity, aage equal to eight percent (8%) per annum.

In the event Maker shall fail to make any paymebiigation due under the provisions of a note kn@sriindustrial Development Revenue
Note (American Woodmark Corporation Project) Sez@8(-1", then Payee shall have the right to set offatmunts due Maker under the
Lease between the Master Industrial Developmensé éatween the parties.

This Note is subject to prepayment at any time aithpenalty, in whole or in part, at the optiortled Board upon the exercise by Lessee (as
hereinafter defined) of its option to purchaseRheperty (as hereinafter defined).

The principal hereof and the interest thereon ag@bple in any coin or currency of the United Statle&merica which, on the date of
payment, is legal tender for the payment of pudid private debts, and the payment of such priheipé interest shall be made by check or
draft, and mailed or delivered to AMERICAN WOODMARBORPORATION, 3102 Shawnee Drive, Winchester, Viig22601, or at such
other place as Holder may designate in writing. tJpayment in full of all principe



hereof and interest thereon, or other outstandieg br charges due and payable hereunder, thissNallebe surrendered to the Board for
cancellation.

This Note is known as "Industrial Development RaxeNote (American Woodmark Corporation Projectjeé3?2000-1 and is issued by the
Board in the principal amount of $20,366,888.2Gspant to certain resolutions of the Board datedebéer 13, 2000 ("Resolutions") and is
the first in a series of notes authorized purstattie Resolutions.

This Note is issued by Board in connection withstaiction and equipping of an industrial facilityieed by the Board and located in
Humboldt, Gibson County, Tennessee ("Real Properfjiis Note is secured by (i) a Deed of Trust Sedurity Agreement ("Deed of
Trust"), of even date herewith, of record in thgRter's Office of Gibson County, Tennessee, gngrtid Holder a lien upon the security
interest in the Real Property and certain perspragerty and equipment; and (ii) a Security Agreenf&Security Agreement") of even date
herewith granting to Holder a security interesténtain personal property and equipment ("PersBrperty”) (the "Real Property" and
"Personal Property" are collectively referred tdtes"Property"). The Property is being leased MERICAN WOODMARK
CORPORATION pursuant to a Master Industrial Develept Lease Agreement ("Lease") of even date hendweitween the Board, as
Lessor, and AMERICAN WOODMARK CORPORATION, a Virgincorporation, as Lessee ("Lessee"). The Boarteasor, has assigned
its interest in the Lease to Holder, pursuant téssignment of Rents and Lease of even date hdrgWissignment"). Such Resolutions,
Deed of Trust, Security Agreement, Lease, Assigriraed all collateral documents associated therearigtreferred to herein as the "Note
Documents".

The principal and interest on this Note are sultjeetcceleration by Holder (i) upon any defaultiia payment of such principal or interest
hereof when due, provided that there shall be fauttehereunder if such amounts are paid within(i€) days of the date of any written
notice to the Board that such payments are dugayable, or (ii) upon the occurrence and continaafany event of default specified in
Note Documents that results in an acceleratioh@fimounts owed by Lessee under the Lease., ifextanit of default is not cured within a
cure period applicable thereto. In the event tieeedefault in the payment of rent due under thase while this Note remains outstanding,
the Board shall be entitled to set off such amadipiast- due rent against the installment of pgatand/or interest then due under this Note,
and if there is no other default under this Ndte, default in payment of principal and/or interssall be deemed to have been cured. Upon
acceleration of the Indebtedness, the Board shafladiately pay to the Holder hereof the outstangitiigcipal due hereunder, accrued
interest thereon and all expenses incurred by Hatdeollect Indebtedness, including reasonablaragly's fees and expenses. Failure of
Holder to exercise such right to accelerate, ouligeince granted from time to time, shall in no év@nconsidered a waiver of said right to
acceleration or otherwise prevent Holder from eisérg said right.

This Note has been negotiated, issued, sold aiveded in the State of Tennessee, and it is intéldat such Note shall be governed by, and
construed in accordance with, the laws of saideStatept to the extent such laws are preempteddsyrdl law.

Section 6-5-205, Tennessee Code Annotated, as amended, prakategither the principal nor the interest of &oyds or notes issu



by any incorporated town or city, or any agencyebé shall be taxed by the State of Tennesseg anp county or municipality of said Ste
and such shall be so stated on the face of thie.!



All acts, conditions and things required to happedist and be performed precedent to the issuaittesaNote and execution of the Note
Documents, have happened, exist, and have beeasrped, as so required.

No recourse shall be had against any incorporatember, director, officer, employee or agent, pastsent or future, of the Board, eitl
directly or through the Board of otherwise, for fheyment for or to the Board or any receiver thgreofor the payment for or to Holder or
otherwise, of any sum that may be due and unpattidpoard upon this Note or the Note Documenty. @md all personal liability or every
nature, whether at common law or in equity, or tayuge, constitution or otherwise, of any such mpooator, member, director, officer,
employee or agent, past, present or future, toorespy reason of any act or omission on his omplagtr or otherwise for, directly or indirectly,
the payment for or to the Board or any receivergbg or for the payment for or to Holder, or othise, of any sum that may remain due and
unpaid upon this Note or pursuant to the Note Damnis) is hereby expressly waived and releasedasdition of and consideration for the
execution of the Note Documents, is hereby expyasalved and released as a condition of and coratide for the execution of the Note
Documents and the issuance of this Note.

This Note is issued pursuant to and in full compimwith the Constitution and laws of the Stat@efinessee, and particularly Chapter 53,
Title 7 of the Tennessee Code Annotated, as ame(tisiedAct"), and pursuant to further proceedinfthe governing body of the Board
authorizing among other things, the execution alivery of the Note Documents. This Note, togethigh the interest hereon, and all other
obligations and amounts payable hereunder, shaliendeemed to constitute a debt or liability @dge of the faith and credit of the Board,
but is a limited obligation of the Board and is gble solely out of the revenues, receipts and otfwereys derived from the Lease or from the
enforcement of the security provided in the othete\Documents. Neither the incorporators, memloéfisers, directors, agents or
employees, past, present or future, of the Boarding person executing this Note shall be liables@aally on this Note. This Note shall not
be a debt of the City of Humboldt or of the CouafyGibson or of the State of Tennessee or of atitigad subdivision thereof and neither 1
City of Humboldt nor the County of Gibson, nor tBiate of Tennessee shall be liable hereon nonjreaent shall this Note be payable out of
any funds or properties other than those receiwesiyant to the Lease or from the enforcement oéloeirity provided in the other Note
Documents. This Note shall not constitute an inelébess within the meaning of any constitutionadtatutory debt limitation or restriction.
Reference is hereby made to each of the Note Dogtsnaad to all amendments and supplements thayetodescription of the rights, duties
and obligations of the Board and the Holder. Byeptance of this Note, the Holder assents to alptbgisions of such documents and all
amendments and supplements thereto.

Subject to the provisions of the two immediatelgqading paragraphs, in the event it is necessaggftorce the provisions of the Note
Documents, or to protect or enforce the securityttits Note, through an attorney or by means ddli@goceedings, the board shall pay (but
only from sources and revenues provided under #asé) all costs reasonably incurred by Holder imeotion therewith, including but not
limited to, attorneys' fees and court costs, amth ®xpenses shall be added to, and become a p#redhdebtedness evidenced by this N



The board, for itself, its legal representatived assigns, hereby waives demand, presentment yongyd, notice of dishonor, protest, notice
of protest and diligence in collection and all athetices or demands with respect to this Notderenforcement hereof, and consents that the
time of said payments, or any part thereof, magtiended by Holder and assents to any substitigixehange or release of collateral
permitted by Holder hereof, all without in any wapdifying, altering, releasing, affecting or linmgj its liability.

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDED OR UNDER THE TENNESSEE SECURITIESACT OF 1980, AS AMENDED.

This Note may be executed in multiple counterpaash of which shall be an original, but all of efhtogether shall constitute but one and
the same instrument.

IN WITNESS WHEREOF, THE INDUSTRIAL DEVELOPMENT BOAR OF THE CITY OF HUMBOLDT, TENNESSEE, as Issuer and
Maker, has caused this Note to be signed by thegige of its Chairman, and attested by the sigaaifiits Secretary, all as of the date first
above written



THE INDUSTRIAL DEVELOPMENT BOARD
OF THE CITY OF HUMBOLDT, TENNESSEE

BY:
ROBERT J. ROOKE, Chairman

ATTEST:
JIM BLANKENSHIP, Secretary
The undersigned Holder acknowledges the non-reemature of this Note.
AMERICAN WOODMARK CORPORATION

BY:
GLENN EANES, Treasure



This Instrument Prepared By:

WARMATH AND BOYTE The maximum principal indebtedrsefor P. O. Box 406 Tennessee recording tax pugissdumboldt, TN
38343-0406 $ - non-taxable -.

DEED OF TRUST AND SECURITY AGREEMENT

THIS DEED OF TRUST AND SECURITY AGREEMENT ("Deed ®fust"), made and entered into as of the 15thaldyecember, 2000, |
and between THE INDUSTRIAL DEVELOPMENT BOARD OF THHTY OF HUMBOLDT, TENNESSEE, a public not-for-piof
corporation organized and existing under the lafxtbe State of Tennessee ("Grantor"), in favor MERICAN WOODMARK
CORPORATION, TRUSTEE ("Trustee), and AMERICAN WOOBIRK CORPORATION, a corporation organized and eRrigtinder the
laws of the State of Virginia ("Beneficiary"). Thisstrument secures an obligation incurred fordbestruction of improvements on real
property including the acquisition cost of realetty and is a construction mortgage under SedfA-313(1)(c) of Tennessee Code
Annotated.

WITNESSETH

That for and in consideration of the sum of Tenl&xal($10.00), and other good and valuable conafiders, the receipt and sufficiency of
which are hereby acknowledged, and in order torgettie indebtedness and other obligations of Grdmreinafter set forth, Grantor does
hereby grant, bargain, sell, convey, assign, teanptedge and set over unto and in favor of Teysted the successors and assigns of Trustee
for the security and benefit of the Beneficiaryddlthe following described land and interestsaind, estates, easements, rights, improven
fixtures, including replacements and additionset@(which land, estates, easements, rights, ingonewnts, fixtures, including replacements
and additions thereto shall be hereinafter refetwezbllectively as the "Premises"):

(a) That certain parcel of land located in the @iftyfumboldt, Gibson County, Tennessee, more pdatity described in Exhibit "A" attached
hereto, and by this reference made a part hereah(l");

(b) All buildings, structures, fixtures and imprarents of every nature whatsoever now or hereatteated on the Land, all gas and electric
fixtures, radiators, heaters, engines and machiterilers, ranges, elevators and motors, plumbimgheating fixtures, carpeting and other
floor coverings, air conditioning apparatus andigefating plants which are or shall be attacheshid buildings, structures or improvements
and all other furnishings and fixtures of everyckamd nature whatsoever now or hereafter ownedraptGr and located in, on or about, or
used or intended to be used with or in connectiith the use, operation or enjoyment of the Premisetuding all extensions, additions,
improvements, betterments, renewals and replacemautistitutions, or proceeds from a permitted sbémy of the foregoing and all
building materials and supplies of every kind navhereafter placed or located on the land (colketyi the "Improvements"), all of which ¢
hereby



declared and shall be deemed to be fixtures anebaimns to the Land and a part of the Premisestagbn the parties hereto and all persons
claiming by, through or under them, and which shealdeemed to be a portion of the security foiinbdebtedness herein described and to be
secured by this Deed of Trust;

(c) All easements, rights-of-way, strips and garelsind, vaults, streets, ways, alleys, passagegrsrights, waters, water courses, water
rights and powers, minerals, flowers, shrubs, cropss, timber and other emblements now or hexelaitated on the Land or under or above
the same or any part or parcel thereof, and d# stahts, titles, interests, privileges, libestieenements, ereditaments and appurtenances,
reversions and remainders whatsoever, in any wingiag, relating or appertaining to the Premiseany part thereof, or which hereafter
shall in any way belong, relate or be appurtenzereto, whether now owned or hereafter acquire@tantor; and

(d) All rents, issues, profits, revenues, income ather benefits derived from the Premises fronetimtime (including, without limitation, &
payments under leases or tenancies, proceedsunéitee, condemnation payments, tenant securitysitspnd escrow funds), and all of the
estate, right, title, interest, property, possegsitaim and demand whatsoever at law, as wel agjiity, of Grantor of, in and to the same,
reserving only the right to Grantor to collect #@ne so long as Grantor is not in default hereunder

TO HAVE AND TO HOLD the Premises and all partshttg and appurtenances thereof, unto Trustee,dtsessors and assigns, for the
security and benefit of the Beneficiary foreverd &rantor covenants that Grantor is lawfully seiaed possessed of the Premises and has
good and lawful right to convey the same, thatRhemises are unencumbered except for the perneitteaimbrances set forth in Exhibit "B"
attached hereto, and by this reference made deardf ("Permitted Encumbrances"), and Grantor e@asant and will forever defend the
title thereto against the claims of all persongegt as to the Permitted Encumbrances.

But this conveyance is made IN TRUST for the follegvuses and trusts, and for no other purposesitto-

(a) To secure the payment of an indebtedness foowed money, together with interest thereon, du® decome due from Grantor to
Beneficiary, which Grantor has obligated itselpty pursuant to that certain non- recourse Incaldbgévelopment Revenue Note (American
Woodmark Project) Series 2000-1, in the aggregateipal amount of Twenty Million Three Hundred 8ixSix Thousand Eight Hundred
Eighty-Eight and 20/100 Dollars ($20,366,888.2@)wen date herewith, issued by Grantor, as Mal@d,payable to the order of
Beneficiary, and payable on or before DecembeR@30, as more particularly set forth therein, amg extensions, modifications and/or
renewals thereof (all of which are herein sometimdssidually and collectively referred to as tHédte"). The Note was issued by Grantor
pursuant to and in compliance with the provisioh$ennessee Code Annotated, Title 7, Chapter 5a8nended (the "Act”



(b) To secure all sums advanced by Beneficiaryrem@r or expended by Beneficiary for Grantor'soact or benefit pursuant to the terms of
this Deed of Trust or any collateral loan docurmescuted by Grantor in connection with its executibthe Note and the faithful
performance of all terms and conditions containexim or therein; and

(c) To secure the payment of all court costs, egpemnd costs of whatever kind incident to theecttin of any indebtedness secured hereby
and the enforcement or protection of the lien &f tonveyance, including reasonable attorneys: fees

Should the indebtedness secured by this Deed at {nareinafter referred to collectively as "Seduredebtedness") be paid according to the
tenor and effect thereof when the same shall beahreeand payable, and should Grantor perform &kbcants herein contained, then this
Deed of Trust shall be cancelled and released.

This instrument covers property, which is or magdree so affixed to real property as to become ffiegiand also constitutes a fixture filing
under
Section 47-9-402 of Tennessee Code Annotated.

GRANTOR HEREBY FURTHER COVENANTS AND AGREES WITH BE NEFICIARY AS FOLLOWS:
ARTICLE |

1.1 Payment of Indebtedness. Subject to the pandsdf Sections 1.2 and 3.11, Grantor shall payrithebtedness evidenced by the Note
according to the tenor thereof and the remaind¢heSecured Indebtedness as the same shall bet@nme

1.2 Lease of Premises; Option to Purchase. Theepdréreby acknowledge that pursuant to that ceMaister Industrial Development Lease
Agreement of even date herewith by and betweent@raas Lessor, and Beneficiary, as Lessee ("Léatetivhich this Deed of Trust is
expressly subject, Grantor has leased the Pretadgsneficiary. Grantor's obligations to pay the8ed Indebtedness and to otherwise ft
its obligations under this Deed of Trust shall ibgited to and payable solely from the revenuestsrand other moneys (excluding payments
made in lieu of taxes pursuant to Article 1V of thease and excluding payments made pursuant indieennities granted under the Lease)
received by Grantor pursuant to the Lease, asdusgdt forth in Section 3.11 hereof. Pursuant ¢éatéhms of the Lease, Beneficiary has been
granted an option to purchase the Premises upqgualyraent of an aggregate amount equal to the thestamding indebtedness under the
Note, plus certain other amounts as set forth ticker XI of the Lease

1.3 Condemnation. If all or any portion of the Pig#s shall be damaged or taken through condemn@tioich term when used in this Deed
of Trust shall include any damage or taking by gayernmental or quasi-governmental authority andteansfer by private sale in lieu
thereof), the entire Secured Indebtedness shdhgatption of Beneficiary, immediately become duae payable. Grantor, immediately upon
obtaining knowledge of the institution, or the ppepd, contemplated or threatened institution ofagtipn or proceeding for the taking
through condemnation of the Premises or any paret,



will notify Beneficiary. Beneficiary is hereby awttized, at its option, to commence, appear in andqrute, through counsel selected by
Beneficiary, in its own or in Grantor's hame, aatian or proceeding relating to any condemnatiowl, @ settle or compromise any claim in
connection therewith. All such compensation, awaddsnages, claims, rights of action and proceedgtamright thereto are hereby assigned
by Grantor to Beneficiary. Beneficiary is authodzat its option, to collect and receive all suompensation, awards or damages and to give
proper receipts and acquittances therefor withoytabligation to question the amount of any suamgensation, award or damages. Grantor
agrees to execute such further assignments of@npensation, awards, damages, claims, rights afraahd proceeds as Beneficiary may
require. If, prior to the receipt by Beneficiarysafich award or proceeds, the Premises shall haredméd on foreclosure of this Deed of Tr

or under the power herein granted, Beneficiarylstale the right to receive such award or proceéedise extent of any unpaid Secured
Indebtedness following such sale, with legal indetkereon, whether or not a deficiency judgmemegpect of the Secured Indebtedness
have been sought or recovered, and to the extaerasbnable counsel fees, costs and disbursementsad by Beneficiary in connection
with the collection of such award or proceeds.

1.4 Leases, Contracts, Etc.

(b) Pursuant to an Assignment of Rents and Leasss{nment") dated the date of this Deed of Tresivieen Grantor and Beneficiary,
Grantor has assigned its interest in the Leasest@ficiary, as further security for payment of 8ecured Indebtedness. As additional
collateral and further security for the Secureceliiédness, Grantor does hereby assign to Bengfigi@ntor's interest in any and all other
leases, tenant contracts, rental agreements, fenagreements, management contracts, construgdignacts, and other contracts, licenses
and permits now or hereafter affecting the Premiseany part thereof. Grantor agrees to execuiedativer to Beneficiary such additional
instruments, in form and substance satisfactoBetoeficiary, as may be requested by Beneficiafytiiner evidence and confirm said
assignment; provided, however, that acceptanceysach assignment shall not be construed as @&obhg Beneficiary to any other lease,
tenant contract, rental agreement, franchise aggrEmManagement contract, construction contracitt@r contract, license or permit, or to
impose upon Beneficiary any obligation with respgbetreto. Without first obtaining, on each occastbe prior written approval of
Beneficiary, which approval shall be at the sokcdition of Beneficiary, Grantor shall not canagbermit the cancellation of any such other
lease, tenant contract, rental agreement, franelgggement, management contract, constructionamintsr other contract, license or permit,
or modify any of said instruments, or accept, anpeto be made, any prepayment of any installnoémént or fees thereunder (except the
usual prepayment of rent which results from theeptance by a landlord on the first day of each moffithe rent for the ensuing month).
Grantor shall faithfully keep and perform, or catsée kept and performed, all of the covenantsditibns and agreements contained in each
of said instruments, now or hereafter existingttanpart of Grantor to be kept and performed ardl s all times do all things necessary to
compel performance by each other party to saidunstnts of all obligations, covenants and agreesiensuch other party to be performed
thereunder.

(b) Grantor shall not execute an assignment (dtiear the "Assignment") of the rents, issues orifgobr any part thereof, from the Premises
unless Beneficiary shall first consent in writimgstuch



assignment and unless such assignment shall ekppesside that it is subordinate to the assignnamitained in this Deed of Trust and any
assignment executed pursuant hereto.

1.5 Further Assurances; After-Acquired PropertyaAy time, and from time to time, upon written resgjuby Beneficiary, Grantor, at
Beneficiary's expense, will make, execute and deldr cause to be made, executed or deliveredeteffiary and, where appropriate, cause
to be recorded and/or filed and from time to timeréafter to be re-recorded and/or re-filed at dimel and in such offices and places as shall
be deemed desirable by Beneficiary, any and ah stitcer and further deeds of trust, instrumentsigher assurance, certificates and other
documents as may, in the opinion of Beneficiarynbeessary or desirable in order to effectuate ptet@ or perfect, or to continue and
preserve the obligations of Grantor under the Mwigk under this Deed of Tru:



1.6 Limit of Validity. If, from any circumstanceshatsoever, fulfillment of any provision of this kef Trust or of the Note, at the time
performance of such provision shall be due, shablve transcending the-limit of validity presengisescribed by any applicable usury statute
or any other applicable law, with regard to obligas of like character and amount, then, ipso fat® obligation to be fulfilled shall be
reduced to the limit of such validity, so that im @évent shall any exaction be possible under tieisdDof Trust or under this Note that is in
excess of the current limit of such validity, butk obligation shall be fulfilled to the limit ofish validity. The provisions of this Section 1.6
shall control every other provision of this Deedlofist and of the Note.

1.7 Conveyance of Premises. Except for the integmesited to Lessee pursuant to the Lease, Gramidirreot directly or indirectly encumber,
pledge, convey, transfer or assign any or allofrterest in the Premises without the prior wnittensent of Beneficiary. Subject to the
provisions of

Section 3.11 hereof, Beneficiary's consent to sughnsfer, if given, shall not release or alteany manner the liability of Grantor or anyone
who has assumed or guaranteed the payment of theeSlelndebtedness or any portion thereof. At tit@a of Beneficiary, the Secured
Indebtedness shall be immediately due and payalileeievent that Grantor conveys all or any portibthe Premises or any interest therein,
or in the event that Grantor's equitable title ¢teror interest therein shall be assigned, trarestesr conveyed in any manner, including
without limitation, the transfer or conveyance ofanterest in Grantor, without obtaining Benefigia prior written consent thereto, and any
waiver or consent for any prior transfer shall piclude Beneficiary from declaring the Securecebtddness due and payable for any
subsequent transfer.

1.8 Sale by Foreclosure of Prior Encumbranceshdrevent that this Deed of Trust shall, now omgttame after the date hereof, be
subordinate to any other encumbrances on the Pesrother than the Lease, Grantor hereby agreeththlién of this conveyance shall
extend to the entire interest of Grantor in thenitses conveyed hereby, and shall extend to theesitef Grantor in the proceeds from any
sale of said Premises, whether by foreclosure piach prior encumbrance or otherwise, to the éxep such proceeds exceed the amount
necessary to satisfy such prior encumbrance(s).tArsgee or other person conducting any such sdl@eclosure is hereby directed to pay
such excess proceeds to Beneficiary to the extmdssary to pay the Secured Indebtedness in &iljithstanding any provision to the
contrary contained in any prior encumbrar



1.9 Security Agreement. With respect to the appardittings, fixtures and articles of personalgedy referred to or describedtinis Deed o
Trust (all of which is hereinafter collectively ezfed to as "Personal Property"), this Deed of flisikereby made and declared to be a
security agreement encumbering each and everyatd®ersonal Property, in compliance with the priovis of the Uniform Commercial
Code as enacted in the state wherein the Lantusted, and Grantor hereby grants to Beneficiagaurity interest in said Personal Property.
A financing statement or statements describing Baidonal Property shall be executed by GrantoBameficiary and appropriately filed.
The remedies for any violation of the covenantsngeand conditions of the security agreement coathin this Deed of Trust, or otherwise,
in respect of an Event of Default hereunder, db@l{a) as prescribed herein; (ii) as prescribeddneral law; or (iii) as prescribed by the
specific statutory consequences now or hereafeted and specified in said Uniform Commercial ¢c@dleat Beneficiary's sole election.
Grantor and Beneficiary agree that the filing offsfinancing statement(s) in the records normadlyiing to do with personal property shall
not in any way affect the agreement of Grantor Bedeficiary that everything described or refledtethis Deed of Trust is, and at all times
and for all purposes and in all proceedings, begal or equitable, shall be regarded as part ofeakestate conveyed hereby regardless of
whether (a) any such item is physically attacheithéoimprovements, (b) serial numbers are usethtobetter identification of certain items
capable of being thus identified in an exhibithistDeed of Trust, or (c) any such item is refeti@dr reflected in any such financing
statement(s) so filed at any time. Similarly, thention in any such financing statement(s) of thats in and to (1) the proceeds of any fire
and/or hazard insurance policy, (2) any award iilnent domain proceedings for a taking or for losgadue, or (3) Grantor's interest as
Lessor in any present or future lease or rightadome growing out of the use and/or occupanchefRremises, whether pursuant to Leas
otherwise, shall not in any way alter any of thghts of Beneficiary as determined by this instruhweraffect the priority of Beneficiary's
security interest granted hereby or by any othesnded document, it being understood and agreedtich mention in such financing
statement(s) is solely for the protection of Betiafly in the event any court shall at any time halidh respect to the foregoing items (1), (2)
or (3), that notice of Beneficiary's priority oft@rest, to be effective against a particular ctdggersons, must be filed in the Uniform
Commercial Code records.

ARTICLE Il

2.1 Events of Default. The terms "Default”, "EvenDefault" or "Events of Default”, wherever usedhis Deed of Trust, shall mean any one
or more of the following event



(a) Failure by Grantor to pay as and when due aydlge any portion of the Secured Indebtednessicifi failure shall continue unremedied
for a period of ten (10) days following written foat thereof to the Grantor from the Beneficiary; or

(b) Failure by Grantor duly to observe or performy ather term, covenant, condition or agreemethigfDeed of Trust; or

(c) Failure by Grantor duly to observe or performy éerm, covenant, condition or agreement in asyrinment or agreement now or hereafter
evidencing, securing or otherwise relating to tloda\this Deed of Trust or the Secured Indebtedress

(d) The occurrence of a default or event of defaylGrantor under any instrument or agreement nokeceafter evidencing, securing or
otherwise relating to the Note or the secured Itefhiess; or

(e) The occurrence of a default or event of defaylGrantor in its obligations under the Lease; or

(f) Any representation or warranty of Grantor caméal in this Deed of Trust, the Lease or in anyepttocument given by Grantor with
respect to the Secured indebtedness, shall prdve tmtrue or misleading in any material respect; o

(9) The filing by Grantor or any endorser or guanaiof the Note of a voluntary petition in bankrgptGrantor's or any such endorser's or
guarantor's adjudication as a bankrupt or insolvanthe filing by Grantor or any endorser or guaoa of the Note of any petition or answer
seeking or acquiescing in any reorganization, @earent, composition, readjustment, liquidationsalistion or similar relief for itself under
any present or future federal, state or other lavegulation relating to bankruptcy, insolvencyotier relief for debtors; or Grantor's or any
such endorser's or guarantor's seeking or conggtatior acquiescing in the appointment of any gesteceiver or liquidator of Grantor or an
such endorser or guarantor, or of all or any subistigpart of the premises or of any or all of tbats, issues, profits or revenues thereof, c
making

by Grantor or any such endorser or guarantor ofgemeral assignment for the benefit of creditordhe admission in writing by Grantor or
any such endorser or guarantor of its or theirilitplto pay its or their debts generally as thecbme due; or the Grantor or any endorser or
guarantor shall fail to make any payments in relspeany debt (other than the Secured Indebtednéssh due or within any applicable gr:
period; or the commission by Grantor of any suathoeser or guarantor of an act of bankruptcy



(h) The entry by a court of competent jurisdictafran order, judgment or decree approving a petiiled against Grantor or any endorser or
guarantor of the Note seeking any reorganizatimangement, composition, readjustment, liquidataiasolution or similar relief under any
present or future federal, state or other law gulation relating to bankruptcy, insolvency or athelief for debtors or the appointment of any
trustee, receiver or liquidator of Grantor or angerser or guarantor of the Note, or of all or anjstantial part of the Premises or of any or
all of the rents, issues, profits or revenues thfengthout the consent or acquiescence of Grantang endorser or guarantor of the Note, as
the case may be; or

(i) Any event occurs under any instrument, deedgreement given or made by Grantor to or with &irg tparty, which would authorize the
acceleration of an indebtedness to such third @artywhich, in Beneficiary's reasonable opinionuldanaterially adversely affect the
financial condition of Grantor or any endorser oagantor of the Note; or

()) The Premises are subject to actual or threateraste, or any part thereof is removed, demolishieddtered by any person or entity other
than Beneficiary as lessee under the Lease witheuprior written consent of Beneficiary; or

(k) Any claim of priority to this Deed of Trust, ligle, lien or otherwise is asserted in any leyakquitable proceeding other than the
Permitted Encumbrances or transfer consented Bebgficiary pursuant to
Section 1.7 hereof; or

() Grantor or any endorser or guarantor of theeNdta corporation) is liquidated or dissolvedtsrcharter expires or is revoked; or Grantor
or any endorser or guarantor of the Note (if anmaghip or business association) is dissolved ditipaed; or Grantor or endorser or
guarantor of the Note (if a Trust) is terminatecerpires, or Grantor or endorser or guarantor @Mbte (if an individual) dies; or

(m) The occurrence of a default or an event of dlefay Beneficiary under the Lease resulting iraaneleration of the amounts owing under
the Lease.

Notwithstanding the provisions of subparagraphghi{tgugh (m) hereof, any default thereunder shatlle a default or Event of Defal
hereunder, unless Grantor shall have first recengite of such default from Beneficiary and suefedlt shall not have been cured to the
satisfaction of Beneficiary within thirty (30) dagéthe date of such notice, provided, howevea, diefault (other than a default under
subparagraph (a) above) is not susceptible of baingd within the said thirty (30) day period,ligl not be a default hereunder as long as
Grantor commences to cure within the thirty (30y dariod and continues to process the cure witbamable diligence.

2.2 Acceleration of Maturity. If an Event of Defashall have occurred and be continuing, then ifieeeSecured Indebtedness shall, at the
option of Beneficiary, immediately become due aaggble without notice or demand, time being ofdbsence of this Deed of Trust, and no
omission on the party of Beneficiary to exercisehsaption when entitled to do so shall be constiagd waiver of such right.

2.3 Right to Enter and Take Possess



(a) If an Event of Default shall have occurred aedcontinuing, Grantor, upon demand of Beneficiahall forthwith surrender to Beneficie
the actual possession of the Premises and to teatgpermitted by law, Beneficiary itself, or bychuwofficers or agents as it may appoint, may
enter and take possession of all or any part oPtlemises without the appointment of a receiveroapplication therefor, and may exclude
Grantor and its agents and employees wholly themefand have joint access with Grantor to the bopipers and accounts of Grantor.

(b) If Grantor shall, for any reason, fail to sunder of deliver the Premises or any part theretefr asuch demand by Beneficiary, Beneficiary
may obtain a judgment or decree conferring uporeBeiary the right to immediate possession or reggiGrantor ro deliver immediate
possession of the Premises to Beneficiary, andtGréwereby specifically consents to the entry afhsjudgment or decree. Subject to the
limitations set forth in Sections 1.2 and 3.11 b&r&rantor will pay to Beneficiary, upon demanti expenses of obtaining such judgment or
decree, including reasonable compensation to Baagfj its attorneys and agents, and all such esggeand compensation shall, until paid,
become part of the Secured Indebtedness and shadidured by this Deed of Trust.

(c) Upon every such entering upon or taking of pes®n, Beneficiary may hold, store, use, operataage and control the Premises and
conduct the business thereof, and from time to {iln@ake all necessary and proper maintenancejrgpenewals, replacements, additions,
betterments and improvements thereto and theredpaichase or otherwise acquire additional fixtupessonalty and other property; (i)
insure the Premises; (iii) manage and operate tbiBes and exercise all of the rights and powk@rantor to the same; and (iv) enter into
any and all agreements with respect to the exebsisghers of any of the powers herein grantedeandiiciary, all as Beneficiary from time
time may determine to be in its best interest. Heiaey may collect and receive all the rents, asuprofits and revenues from the Premises,
including those past due as well as those accthieiggafter, and, after deduction (aa) all expen$éaking, holding, managing and operating
the Premises (including reasonable compensatiothéoservices of all persons employed for suchgaep); (bb) the cost of all such
maintenance, repairs, renewals, replacements,jauklibetterments, improvements, purchases andsitogus; (cc) the cost of such
insurance; (dd) such taxes, assessments and othier £harges that may become due and payablensfiRiary may at its option pay; (ee)
other proper charges upon the Premises or anyhmasdof; and (ff) the reasonable compensation, esggeand disbursements of the attorneys
and agents of Beneficiary, Beneficiary shall apgply remainder of the monies and proceeds so reteiw@eneficiary, first, to the payment
accrued interest on the Secured Indebtedness; dietootihe payment of other sums required to be paidunder; and third, to the payment of
overdue installments of principal on the Securetbbiedness. Anything in this Section 2.3 to thareon notwithstanding, Grantor shall
receive full credit against the Secured Indebtesifi@sall amounts received by Beneficiary as rertar the Lease.

(d) Whenever all such interest, deposits and graldnstallments and other sums due under anyeofethms, covenants, conditions and
agreements of this Deed of Trust shall have be&hgral all Events of Default shall have been cuBmheficiary shall surrender possessic
the Premises to Grantor, its successors or assipe:



same right of taking possession, however, shadtéxany subsequent Event of Default shall ocawt be continuing.

2.4 Performance by Beneficiary. If Grantor shafladét in the payment, performance or observanangfterm, covenant or condition of this
Deed of Trust, Beneficiary may, at its option, ppgtform or observe the same, and all payments miadests or expenses incurred by
Beneficiary in connection therewith, with interéfs¢reon at the interest rate provided in the Neitall be secured hereby and shall be, wit!
demand, immediately repaid (subject to the limitagi set forth in Sections 1.2 and 3.11) by Gratat@eneficiary. Beneficiary shall be the
sole judge of the necessity of any such actionsoditile amounts to be paid. Beneficiary is herabp@wered to enter and to authorize others
to enter upon the Premises, or any part thereothfpurpose of performing or observing any sueflaulted term, covenant or condition
without thereby becoming liable to Grantor or amyson in possession holding under Grantor.

2.5 Receiver. If an Event of Default shall haveuwoed and be continuing, Beneficiary, upon appiato a court of competent jurisdiction,
shall be entitled as a matter of strict right, withnotice and without regard to the occupancyatue of any security for the secured
Indebtedness or the solvency of any party bounddqrayment, to the appointment of a receivernke tpossession of and to operate the
Premises and to collect and apply the rents, isquefits and revenues thereof. The receiver stalk all of the rights and powers permitted
under the laws of the state wherein the Land ist#d. Subject to the limitations set forth in 88wt 1.2 and 3.11 hereof, Grantor will pay
unto Beneficiary, upon demand, all expenses, instuceceiver's fees, attorneys' fees, costs andt'ageompensation, incurred pursuant to
provisions of this Section 2.5, and any such anm®patd by Grantor shall be added to the Secureebbedness and shall be secured by this
Deed of Trust.

2.6 Enforcement.

(a) If any Event of Default shall have occurred @edcontinuing, Trustee, or the agent or succeasfsbrustee, at the request of Beneficiary,
shall sell all or any part of the Premises at onemore public sales before the door of the coursecaf the county in which the Land or any
part of the Land is situated. Such sale shall haadighest bidder for cash (or credit upon theuged Indebtedness if Beneficiary is the
successful bidder), and in bar of the right of raggon (statutory or otherwise), the equity of neqion, homestead, dower, elective or
distributing share, any right of appraisement dua&ion and all other rights and exemptions of gwnd, all of which are hereby expressly
waived by Grantor. The proceeds of such sale blalised to pay the Secured Indebtedness and alhsagp of sale and of all proceedings in
connection therewith, including reasonable attoshiges, as set forth more fully in section 2.8 Shle shall take place only after the time,
place and terms of sale have been advertisedsittleae (3) different times in a newspaper witfeaeral circulation in the county in which
the Land is located, the first of which publicaoshall be at least twenty-one (21) days previowsaid sale. At any such public sale,
Beneficiary may execute and deliver to the purchasmnveyance of the Premises, or any part oPtkenises, in fee simple. In the event of
any sale under this Deed of Trust by virtue ofdkercise of the powers herein granted, or pursigaay order in any judicial proceedings or
otherwise, the Premises may be sold as an entiretyseparate parcels and in such manner or agiBeneficiary, in its sol



discretion, may elect, and if Beneficiary so elg€tsistee or Beneficiary may sell any and all Peas®roperty, at one or more separate sales
in any manner permitted by the Uniform Commerciafl€ of the state in which the Land is located, @mel or more exercises of the powers
herein granted shall not extinguish or exhaust guehers until the entire Premises are sold or #tmufd Indebtedness is paid in full. If the
Secured Indebtedness is now or hereafter furtleaired by any chattel mortgages, pledges, contadigfsaranty, assignments of lease or
other security instruments, Beneficiary, at itsiaptmay exhaust the remedies granted under asgidfsecurity instruments or this Deed of
Trust either concurrently or independently, anduoh order as Beneficiary may determine.

Said sale may be adjourned by the Trustee, ogéateor successors, and reset at a later datewvidltlitional publication, provided that an
announcement to that effect is made at the sche:gildee of sale at the time and on the date theisalriginally set.

(b) If an Event of Default shall have occurred &edcontinuing, Beneficiary may, in addition to arat in abrogation of the rights covered
under subparagraph (a) of this section 2.6, eitligr or without entry or taking possession as hepdbvided or otherwise, proceed by a suit
or suits in law or in equity or by any other appiate proceeding or remedy (i) to enforce payménhe Note or the performance of any te
covenant, condition or agreement of this Deed o or any other right, and (ii) to pursue any otieenedy available to it, all as Beneficiary
in its sole discretion shall elect.

2.7 Purchase by Beneficiary. Upon any foreclosate ar sale of all or any portion of the Premisedar the power herein granted,
Beneficiary may bid for and purchase the Premisesshall be entitled to apply all or any part &f ecured Indebtedness as a credit to the
purchase price.

2.8 Application of Proceeds of Sale. In the evdrat foreclosure or other sale of all or any portidrihe Premises, the proceeds of said sale
shall be applied, first, to the reasonable expeatesach sale and of all proceedings in connedtienewith, including reasonable fees of the
attorney and trustee (and attorney and trusteesfieg@&xpenses shall become absolutely due andlpayhbnever foreclosure is commenc
thence to insurance premiums, liens, assessmarés &nd charges including utility charges advabgeBleneficiary, and interest thereon;
thence to payment of the Secured Indebtednessaptiuraed interest thereon, in such order of pri@gyBeneficiary shall determine, in its sole
discretion; and finally, the remainder, if any, k& paid to Grantor, or to the person or en@yfully entitled thereto.

2.9 Grantor as Tenant Holding Over. In the evergrof such foreclosure sale or sale under the powegesn granted, Grantor (if Grantor st
remain in possession) shall be deemed a tenannbadder and shall forthwith deliver possessioth purchaser or purchasers at such sale
or be summarily dispossessed according to the gions of law applicable to tenants holding over.

2.10 Waiver of Appraisement, Valuation, Etc. Grarstgrees, to the full extent permitted by law, thatase of a default on the part of Grai
hereunder, neither Grantor nor anyone claimingugphoor under Grantor, will set up, claim or seekalce advantage of any appraisement,
valuation, stay, extension, homestead, exemptiordemption laws now or hereafter in force, in oteprevent or hinde



the enforcement or foreclosure of this Deed of Troisthe absolute sale of the Premises, or theaiglof possession thereof immediately
after such sale to the purchaser at such salet@ydor itself and all who may at any time clainmdugh or under it, hereby waives, to the full
extent that it may lawfully so do, the benefit dfsauch laws, and any and all right to have thetsssubject to the security interest of this C
of Trust marshaled upon any foreclosure or saleutite power herein granted.

2.11 Leases. Beneficiary, at its option, is auttestito foreclose this Deed of Trust subject toritjets of any tenants of the Premises, and the
failure to make any such tenants parties to anl fareclosure proceedings and to foreclose thgitsi will not be, nor be asserted to be by
Grantor, a defense to any proceeding instituteBédayeficiary to collect the sums secured hereby.

2.12 Discontinuance of Proceedings. In case Benefishall have proceeded to enforce any right,graey remedy under this Deed of Trust
by foreclosure, entry or otherwise, and such prdicegs shall have been discontinued or abandoneahfpreason, or shall have been
determined adversely to Beneficiary, then in ewsergh case, Grantor, Trustee and Beneficiary skealébtored to their former positions and
rights hereunder, and all rights, powers and reesedi Beneficiary shall continue as if no such pesting had occurred.

2.13 Remedies Cumulative. No right, power or remeahyferred upon or reserved to Beneficiary by Beed of Trust is intended to be
exclusive of any other right, power or remedy, &ath and every such right, power and remedy shaiuimulative and concurrent and shall
be in addition to any other right, power and remgihgn hereunder ot now or hereafter existing \&t la equity or by statute.

2.14 Waiver.

No delay or omission by Beneficiary or by any holdethe Note to exercise any right, power or reynadcruing upon any default sh
exhaust or impair any such right, power or remedshall be construed to be a waiver of any suchugfor acquiescence therein, and every
right, power and remedy given by this Deed of TtadBeneficiary may be exercised from time to tiamel as often as may be deemed
expedient by Beneficiary.

No consent or waiver expressed or implied by Beiegify to or of any breach or default by Grantottia performance of the obligations
Grantor hereunder shall be deemed or construed todonsent to, or waiver, of any other breachedaudt in the performance of the same or
any other obligations of Grantor hereunder shaliéemed or construed to be a consent to, ot wai¥any other breach of default in the
performance of the same or any other obligationSrahtor hereunder. Failure on the party of Bermafycto complain of any act or failure to
act or failure to declare an Event of Default,spective of how long such failure continues, shatlconstitute a waiver by Beneficiary of its
rights hereunder or impair any rights, powers anadies of Beneficiary hereunder.

(b) No acts or omission by Trustee or Beneficidrglsrelease, discharge, modify, change or otheraféect the original liability under the
Note or this deed of Trust or any other obligatddiGrantor or any subsequent purchaser of the Beswar any part there, or any mal
cosigner, endorser, surety or guarantor, nor pdeclirustee and/or Beneficiary from exercising aghty power or privilege herei



granted or intended to be granted in the evenhypfdefault then existing or of any subsequent defaar alter the lien of this Deed of Trust,
except as expressly provided in an instrument giriments executed by Beneficiary. Without limitthg generality of the foregoing,
Beneficiary may (i) grant forbearance or an extemsif time for the payment of all or any portiontlbé Secured Indebtedness; (ii) take other
or additional security for the payment of any of thecured Indebtedness; (iii) waive or fail to eisar any right granted herein or in the Note;
(iv) release any part of the Premises from the riganterest or lien of this Deed of Trust or ottwise change any of the terms, covenants,
conditions or agreements of the Note or this Dderttast;

(v) consent to the filing of any map, plat or retpffecting the Premises;

(vi) consent to the granting of any easement oerotight affecting the Premises; (vii) take or otoitake any action whatsoever with respect
to the Note, this Deed of Trust, the Premises grdmtument or instrument now or hereafter evidemcs@curing or in any way related to the
Secured indebtedness, all without releasing, digihg, modifying, changing or affecting any sudbiiity, or precluding Beneficiary from
exercising any such right, power or privilege deafing the lien of this Deed of Trust. In the evehthe sale or transfer by operation of law
or otherwise of all or any part of the Premisesyd@ieiary, without notice, is hereby authorized amipowered to deal with any such vendee
or transferee with reference to the Premises oStdwired Indebtedness, or with reference to atiyeoferms, covenants, conditions or
agreements hereof, as fully and to the same eateiitmight deal with the original parties heretal avithout in any way releasing or
discharging any liabilities, obligations or undé&iteys.

2.15 Suits to Protect the Premises. Beneficiarll blage power to institute and maintain such sartd proceedings as it may deem expedient
(a) to prevent any impairment of the Premises bgas which may be unlawful or constitute a defanlier this Deed of Trust; (b) to prese

or protect its interest in the Premises and irréms, issues, profits and revenues arising tharefand (c) to restrain the enforcement of or
compliance with any legislation or other governnaéenactment, rule or order that may be uncongiitat or otherwise invalid, if the
enforcement of or compliance with such enactme, or order would impair the security hereundelb®prejudicial to the interest of
Beneficiary.

2.16 Proofs of Claim. In the case of any receiviptshsolvency, bankruptcy, reorganization, arrangat, adjustment, composition or other
proceedings affecting Grantor, its creditors opitsperty, Beneficiary, to the extent permittedidy, shall be entitled to file such proofs of
claim and other documents as may be necessaryisaate in order to have the claims of Beneficiallpwed in such proceedings for the
entire amount due and payable by Grantor undeiDibes] of Trust at the date of the institution aftsproceedings and for any additional
amount which may become due and payable by Graeteunder after such date.

ARTICLE Il

3.1 Successors and Assigns; Successor TrusteeDe€&hi$ of Trust shall inure to the benefit of andbwling upon Grantor, Trustee and
Beneficiary and their respective heirs, executiegl representatives, successors, successoiteiand assigns. Whenever a reference is
made in this Deed of Trust to Grantor, Trustee endiciary, such reference shall be deemed to diechureference 1



the heirs executors, legal representatives, suoressiccessors-in-title and assigns of Grantarst€e or Beneficiary, as the case may be. In
the event of the death, absence, inability or @dftesact of Trustee, or for any other reason, Beiaey at any time and from time to time st
have the right to name and appoint, by instrumemiriting recorded in the appropriate records m dfffice(s) in which this Deed of Trust is
recorded, a successor to execute this trust, whiblsh vested with all of the right, title, estapewers privileges and duties of the above-
named Trustee without the necessity of any convayfiom the above named Trustee or any successor.

3.2 Terminology. All personal pronouns used in théed of Trust, whether used in the masculine, fiégreior neuter gender, shall include all
other genders; the singular shall include the plarad vice versa. Titles and Articles are for cemence only and neither limit not amplify -
provisions of this Deed of Trust, and all referenherein to Articles, sections or subparagraphb s#ar to the corresponding Articles,
Sections or subparagraphs of this Deed of Trustssnépecific reference is made to Articles, Sest@mrsubparagraphs of another docume
instrument.

3.3 Joint and Several Liability. If Grantor is mdhan one party, such terms as used herein shatlakvays to such parties jointly and
severally.



3.4 Severability. If any provisions of this DeedTwofist or the application thereof to any personimumstance shall be invalid or
unenforceable to any extent, the remainder ofidieisd of Trust and the application of such provisitmother persons or circumstances shall
not be affected thereby and shall be enforcedaatbatest extent permitted by law.

3.5 Applicable Law. This deed of Trust shall beeipreted construed and enforced according to the ¢d the state wherein the Land is
situated.

3.6 Notices. Any and all notices, elections or dedsapermitted or required to be made under thisiédrust shall be in in writing signed

by the party giving such natice, election or demardi shall be delivered personally, by telecoplext or facsimile (promptly confirmed by
registered or certified mail), by overnight courigrsent by registered or certified mail, to thieestparty at the address set forth below, or at
such other address as may hereafter be suppligdting. The date of personal delivery or the datenailing, as the case may be, shall be the
date of such notice, election or demand. For thipgmes of this Deed of Trust:

The address of Grantor is: The Industr ial Development Board of
the City of Humboldt, Tennessee
1200 Main S treet
Humboldt, T N 38343

The address of Beneficiary is: American Wo odmark Corporation
3102 Shawne e Drive
Winchester, VA 22601

3.7 Replacement of Note. Upon receipt of the eviderrasonably satisfactory to Grantor of the Ithet, destruction or mutilation of the
Note, and in the case of any such loss, theft strdetion, upon delivery of an indemnity agreenreasonably satisfactory to Grantor or

the case of any such mutilation, upon surrendercandellation of the Note, Grantor, at Beneficesxpense, will execute and deliver, in lieu
thereof, a replacement note, identical in form amistance to the Note and dated as of the dalte Mdte, and upon such execution and
delivery all references in this Deed of Trust te Note shall be deemed to refer to such replacenatat

3.8 Assignment. This Deed of Trust is assignabl8éyeficiary only with the written consent of Grantwhich consent may be granted or
withheld in Grantor's sole discretion. Any assignirteereof by Beneficiary shall operate to vestia assignee all rights and powers herein
conferred upon and granted to Beneficiary.

3.9 Time of the Essence. Time is of the essendenegipect to each and every covenant, agreemermtidigdtion of Grantor under this Deed
of Trust, the Note and any and all other instrure@miw or hereafter evidencing, securing or otherwésating to the Secured Indebtedness.

3.10 Extensions, Etc. Grantor and Beneficiary ngrga to extend the time for payment of all or aast pf the Secured Indebtedness, or
reduce, rearrange or otherwise modify the ternmsagment thereof, or accept a renewal note or riberefor, all without notice to or tt



consent of any junior lienholder or any other parlaving an interest in the Premises subordinatieetdien of this Deed of Trust, and with
the consent of Grantor if Grantor no longer hoitls to the Premises. No such extension, reductimrdification or renewal shall affect the
priority of this Deed of Trust or impair the sedyrereof in any manner whatsoever, or releasehdige or otherwise affect in any manner
the personal liability of Grantor to Beneficiarytbe liability of any other person now or hereafiable for payment of the Secured
Indebtedness or any part thereof.

3.11 Indemnity and Non-Recourse.

(a) The Note is issued pursuant to and in full clemge with the Constitution and laws of the Stft&ennessee, and particularly the Act and
pursuant to further proceedings of the governindybaf the Grantor authorizing among other things, éxecution and delivery of this Deed
of Trust. The Note, together with the interest éoer, and all other obligations and amounts payladleunder, shall not be deemed to
constitute a debt or liability or pledge of thetlfisand credit of the Grantor, but is a limited ghtion of the Grantor and is payable solely out
of the revenues, receipts and other moneys defieedthe Lease or from the enforcement of the sgcprovided in this Deed of Trust.
Neither the incorporators, members, directorsceffi, employees, agents or counsel, past, preséuttice, of the Grantor nor any pers
executing this Deed of Trust shall be liable peadlgron this Deed of Trust by reason of the issedmereof. The Note shall not be a debt of
the City of Humboldt, nor the County of Gibson, tioe State of Tennessee, nor shall they be liadrledm not in any event shall the Note be
payable out of any funds or properties other tihase received pursuant to the Lease, and neiteédake nor this Deed of Trust shall
constitute an indebtedness within the meaning pfcamstitutional or statutory debt limitation ostection.



(b) Notwithstanding any provision in this Deed ofi3t to the contrary, no recourse shall be hadhag@rantor, nor against any incorporator,
member, director, officer, employee, counsel omagéthe Grantor, past, present or future, eitliexctly or through the Grantor or otherwi
for the payment of any sum that may be due andidrpa Beneficiary under this Deed of Trust, thet® or any other instrument evidencing
Qr securing the indebtedness secured by this DE€dlst (collectively, the "Loan Documents”). Angichall personal liability of every natu
whether at common law or in equity, or by statatestitution, or otherwise, of the Grantor or angtsincorporator, member, director,
officer, or counsel of the Grantor, as such, t@oesl by reason of any act or omission on his ophet; or otherwise, for, directly or
indirectly, the payment or performance under angrBocuments, is hereby expressly waived and redkas a condition of, and in
consideration for, the execution of the Loan Docatady the Grantor.

IN WITNESS WHEREOF, Grantor has executed this Dafetirust, or has caused this Deed of Trust to lexeted, as of the day and year
first above written.

THE INDUSTRIAL DEVELOPMENT BOARD OF
THE CITY OF HUMBOLDT, TENNESSEE

BY:
ROBERT J. ROOKE, Chairman

ATTEST:

JIM BLANKENSHIP, Secretary
STATE OF TENNESSEE
COUNTY OF GIBSON

Before me, G. Griffin Boyte, a Notary Public in afod the State and County aforesaid, personallyeamx Robert J. Rooke and Jim
Blankenship, with whom | am personally acquainted] who, upon oath, acknowledged themselves tchb@@an and Secretary,
respectively, of THE INDUSTRIAL DEVELOPMENT BOARD ©THE CITY OF HUMBOLDT, TENNESSEE, the within named
bargainor, a corporation, and that they, being-aigkd so to do, acknowledged that they executeddiegoing instrument for the purposes
therein contained, by signing the name of the a@ran by themselves, as such Chairman and Segre¢spectively.

Witness my hand and seal, at office, on this th #iay of December, 2000.
NOTARY PUBLIC

My Commission Expires:
9-20-03



EXHIBIT "A"

PROPERTY DESCRIPTION FOR
AMERICAN WOODMARK CORPORATION
HUMBOLDT, TENNESSEE

BEING part of a larger tract of land belonging e City of Humboldt, Tennessee, as recorded in Bk 289, page 775 in the Register's
Office of Gibson County, Tennessee, which propirtying and being situate in the Third

(3rd) Civil District of Gibson County, Tennesseéthin the corporate limits of the City of Humboldtnd being more particularly described as
follows, to-wit:

BEGINNING at an iron pin set at the Northwest coroeState of Tennessee property and the Easbfikeasons Family Limited
Partnership; thence with the North line of Reademwily Limited Partnership, North 60 degrees 25utés 00 seconds West 46.25 feet to an
iron pin set at the westernmost Southwest coméreoherein described tract; thence on new linasutiir and with an iron pin set at the en
each, the following calls: North 00 degrees 55 @ab9 seconds West 662.97 feet; South 89 degrvemsnBites 00 seconds East 1582.59
feet; South 00 degrees 23 minutes 00 seconds \WWBSbfeet to an iron pin found in the State of fessee property; thence with lines of
State of Tennessee the following calls: South 48ek=s 19 minutes 07 seconds West 150.00 feetitormpin found; North 88 degrees 50
minutes 00 seconds West 1424.93 feet to the pbimginning, and containing 25.00 acres.

BEING that same property conveyed to The IndusBelelopment Board of the City of Humboldt, Tenmesdy The City of Humboldt,
Tennessee, by Deed dated March 28, 2000, and bénegord in Official Record Book Volume 606, pa&fein the Register's Office of
Gibson County, Tennessee.

EXHIBIT "B"



AMERICAN WOODMARK CORPORATION
Industrial Development Lease Agreement
Asset Listing

December 15, 2000

Real Estate
BUILDING 218500 SQ. FT.

Total Real Estate

IMA EIJGEBANDER 1 3318
FRIULMAC IDRAMAT E BORING MACHINE 2 890
TORGEGGE DET TENONOR 4 7
CREATIVE CONVEYOR 19 SECTIONS 30 FT 1 1009
CREATIVE LOAD TRANSFER INFEED 1 1008
CREATIVE LOAD TRANSFER OUTFEED 1 1008
SCHELLING AS-SAW 1 54077
SCHELLING FL CROSS CUT SAW 2 11222
DELMAR UP LINE 2 9000
IMA POINT TO POINT 2 0337
IMA POINT TO POINT 2 0338
BIESSE POLYMAC S 89 EDGEBANDER 9 4008
BIESSE POLYMAC SP 90 HAND TRIMMER 9 4009
ORLON PKG WRAPPER (3) 2 000-0510480
SIGNODE BANDER (3) 9 938

A FRAME HOIST/CRANE/TROLLY SET DET

CATWALKS AND STACKER STAND (3)

DET A FRAME ROLLING RACKS (3)

BUCKLEY APPLICATOR CORES (20)

BUCKLEY APPLICATOR ROLL W/EPDM (2)

BUCKLEY BASECOAT #1 UC31B 5 79
BUCKLEY BASECOAT #2 DC33B (2) 5 83
BUCKLEY METERING ROLLS CHROME (3)

BUCKLEY PRINTER OFFSET ROLL CORES

BUCKLEY REVERSE ROLL CORE (1)

BUCKLEY REVERSE ROLL W/EPDM (1)

BUCKLEY TIECOAT #1 DC33B (2) 5 84
BUCKLEY TIECOAT #2 UC31B (2) 5 78
BUCKLEY TRIPLE HEAD PRINTER P6G3 (2) 5 88
BUCKLEY UV FILL MACHINE #1 PR32B (2) 5 80

CERAMCO CERAMIC REVERSE ROLLS (3)

CREATIVE PRINT LINE MATERIAL

CREATIVE FEEDER 1 0990600
CREATIVE STACKER A BIN 1 0993600
CREATIVE STACKER B B1N 1 0994600



AMERICAN WOODMARK CORPORATION
Industrial Development Lease Agreement
Asset Listing

December 15, 2000

CREATIVE BUNDLE TURNOVER 10996600
JANTEC PTM 18678-90 BELT CURVE (2) 3104-1
JANTEC TV FR 10X78 STRAIGHT BELT 3104-3
FUSION DRS510 UV OVEN (2) SC61252DRS3
FUSION DRS520 UV OVEN SC61252DRS2
FUSION DRS530 UV OVEN SC1252DRS1
FUSION DUCTWORK (GARDNER)

HESSEMAN SINGLE HEAD SANDER LSM8 200004291
HESSEMAN TRIPLE HEAD SANDER LSM8 200004292
HIS 1/2 TON HOIST/CRANE/TROLLY SET (7) 618-1

KOCH 20' PREHEAT OVEN #1-PH107-C (2) 9105011
KOCH 20' DRYING OVEN #1 - PH208T-41 (2) 9105013
KOCH 30' DRYING OVEN #3 - BC108-T (2) 9105015
KOCH 10' DRYING OVEN #5 - PD106C-4 9105017
PRINT CYLINDER STORAGE STAND

PRINTLINE INSPECTOR STAND

CIRCULAR WATER FOUNTAIN 54"

CONVECTION OVEN

CHERRY CYLINDER SETS (2) 47745-56

OAK CYLINDER SET (2) 47757-62
HICKORY CYLINDER SET (2) 47763-68
DRUM COVERS (8) PSI-123 BW1 55 GA

DRUM COVERS (7) PSI-123 L 55 GA

DRUM COVERS (11) PSI-123 HYD 55 GA

HYDRALIC AGITATING SYSTEM FOR PAINT

CARTS FOR 55 GA DRUMS (23)

RACK FOR TOTE TANKS

HONEYWELL ALARM SYSTEM

CRESSWOOD GRINDER 1350200
CRESSWOOD MANUAL MAGNETIC

INGERSOLL-RAND DRX1000 AIR DRYER 00CDXRA1577
INGERSOLL-RAND EP125 COMPRESSOR F37334U00091
INGERSOLL-RAND 680 GALLON TANK

THERMA TP54 OIL/WATER SEPERATOR 914S1-01

DUST COLLECTION SYSTEM 3 TRUNK
EMPLOYEE PAVILION

SCRAP CONVEYOR SYSTEM 210X 24" BELT
CHIP REMOVAL CONVEY/SCREW/CANOPY
TEREX MODEL TS26 PERSONNEL LIFT
TEREX MODEL TS20 PERSONNEL LIFT
TENNANT SWEEPER MODEL 3640

TOYATO 10000 LB FORKLIFT (2)



AMERICAN WOODMARK CORPORATION

Industrial Development Lease Agreement
Asset Listing
December 15, 2000

TOYATO 5000 LB FORKLIFT (2)
TOYATO 5000 LB FORKLIFT PNEUMATICS

CAPACITY 1989 YARD TRACTOR 5688
VOLLMER BLADE SHARPNER 3403
VOLLMER BLADE SHARPNER 3400

AMERICAN SCISSOR LIFT 24X48 (8)
AMERICAN SCISSOR LIFT 24X66 (6)
AMERICAN SCISSOR LIFT 24X72 (6)
AMERICAN SCISSOR LIFT 48X96 (2)
HYTROL 47" X 780' CONVEYOR 3" SPACING
HYTROL 37" X 660' CONVEYOR 3" SPACING
NORTELL PHONE AND PAGING SYSTEM
COMPUTER WIRING AND HUB SYSTEM
EMPLOYEE & TRAILER PARKING

CREATIVE 20'X 50' PRESTAGE LOAD 11000
CREATIVE 10X 50' LOAD TO FEED 11000
CREATIVE SERIES 2000 FEEDER SF321
CREATIVE DET INFEED CONVEYOR Cv3az21
CREATIVE DET TO EB CONVEYOR 22'X 7' 11001
CREATIVE NOTCHING SAW 11004
CREATIVE NOTCH TO SPLITTER 11005
CREATIVE STACKING SYSTEM 11006
CREATIVE ELECTRICAL SYSTEM 11007
TORWEGGE H632 DET FOR RETURN LINE 46
NOTTMEYER RETURN LINE DRILL 21037
IMA COMPACT U3212 SS EDGEBANDER 6620
COMBIMA RETURN LINE EDGE BANDER 13319
IMA SPLITTER 12089
M. CONTI MEASURING TABLE 50400
BIESSE POLYMAC F39 HAND DRILL 71449

OFFICE FURNITURE GROUP

STORAGE CABINETS & SHELVING

RICOH COPIER/FAX COMBINATION A7690810849
COMPUTER HUB, ADTRAN, PTCH PNLS &
MAINT PARTS ROOM RACKING
TRANSFER CARTS (5)

FINZER ROLLERS (36)

DUST COLLECTOR CONCRETE PAD
LANDSCAPING FRONT OFFICE AREA
LYNX INDICATOR W/BENCH SCALE
TABLES & SHOWER STATION

12" Bench Grinder



AMERICAN WOODMARK CORPORATION
Industrial Development Lease Agreement
Asset Listing

December 15, 2000

Vertical Bank Saw

Horizontal Sand Saw

Rigid #300

Drill Press

Horizontal Milling Machine
Table Feed Boring Kit

Jet Lathe

Acurite Digital Readout
Bobcat Welder

Dialarc 250 AC/DC Welder
Intoxllizer

Dake 25 Ton Hydraulic Press
Toyota Standup Electric Paintroom Lift PMC Mainteoa Software
Control Corp. PLC Software
Kronos Software

Kitchenette

Fire Extingushers

Flagpole and Walkway

Lawn Tractor

CTD Notcher

Altendorf Table Saw

Ingersoll Rand 10HP Compressor
Kronos 480F Terminal

AND ANY AND ALL OTHER EQUIPMENT, FURNISHINGS, AND F URNITURE LOCATED IN THE
LESSEE'S PLANT IN HUMBOLDT, TENNESSE



This Document Prepared By:

Warmath and Boyte
P. O. Box 406
Humboldt, TN 38343-0406

ASSIGNMENT OF RENTS AND LEASE

THIS ASSIGNMENT OF RENTS AND LEASE ("Assignment"iitered into as of the 15th day of December, 200@&d between THE
INDUSTRIAL DEVELOPMENT BOARD OF THE CITY OF HUMBOLD, TENNESSEE, a public not-for-profit corporatiorganized and
existing under the laws of the State of Tennes&essignor"). and AMERICAN WOODMARK CORPORATION, aporation organized
and existing under the laws of the State of VimifiiAssignee"):

WITNESSETH

FOR AND IN CONSIDERATION of Ten Dollars ($10.00)sh in hand paid, and other good and valuable deretions, the receipt and
sufficiency of which are hereby acknowledged, ttesignor hereby agrees with Assignee as follows:

1. Assignment; No Merger of Title. Assignor heraelmnveys, transfers and assigns unto Assigneejdtsessors and assigns, Assignor's ri¢
interests and privileges (excluding Assignor'etit the Property, as defined herein, and Assigmights to indemnification pursuant to the
Lease, as defined herein) which Assignor has andhaee as Lessor under that certain Master Indligdevelopment Lease Agreement of
even date herewith ("Lease") between Assignor,essdr, and Assignee, as Lessee, pursuant to wisslgifee has leased from Assignor the
improved real property described in Exhibit "A'"teathed hereto, and made a part hereof by refe(Roeperty"), as the Lease may have
or may from time to time be hereafter modified egxted and renewed, together with all rents, incqradits and proceeds due or to become
due therefrom. Assignor and Assignee acknowleddeagree that Assignor does not assign its fee sinitfg# to the Property pursuant to this
Assignment and that this Assignment shall not ereatffect a merger of title by virtue of which rger fee simple title to the Property would
vest in Assignee.

2. Additional Security. This Assignment is madeadditional security for the payment of the indebiests evidenced by: (i) that certain non-
recourse $20,366,888.20 principal amount Indusb&lelopment Revenue Note (American Woodmark Ptpfgeries 2000-1, of even date
herewith, issued by Assignor, as Maker, payablessignee, and any extension, modification and/oewel thereof (all of which are herein
sometimes individually and collectively referreda®the "Note"), said indebtedness being also edcunter alia;

(if) a Deed of Trust and Security Agreement, ofredate herewith, executed by Asssignor, as Gratadkmerican Woodmark Corporation,
Trustee, for the benefit of Assignee ("Deed of Thusnd (iii) a Security Agreement, of even dagzdwith, executed by Assignor in favor of
Assignee ("Security Agreement"). The net proceadlected by the Assignee under the terms of thegriimment shall be applied in reduction
of the entire indebtedness from time to time ouiditag under the Note and secured by the Deed aftBnd Security Agreement. The
acceptance of this Assignment and the collectioreofs or the payments under the Lease shall mstitote a waiver of any rights of the
Assignee under the terms of the Note, Deed of TouStecurity Agreemen



3. Assignor's Warranties and Covenants Regardiagé.eAssignor covenants and represents that Asdigisdull right and title to assign the
Lease and the rents, income and profits due oetorne due thereunder; that as of the date heredfehse has not been amended; that no
other assignment of any interest therein has besterand that there are no existing defaults bygAss as Lessor under the provisions of
Lease.

4. Assignor's Collection of Rent. It is underst@ud agreed by the parties that, although this Assént is intended to be and is an absolute
assignment from Assignor to Assignee, and not mehel passing of a security interest, before tteuence of an Event of Default
(hereinafter defined), Assignor shall have a rebteéicense to collect the rents, income and psdfitm the Lease, and any other awards or
payments hereby assigned, and to retain, use goyl the same; provided, however, that at no tinal simy rent which is not due and pay:
under the terms of the Lease be collected or aedepithout the prior written consent of the Assigne

5. Events of Default. An Event of Default ("Everfitefault") shall be deemed to have occurred hateun

(a) Upon the occurrence of a default or an Evemefault pursuant to the provision of this Assigmti¢he Note, the Deed of Trust, the
Security Agreement or a default by the Assignoarding its obligations under the Lease or uporottmirrence of any other Event of
Default, as defined in any other instrument or doent which now or hereafter secures the indebtedenvdenced by the Note; or

(b) If any warranty or representation made by tlssignor herein shall be breached or shall provet@ been false or materially misleading
when made.

6. Remedies Upon Default. Upon the occurrence diamt of Default, the license heretofore grantgdhle Assignee to the Assignor shall
the absolute option of the assignee, be immedia¢eigked, and Assignee may, at its option, takegesion of all security and rental deposits
held by Assignor, enter and take possession dPtbperty, and manage and operate the same, callectany rents accruing therefrom and
from the leases, let or re-let the Property or pay thereof, cancel and modify leases, evict temdmming or defend any suits in connection
with the possession of the Property in its own namAssignor's name, make such repairs as Assigeems appropriate, and perform such
other acts in connection with the management aedation of the Property as Assignee, in its disonetmay deem proper. Assignee may, at
its election, employ agents and independent comirm@ connection with the exercise of Assigneglsts hereunder. The net proceeds
collected by Assignee under the terms of this ims&nt shall be applied in reduction of the entigebtedness from time to time outstanding
and secured by the Deed of Trust and Security Ageat. The receipt by Assignee of any rents, issu@sofits pursuant to this instrument,
whether before or after the institution of forecims proceedings under the Deed of Trust, shalsa such default nor affect such
proceedings or any sale pursuant thereto.

7. Assignee Not Obligated. Assignee shall not Heyated to perform or discharge any obligation otydo be performed or discharged by
Assignor under the Leas



8. Termination of Assignment. The full performatgethe Assignor of all the terms and conditionstaored in the Note the Deed of Trust
and the Security Agreement and in any other instniror document also securing the Note, and therdabrded release or reconveyance of
the Property shall automatically render this Assignt void.

9. Miscellaneous.

(a) This Assignment applies to and binds the pahireto, and their respective heirs, administsatdrecutors, successors and assigns, a
as any subsequent owner of the Property, and anyne® of the Note, Deed of Trust and Security Agrent.

(b) The captions or heading of the Sections of Asisignment are inserted merely for convenienaefgfrence and shall not be deemed to
limit or modify the terms and provisions hereof.

IN WITNESS WHEREOF, the Assignor has executed aglivered (or caused the execution and deliverydfdrg its duly authorized
officers) this Assignment as of the date first aboxritten.

THE INDUSTRIAL DEVELOPMENT BOARD
OF THE CITY OF HUMBOLDT, TENNESSEE

BY:
ROBERT J. ROOKE, CHAIRMAN

ATTEST:

JIM BLANKENSHIP, SECRETARY



STATE OF TENNESSEE
COUNTY OF GIBSON

Before me, G. Griffin Boyte, a Notary Public in afod the State aforesaid, personally appeared Rdb&ooke and Jim Blankenship, with
whom | am personally acquainted, and who, upon, @atknowledged themselves to be Chairman and Segre¢spectively, of THE
INDUSTRIAL DEVELOPMENT BOARD OF THE CITY OF HUMBOLD, TENNESSEE, a corporation, the within named biaaand
that they, being duly authorized so to do, execthiedoregoing instrument for the purposes theceimained by signing the name of the
corporation by themselves, as such Chairman ane:®&eg, respectively.

Witness my hand and seal, at office, on this 13thaf December, 2000.
NOTARY PUBLIC

MY COMMISSION EXPIRES:
9-30-03



EXHIBIT "A"

PROPERTY DESCRIPTION FOR
AMERICAN WOODMARK CORPORATION
HUMBOLDT, TENNESSEE

BEING part of a larger tract of land belonging e City of Humboldt, Tennessee, as recorded in Bk 289, page 775 in the Register's
Office of Gibson County, Tennessee, which propirtying and being situate in the Third

(3rd) Civil District of Gibson County, Tennesseéthin the corporate limits of the City of Humboldtnd being more particularly described as
follows, to-wit:

BEGINNING at an iron pin set at the Northwest coroeState of Tennessee property and the Easbfikeasons Family Limited
Partnership; thence with the North line of Reademwily Limited Partnership, North 60 degrees 25utés 00 seconds West 46.25 feet to an
iron pin set at the westernmost Southwest cornéreherein described tract; thence on new linesutih and with an iron pin set at the en
each, the following calls: North 00 degrees 55 @ab9 seconds West 662.97 feet; South 89 degrvemsnBites 00 seconds East 1582.59
feet; South 00 degrees 23 minutes 00 seconds \WWBSbfeet to an iron pin found in the State of fessee property; thence with lines of
State of Tennessee the following calls: South 48ek=s 19 minutes 07 seconds West 150.00 feetitormpin found; North 88 degrees 50
minutes 00 seconds West 1424.93 feet to the pbimginning, and containing 25.00 acres.

BEING that same property conveyed to The IndusBelelopment Board of the City of Humboldt, Tenmesdy The City of Humboldt,
Tennessee, by Deed dated March 28, 2000, and bénegord in Official Record Book Volume 606, pa&fein the Register's Office of
Gibson County, Tennesse



EXHIBIT "B"

AMERICAN WOODMARK CORPORATION
Industrial Development Lease Agreement
Asset Listing

December 15, 2000

Real Estate
BUILDING 218500 SQ. FT.

Total Real Estate

Personal Property

IMA EDGEBANDER 13318

FRIULMAC IDRAMAT E BORING MACHINE 2890
TORGEGGE DET TENONOR 47

CREATIVE CONVEYOR 19 SECTIONS 30FT 11009
CREATIVE LOAD TRANSFER INFEED 11008

CREATIVE LOAD TRANSFER OUTFEED 11008
SCHELLING AS-SAW 15407 7
SHELLING FL CROSS CUT SAW 21122 2
DELMAR UP LINE 29000

IMA POINT TO POINT 20337

IMA POINT TO POINT 20338

BIESSE POLYMAC S 89 EDGEBANDER 94008

BIESSE POLYMAC SP 90 HAND TRIMMER 94009

ORLON PKG WRAPPER (3) 2000- 0510480
SIGNODE BANDER (3) 9938

A FRAME HOIST/CRANE/TROLLY SET DET
CATWALKS AND STACKER STAND (3)

DET A FRAME ROLLING RACKS (3)

BUCKLEY APPLICATOR CORES (20)

BUCKLEY APPOLICATOR ROLL W/EPDM (2)
BUCKLEY BASECOAT #1 UC31B 579
BUCKLEY BASECOAT #2 DC33B (2) 583
BUCKLEY METERING ROLLS CHROME (3)
BUCKLEY PRINTER OFFSET ROLL CORES
BUCKLEY REVERSE ROLL CORE (I)

BUCKLEY REVERSE ROLL W/EPDM (1)

BUCKLEY TIECOAT #1 DC33B (2) 584
BUCKLEY TIECOAT #2 UC31B (2) 578
BUCKLEY TRIPLE HEAD PRINTER P6G3 (2) 586
BUCKLEY UV FILL MACHINE #1 PR32B (2) 580
CERAMCO CERAMIC REVERSE ROLLS (3)
CREATIVE PRINT LINE MATERIAL

CREATIVE FEEDER 10990 600
CREATIVE STACKER A BIN 10993 600
CREATIVE STACKER B BIN 10994 600

AMERICAN WOODMARK CORPORATION
Industrial Development Lease Agreement
Asset Listing

December 15, 2000

CREATIVE BUNDLE TURNOVER 10996 600
JANTEC PTM 18678-90 BELT CURVE (2) 3104- 1
JANTEC TV FR 10X78 STRAIGHT BELT 3104- 3
FUSION DRS510 UV OVEN (2) SC612 52DRS3
FUSION DRS520 UV OVEN SC612 52DRS2
FUSION DRS530 UV OVEN SC125 2DRS1

FUSION DUCTWORK (GARDNER)



HESSEMAN SINGLE HEAD SANDER LSM8 20000
HESSEMAN TRIPLE HEAD SANDER LSM8 20000
HIS 1/2 TON HOIST/CRANE/TROLLY SET (7) 618-1
KOCH 20' PREHEAT OVEN #1-PH107-C (2) 91050
KOCH 20' DRYING OVEN #l - PH208T-41 (2) 91050
KOCH 30' DRYING OVEN #3 - BC108-T (2) 91050
KOCH I0' DRYING OVEN #5 - PD106C-4 91050
PRINT CYLINDER STORAGE STAND

PRINTLINE INSPECTOR STAND

CIRCULAR WATER FOUNTAIN 54"

CONVECTION OVEN

CHERRY CYLINDER SETS (2) 47745
OAK CYLINDER SET (2) 47757
HICKORY CYLINDER SET (2) 47763

DRUM COVERS (8) PSI-123 BW1 55 GA
DRUM COVERS (7) PSI-123 L 55 GA

DRUM COVERS (11) PSI-123 HYD 55 GA
HYDRALIC AGITATING SYSTEM FOR PAINT
CARTS FOR 55 GA DRUMS {23)

RACK FOR TOTE TANKS

HONEYWELL ALARM SYSTEM

CRESSWOOD GRINDER 13502
CRESSWOOD MANUAL MAGNETIC

INGERSOLL-RAND DRX1000 AIR DRYER 0O0CDX
INGERSOLL-RAND EP125 COMPRESSOR F3733
INGERSOLL-RAND 660 GALLON TANK

THERMA TP54 OIL/WATER SEPERATOR 914s1

DUST COLLECTION SYSTEM 3 TRUNK
EMPLOYEE PAVILION

SCRAP CONVEYOR SYSTEM 210'X 24" BELT
CHIP REMOVAL CONVEY/SCREW/CANOPY
TEREX MODEL TS26 PERSONNEL LIFT
TEREX MODEL TS20 PERSONNEL LIFT
TENNANT SWEEPER MODEL 3640

TOYATO 10000 LB FORKLIFT (2)

-56
-62
-68

00

RA1577
4U00091

-01



AMERICAN WOODMARK CORPORATION

Industrial Development Lease Agreement
Asset Listing
December t5, 2000

TOYATO 5000 LB FORKLIFT (2)
TOYATO 5000 LB FORKLIFT PNEUMATICS

CAPACITY 1989 YARD TRACTOR 5688
VOLLMER BLADE SHARPNER 3403
VOLLMER BLADE SHARPNER 3400

AMERICAN SCISSOR LIFT 24X48 (8)
AMERICAN SCISSOR LIFT 24X66 (6)
AMERICAN SCISSOR LIFT 24X72 (6)
AMERICAN SCISSOR LIFT 48X96 (2)
HYTROL 47" X 780' CONVEYOR 3" SPACING
HYTROL 37" X 660' CONVEYOR 3" SPACING
NORTELL PHONE AND PAGING SYSTEM
COMPUTER WIRING AND HUB SYSTEM
EMPLOYEE & TRAILER PARKING

CREATIVE 20'X 50' PRESTAGE LOAD 11000
CREATIVE 10'X 50' LOAD TO FEED 11000
CREATIVE SERIES 2000 FEEDER SF321
CREATIVE DET INFEED CONVEYOR Cv321
CREATIVE DET TO EB CONVEYOR 22'X 7' 11001
CREATIVE NOTCHING SAW 11004
CREATIVE NOTCH TO SPLITTER 11005
CREATIVE STACKING SYSTEM 11006
CREATIVE ELECTRICAL SYSTEM 11007
TORWEGGE H632 DET FOR RETURN LINE 46
NOTTMEYER RETURN LINE DRILL 21037
IMA COMPACT U3212 SS EDGEBANDER 6620
COMBIMA RETURN LINE EDGE BANDER 13319
IMA SPLITTER 12089

M. CONTI MEASURING TABLE 50400
BIESSE POLYMAC F39 HAND DRILL 71449

OFFICE FURNITURE GROUP

STORAGE CABINETS & SHELVING

RICOH COPIER/FAX COMBINATION A7690
COMPUTER HUB, ADTRAN, PTCN PNLS &
MAINT PARTS ROOM RACKING
TRANSFER CARTS (5)

FINZER ROLLERS (36)

DUST COLLECTOR CONCRETE PAD
LANDSCAPING FRONT OFFICE AREA
LYNX INDICATOR W/BENCH SCALE
TABLES & SHOWER STATION

12" Bench Grinder

AMERICAN WOODMARK CORPORATION
Industrial Development Lease Agreement
Asset Listing

December 15, 2000

Vertical Band Saw
Horizontal Band Saw
Rigid #300

Drill Press

Horizontal Milling Machine

810849



Table Feed Boring Kit

Jet Lathe

Acurite Digital Readout

Bobcat Welder

Dialarc 250 AC/DC Welder
Intoxilizer

Dake 25 Ton Hydraulic Press
Toyota Standup Electric Paintroom Lift PMC Maintana Software
Control Corp. PLC Software
Kronos Software

Kitchenette

Fire Extingushers

Flagpole and Walkway

Lawn Tractor

CTD Notcher

Altendoff Table Saw

Ingersoll Rand 10HP Compressor
Kronos 480F Terminal

AND ANY AND ALL OTHER EQUIPMENT, FURNISHINGS, AND F URNITURE
LOCATED IN THE LESSEE'S PLANT IN HUMBOLDT, TENNESSE E



THIS SPACE FOR USE OF FILING OFFICER

FINANCING STATEMENT -- FOLLOW INSTRUCTIONS CAREFULY This Financing Statement is presented for filngsuant to the
Uniform Commercial Code and will remain effectivath certain exceptions, for 5 years from dateilaid.

A. NAME & TEL. # OF CONTACT AT FILER {optional)
B. FILING OFFICE ACCT. # {optional)
C. RETURN COPY TO: (Name and Mailing Address)

American Woodmark Corporation 3102 Shawnee Drive
Winchester, VA 22601

D. OPTIONAL DESIGNATION (if applicable): LESSOR/LESSEE

CONSIGNOR/CONSIGNEE
NON-UCC FILING

1. DEBTOR'S EXACT FULL LEGAL NAME - Insert only ongebtor name (1a or 1b)
la. ENTITY'S NAME

or/ The Industrial Development Board of the City of Humboldt,
Tennessee

1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAM E SUFFIX

1c. MAILING ADDRESS CITY STATE COUNTRY POSTAL CODE
1200 Main Street Humboldt TN USA 38343

1d. S.S. OR TAX ID# OPTIONAL ADD'NL INFO RE-ENTITDEBTOR

le. TYPE OF ENTITY

1f. ENTITY'S STATE OR COUNTRY OF ORGANIZATION

1g. ENTITY'S ORGANIZATIONAL |.D.#, if any

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Inset only one debtor name (2a or 2b)
2a. ENTITY'S NAME

or/
2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME S UFFIX

2c. MAILING ADDRESS CITY STATE COUNTRY POSTAL CODE
2d. S.S. OR TAX ID# OPTIONAL ADD'NL INFO RE-ENTITYDEBTOR
2e. TYPE OF ENTITY

2f. ENTITY'S STATE OR COUNTRY OF ORGANIZATION



2g. ENTITY'S ORGANIZATIONAL |.D.#, if any

3. SECURED PARTY'S (ORIGINAL S/P OR ITS TOTAL ASSIG NEE) EXACT FULL LEGAL NAME -
Insert only one secured party name (3a or 3b)

3a. ENTITY'S NAME

or/ American Woodmark Corporation
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME S UFFIX

3c. MAILING ADDRESS CITY STATE COUNTRY POSTAL CODE
3102 Shawanee Drive Winchester VA USA 22601

4. This FINANCING STATEMENT covers the followinges or items of property:
See Exhibit "A" attached hereto.

MAXIMUM PRINCIPAL INDEBTEDNESS FOR TENNESSEE RECORD ING TAX PURPOSE IS Non-

Taxable
5. CHECK This FINANCING STATEMENT is signed by t he Secured Party instead of
BOX  the Debtor to perfect a security intere st (a) in collateral already
(if  subject to a security interest in anoth er jurisdiction when it was
appl) brought into this state, or when the de btor's location was changed
to this state, or (b) in accordance wit h other statutory provisions

(additional data may be required)

6. REQUIRED SIGNATURE(S) The Industrial Developm@&atard of the City of Humboldt, Tennessee
BY: Jim Blankenship
7. If filed in Florida (check one)

Documentary stamp tax pi
Documentary Stamp tax not applice

8. This FINANCING STATEMENT is to be filed ¢foecord) (or recorded) in the REAL ESTATE RECORDS
Attach Addendum (if applicable)

9. Check to REQUEST SEARCH CERTIFICATE(S) on Defstp(ADDITIONAL FEE)
(OPTIONAL) All Debtors Debtor 1 Debtor 2

(1) FILING OFFICER COPY - NATIONA FINANCING STATEMHNT (FORM UCC1) (TRANS) (REV. 12/18/95)
American Woodmark Corporation

By:
Glenn Eanes, Treasur



EXHIBIT "A"

AMERICAN WOODMARK CORPORATION
Industrial Development Lease Agreement
Asset Listing

December 15, 2000

Real Estate
BUILDING 218500 SQ. FT.

Total Real Estate

Personal Property
IMA EDGEBANDER
FRIULMAC IDRAMAT E BORING MACHINE
TORGEGGE DET TENONOR
CREATIVE CONVEYOR 19 SECTIONS 30 FT
CREATIVE LOAD TRANSFER INFEED
CREATIVE LOAD TRANSFER OUTFEED
SCHELLING AS-SAW
SCHELLING FL CROSS CUT SAW
DELMAR UP LINE
IMA POINT TO POINT
IMA POINT TO POINT
BIESSE POLYMAC S 89 EDGEBANDER
BIESSE POLYMAC SP 90 HAND TRIMMER
ORION PKG WRAPPER (3) 200
SIGNODE BANDER (3)
A FRAME HOIST/CRANE/TROLLY SET DET
CATWALKS AND STACKER STAND (3)
DET A FRAME ROLLING RACKS (3)
BUCKLEY APPLICATOR CORES (20)
BUCKLEY APPOLICATOR ROLL W/EPDM (2)
BUCKLEY BASECOAT #1 UC31B
BUCKLEY BASECOAT #2 DC33B (2)
BUCKLEY METERING ROLLS CHROME (3)
BUCKLEY PRINTER OFFSET ROLL CORES
BUCKLEY REVERSE ROLL CORE (1)
BUCKLEY REVERSE ROLL W/EPDM (1)
BUCKLEY TIECOAT #1 DC33B (2)
BUCKLEY TIECOAT #2 UC31B (2)
BUCKLEY TRIPLE HEAD PRINTER P6G3 (2)
BUCKLEY UV FILL MACHINE #1 PR32B (2)
CERAMCO CERAMIC REVERSE ROLLS (3)
CREATIVE PRINT LINE MATERIAL
CREATIVE FEEDER
CREATIVE STACKER A BIN
CREATIVE STACKER B BIN

AMERICAN WOODMARK CORPORATION
Industrial Development Lease Agreement
Asset Listing

December 15, 2000

CREATIVE BUNDLE TURNOVER
JANTEC PTM 18678-90 BELT CURVE (2)
JANTEC TV FR 10X78 STRAIGHT BELT
FUSION DRS510 UV OVEN (2)

FUSION DRS520 UV OVEN

FUSION DRS530 UV OVEN

13318
2890
47
11009
11008
11008
154077
211222
29000
20337
20338
94008
94009

0-0510480

9938

579
583

584
578
586
580

10990600
10993600
10994600

10996600
3104-1

3104-3
SC61252DRS3
SC61252DRS2
SC1252DRS1



FUSION DUCTWORK (GARDNER)

HESSEMAN SINGLE HEAD SANDER LSM8 200004291
HESSEMAN TRIPLE HEAD SANDER LSM8 200004292
HIS 1/2 TON HOIST/CRANE/TROLLY SET (7) 618-1
KOCH 20' PREHEAT OVEN #1-PH107-C (2) 9105011
KOCH 20" DRYING OVEN #1 - PH208T-41 (2) 9105013
KOCH 30' DRYING OVEN #3 - BC108-T (2) 9105015
KOCH 10' DRYING OVEN #5 - PDt06C-4 9105017

PRINT CYLINDER STORAGE STAND
PRINTLINE INSPECTOR STAND
CIRCULAR WATER FOUNTAIN 54"
CONVECTION OVEN

CHERRY CYLINDER SETS (2) 47745-56
OAK CYLINDER SET (2) 47757-62
HICKORY CYLINDER SET (2) 47763-68

DRUM COVERS (8) PSI-123 BW1 55 GA
DRUM COVERS (7) PSI-123 L 55 GA

DRUM COVERS (11) PSI-123 HYD 55 GA
HYDRALIC AGITATING SYSTEM FOR PAINT
CARTS FOR 55 GA DRUMS (23)

RACK FOR TOTE TANKS

HONEYWELL ALARM SYSTEM

CRESSWOOD GRINDER 1350200
CRESSWOOD MANUAL MAGNETIC

INGERSOLL-RAND DRX1000 AIR DRYER 00CDXRA1577
INGERSOLL-RAND EP125 COMPRESSOR F37334U00091
INGERSOLL-RAND 660 GALLON TANK

THERMA TP54 OIL/WATER SEPERATOR 914S1-01

DUST COLLECTION SYSTEM 3 TRUNK
EMPLOYEE PAVILION

SCRAP CONVEYOR SYSTEM 210X 24" BELT
CHIP REMOVAL CONVEY/SCREW/CANOPY
TEREX MODEL TS26 PERSONNEL LIFT
TEREX MODEL TS20 PERSONNEL LIFT
TENNANT SWEEPER MODEL 3640

TOYATO 10000 LB FORKLIFT (2)

AMERICAN WOODMARK CORPORATION

Industrial Development Lease Agreement
Asset Listing
December 15, 2000

TOYATO 5000 LB FORKLIFT (2)
TOYATO 5000 LB FORKLIFT PNEUMATICS

CAPACITY 1989 YARD TRACTOR 5688
VOLLMER BLADE SHARPNER 3403
VOLLMER BLADE SHARPNER 3400

AMERICAN SCISSOR LIFT 24X46 (8)

AMERICAN SCISSOR LIFT 24X66 (6)

AMERICAN SCISSOR LIFT 24X72 (6)

AMERICAN SCISSOR LIFT 48x96 (2)

HYTROL 47" X 780' CONVEYOR 3" SPACING

HYTROL 37" X 660' CONVEYOR 3" SPACING

NORTELL PHONE AND PAGING SYSTEM

COMPUTER WIRING AND HUB SYSTEM

EMPLOYEE & TRAILER PARKING

CREATIVE 20'X 50' PRESTAGE LOAD 11000
CREATIVE 10X 50' LOAD TO FEED 11000
CREATIVE SERIES 2000 FEEDER SF321



CREATIVE DET INFEED CONVEYOR
CREATIVE DET TO EB CONVEYOR 22'X 7'
CREATIVE NOTCHING SAW
CREATIVE NOTCH TO SPLITTER
CREATIVE STACKING SYSTEM
CREATIVE ELECTRICAL SYSTEM
TORWEGGE H632 DET FOR RETURN LINE
NOTTMEYER RETURN LINE DRILL

IMA COMPACT U3212 SS EDGEBANDER
COMBIMA RETURN LINE EDGE BANDER
IMA SPLITTER

M. CONTI MEASURING TABLE

BIESSE POLYMAC F39 HAND DRILL
OFFICE FURNITURE GROUP

STORAGE CABINETS & SHELVING
RICOH COPIER/FAX COMBINATION
COMPUTER HUB, ADTRAN, PTCH PNLS &
MAINT PARTS ROOM RACKING
TRANSFER CARTS (5)

FINZER ROLLERS (36)

DUST COLLECTOR CONCRETE PAD
LANDSCAPING FRONT OFFICE AREA
LYNX INDICATOR W/BENCH SCALE
TABLES & SHOWER STATION

12" Bench Grinder

Cv321
11001
11004
11005
11006
11007
46
21037
6620
13319
12089
50400
71449

A7690810849



AMERICAN WOODMARK CORPORATION
Industrial Development Lease Agreement
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Vertical Band Saw
Horizontal Band Saw

Rigid #300

Drill Press

Horizontal Milling Machine
Table Feed Boring Kit

Jet Lathe

Acurite Digital Readout
Bobcat Welder

Dialarc 250 AC/DC Welder
Intoxilizer

Dake 25 Ton Hydraulic Press
Toyota Standup Electric Paintroom Lift PMC Mainteoa Software
Control Corp. PLC Software
Kronos Software

Kitchenette

Fire Extingushers

Flagpole and Walkway

Lawn Tractor

CTD Notcher

Altendorf Table Saw

Ingersoll Rand 10HP Compressor
Kronos 480F Terminal

AND ANY AND ALL OTHER EQUIPMENT, FURNISHINGS, AND F URNITURE LOCATED IN THE

LESSEE'S PLANT IN HUHBOLDT, TENNESSE



Exhibit 10.7 (f)
AMERICAN WOODMARK CORPORATION
2000 NON-EMPLOYEE DIRECTORS STOCK OPTION PLAN
PART |. PLAN ADMINISTRATION AND ELIGIBILITY
I. Purpose

The purpose of this Non-Employee Directors Stocki@pPlan (the "Plan™) of American Woodmark Corgama (the "Company") is to
encourage ownership in the Company by non-employeabers of the Board of Directors of the Compahg (Board"), in order to promote
long-term shareholder value and to provide non-eyg# members of the Board with an incentive toioomltas directors of the Company.
The Plan is intended to conform to the provisiohRae 16b-3 of the Securities Exchange Act of 1934

Il. Administration

The Plan shall be administered by the Board. Grafngsock options ("Options") under the Plan sballautomatic as described in Section VII.
However, the Board shall have all powers vestatlbg the terms of the Plan, including, without tiation, the authority (within the

limitations described herein) to prescribe the farfithe agreement embodying awards of stock optimater the Plan, to construe the Plan, to
determine all questions arising under the Plan,taradiopt and amend rules and regulations for dn@rgistration of the Plan as it may deem
desirable and to establish and verify the extesatifaction of any conditions to exercisabilipphcable to Options. Any decision of the
Board in the administration of the Plan, as desctiberein, shall be final and conclusive. The Boaay act only by a majority of its
members, except that members thereof may authaniz@ne or more of their number or any officerhef Company to execute and deliver
documents on behalf of the Board. No member oBibard shall be liable for anything done or omittedbe done by him or any other
member of the Board in connection with the Plaregt for his own willful misconduct or as expresgipvided by statute.

Ill. Eligibility

Each person who is not an employee of the Compaanysubsidiary of the Company and who is a merob#re Board shall be eligible to
participate in this Plan.

IV. Stock Subject to the Plan

The maximum number of shares of the Company's camstaxk ("Shares") that may be issued upon exeofi€ptions granted pursuant to
the Plan shall be 30,000, subject to adjustmept@sded in Section XlI. Shares that have not biesned under the Plan allocable to Options
and portions of Options that expire or terminatexancised may again be subject to a new Op



PART II. OPTIONS
V. Non-Statutory Sock Options

All Options granted under the Plan shall be notugtay in nature and shall not be entitled to spktzix treatment under Section 422 of the
Internal Revenue Code of 1986, as amended (the€'Q.od

VI. Option Exercise Price

The exercise price of each Option shall be therfeirket value of the Shares subject to such Omtiothe date the Option is granted, which
shall be the average of the highest and lowestrtegsale prices per share of the Shares on thdagdsational Market (or if there have been
no transactions, the average of the bid and askeesp on the date of grant.

VII. Grant of Options

Each Option shall be evidenced by a written agregmnesuch form as the Board shall from time togtiapprove, which agreement shall
comply with and be subject to the following ternmgl @onditions:

A. Option Grant Date. Each director of the Compatgp meets the eligibility conditions described gcfon Il on the effective date of the
Plan (as described in Section XII) shall automdtiaaceive an Option to purchase 1,000 Sharesandate. Each director who is newly
elected by the Company's shareholders after thésRiffective date to serve as a director of thm@any and who meets the eligibility
conditions described in Section Ill shall automalticreceive an Option to purchase 1,000 Sharat®@uate of such election. Each eligible
director shall annually thereafter on the anniversiate of his or her first Option grant automaticeeceive an Option to purchase 1,000
shares. If at any time under the Plan there arsuféitient Shares available to fully permit theauatic Option grants described in this
paragraph, the Option grants shall be reducedaieo(to zero if necessary) so as not to exceeduimber of Shares available.

B. Non-Transferability of Options. An Option shatit be transferable by the optionee otherwise byawill, or by the laws of descent and
distribution, and shall be exercised during thetiiie of the optionee only by him or her. An Optteemsferred by will or by the laws of
descent and distribution may



exercised by the optionee's personal representatitien one year of the date of the optionee'shiéathe extent the optionee could have
exercised the Option on the date of his death. Ntio® or interest therein may be transferred, assigpledged or hypothecated by the
optionee during his lifetime, whether by operatidiaw or otherwise, or be made subject to exeaytidtachment or similar process.

C. Exercise of Options. An Option shall be exeffalisas to one- third of the number of Shares orfitheanniversary of the date on which it
was granted, and as to an additional one-thirti@iumber of Shares on each succeeding annivarsttyully exercisable. No Option may
be exercised:

1. before the Plan is approved by shareholderseo€Company;

2. after the expiration of up to four (4) yearsnirthe date the Option is granted as specified yBibard in the participants stock option
agreement; provided, however, that each Optior bkeadubject to termination before its date of expdn as hereinafter provided;

3. the Board may impose such vesting conditionsather requirements as the Board deems appropaiatethe Board may include such
provisions regarding Change of Control as the Bo@eins appropriate,

4. except by written notice to the Company at itegpal office, stating the number of Shares t® diptionee has elected to purchase,
accompanied by payment in cash and/or by delivetiie Company of Shares (valued at fair marketeraluthe date of exercise) in the
amount of the full Option exercise price for theaf&s being acquired thereunder; and

5. only at such time as an optionee is a diredttlhe Company, or within three (3) months after dlage the optionee ceases to be a director of
the Company, to the extent then exercisable, thjestito the provisions of subsection B above.

VIIl. Modification, Extension and Renewal of Opt®n

The Board shall have the power to modify, extenteoew outstanding Options and to authorize thatgrBnew Options in substitution
therefore, provided that any such action may neehlhe effect of altering or impairing any rightsabligations of any person under any
Option previously granted without the consent &f dptionee



PART lll. GENERAL PROVISIONS
IX. Termination
The Plan shall terminate upon the earlier of:
A. the adoption of a resolution of the Board teratiimg the Plan; or
B. August 31, 2004

No termination of the Plan shall materially and exdbely affect any of the rights or obligations nygerson under any Option previou
granted under the Plan, without his or her consent.

X. Limitation of Rights

A. No Right to Continue as a Director. In no evelmll the Plan, any director's participation in Bian, any director's receipt of an Option
under the Plan or any other action taken undePtae constitute or be evidence of any agreemenhderstanding, express or implied, that
the Company will retain any person as a directoafty period of time.

B. No Shareholder's Rights Under Options. An o@shall have no rights as a shareholder with ce$pe&hares covered by his or her
Options until the date of exercise of the Optiard,eexcept as provided in Section Xll, no adjustivati be made for dividends or other
rights for which the record date is prior to théedaf such exercise.

XI. Changes in Capital Structure

In the event of any merger, consolidation, reorggtion, recapitalization, stock dividend, stockitspl other change in the corporate structure
or capitalization affecting the Shares, the nundie€8hares that may be issued under the Plan, anaduttnber of Shares subject to or the
Option exercise price per Share under any outstgn@ption, shall be adjusted automatically so thatproportionate interest of the
participant shall be maintained as before the getwe of such event. Such adjustment in outstar@ptépns, with a corresponding
adjustment in the Option exercise price per Stedrall be made without change in the total Opticereise price applicable to the unexercised
portion of the Option, and any such adjustmentlsfetonclusive and binding for all purposes of Fiian.

Xll. Effective Date of the Plan

The Plan shall be effective on the date of its ddaby the shareholders of the Compe



Xlll. Amendment of the Plan

The Board may suspend or discontinue the Planvise®r amend the Plan in any respect; providedgeher, that without approval of the
shareholders no revision or amendment shall inertressnumber of Shares subject to the Plan (exaeptovided in Section Xl).

XIV. Notice

Any written notice to the Company required by afyhe provisions of the Plan shall be addressdalddlreasurer of the Company and
delivered personally or mailed first class, postagpaid to the Company at its principal busineklress.

XV. Miscellaneous Provisions

A. Delivery of Shares. The Company shall not beuiegl to issue or deliver any certificate for Sisgperchased upon the exercise of any part
of an Option before (i) the admission of such Sé&odisting on any stock exchange or other lisiggtem on which the Company's common
stock may then be listed, (ii) receipt of any regdiregistration or other qualification of such &saunder any state of federal law or
regulation that the Company's counsel shall detegris necessary or advisable, and

(iii) the Company shall have been advised by couthse all applicable legal requirements have bemmplied with.

B. Ratification. By accepting any Option or othenkfit under the Plan, each participant and eacdopeclaiming under or through such
person shall be conclusively deemed to have gii&orther acceptance and ratification of, and coinge any action taken by the Company
or the

Board.



Exhibit 10.7 (g)

AMERICAN WOODMARK CORPORATION
SHAREHOLDER VALUE PLAN FOR EMPLOYEES

1. PURPOSE

On May 14, 1996, the Board of Directors of the Campadopted the Shareholder Value Plan For Emp#oftbe "Plan™) to provide
incentive-based cash benefits for eligible partois if the performance goals fixed by the Commitiarsuant to the terms of the Plan are
met. The Plan is subject to approval by Companyetdtedders and is intended to meet the requirenadrgsction 162(m) of the Internal
Revenue Code, and regulations thereunder, sodsht@mpensation received pursuant to the Plarbwilthcentive compensation excludable
from the $1 million limitation on deductible comgsation.

2. DEFINITIONS
As used in the Plan, the following terms have tleanings indicated:

(a) "Award Table" means a table similar in typdetdnibit A with changes necessary to adapt the tabtee performance criteria selected by
the Committee for the Performance Period and tolaysother objective factors necessary to detertiineamount, if any, of the award for
Performance Year.

(b) "Award Unit" means a measure of value fixedhxy Committee with respect to each Performance@evhose value will be based upon
the extent to which the Performance Goal set byCitamittee for the Performance Period has beereaeti

(c) "Board" means the board of directors of the @any.
(d) "Change of Control" means:

(i) The acquisition by any unrelated person of lfiered ownership (as that term is used for purpasfethe Securities Exchange Act of 1934)
of 50% or more of the then outstanding shares ofraon stock of the Company or the combined votinggroof the then outstanding voting
securities of the Company entitled to vote gengiialthe election of directors. The term unrelgbedson means any person other than (x) the
Company and its Subsidiaries, (y) an employee litgplah or trust of the Company or its Subsidiaressd (z) a person who acquires stock of
the Company pursuant to an agreement with the Coynibeat is approved by tt



Board in advance of the acquisition, unless theis@gpn results in a Change of Control pursuargubsection (ii) below. For purposes of 1
subsection, a person means an individual, entityroup, as that term is used for purposes of the Ac

(i) Any tender or exchange offer, merger or othesiness combination, sale of assets or any cotidainaf the foregoing transactions, and
the Company is not the surviving corporation.

(iii) A liquidation of the Company.

(e) "Code" means the Internal Revenue Code of 1&8&mended, and regulations thereunder.
(f) "Committee" means the committee appointed lgyBbard as described in Section 6.

(9) "Company" means American Woodmark CorporatioXjrginia corporation.

(h) "Company Stock" means the common stock of thm@any.

(i) "Comparison Group" means the publicly tradedpooations that are included in the S&P Home Fininigs and Appliance Index of
companies.

(j) "Disability" means a condition that entitlesetRarticipant to disability payments under the teainithe Company's long term disability pl

(k) "Fair Market Value" means, on any given date, average of the high and low price on such dateported on the NASDAQ National
Markets Transactions Tape. In the absence of atly sale, fair market value means the average dflttsing bid and asked prices of a share
of Common Stock on such date as reported by susftasoln the absence of such average or if shdr@smmon Stock are no longer traded
on NASDAQ, the fair market value shall be deterrdibg the Committee using any reasonable methoddul daith.

(I) "Participant” means any person eligible to reee cash award under the Plan.

(m) "Performance Goal" means for the three-yeafoR®ance Period beginning May 1, 1996 the amouftatél Shareholder Return

computed for a share of American Woodmark Corponatiommon stock specified by the Committee thatwdgressed as a percentage and

compared with the Comparison Group falls wit



the ranking scale between the 50th percentile acidding the 90th percentile for such Performaneede. For Performance Periods
beginning after April 30, 1997, the term generatigans Total Shareholder Return as described ipréeeding sentence with such
adjustments to percentages in the ranking scaleeaSommittee deems appropriate for the PerformBecid.

(n) "Performance Period" means three consecutiviefPgance Years.
(o) "Performance Year" means the period whichss #he Company's fiscal year.
(p) "Plan" means the American Woodmark CorporaSbareholder Value Plan For Employees.

(q) "Retirement” or "Retires" means the terminatiddemployment of a Participant on or after thetiegrant's Early Retirement Date under
the Company's Pension Plan for reasons other thaih.d

(r) "Total Shareholder Return" means for each Perémce Period (1) the increase in the averagenatlice of a share of common stock
during the month in which ends the Performanceddgthe ending price) over the average tradingepoica share of common stock during
month preceding the first day of the PerformanaiéoeEdthe beginning price), plus (2) the value pfidends or other distributions with
respect to a share of common stock during the Redioce Period, expressed as an annualized rag¢uofi for the Performance Period.

3. PARTICIPATION

Management employees designated by the Committdkebeheligible to participate in the Plan. The Goittee shall award to each Particig
with respect to each Performance Period the numi&ward Units which shall be a component in meemguthe value of the Participant's
incentive payment.

4. DETERMINATION OF AWARDS

(a) Before the beginning of each Performance Peerdept as provided in (d) below, the Committek @@mplete and adopt an Award Table
substantially in the form attached as Exhibit AeTxward Table will fix the Performance Period, Berformance Goal and all other relevant
objective components for determining whether aemive payment will be due and, if so, the amodrhe incentive payment. Incentive
payments are based on the value of each Awardfbirihe



Performance Period if and to the extent the Perdioice Goal is achieved. The Performance Goal shahdattainment of a target percentage
or range of target percentages of the Performared f6r the Performance Period. The amount paytabdeParticipant for the Performance
Period will be determined from the Award Table tzes product of the number of Award Units assignethéoParticipant multiplied by the
value of each Award Unit as of the end of the Renmce Period. The Committee may establish suestiotd requirements for the payment
of an award and limitations on the amount of tharaas the Committee shall deem appropriate. Ored,fthe Performance Period, the
Performance Goals and targets for a PerformanéedPmiay not be modified after the Performance Rebiegins.

(b) Before any award may be paid for a Performadtergod, the Committee shall certify that the Perfance Goals and any other
requirements of the Plan have been satisfied P#rformance Period. No payments shall be maassiaind until the Committee makes
certification. Once the payment has been made puatga the certification, such certification ang/pent shall not be subject to change
because of the occurrence of subsequent evenisamvery of facts not known or not reasonably feesble at the time the certification is
made.

(c) Even though the Performance Goals have beepnmetward to a Participant with respect to a Rerémce Period shall exceed $750,000.

(d) In the Performance Year in which the Plan igpdd, the Committee may take the action requiretbu(a) at any time during the initial
Performance Year.

5. PAYMENT OF AWARDS

(a) If the Committee has made the certificatioruresfl pursuant to

Section 4(b), subject to Section 4(c), awards dimfpaid as soon as administratively practicalleviing the last day of the Performance
Period for which they are computed. All awards urtte Plan are subject to federal, state and incaime and payroll tax withholding when
paid.

(b) A Participant shall not receive an award if Baaticipant's employment with the Company anduitssidiaries terminates prior to the last
day of the Performance Period for any reason dhi@r death, Disability, Retirement, or sale or o



disposition of the business unit in which the R#gtint was employed. A Participant who terminatepleyment for one of the reasons
described in the preceding sentence shall be Bigibreceive a prorata award, if an award is atiss payable pursuant to Section 4, base
the ratio that the number of full months elapsednduthe Performance Period to the date the evenuroed bears to 36 or such greater
number of months in the Performance Period. A Eiggnt shall not forfeit an award if the Participaemployment terminates after the end
of the applicable Performance Period, but prightdistribution of the award, if any, for such gea

(c) If a Participant dies and is subsequently letito receive an award under the Plan, the awealll Ise paid to the personal representativ
the Participant's estate.

6. ADMINISTRATION

(&) The Plan shall be administered by the Compems&ommittee of the Board of Directors (the "Corttg@"), which shall be comprised
solely of two or more "outside directors", as tteam is defined for purposes of Code Section 162(m)

(b) The Board from time to time may appoint memlgreviously appointed and may fill vacancies, hograsaused, in the Committee.
Insofar as it is necessary to satisfy the requirgmef Section 16(b) of the Securities Exchanged®dt934, no member of the Committee
shall be eligible to participate in the Plan.

(c) If any member of the Committee fails to quabfy an "outside director” or otherwise meet theireqnents of this section, such person
shall immediately cease to be a member of the Cai@ensolely for purposes of the Plan and shaltadat part in future Committee
deliberations.

(d) The Committee may adopt rules and regulationgdrrying out the Plan, and the Committee mag &lch actions as it deems appropi

to ensure that the Plan is administered in theib&stests of the Company. The Committee has th®aty to construe and interpret the Plan,
resolve any ambiguities, and make determinatiotis reispect to the eligibility for or amount of aamward. The interpretation, construction
and administration of the Plan by the Committedl &twafinal and conclusive. The Committee may cdinsith counsel, who may be counsel
to the Company, and shall not incur any liability &ny action taken in good faith in reliance upiom advice of counse



7. RIGHTS

Participation in the Plan and the right to recaigsh awards under the Plan shall not give a Raatitiany proprietary interest in the
Company, any subsidiary or any of their assetstriidst fund shall be created in connection withPien, and there shall be no required
funding of amounts that may become payable undePtan. A Participant shall for all purposes benegal creditor of the Company. The
interests of a Participant cannot be assigned;ipated, sold, encumbered or pledged and shab@subject to the claims of his creditors.
Nothing in the Plan shall confer upon any Partiotpthe right to continue in the employ of the Comypar any subsidiary or shall interfe

with or restrict in any way the right of the Compgaand its subsidiaries to discharge a Participaahg time for any reason whatsoever, with
or without cause.

8. SUCCESSORS

The Plan shall be binding on the Participants &ed personal representatives. If the Company besaaparty to any merger, consolidation,
reorganization or other corporate transactionPfa@ shall remain in full force and effect as atigattion of the Company or its successor in
interest. In the event of a Change of Control, éaetiormance Period which has not ended priordatte of the Change of Control shall be
deemed to have ended on the last day of the momttediately preceding the month in which the Chasfg@ontrol occurred. The
Committee, or any successor thereto, shall deterthi@a awards payable to Participants pursuantdtd®et for such Performance Periods.
Within no later than 90 days following the datettd Change of Control, the Committee (or its susagsshall determine whether the
Performance Goals for such Performance Periods leme satisfied and shall pay the appropriate asvaréarticipants.

9. AMENDMENT AND TERMINATION

The Board may amend or terminate the Plan at amy &is it deems appropriate; provided that (i) neradment or termination of the Plan
after the end of a Performance Period may increadecrease the awards for the Performance Parsv@nded, and (ii) to the extent requi
to meet the requirements of Code Section 162(mpdoformance-based compensation, any amendmenhtiats a material change to the
Plan must be approved by the shareholders of timnep@oy. The Board is specifically authorized to achttre Plan and take such other acti
as necessary or appropriate to comply with Codéi@et62(m) and regulations issued thereunder tarmomply with or avoid administratic
of the Plan in a manner that could cause a Paatitifp incur liability under Section 16(b) of thecarities Exchange Act of 1934 and
regulations issued thereund



10. INTERPRETATION

If any provision of the Plan would cause the Ptafail to meet the Code
Section 162(m) requirements for performaesed compensation, then that provision of the gtail be void and of no effect. The Plan s
be interpreted according to the laws of the Commeaith of Virginia.

EXHIBIT A
AWARD TABLE
PERFORMANCE PERIOD BEGINNING 5/1/96 AND ENDING 4/30/99
BASIS FOR PERFORMANCE GOAL MEASUREMENT: TOTAL SHARE HOLDER RETURN
PERCENTILE RANK

S&P Home Furnishings

and Appliance Index A WARD UNIT VALUE*
THRESHOLD 50 $ 500
55 700
TARGET 60 1,000
65 1,300
70 1,600
75 1,950
80 2,300
85 2,650
MAXIMUM 90+ 3,000

* Award Unit Values for percentile rank performarmetween those listed in the tables will be intéafem.
AWARD DERIVATIONS

Before the beginning of each Performance YearCivamittee will complete and evidence in writing thbowing process relative to Plan
administration for the Performance Year.

1. Specify the Performance Period beginning aningndhates



2. Specify any additions or changes in participatiod assign Award Units to Participants.

3. Specify the comparison group for determining@uenpany's percentile rank for the purpose of dateéng whether a cash award will be
payable under the Plan for the Performance Year.

4. Fix Award Unit values in relation to Performar@eal and target levels.
5. Fix Threshold Performance Goal rank below wiotaward is payable.
6. Fix percent of Target Award rank.

7. Fix maximum Performance Goal rank which resalt®aximum permitted awar



FIRST AMENDMENT TO THE
AMERICAN WOODMARK CORPORATION
SHAREHOLDER VALUE PLAN FOR EMPLOYEES

FIRST AMENDMENT, dated as of June 29, 1999, toAlmeerican Woodmark Corporation Shareholder Value Fda Employees (the
"Plan") by American Woodmark Corporation (the "Eny#r"). The Employer maintains the Plan adopted/lay 14, 1996. The Employer t
the power to amend the Plan and now wishes to do so

NOW, THEREFORE, the Plan is amended as follc
|. Effective May 1, 1999, Section 2(i) shall be arded as follows:

(i) "Comparison Group" means, as designated byCthramittee in its sole discretion, the publicly gddcorporations that are included in: (i)
the S&P Home Furnishings and Appliance Index of ganies, (ii) the Russell 2000 Index(R), or (iiilyasther similar nationally recognized
index which the Committee determines constitutesraparable group of companies with the Company.

II. In all respects not amended, the Plan is herabfied and

confirmed.



Exhibit 10.7 (h)

American Woodmark Corporation
Shareholder Value Plan For NoREmployee Directors

1. Purpose.

On August 27, 1997 the Board of Directors of thenpany adopted the Shareholder Value Plan For Nopkigrae Directors (the "Plan") to
provide incentive-based cash benefits for eliggaeticipants if the performance goals fixed by Bward pursuant to the terms of the Plan are
met.

2. Definitions. As used in the Plan, the followirggms have the meanings indicated:

a) "Award Table" means a table similar in type tdibit A with changes necessary to adapt the tabtbe performance criteria selected by
the Board for the Performance Period and to dispthgr objective factors necessary to determinatheunt, if any, of the award for the
Performance Year.

b) "Award Unit" means a measure of value fixed iy Board with respect to each Performance Periatsevkialue will be based upon the
extent to which the Performance Goal set by the®&m the Performance Period has been achieved.

c) "Board" means the Board of Directors of the Camp
d) "Change of Control" means:

i) The acquisition by any unrelated person of biemafownership (as that term is used for purpadfebe Securities Exchange Act of 1934
50% or more of the then outstanding shares of comstack of the Company or the combined voting posfghe then outstanding voting
securities of the Company entitled to vote gengiialthe election of directors. The term "unrelapedson” means any person other than (x)
the Company and its Subsidiaries, (y) an employsefit plan or trust of the Company or its Subsid® and (z) a person who acquires s

of the Company pursuant to an agreement with thapgamy that is approved by the Board in advanceeftquisition, unless the acquisition
results in a Change of Control pursuant to subsedti) below. For purposes of this subsectionpar8on” means an individual, entity or
group, as that term is used for purposes of ther8ss Exchange Act of 1934.

i) Any tender or exchange offer, merger or othesibess combination, sale of assets or any conibimaf the foregoing transactions, and
Company is not the surviving corporation.

iii) A liquidation of the Company.
e) "Code" means the Internal Revenue Code of 1&88mended, and regulations thereunder.
f) "Company" means American Woodmark CorporatioNjrginia corporation.

g) "Company Stock" means the common stock of thea@my.



h) "Comparison Group" means the publicly tradegoaations that are included in the S&P Home Fuingshand Appliance Index of
companies.

i) "Disability" means a condition, resulting fronodily injury or disease or mental impairment, trexiders, and for a six consecutive month
period has rendered, a Non-Employee Director untabyberform the duties of a director. Disabilityafitbe determined by a licensed medical
physician selected by the Board.

j) "Fair Market Value" means, on any given date, éiverage of the high and low price on such datested on the NASDAQ Nation
Markets Transactions Tape. In the absence of atly sale, fair market value means the average dflttsing bid and asked prices of a share
of Common Stock on such date as reported by suaftesoln the absence of such average or if shfif@smmon Stock are no longer traded
on NASDAQ), the fair market value shall be deterrdiby the Board using any reasonable method in damitd

k) "Non-Employee-Director" means a member of thailoof Directors who is not an employee of the Canypor any subsidiary of the
Company, and who has not at anytime during theoRegnce Year been an employee of the Company osw@wsidiary of the Company.

[) "Participant” means any person eligible to reeei cash award under the Plan.

m) "Performance Goal" means for the three-yeardPmidnce Period beginning September 1, 1997 the ahodd otal Shareholder Return
computed for a share of American Woodmark Corponatiommon stock specified by the Board that whewessed as a percentage and
compared with the Comparison Group falls within tieking scale between the 50th percentile andidticy the 90th percentile for such
Performance Period. For Performance Periods bewjrafter August 31, 1998, the term generally m&8antal Shareholder Return as
described in the preceding sentence with such ad@mgs to percentages in the ranking scale asdaedBleems appropriate for the
Performance Period.

n) "Performance Period" means three consecutivieiPaance Years.
0) "Performance Year" means the period from Sepéerhtio August 31.
p) "Plan" means the American Woodmark Corporatibar€holder Value Plan For Non-Employee Directors.

q) "Total Shareholder Return" means for each Perdmice Period (1) the increase in the average tygatice of a share of common stock
during the month in which ends the Performanceddgthe ending price) over the average tradingepoica share of common stock during
month preceding the first day of the PerformanaiéoeEdthe beginning price), plus (2) the value pfidends or other distributions with
respect to a share of common stock during the Redioce Period, expressed as an annualized rag¢uoh ifor the Performance Period.

3. Patrticipation.

All Non-Employee Directors shall be eligible to participmi¢he Plan. The Board shall award to each Pp#iti with respect to eas



Performance Period the number of Award Units wisichll be a component in measuring the value oPtréicipant's incentive payment.
4. Determination of Awards.

a) Before the beginning of each Performance Peenckpt as provided in

(d) below, the Board will complete and adopt an AdvBable substantially in the form attached as Bixii. The Award Table will fix the
Performance Period, the Performance Goal andladr aelevant objective components for determinitgther an incentive payment will be
due and, if so, the amount of the incentive paymesentive payments are based on the value of Aaetrd Unit for the Performance Period
if and to the extent the Performance Goal is addehe Performance Goal shall be the attainmeattafget percentage or range of target
percentages of the Performance Goal for the Pedoce Period. The amount payable to a ParticiparihéPerformance Period will be
determined from the Award Table as the produchefriumber of Award Units assigned to the Partidipauitiplied by the value of each
Award Unit as of the end of the Performance Perlde Board may establish such threshold requiresrfenthe payment of an award and
limitations on the amount of the award as the Badal deem appropriate. Once fixed, the Performdteriod, the Performance Goals and
targets for a Performance Period may not be mabéfeer the Performance Period begins.

b) Before any award may be paid for a Performam®®, the Board shall certify that the Performa@amls and any other requirements of
the Plan have been satisfied for the Performanded?éNo payments shall be made unless and usiBitard makes this certification. Once
the payment has been made pursuant to the celiitficauch certification and payment shall not blject to change because of the
occurrence of subsequent events or discovery ¢ famt known or not reasonably foreseeable atithe the certification is made.

c) Even though the Performance Goals have beemmetyard to a Participant with respect to a Peréorce Period shall exceed $25,000.

d) In the Performance Year in which the Plan ispaeid, the Board may take the action required uadiesection (a) at any time during the
initial Performance Year.

5. Payment of Awards.

a) If the Board has made the certification requpadsuant to Section
4(b), subject to Section 4(c), awards shall be paidoon as administratively practicable followting last day of the Performance Period for
which they are computed.

b) A Participant shall not receive an award if Bagticipant ceases to be a Non-Employee Direcior p the last day of the Performance
Period for any reason other than death, Disabiityg Change of Control. A Participant who ceaedseta Non-Employee Director as a result
of one of the events described in the precedintpser shall be eligible to receive a prorata awidah award is otherwise payable pursuant
to Section 4, based on the ratio that (i) the nurobé&ull months elapsed during the Performancedeeio the date of such event bears to (ii)
36 or such greater number



months in the Performance Period. A Participantl stwd forfeit an award if the Participant cease®é a NorEmployee Director after the e
of the applicable Performance Period, but prightdistribution of the award, if any, for such feemance Period.

c) If a Participant dies and is subsequently exttitb receive an award under the Plan, the awaaitilsh paid to the personal representative of
the Participant's estate.

6. Administration.
a) The Plan shall be administered by the Board.

b) The Board may adopt rules and regulations foryogy out the Plan, and the Board may take sutibras as it deems appropriate to ensure
that the Plan is administered in the best interafstise Company. The Board has the authority tsttoe and interpret the Plan, resolve any
ambiguities, and make determinations with respethé eligibility for or amount of any award. Thedrpretation, construction and
administration of the Plan by the Board shall Imalfand conclusive. The Board may consult with selinrvho may be counsel to the
Company, and shall not incur any liability for aegtion taken in good faith in reliance upon theiegof counsel.

7. Rights.

Participation in the Plan and the right to receigsh awards under the Plan shall not give a Raatitiany proprietary interest in the
Company, any subsidiary or any of their assetstri& fund shall be created in connection withBien, and there shall be no required
funding of amounts that may become payable undePtan. A Participant shall for all purposes benegal creditor of the Company. The
interests of a Participant cannot be assigned;ipated, sold, encumbered or pledged and shab&stubject to the claims of his creditors.
Nothing in the Plan shall confer upon any Partiotthe right to continue as a director of the Conypar any subsidiary or shall interfere w
or restrict in any way the right of the Company @ésdubsidiaries to terminate a Participant's egl@irector at any time for any reason
whatsoever, with or without cause.

8. Successors.

The Plan shall be binding on the Participants &ed personal representatives. If the Company besaarparty to any merger, consolidation,
reorganization or other corporate transactionPfa@ shall remain in full force and effect as atigattion of the Company or its successor in
interest. In the event of a Change of Control, daetiormance Period which has not ended prioréaltite of the Change of Control shall be
deemed to have ended on the last day of the momttediately preceding the month in which the Chasfg@ontrol occurred. The Board, or
any successor thereto, shall determine the awaygishie to Participants pursuant to Section 4 feah$®Rerformance Periods. Within no later
than 90 days following the date of the Change ait€, the Board (or its successor) shall determvhether the Performance Goals for such
Performance Periods have been satisfied and shathe appropriate awards to Participants.

9. Amendment and Termination.

The Board may amend or terminate the Plan at amy &is it deems appropriate; provided that no amentor termination of the Plan af



the end of a Performance Period may increase oedee the awards for the Performance Period jagtden
10. Interpretation.
The Plan shall be interpreted according to the laftke Commonwealth of Virginia.

Exhibit A

AWARD TABLE
PERFORMANCE PERIOD BEGINNING 9/1/97 AND ENDING 8/31/2000

Basis for Performance Goal Measurement: Total $todder Return

PERCENTILE RANK

S&P Home Furnishings

and Appliance Index AWARD UNIT VALUE*
THRESHOLD 50 $ 500
55 700
TARGET 60 1,000
65 1,300
70 1,600
75 1,950
80 2,300
85 2,650
MAXIMUM 90+ 3,000

* Award Unit Values for percentile rank performarmetween those listed in the tables will be intéafem.

Award Derivations

Before the beginning of each Performance YearBthard will complete and evidence in writing theldaling process relative to Plan
administration for the Performance Year.

1. Specify the Performance Period beginning aningndates



2. Specify any additions or changes in participatiod assign Award Units to Participants.

3. Specify the comparison group for determining@uenpany's percentile rank for the purpose of dateéng whether a cash award will be
payable under the Plan for the Performance Year.

4. Fix Award Unit values in relation to Performar@eal and target levels.
5. Fix Threshold Performance Goal rank below wiotaward is payable.
6. Fix percent of Target Award rank.

7. Fix maximum Performance Goal rank which resalt®aximum permitted awar



Exhibit 10.8(a)
American Woodmark Corporation
Fiscal Year 2001
Annual Incentive Plan for the Chairman of the Boand the President & CEO
I. The objectives of the Annual Incentive Plan tlireefold:
A. Provide an incentive which will encourage andiaed outstanding individual performance;

B. Help align the personal goals of the individwéth the overall goals of and objectives of Amenid&oodmark and the stockholders of
American Woodmark; and

C. Together with base pay and long term incentregmams, provide a compensation package, in both #nd total value, which is equal to
or better than opportunities offered in the competimarketplace for similar performance in simgasitions.

1. Eligibility for Participation in the Annual Irentive Program

A. The Chairman and President/CEQO of the Compaligitiie participants must be employed by the Conypam April 30, 2001. All
calculations will be reduced on a pro-rated bamigfigible participants not employed as of May Q0.

[ll. Determination of Annual Incentive Payout
A. Determination of the payout will be based on oomponent:

1. Zero to 110% of base salary on April 30, 200@determined by the attached schedule for net incdingpayment will be made on net
income below $16.0 million. Net income will be thedited

amount as listed in the Company's annual reporfifagal 2001



Exhibit 10.8(b)
American Woodmark Corporation
Fiscal Year 2000
Annual Incentive Plan for Senior Vice Presidentd ®ite President of Human Resources
I. The objectives of the Annual Incentive Plan tlireefold:
A. Provide an incentive which will encourage andiaed outstanding individual performance;

B. Help align the personal goals of the individwéth the overall goals of and objectives of Amenid&oodmark and the stockholders of
American Woodmark; and

C. Together with base pay and long term incentregm@ams, provide a compensation package, in both #nd total value, which is equal to
or better than opportunities offered in the competimarketplace for similar performance in simgasitions.

. Eligibility for Participation in the Annual Irentive Program

A. Senior Vice Presidents of the Company. Eligjmdeticipants must be employed by the Company oril 80r 2001. All calculations will be
reduced on a pro-rated basis for eligible participanot employed as of May 1, 2000.

[ll. Determination of Annual Incentive Payout
A. Determination of the payout will be based on oomponent:

1. Zero to 100% of base salary on April 30, 200@etermined by the attached schedule for net incdlogpayment will be made on net
income below $16.0 million. Net income will be thedited

amount as listed in the Company's annual reporfifagal 2001
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Creating Value

Through People

Mission Statement

WHO WE ARE

American Woodmark is an organization of employaas shareholders who have combined their resouocgsrsue a common
goal.

WHAT WE DO
Our common goal is to create value by providinghdins and baths “of pride” for the American family.
WHY WE DO IT

We pursue this goal to earn a profit, which allasso reward our shareholders and employees amélke a contribution to
our society.

HOW WE DO IT



Four principles guide our actions:

CUSTOMER SATISFACTION Providing the best possible quality, service anldev#éo the greatest number of people. Doing
whatever is reasonable, and sometimes unreasomalphake certain that each customer’s needs areachtand every day.

INTEGRITY Doing what is right. Caring about the dignity afnghts of each individual. Acting fairly and respdig with all
parties. Being a good citizen in the communitiewimch we operate.

TEAMWORK Understanding that we must all work together ifave to be successful. Realizing that each individuest
contribute to the team to remain a member of tamte

EXCELLENCE Striving to perform every job or action in a supervay. Being innovative, seeking new and betteysia
get things done. Helping all individuals to becatime best that they can be in their jobs and careers

ONCE WE'VE DONE IT

When we achieve our goal good things happen: sadesase, profits are made, shareholders and eegdogre rewarded, jobs
are created, our communities benefit, we havednd,our customers are happy and proud—with a nhida or bath from
American Woodmark.

2001ANNUAL SHAREHOLDERS REPORT

Company Profile

American Woodmark Corporation manufactures andiliges kitchen cabinets and vanities for the realind and new home construction
markets. The Company operates eleven manufacttaailies located in Arizona, Georgia, Indiana,itiecky, Minnesota, Tennessee,
Virginia, and West Virginia and nine service ceatacross the country.

American Woodmark Corporation was formed38d and became a public company through a Comnuark $ffering in July, 1986.

The Company offers approximately 150 cablimes in a wide variety of designs, materials aineéshes. Our products are sold across the
United States through a network of independentiligbrs and directly to home centers, major buddend home manufacturers.
Approximately 75% of our sales during fiscal ye@02 were to the remodeling market and 25% to the lmame market.

The Company is one of the five largest mactufers of kitchen cabinets in the United States.

Market Information

American Woodmark Corporation Common Stock, novaéduie, is quoted on The Nasdaqg Stock Market uridefAMWD” symbol.
Common Stock per share market prices and cashatid&ldeclared during the last two fiscal years vasriollows:

Market Price

Dividends
(in dollars) High Low Declared
Fiscal 2001
First quarter $ 22.25 $ 16.81 $ .05
Second quarter 24.88 17.50 .05
Third quarter 21.25 14.50 .05
Fourth quarter 27.59 18.19 .05
Fiscal 2000
First quarter $ 39.50 $ 31.94 $ .04
Second quarter 33.50 18.75 .05
Third quarter 25.00 16.07 .05

Fourth quarter 24.50 14.13 .05



As of April 30, 2001, there were approximately B)Ehareholders of the Company’s Common Stock. teduare approximately 67% of the
Company’s employees who are shareholders throwghAmerican Woodmark Stock Ownership Plan.

Financial Highlights

Fiscal Years Ended April 30

(in thousands, except share data) 2001 2000 1999
Operations

Net sales $ 416,66¢ $ 377,37« $ 320,27¢
Operating income 32,36¢ 24,66 27,91
Income before income taxes and cumulative effeetcobunting changes 30,774 24,55t 28,54
Net income 17,42( 14,467 17,50¢

Earnings per share
Before cumulative effect of change in accountiniggples

Basic $ 236 $ 182 $ 2.2t
Diluted 2.34 1.7¢ 2.1¢
After cumulative effect of change in accountingipiples
Basic 2.1¢€ 1.8Z 2.2
Diluted 2.14 1.7¢ 2.1¢
Average shares outstanding
Basic 8,051 7,96( 7,85¢€
Diluted 8,144 8,09t 8,047

Financial Position

Working capital $ 2266( $ 22,05 $ 29,48¢
Total assets 180,36¢ 166,65¢ 140,60¢
Long-term debt 16,81¢ 22,00¢ 11,43¢
Shareholders’ equity 109,51: 92,61 78,331
Long-term debt to equity ratio 15% 24% 15%

2 American Woodmark Corporation

James J. GosaPresident
and Chief Executive Officer

To our

Shareholders

Fiscal 2001 was an outstanding year for American
Woodmark.



Like many companies in the United States, we fabedirst threat to economic growth in many ye&isce the summer of 2000, the finan
pages of virtually every newspaper have been ritidiigh bad news on both overall economic perforneaared individual company earnings.
The “dot.com”bubble has clearly burst, sending shock waves grdlie financial markets. Nervous consumers hasegdd spending habi
resulting in little or no same store sales growtmiany of the leading retailers in the country. Feeleral Reserve has aggressively moved to
keep the economy going with a record series ofésterate cuts. Our elected leaders on Capitolhdille passed the largest tax cut in history
to get more money back into the hands of consumers.

In this environment, many durable goods indess have fared even worse than the overall ecgrastthese items are generally
discretionary expenditures. The furniture industoy,example, has been especially hard hit wittesgMeading manufacturers reporting sales
declines of 10% and more. In our particular indystiemand stalled for the first time since 1995mRRdeling activity accounts for
approximately 75% of all kitchen cabinet sales #redleading retailers, The Home Depot and Lowelsorted flat or negative same store
sales for several months during our fiscal year.

Despite these obstacles, demand for Amekidaadmark products and services continued to grost.ddles for the year increased 10% to
a record $416.7 million from $377.4 million the pi@us year. Adjusting for the exit from certain mess in the prior year, net sales for the
core business increased 15% from fiscal 2000. Witrage to generate growth and gain market sharedoas our customer relationships, our
innovative new products and our superior servicg@ms.

Prior to the cumulative effect of a requigdtinge in accounting principles, net income forftbeal year was a record $19.0 million or
$2.34 per diluted share. On a per share basisigpigsents an improvement of 31% over fiscal 20007% over the previous record set in
fiscal 1999.

| am also pleased to report that even withgsawth, we continue to strengthen the balancetstiethe Company. Over the past three
years, we have invested almost $80 million in naeilities and additional capacity. This effort hagely been funded by our operating ¢
flow. At the end of fiscal 2001, total debt remalri®low $20 million and our debt to total capitasaapproximately 15%. The financial
health of the Company and the availability of calgid fund our growth will continue to be a critiegdement in our future success.

As we end fiscal 2001, it is a time of refien for all of us at American Woodmark. In 1989 lsanched the 1995 Vision, the first six-
year plan for the Company. This Vision was revaodry in the way we thought about our businessitacréated the foundation for tl
Company we know today.

In 1995 we launched the 2001 Vision, our sdcsix-year plan. The goal of this second Visiors watake advantage of the new business
model and create a growth Company. Our efforts thwepast six years in this regard have been aunalified success. Since fiscal 1995, the
Company has set new

2001 Annual Shareholders Reporg
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sales records in five of the six years and mora tlmubled annual revenue. We have established eeimegome records in four of the six
years. The market value of the Company has incteaser 350%, creating over $150 million in value dar shareholder:

As we look forward, we are excited aboutftitere and about the launching of our third six+yglan. During the years under our 2007
Vision we are bound to see many more changes im#r&etplace and in our Company. Ultimately, oualgiver the next six years is to
firmly establish American Woodmark as the numbegr player in the industry. We want to be the biggibst best and the most profitable
major cabinet Company in North America. We warléoa great Company.

As we begin this new Vision, we face manyliemges. The economic outlook is uncertain. Outaugrs are demanding more variety,
higher quality and even better service. The ingustis many capable suppliers. Our organizationhaile to develop all the necessary sl



to achieve our ultimate Vision.

We are, however, optimistic in the face @ challenges. American Woodmark is a financsdlynd Company with outstanding
employees and strategic partnerships with the igaiditailers, home builders and distributors indbentry. We are confident that we will
meet these challenges and that we will continugraa and prosper.

The growing family at American Woodmark has reach@®DO0 strong. As individuals, these men and woarerdedicated and resource
As a team, they are second to none. | am extreprelyd of the way each and every member of our teeponded to the challenges we faced
over the past year. After a record first quartee, économic slowdown took a toll on our second tgngrerformance. Instead of reducing
expectations based on factors out of our contrgl emnployees rededicated themselves to the vakpressed in our Mission Statement.
Through their creativity and hard work, we overcahese obstacles and posted both record revenui@@rde for the year. | congratulate
these individuals and their teams for a job wehelo

| look forward to reporting our progress iiscal 2002 on our journey to a new Vision for 200f@ank you for your continuing support of
American Woodmark.

James J. Gosa
President and Chief Executive Offic
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Five-Year Selected Financial Information

Fiscal Years Ended April 30

2001 2000 1999 1998 1997
Financial Statement Data
(in millions, except share data)
Net sale<V) $ 4167 $ 377< $ 320 $ 2372 $ 216.E
Income before income taxes and cumulative
effect of accounting chang&s 30.¢ 24.€ 28.8 21z 17.1
Net income 17.4 14.t 17.t 13.C 10.5
Earnings per share
Before cumulative effect of change in
accounting principles
Basic 2.3¢€ 1.82 2.2t 1.6¢ 1.37
Diluted 2.34 1.7¢ 2.1¢ 1.6t 1.3¢
After cumulative effect of change in
accounting principles
Basic 2.1¢€ 1.82 2.2¢ 1.6¢ 1.37
Diluted 2.14 1.7¢ 2.1¢ 1.6t 1.3¢
Depreciation and amortization expense 19.€ 14.7 9.7 7.8 7.8
Total assets 180.¢ 166.7 140.€ 106.5 87.z
Long-term debt 16.€ 22.C 114 8.7 10.€
Shareholders’ equity 109.t 92.€ 78.2 59.1 46.:2
Cash dividends declared per share .2C A8 A5 A1 .0€
Average shares outstanding
Basic 8.1 8.C 7.8 7.8 7.7
Diluted 8.1 8.1 8.C 7.8 7.8

Percent of Sales
Gross profit 25.2% 24.2% 27.1% 29.(% 26.9%
Sales, general and administrative expenses 17.5 17.2 18.4 20.C 18.7



Income before income taxes and cumulative

effect of accounting changes 7.4 6.5 8.8 9.C 7.8
Net income 4.2 3.8 55 55 4.6

Ratio Analysis

Current ratio 1kt 1t 1.7 1.¢ 1.¢
Inventory turnovef®) 11.7 14.C 15.€ 15.1 15.2
Percentage of capital (long-term debt plus equity):
Long-term debt 13.2% 19.2% 12.7% 12.£% 18.7%
Equity 86.7 80.¢ 87.2 87.2 81.2
Return on equity (average %) 17.7 16.€ 25.8 247 257
Collection period — dayg') 34.€ 37.¢ 39.4 37.2 36.1

1) Prior-year amounts have been reclassified tofeom to the current year presentation under EITF22, “Accounting for Points and Certain Other TitBased or Volume-Based
Sales Incentive Offers and Offers for Free ProdoctServices to be Delivered in the Future.”

) Effective May 1, 2000, the Company changeddt®unting for revenue recognition in accordanceéhv@ecurities and Exchange Commission Staff AcemyuBulletin No. 101,
Revenue Recoghnition in Financial Statements (“SBB')L The cumulative effect of the change on regzdiearnings as of the beginning of fiscal year 268llted in a charge to
fiscal year 2001 income of $1.6 millic

3) Based on average of beginning and ending irorgnt
4) Based on ratio of monthly average customerixad®es to average sales per day.
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2001

Management’s Discussion and Analysis

Results of Operation
The following table sets forth certain income arganse items as a percentage of net sales.

Percentage of Net Sales
Years Ended April 30

2001 2000 1999
Net sales 100.(% 100.(% 100.(%
Cost of sales and distribution 74.7 75.7 72.€
Gross profit 25.2 24.: 27.1
Selling and marketing expenses 13.¢ 13.2 13.2
General and administrative expenses 3.7 4.1 5.2
Restructuring costs — 0.4 —
Operating income 7.8 6.5 8.7
Interest expense 0.3 0.1 0.1
Income before income taxes 7.4 6.5 8.8
Provision for income taxes 2.8 2.7 34
Net income 4.2 3.8 5.5
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Fiscal Year 2001 Compared to Fiscal Year 2000

Net sales for fiscal 2001 increased 10.4% to $4ddlifon from $377.4 million in fiscal 2000. Impred sales were primarily the result of r
product introductions and continued growth in alinary channels of distribution. In fiscal 2001etaverage price per unit increased 10.5%
over fiscal 2000. This increase was the result@drabination of improved product and channel mid price increases implemented during
the third quarter of fiscal 200



Overall unit volume was even with prior yearthe impact of exiting the OEM business durisgél 2000 was offset by growth in the
Company’s strategic channels of distribution. Wittlie home center channel, growth was driven bpeneased product offering, by new
programs and by the expansion of exclusive brandimit shipments to direct builders improved du¢h® combination of increased activity
in the Company’s traditional markets and the starbf new markets. Unit shipments to distributonpioved due to the combination of
increased volume with existing customers and agee¢snwith new customers.

Gross profit in fiscal 2001 increased to 2bf8om 24.3% in fiscal 2000. The increase in gnusdit was the result of leverage as higher
costs per unit for material, labor, overhead aerdjfit were more than offset by improvements indiw@nnel and product mix and the price
increase implemented during the third quartersdai 2000.

Material cost per unit increased 5% from pyiear due to a shift toward more material inteagivoducts.

Labor costs per unit in fiscal 2001 increaB&gdover the prior fiscal year. Cost increases wheeeresult of excess labor costs, especially
during the second fiscal quarter, as actual voluag less than anticipated. The over-crewing ina@effacilities, based on the actual versus
expected volume, effectively decreased productivityaddition, overall labor costs increased oraumit basis as the newer plants produced
a greater percentage of the overall volume. Thesnéacilities are not yet as efficient as the dithbd facilities. Health care costs increased
in fiscal 2001 due to an increase in the numbeligfble employees.

Overhead costs increased 11% on a per usig pamarily due to increased depreciation exp@mseapacity added during fiscal 2000.

Freight cost per unit increased 21% overrpréar due to higher standard delivery rates friomaltparty carriers and increased cost for
diesel fuel, which is passed on to the Companydwgadrriers in the form of a surcharge.

Selling and marketing expenses as a perdargtsales for fiscal 2001 were 13.8%, up fron2¥in fiscal 2000. The primary
components of the increase were costs associategwamotional expenses relating to product merdisimg programs and increases in
staffing to support growth.

General and administrative expenses for lfid881 as a percent of sales were 3.7%, down frd®ob4n fiscal 2000. The decrease was
primarily attributable to lower management inforinatsystems costs as the Company converted toer logst computing platform.

Net interest expense for fiscal 2001 incrd&&#69,000 from the prior year to $1,439,000. Tiredase was due to higher average
borrowings throughout the year.

Other income decreased $516,000 from incon$3&4,000 in fiscal 2000 to expense of $152,00fisical 2001. The decrease was due to
certain educational credits received in the preanfrom economic development agencies and to ffase®us expenses.

The Company’s combined federal and statectfietax rate in fiscal 2001 was 38%, a decreem® #1% in fiscal 2000. The decrease
was due primarily to the write-off of non-deductilgoodwill in the prior year.
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Liquidity and Capital Resource

The Company’s operating activities generated $21illkon in net cash during fiscal 2001 as compa@821.3 million in the prior year. Cash
generated from operations was essentially the santiee prior year, as an increase in net incomacaease in depreciation and amortizat
a decrease in customer receivables and an incireaserued liabilities offset the impact of thetrasturing charge in the prior year, an
increase in inventories, an increase in other ass®t a decrease in accounts payable.

The increase in the provision for deprecraod amortization was a result of the Companystabspending program. Customer
receivables decreased from fiscal year 2000 talfid@01 due to an improvement in collection perfance and the impact of SAB 101. The
increase in accrued liabilities was related tonigndifferences between the recognition of expeasésactual payment for certain items, most
notably for amounts due under the Company’s perdmiee-based employee incentive compensation progmmsncrease in work-in-
process inventories was due to additional facdlified product lines. The increase in finished gaodsntories was due to the impact of SAB
101. The increase in other assets was due to pramabdisplay additions associated with the Compmogntinued growth, primarily in the
home center channel. The accounts payable deonessdue to normal timing in the processing of vendeoices. The Company has made
no changes to payment practices.

Capital spending decreased $23.3 million ftbenprior year as the Company’s expansion plati$di require the same level of
aggressive capital spending as experienced dusogl 2000. During fiscal 2001, the Company investapital resources in new facilities,
expansion of existing facilities and capacity tpsort additional products. During fiscal 2001, @e@mpany opened its second flatstock
processing facility in Humboldt, Tennessee. In &iddj the Company expanded the MonticeKentucky, facility to increase compone



production capacity. The Company expects thatdeioto support continued sales growth, it will leeessary to make continued investments
in plant, property and equipment. Capital expemdgun fiscal 2002 are expected to be between $idmand $30 million.

The Company decreased overall debt by $4ll&mas cash flow from operations exceeded paymgnacquire property, plant, and
equipment from April 30, 2000 to April 30, 2001.

On January 18, 2001, the Company announcedhh Board of Directors had authorized the usgpab $10.0 million for the repurchase
of the Company’s Common Stock. The Company repseth&493,000 in Common Stock during fiscal 2001.

Cash dividends of $1.6 million were paid an@non Stock during fiscal 2001.

Cash flow from operations combined with acalated cash on hand and available borrowing capacexpected to be sufficient to meet
forecasted working capital requirements, servidstiexy debt obligations and fund capital expenditufor fiscal 2002.

Outlook for Fiscal 2002

The Company anticipates continued uncertainty diggrthe strength and prospects for growth in th@eistic economy through at least the
first half of fiscal 2002. This uncertainty coulkelult in lower, or even negative, growth ratem rielevant markets for the Company. While
the Company expects to continue to increase satbgain market share in a slow-growth market emvirent, the Company is not immune to
the effects of overall market demand. Significastuptions in demand for the Company’s productsctvimay result from lower overall
remodeling and new construction activity, coulcuiem less than anticipated growth for the Company

Based on currently available data, the Complres expect to realize higher sales during fi2g08R versus fiscal 2001.
8 American Woodmark Corporation

Assuming the company is successful in generatighdrinet sales, the Company should maintain ordugpprofitability performance over
the same period of the prior year. Additional votuand improved efficiencies should be sufficiendtfget the anticipated rise in other costs.

Over the past three years the Company hagdisantly expanded overall capacity. Long-termjpoted growth, however, will require
additional capital projects designed to increage bomponent and assembly manufacturing capaciRlesned for fiscal year 2002 are
expansions of the Monticello, Kentucky, wood praeg facility and the Kingman, Arizona, assemblgility. The Company also anticipates
proceeding with site selection for two new faaditito support increased demand for both compomehtimsished goods production.
Additional capital spending will include projectpned to improve productivity, support cost-savimgatives and replace aging equipment.
Management establishes debt-to-equity targetsdardp maintain the financial health of the Compang is prepared to trim investment
plans to maintain financial strength.

The aforementioned forward-looking statemehizuld be read in combination with informationgaeted in the Risk Factors section of
Management’s Discussion and Analysis.

Fiscal Year 2000 Compared To Fiscal Year 1999

Net sales for fiscal 2000 increased 17.8% to $3lHbn from $320.3 million in fiscal 1999. Impred sales were the result of new proc
introductions and continued growth in all primahaanels of distribution. In fiscal 2000, the averagice per unit increased 6.2% over fiscal
1999. This increase was the result of a combinaifamproved product and channel mix and priceéases implemented during the third
quarters of fiscal 1999 and 2000.

Overall unit volume increased approximatelyslfrom the prior year as the Company gained mastate. Within the home center
channel, growth was driven by an increased prodifieting and by the introduction of exclusive brargd Unit shipments to direct builders
improved primarily through increased activity iretSunbelt and Northeastern regions of the UnitateSt Unit shipments to distributors were
flat as compared to the prior fiscal year.

Gross profit in fiscal 2000 decreased to 2efBom 27.1% in fiscal 1999. The decrease in gprefit was due to higher costs for labor,
overhead, distribution and certain volume-basetbousr incentives. The Company experienced highmarlaosts primarily due to the impact
of new and inexperienced production employees hwelipport the Company’s growth. Higher overheastcwere the result of start-up and
increased depreciation expenses resulting fronCtrapany’s capital investments in new facilities atiter capacity expansions. Higher
distribution costs were the result of increaseddaad freight rates from third-party carriers, gased fuel surcharges and changes to the
network of third-party carriers used by the Compatigher volume-based customer incentives weregdhelt of changes in customer mix.

Material cost per unit increased 2.6% fromompyear due to a shift toward more material-inteaproducts and increased net scrap. The
increase in net scrap was attributed to the reddatiexperience of new production employees hirdisaal 2000. The unfavorable impact of
out-sourced components experienced in fiscal 1999 ulastantially reduced through facility and procegsamsions that were completed



fiscal 2000.

Labor costs per unit in fiscal 2000 increaapdroximately 12% over the prior fiscal year asdoictivity decreased. The decrease in labor
productivity was attributed to ineffiencies expeaded at the Company’s assembly facilities durirgstacond and third fiscal quarters and the
relative inefficiency of the new facilities duettee significant number of new, relatively inexpeded employees hired to increase capacity.
Health care costs increased in fiscal
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2000 due to both an increase in the number oftddiggmployees and higher per capita claims.

Freight cost per unit increased approxima22¥o over prior year due to higher standard defivates from third-party carriers and
increased cost for diesel fuel, which is passetbdhe Company by its carriers in the form of ackarge.

Selling and marketing expenses as a perdemgtsales were 13.2% in both fiscal 2000 andafi$4©99.

General and administrative expenses for [fi8680 as a percent of sales were 4.1%, down fr@¥%5n fiscal 1999. Year-over-year
increases in payroll and bad debt expenses were than offset by a reduction in expense for empdageentives. Bad debt expense
increased as a result of ongoing evaluation otthiectibility of accounts receivable. The reduntio employee incentives was due to
Company performance versus predetermined targets.

During fiscal 2000, the Company recordedeatpx restructuring charge of $1.5 million relatedts custom cabinet line. Components of
this charge included $884,000 for impairment ofdeitl, $300,000 for impairment of promotional diagk and $316,000 for impairment of
certain other assets. The Company acquired KnapgpdWarking in 1998 in order to develop a line of touns cabinets for the home center
channel. Test marketing of the line in the sprih@@D0 did not meet performance parameters formegemargin and return on investment.
Based on evaluation of the test, the Company ajgpravplan to discontinue the custom cabinet limkcamvert the existing facility to a
component manufacturing plant. The converted tgoill support the production of other lines o#erby the Company. An evaluation of
recoverability of all assets related to the lineastom cabinets was performed and the Companyutedt that a complete impairment of
goodwill and a partial impairment of certain otlassets had occurred.

Net interest expense for fiscal 2000 incrd&&H7,000 from the prior year to $470,000. Additibinterest expense on increased debt was
partially offset by capitalized interest. Capitalizinterest increased from $332,000 to $589,0@Bea€ompany continued its capital spending
plan to increase capacity. Total debt increasedSht@llion during fiscal 2000 primarily through browings against the Company'’s five-year
revolving credit facility.

Other income decreased $635,000 from $999DfiScal 1999 to $364,000 in fiscal 2000. Therdase was due to the reduction in
interest earned from short-term cash investments.

The Company’s combined federal and statectfietax rate in fiscal 2000 was 41%, an incrdes® 39% in fiscal 1999. The increase
was due to the write-off of non-deductible goodwitid a reduction in tax-exempt interest earned.

Legal Matters

The Company is involved in various suits and claimthe normal course of business, which inclu@éncs against the Company pending
before the Equal Employment Opportunity Commissidithough management believes that such suits &@&Eclaims are without merit
and intends to vigorously contest them, the ultéraitcome of these matters cannot be determinisatme. In the opinion of management,
after consultation with counsel, the ultimate lisigis and losses, if any, that may result fromtsand claims involving the Company will not
have any material adverse effect on the Compamesating results or financial position.

Recent Accounting Pronouncemen

Effective May 1, 2000, the Company changed its anting for revenue recognition in accordance wigéleiBities and Exchange Commission
Staff Accounting Bulletin No. 101, “Revenue Recdgmi in Financial Statements” (“SAB 101"). Previbyshe Company recognized
revenue on the date shipments were transferredlgpendent third-party carriers for delivery to tistomer.
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Under the new accounting rule, the Company nowgeizes revenue when both title and risk of lossdfers to the customer. Revenue is
based on invoice price less allowances for sakesn®, cash discounts and other deductions asreghy current generally accepted
accounting standards. The cumulative effect otcti@nge on prior yee' retained earnings resulted in an &tax charge to fiscal 20C



income of $1.6 million. As a result of the adopt@iSAB 101, approximately $7.3 million in reventhat had been realized in fiscal 2000
was recognized in the first quarter of fiscal 20842d SAB 101 been effective for all prior fiscabyse presented, the pro forma net income
earnings per share would not have been materidfgrent from the previously reported results.

In January 2001, the Financial Accountingh8tads Board’s Emerging Issues Task Force (EIT&Qhred a consensus on Issue No. 00-22,
“Accounting for Points and Certain Other Time-Based&/olume-Based Sales Incentive Offers and Offier$ree Products or Services to be
Delivered in the Future.” The Company was requtceddopt EITF 00-22 in fiscal 2001. EITF 00-22 riegs that certain volume-based
rebates to customers be classified as a reductimvenue. Certain amounts previously classifiedHgyCompany as selling and marketing
expenses have been reclassified to net saled foeradds presented.

In April 2001, the Financial Accounting Stamds Board’s EITF reached a consensus on IssuBN®5, “Vendor Income Statement
Characterization of Consideration to a Purchas#hei/endor’'s Products or Services.” The Compamgagiired to adopt EITF 00-25 no later
than the fourth fiscal quarter of fiscal 2002. EI0®-25 requires that certain activities such agpthgnent of “slotting fees,” cooperative
advertising arrangements and “buy downs” be clieskds a reduction in revenue. The adoption of ED0F25 will have no impact on the net
income or earnings per share of the Company. Tlpadton the consolidated financial statements @ptaoh will result in a material
adjustment to both net sales and selling and mackekpense as the Company currently classifieesafithe defined activities as expense.

The Company will be required to adopt SFAS N8, “Accounting for Derivative Instruments anddging Activities” as amended by
SFAS No. 138, “Accounting for Derivative Instrumemind Certain Hedging Activities” in the first qterof fiscal 2002. The new standards
establish accounting and reporting requirementsiéoivative instruments and hedging activities. &leption will not have a material impact
on the Company'’s financial position or results froperations.

Dividends Declarec

On May 16, 2001, the Board of Directors apprové&d0® per share cash dividend on its Common Stoe&.CRsh dividend was paid on June
12, 2001, to shareholders of record on May 31, 2001

Risk Factors

The Company’s business has historically been stdgjego seasonal influences, with higher sales alfyicealized in the second and fourth
fiscal quarters.

The costs of the Company’s products are stibjeinflationary pressures and commodity pricetliations. Inflationary pressures and
commodity price increases have been relatively rsiboéer the past five years, except for lumbergwmievhich rose significantly during fiscal
1997. The Company has generally been able overttmecover the effects of inflation and commodiitice fluctuations through sales price
increases.

The Company is also exposed to changesendst rates primarily from its long-term debt agaments and, secondarily, its investments
in securities. The Company uses interest rate sgegements to manage exposure to interest ratgebam certain long-term borrowings.
The Company has variable-rate debt instruments
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representing approximately 56% of its total longrtelebt at April 30, 2001. If interest rates averd@0 basis points more in fiscal 2002 than
during fiscal 2001, the Company’s interest expemseld be increased by approximately $104,000. Tleseunts are determined by
considering the impact of the hypothetical interagés on the Company’s variable-rate, long-terist deApril 30, 2001, after giving
consideration to variable-rate debt for which thte has been fixed via an interest rate swap.

While the Company is not currently aware f ather events that would result in a materialidedn earnings from fiscal 2001, we
participate in an industry that is subject to rapichanging conditions. The preceding forward-lomkstatements are based on current
expectations, but there are numerous factors thdtlcause the Company to experience a declinal@s sind/or earnings. These include (1)
overall industry demand at reduced levels, (2) entun weakness in a specific channel of distributespecially the home center industry, (3)
the loss of sales from specific customers dued thss of market share, bankruptcy or switchm@ tompetitor, (4) a sudden and signific
rise in basic raw material costs, (5) a dramaticdase in the cost of diesel fuel, and/or transyiort related services, (6) the need to respond
to price or product initiatives launched by a cotitpg (7) a significant investment which providesubstantial opportunity to increase long-
term performance and (8) sales growth at a rateotitpaces the Company'’s ability to install newardty. While the Company believes that
these risks are manageable and will not adversghact the long-term performance of the Companysehisks could, under certain
circumstances, have a materially adverse impashort-term operating results.
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Quarterly results of Operation@naudited)

Previously (a) Previously (a) Previously (a)
Reported Restated Reported Restated Reported Restated
FY 2001 07/31/00 07/31/00 10/31/00 10/31/00 01/31/01 01/31/01 04/30/01
(in thousands, except share amounts)
Net Sales $ 106,49: $104,29° $107,20¢ $ 103,85° $ 101,17¢ $ 98,94( $ 109,57
Gross Profit 29,19: 26,43: 27,40¢ 24,29t 26,30¢ 23,79¢ 30,92¢
Income before income taxes 8,51¢ 8,621 5,864 5,68: 5,50¢ 5,71% 10,75(
Net income before cumulatiy
effect of change in accounting
principles 5,10¢ 5,181 3,522 3,401 3,29¢ 3,431 6,99(
Cumulative effect of change
in accounting principles — (1,587) — — — — —
Net income $ 5106 $ 359¢ $ 3522 $ 3,401 $ 329¢ $ 3431 $ 6,99(
Earnings per share:
Net income before cumulatiy
effect of change in accounting
principles
Basic $ 064 $ 06t $ 044 % 04z % 041 $ 04z % 0.8¢
Diluted 0.6: 0.64 0.4: 0.4z 0.41 0.4z 0.8t
Cumulative effect of change
in accounting principle — (0.20) — — — — —
Net income
Basic $ 064 $ 04t $ 044 % 04z % 041 $ 04z % 0.8¢
Diluted 0.6: 0.44 0.4z 0.4z 0.41 0.4z 0.8t
FY 2000®
Net Sales $ 91,88 — $ 96,82 — 8 89,40: — $ 99,26¢
Gross Profit 23,77¢ — 23,07 — 19,90¢ — 24,75¢
Income before income taxes 7,58¢ — 6,721 — 4,591 — 5,65¢)
Net income 4,61 — 4,10C — 2,562 — 3,191
Earnings per share:
Net income
Basic $ 0.5¢ — $ 052 — 8 0.3 — 8 0.4C
Diluted 0.57 — 0.51 — 0.3z — 0.3¢
(a) Amounts have been restated for the adoptid®Ad8 101, “Revenue Recognition in Financial Statesian the fourth quarter which was applied retrdaely to May 1, 2000.

Certain amounts have also been reclassified foratheption of EITF 00-22, “Accounting for Points a@ertain Other Time-Based or Volume-Based Salesniiiee Offers and
Offers for Free Products or Services to be Delideirethe Future.”

(b) Amounts have been reclassified to conformeactirrent year presentation.
(c) Income before income taxes for the fourth ceraof fiscal 2000 includes $1,530,000 in restruistgrcharges.
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Consolidated Balance Sheet

April 30
(in thousands, except share amounts) 2001 2000

Assets
Current Assets



Cash and cash equivalents $ 1,714 $ 4,18:

Customer receivables 29,41( 35,811
Inventories 30,26% 22,73¢
Prepaid expenses and other 1,72¢ 1,82¢
Deferred income taxes 4,76( 3,07¢
Total Current Assets 67,87¢ 67,63¢
Property, Plant and Equipment 93,64: 86,95/
Promotional Displays 15,76 10,09¢
Other Assets 3,087 1,96¢
$ 180,36¢ $ 166,65¢

Liabilities and Shareholders’ Equity
Current Liabilities

Accounts payable $ 17,03¢ $ 20,19¢
Accrued compensation and related expenses 16,26¢ 15,15¢
Current maturities of long-term debt 2,11¢ 1,87¢
Accrued marketing expenses 3,50¢ 3,14¢
Other accrued expenses 6,28¢ 5,211
Total Current Liabilities 45,21¢ 45,58
Long-Term Debt, less current maturities 16,81¢ 22,00¢
Deferred Income Taxes 7,24¢ 4,891
Long-Term Pension Liabilities 1,571 1,554

Commitments and Contingencies — —
Shareholders’ Equity
Preferred stock, $1.00 par value;
2,000,000 shares authorized, none issued
Common stock, no par value; 20,000,000
shares authorized; issued and outstanding shares:

8,079,093-2001; 8,010,427-2000 24,41; 22,89¢
Retained earnings 85,10: 69,71¢
Total Shareholders’ Equity 109,51: 92,61
$ 180,36 $ 166,65t

See notes to consolidated financial statements.
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Consolidated Statement of Income and Retained Eags

Years Ended April

30
(in thousands, except share amounts) 2001 2000 1999
Net sales $ 41666¢ $ 377,37: $ 320,27

Cost of sales and distribution 311,21° 285,85¢ 233,41




Gross Profit 105,45: 91,51t 86,86

Selling and marketing expenses 57,65:¢ 49,78¢ 42,38%
General and administrative expenses 15,43: 15,563¢ 16,56
Restructuring costs — 1,53(C —

Operating Income 32,36¢ 24,66 27,91
Interest expense 1,43¢ 47C 368
Other (income) expense 152 (364) (999)

Income Before Income Taxes and Cumulative

Effect of Accounting Change 30,77¢ 24,55t 28,541
Provision for income taxes 11,77: 10,08¢ 11,03¢
Income Before Cumulative Effect of Accounting Chang 19,00¢ 14,46° 17,50¢
Cumulative effect of accounting change, net of tax (1,587) — —
Net Income 17,42( 14,46" 17,50¢
Retained Earnings, Beginning of Year 69,71¢ 56,76: 40,43:
Stock repurchases (423 — _
Cash dividends (1,619 (1,519 (1,180
Retained Earnings, End of Year $ 85,10. $ 69,71¢ $ 56,76:

Share Information
Earnings per share
Before cumulative effect of change in accountiniggples

Basic $ 236 $ 182 $ 2.2t
Diluted 2.34 1.7¢ 2.1¢
After cumulative effect of change in accountingipiples
Basic $ 2.1€ $ 182 $ 2.2t
Diluted 2.14 1.7¢ 2.1¢
Cash dividends per share .2C A8 A5

See notes to consolidated financial statements.
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Consolidated Statement of Cash Flows

Years Ended April 30
(in thousands) 2001 2000 1999

Operating Activities
Net Income $ 1742 $ 14,467 $ 17,50¢



Adjustments to reconcile net income to net
cash provided by operating activities:

Cumulative effect of change in accounting principle 1,58: — —
Provision for depreciation and amortization 19,63t 14,71 9,69(
Net (gain) loss on disposal of property, plant, egdipment 22 28 ()]
Deferred income taxes 2,18i 121 79
Restructuring costs — 1,53(C —
Other non-cash items 2,31¢ 2,56¢ 1,43¢
Changes in operating assets and liabilities:
Customer receivables (1,959 1,907 (10,807
Inventories (4,189 (5,56€) (5,539
Other assets (14,660 (9,09 (8,64%)
Accounts payable (2,462) 1,27¢ 5,64¢
Accrued compensation and related expenses 1,11¢ (1,412 3,542
Other 477 71€ (429
Net Cash Provided by Operating Activities 21,49 21,25: 12,47
Investing Activities
Payments to acquire property, plant, and equipi (17,445 (40,787 (21,69)
Proceeds from sales of property, plant, and equipme 26 16 39
Net Cash Used by Investing Activities (17,419 (40,777 (21,657
Financing Activities
Payment of loans — — (1,119
Payments of long-term debt (123,699 (61,979 (3,790
Proceeds from long-term borrowings 118,75( 72,70( 5,00(
Common Stock issued through stock option plans 51z 324 507
Repurchase of common stock (499 — —
Dividends paid (1,619 (1,519 (1,180
Net Cash Provided (Used) by Financing Activities (6,547 9,531 (582
Decrease in Cash and Cash Equivalents (2,469 (9,982 (9,760
Cash and Cash Equivalents, Beginning of Year 4,18: 14,16¢ 23,92¢
Cash and Cash Equivalents, End of Year $1,71« $ 4,18 $ 14,16t

See notes to consolidated financial statements.
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Notes

To Consolidated Financial Statements

Note A— Significant Accounting Policies

The Company manufactures and distributes kitchemegs and vanities for the remodeling and new hoamstruction markets. The
Company'’s products are sold across the United Stateugh a network of independent distributors dinekctly to home centers, major

builders and home manufacturers.

The following is a description of the more sigrdgit accounting policies of the Compa



Principles of ConsolidationThe consolidated financial statements include to®ants of the Company and its wholly owned subsieis.
Significant intercompany accounts and transactieng been eliminated in consolidation.

Revenue RecognitioEffective May 1, 2000, the Company changed its aoting for revenue recognition in accordance wigle\8ities
and Exchange Commission Staff Accounting Bulletm M01, “Revenue Recognition in Financial StatesiefiSAB 101"). Previously, the
Company recognized revenue on the date shipmemestreensferred to independent thjpdrty carriers for delivery to the customer. Unithe
new accounting rule, the Company now recognizesme® when both title and risk of loss transferthéocustomer. Revenue is based on
invoice price less allowances for sales returnsh eiscounts and other deductions as required tvgrdLgenerally accepted accounting
standards. The cumulative effect of the changerimm pears’ retained earnings resulted in a chéwdiescal 2001 income of $2.6 million pre-
tax and $1.6 million after tax. As a result of saoption of SAB 101, approximately $7.3 millionrevenue that had been realized in fiscal
2000 was recognized in the first quarter of fi2@01. Had SAB 101 been effective for all prior fibgears presented, the pro forma net
income and earnings per share would not have begerially different from the previously reportedués.

Advertising CostsAdvertising costs are expensed in the fiscal yeaurired.

Cash and Cash Equivalenash in excess of operating requirements is indgstshort-term instruments which are carried atfalue
(approximate cost). The Company considers all gigiguid short-term investments with maturity oféle months or less when purchased to
be cash equivalents.

Inventories:Inventories are stated at lower of cost or markeentory costs were determined principally by ldwt-in, first-out (LIFO)
method.

The LIFO cost reserve is determined in thgregate for inventory and is applied as a redudtianventories determined on the first-in,
first-out method (FIFO). FIFO inventory cost approates replacement cost.

Promotional DisplaysThe Company’s investment in promotional displaysaigied at cost less applicable amortization. Airation is
provided by the straight-line method on an indidbdisplay basis over the estimated period of bie(egproximately 30 months).

Property, Plant and Equipmenrroperty, plant and equipment is stated on thesligiost less an allowance for depreciation.
Depreciation is provided by the straight-line metlower the estimated useful lives of the relatestss which range from fifteen to thirty
years for buildings and improvements and threeiioyears for furniture and equipment. Assets undpital lease are amortized over
shorter of their estimated useful lives or ternthef related lease.
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Fair Value of Financial InstrumentShe carrying amounts of the Company’s cash and egslvalents, customer receivables, accounts
payable and long-term debt approximate fair valle fair value of interest rate swaps is immaterial

Stock-Based Compensatioks permitted by Statement of Financial Accountitgr8ards (SFAS) No. 123, “Accounting for Stock-Bhse
Compensation,” the Company has elected to contisirgy the intrinsic value method of accountingdtmck options and has provided the
additional required disclosures. (See Note F tadbesolidated Financial Statements.)

New Accounting Rule$n January 2001, the Financial Accounting Stand&atsrd’s Emerging Issues Task Force (EITF) reaehed
consensus on Issue No. 00-22, “Accounting for Raamid Certain Other Time-Based or Volume-BasedsSatentive Offers and Offers for
Free Products or Services to be Delivered in tharEd The Company was required to adopt EITF 00r2fscal 2001. EITF 00-22 requires
that certain volume-based rebates to customertabsified as a reduction of revenue. Certain anspraviously classified by the Company
as selling and marketing expenses have been rifiddss net sales for all periods presented.

In April 2001, the Financial Accounting Stamds Board’s Emerging Issues Task Force (EITF)heéa@ consensus on Issue No. 00-25,
“Vendor Income Statement Characterization of Cagrsition to a Purchaser of the Vendor’s ProducBesvices.” The Company is required
to adopt EITF 00-25 no later than the fourth fispadrter of fiscal 2002. EITF 00-25 requires thextain activities such as the payment of
“slotting fees,” cooperative advertising arrangetaemd “buy downs” be classified as a reductioreirenue. The adoption of EITF @& will
have no impact on the net income or earnings paesti the Company. The impact on the consolidétehcial statements at adoption will
result in a material adjustment to both net satesselling and marketing expense as the Compamgily classifies some of the defined
activities as expense.

The Company will be required to adopt SFAS N8B, “Accounting for Derivative Instruments anddding Activities” as amended by
SFAS No. 138, “Accounting for Derivative Instrumerind Certain Hedging Activities” in the first qtearof fiscal 2002. The new standards
establish accounting and reporting requirementsléoivative instruments and hedging activities. @deption will not have a material impact
on the Compar’s financial position or results from operatio



Use of Estimatesthe preparation of financial statements in confeymiith generally accepted accounting principleguiees manageme
to make estimates and assumptions that affecefh@ted amounts of assets and liabilities and asce of contingent assets and liabilities at
the date of the financial statements and the redamounts of revenues and expenses during theirgpperiod. Actual results could differ
from those estimates.

ReclassificationsCertain prior years’ amounts have been reclassifiesbnform to the current year’s presentation.
Note B— Customer Receivables

The components of customer receivables were:

April 30
(in thousands) 2001 2000
Gross customer receivables $ 34,06¢ $ 39,29¢
Less:
Allowance for bad debt (1,350 (769
Allowance for returns
and discounts (3,306 (2,716
Net customer receivabli $ 29,41( $ 35,811
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Note C— Inventories
The components of inventories were:
April 30
(in thousands) 2001 2000
Raw materials $ 12,04: $ 12,13¢
Work-in-process 20,60( 17,24¢
Finished goods 5,07¢ 1,00¢
Total FIFO inventories 37,72( 30,38¢
Reserve to adjust inventories to LIFO value (7,457) (7,649
Total inventories $ 30,267 $ 22,73¢
Note D— Property, Plant and Equipment
The components of property, plant and equipmenewer
April 30
(in thousands) 2001 2000
Land $ 1,50¢ $ 1,50¢
Buildings and improvements 39,08: 33,71¢
Buildings and improvements — capital leases 9,19¢ 8,04:
Machinery and equipment 106,09¢ 88,92¢
Machinery and equipment — capital leases 43€ 25
Construction in progress 1,101 9,75¢
157,41t 141,97

Less allowance for depreciation (63,777 (55,027



Total $ 93,64 $ 86,95«

Depreciation expense amounted to $10,727, $7,4@D$5,184 in fiscal 2001, 2000, and 1999, respelstiv

Note E— Loans Payable and Long-Term Debt
Maturities of long-term debt are as follows:

Fiscal Years Ending April 30

2007 and
There- Total
(in thousands) 2002 2003 2004 2005 2006 after Outstandin(
Revolving Credit Facility $ — — $ — $ 865( $ — % — % 8,65(
Term Loans 597 611 617 123 13C 80¢ 2,881
Industrial revenue bonds 92t 2,50( — — — — 3,42¢
Capital lease obligations 59¢€ 60¢ 64C 67E 712 75C 3,981
Total $ 2118 $ 371¢ $ 1,257 $ 944f $ 84z $ 1557 18,937
Less current maturities $ 2,11¢
Total long-term debt $ 16,81¢
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The Company’s primary loan agreement provides five-year $45 million revolving credit faity, which expires on February 7, 2005.
Borrowings under the revolving credit facility beaterest at the LIBOR rate (4.46% at April 30, 2Dplus a spread (0.68% at April 30,
2001) based on Total Funded Debt to earnings, éefeduction of interest and taxes, plus depreciatia amortization (EBITDA).

The Company employs straightforward interatd swap agreements to assist in maintaininganbalbetween fixed and variable interest
rates on outstanding debt. Any deferred gain & &ssociated with the swap agreements is accoforteder the life of the swaps at the fix
rate stipulated in the executed agreements. Orl 3@ri2001, these amounts were immaterial. The Gmypploes not invest, trade, or
otherwise speculate in any derivatives or simiigetfinancial instruments.

On April 30, 2001, term loans of $2.9 milliarere outstanding. The term loans bore an averdgeest rate of 5.7% on April 30, 2001.

On April 30, 2001, the Company had $3.4 milloutstanding in industrial revenue bonds, maguainvarious dates through 2003. Due to
an interest rate swap agreement, a fixed raterioapnately 5.0% applies to $3.0 million throughdeenber 1, 2002. The variable rate that
would have applied without the rate swap was 4.4%pril 30, 2001. On the remaining $675,000 of tariging bonds, the variable interest
rate was 4.4% on April 30, 2001.

Substantially all of the industrial revenumnts are redeemable at the option of the bondhdlder Company has irrevocable
arrangements to refinance these bonds on a longHasis in the event they are redeemed.

The average interest rate on the Company#atdease obligations was 5.4% on April 30, 200lese obligations mature through 2008.

On May 31, 2001, the Company reduced the atrexailable under the revolving credit facility$85 million and entered into a $10
million term loan. The term loan matures on May 3106, and carries a fixed interest rate of 6.08&cavi interest rate swap.

The Company'’s loan agreements limit the arhaad type of indebtedness the Company can inalireguire the Company to maintain
specified financial ratios measured on a quartealsis. A portion of the assets of the Company Eréged as collateral under the industrial
revenue bond agreements and capital lease arrangerfibe Company was in compliance with all covémanntained in its loan agreements
at April 30, 2001.

Interest paid was $1,439,000, $1,290,000 and $923during fiscal 2001, 2000, and 1999, respectivekt amounts to be received



paid under interest rate swap agreements are atasuan adjustment to interest expense.

Interest capitalized was $342,000, $589,80d, $332,000 during fiscal 2001, 2000, and 19%heetively.
Note F— Shareholders’ Equity
Common Stock

Transactions affecting Common Stock were as follows

Shares Amount

Outstanding (in thousands)
Balance at April 30, 1998 7,800,88I $ 18,70¢
Stock options exercised 37,34t 507
Stock issued to AWSOP 29,96¢ 897
Stock issued for Knapp
Acquisition 47,93¢ 1,467
Balance at April 30, 1999 7,916,13! 21,57t
Stock options exercised 48,38t 324
Stock issued to AWSOP 45,907 997
Balance at April 30, 2000 8,010,42 22,89¢
Stock options exercised 33,19% 51z
Stock issued to AWSOP 58,46¢ 1,074
Stock repurchases (23,000 (70
Balance at April 30, 2001 8,079,09: $ 24,41

20 American Woodmark Corporation
Employee Stock Ownership Plan

In fiscal 1990, the Company instituted the Amerigdoodmark Stock Ownership Plan (AWSOP). Under pias, all employees over the age
of 18 who have been employed by the Company foménmam of one year are eligible to receive Compatogk through a profit-sharing
contribution and a 401(k) matching contributiondzhsipon the employee’s contribution to the plan.

Profit-sharing contributions are 3% of aft@x earnings, calculated on a quarterly basis #stdlited equally to all employees eligible to
participate in the plan. The Company recognizedasps for profisharing contributions of $566,000, $439,000, ar26$300, in fiscal 200:
2000, and 1999, respectively.

The Company matches 401(k) contributiondienamount of 50% of an employee’s contributiorhi plan up to 3% of base salary for an
effective maximum Company contribution of 1.5% abb salary. The expense for 401(k) matching carttabs for this plan was $753,000,
$684,000, and $623,000 in fiscal 2001, 2000, arg® 1&spectively.

Stock Options

In August 1999, shareholders approved a stock wpiian for key employees of the Company. Undemptha, up to 1,000,000 shares of
Common Stock may be granted as options, with ttme & options granted not exceeding ten years.dbptgranted are subject to vesting
conditions and other requirements prescribed bgrgipant’s stock option agreement. Options vestr dhree years on a straight-line basis.

In August 1996, shareholders approved a stption plan for key employees of the Company. Wrlde plan, up to 750,000 shares of
Common Stock may be granted as options, with ttme & options granted not exceeding ten years.dbptgranted are subject to vesting
conditions and other requirements prescribed bgragipant’s stock option agreement. Options vest dhree years on a straight-line basis.

In August 2000, shareholders approved a stock optian for no-employee directors. Under the 2000 plan, up to@Dghares ¢



Common Stock may be granted as options, with eankremployee director receiving an option to purehB®00 shares on the anniversary
date of the plan. Outstanding options under tha pte exercisable in annual cumulative incremeh83@®3% of options granted beginning
one year after the date of grant and must be esaztavithin twelve months after cumulative incrensemtercisable equal 100% of options
granted, at which time options expire.

The Company has adopted the disclosure aolyigions of SFAS No. 123, “Accounting for Stockdgal Compensation.” Since the
exercise price for all options granted is the fa#rket value of the Company’s stock, no compensatist has been recognized for the stock
option plans.

For the years ended April 30, 2001, 2000 E9@B, pro forma net income and earnings per shéoemation required by SFAS No. 123
has been determined as if the Company had accofortéd stock options using the fair value method.

For purposes of pro forma disclosures, thien@sed fair value of the options is amortized xpense over the optiongésting periods. Th
Company’s pro forma information follows:
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(in thousands, except share amounts) 2001 2000 1999

Net Income before cumulative effect of chal

in accounting principles $ 17,96. $ 13,19¢ $ 16,57:
Cumulative effect of change in accounting principle (1,587) — —
Net Income 16,37¢ 13,19¢ 16,57:

Net Income per common sha
Net income before cumulative effect of change
in accounting principles

Basic 2.22 1.6€ 2.11

Diluted 2.21 1.64 2.04
Cumulative effect of change in accounting principle

Basic (0.20) — —

Diluted (0.20) — —

To determine these amounts, the fair valugash stock option has been estimated on the f#te grant using a Black-Scholes option-
pricing model. Significant assumptions used in thizel include a dividend yield of 0.8% and thddwaing:

2001 2000 1999
Expected Volatility 0.47¢ 0.47¢ 0.47¢
Risk-free interest rates 5.5(% 5.7%% 5.5(%
Expected life in years 6.C 6.C 5.8
Weighted-average fair value per share $ 9.7¢ $ 18.5¢ $  14.0i

The following table summarizes stock optiativaty and related information under the stockioptplans for the fiscal years ended April
30:

2001 2000 1999
Outstanding at beginning of year 647,80( 575,25 480,35:
Granted 274,00( 143,50( 137,10(
Exercisec (35,939 (48,35() (39,050)
Expired or cancelle (48,600 (22,607 (3,150
Outstanding at April 30 837,26° 647,80( 575,25!
Exercisable at April 30 456,42: 347,86¢ 216,20:

Available for future issuance at April 30 863,49¢ 1,081,82: 202,42¢




Weighted average exercise prices (in dollars):
Outstanding at beginning of year

Granted

Exercised

Expired or cancelled

Outstanding at April 30

Exercisable at April 30
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$ 2158 $ 2127 $ 1171

19.9: 37.4:2 29.5%
12.3¢ 5.51 8.2¢
28.4% 20.9( 10.1¢
21.01 21.5¢ 21.2%

$ 1652 $ 141 $  10.0¢

The following table summarizes informatioroabstock options outstanding at April 30, 200Ir{aining lives (in years) and exercise

prices are weighted-averages]:

. . Options

Options Outstanding Exercisable
Option Price Remaining Exercist Exercist
per Share Options Life Price Options  Price
$5.25-$6.50 100,30( 5.2 $ 6.06 100,30($ 6.06
$9.25-$14.44 46,35( 5.8 12.18 46,35( 12.18
$15.56-$18.94 338,21 7.4 17.48 194,41 16.68
$21.72-$37.81 352,40( 8.0 29.81 115,35¢ 27.07

Earnings Per Share

The following table summarizes the computationbasfic and diluted earnings per share:

(in thousands, except share amounts)

Fiscal Years Ended April 30
2001 2000 1999

Numerator used in basic and diluted earnings pemoon share
Net income

$ 17,42( $ 14,467 $ 17,50¢

Denominator:
Denominator for basic earnings per common share —

weighted-average shares 8,057 7,96( 7,85¢€
Effect of dilutive securities:
Stock options 87 13t 191
Denominator for diluted earnings per common share —
weighted-average shares and assumed conversions 8,14« 8,09t 8,047
Earnings per common share
Before cumulative effect of change in accountinggples
Basic $ 236 $ 182 $ 2.2t
Diluted $ 234 % 1.7¢ % 2.1¢
After cumulative effect of change in accountingipiples
Basic $ 2.1€ $ 182 $ 2.2t
Diluted $ 214 $ 1.7¢ $ 2.1¢

FINANCIAL REVIEW continued

Note G— Pension Benefits
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The following information is disclosed in accordamnith the requirements of SFAS No. 132, “Employ&isclosures about Pensions and
Other Postretirement Benefits,” which the Compahigpded in 1999. The Company has two defined beplsiits covering virtually all of the
Company’s employees.

Pension Benefits
(in thousands) 2001 2000

Change in Benefit

Obligation
Benefit obligation at

beginning of year $ 24,98 $ 24,73¢
Service cost 1,40z 1,43¢
Interest cost 1,91¢ 1,77¢
Amendments 55 92
Actuarial gains (200) (2,519
Benefits paic (62€) (549

Benefit obligation at end
of year $ 27,52¢ $ 24,98

Change in Plan Assets
Fair value of plan assets at

beginning of year $ 23,58: $ 21,62¢
Actual return on plan assets (1,42¢) 92¢
Company contributions 3,33¢ 1,571
Benefits paic (62€) (543

Fair value of plan assets at

end of year $ 24,86 $ 23,58.
Funded status of the pla $ (2,667) $ (1,399
Unamortized prior service cost 61C 664

Unrecognized net

actuarial loss (gain) 2,63 (509
Unrecognized net transition

obligation 8 82
Prepaid (accrued) benefit cost $ 58€ $ (1,169

Amounts Recognized in the
Consolidated Balance Sheet

Prepaid benefit cost $ 2,55( $ 1,38¢
Accrued benefit liability (1,962) (2,55))
Net amount recognize $ 58¢€ $ (1,167

Weighted-Average
Assumptions as of April 30

Discount rate 7.65% 7.7%
Expected return on plan ass 8.C% 8.C%
Rate of compensation incree 4.C% 4.C%

For fiscal 2000 and fiscal 2001, both of @@mpany’s pension plans contained total assetsdess of the accumulated benefit obligation
for the plan.

Pension
Benefits
(in thousands) 2001 2000 1999



Components of
Net Periodic
Benefit Cost

Service cost $ 1,40C $ 1,43¢ $ 1,137
Interest cost 1,91¢ 1,77¢ 1,54¢
Expected return on

plan assets (1,919 (1,742 (1,599
Amortization of the

unrecognized

transition

obligation 75 82 82
Amortization of

prior service cost 10¢ 10€ 90
Benefit cost $ 1,58¢ $ 1,661 $ 1,25t

Note H— Income Taxes

The provision for income taxes on income beforectlmaulative effect of accounting change was coregrisf the following:

Fiscal Years Ended April 30

(in thousands) 2001 200c 199¢
Current
Federal $ 8,40¢ $ 8,651 $ 9,451
State 1,17¢ 1,31¢ 1,50¢
Total current 9,58¢ 9,967 10,95¢
Deferred (benefit)
Federal 1,927 124 87
State 26C ©)] (8)
Total deferred 2,187 121 79
Total provision $ 11,77 $ 10,08¢ $ 11,03¢
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The Company’s effective income tax rate \@fiem the federal statutory rate as follows:

Fiscal Years Ended April 30

2001 2000 1999
Federal statutory ra: 35% 35% 35%
Permanent differences — 2 —
State income taxes, net
of federal tax effect 3 4 4
Effective income tax rat 38% 41% 39%



Income taxes paid were $9,235,000, $9,939,800 $10,944,000 for fiscal years 2001, 2000,1989, respectively.

The significant components of deferred tesetsand liabilities were as follows:

April 30
(in thousands 2001 2000
Deferred tax assets
Accounts receivable $ 2,59 $ 1,19¢
Employee benefits 651 763
Product liability 1,02C 1,02C
Other 281 45¢
Total 4,54z 3,441
Deferred tax liabilities
Depreciation 6,21¢ 4,38¢
Inventory 39z 468
Other 41€ 41&
Total 7,02¢ 5,264
Net deferred tax liabilit $ 2,48¢ $ 1,82t

Note | — Restructuring

The Company acquired Knapp Woodworking, Inc., if8h order to develop a line of custom cabinetdtie home center industry. During
the year ended April 30, 2000, the Company madel¢loesion to abandon the effort to develop thie Bmd to convert the manufacturing
facility acquired in the transaction to a compor@ant supporting the production of the Companytso products. As a result, the Company
recorded a restructuring charge of $1.5 millioduding $884,000 for goodwill impairment, $300,0@0 fmpairment of promotional displays
and $316,000 for impairment of certain other asgetf April 30, 2001, activity relating to thesteucturing was completed.

Note J— Commitments and Contingencies
Legal Matters

The Company is involved in various suits and claimihe normal course of business which includédaagainst the Company pending
before the Equal Employment Opportunity Commissidthough management believes that such suits &@Eclaims are without merit
and intends to vigorously contest them, the ultem@aitcome of these matters cannot be determintisetme. In the opinion of management,
after consultation with counsel, the ultimate ligigis and losses, if any, that may result fromtsand claims involving the Company will not
have a material adverse effect on the Companytdtsesf operations or financial position.

Lease Agreements

The Company leases three office buildings, a maruifimg building, nine service centers and cer&mjoipment. Total rental expenses
amounted to approximately $4,840,000, $5,016,000.%,699,000, in fiscal 2001, 2000, and 1999,aesyely. Minimum rental
commitments as of April 30, 2001, under noncandeltases are as follows:

Fiscal Year Operating Capital

(in thousands)

2002 $ 247¢ $ 801
2003 1,49¢ 78C
2004 827 78C
2005 614 78C
2006 56€ 78C

2007 (and thereafter) 78C



$ 597¢ $ 4,701

Less amounts representing interest (720

Total obligation under capital lease $ 3,981
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Related Parties

During fiscal 1985, prior to becoming a publiclyidheorporation, the Company entered into an agreémith a partnership formed by cert
executive officers of the Company to lease an effiuilding constructed and owned by the partnerstip lease term has five remaining
years with one fiv-year renewal period available at the Company’sooptUnder this agreement, rental expense was $808$391,000, and
$386,000, in fiscal 2001, 2000, and 1999, respelstiiRent during the remaining term of approximat&398,000 annually (included in the
above table) is subject to adjustment based upanggs in the Consumer Price Index.

Note K— Other Information

Credit is extended to customers based on an ei@uaftthe customer’s financial condition and gextigrcollateral is not required. The
Company'’s customers operate in the new home catistnuand home remodeling markets. At April 30, 20he Company’s two largest
customers, Customers A and B, represented 34.5% a6 of the Company’s customer receivables, ctifmdy.

The following table summarizes the percentafggales to the Company’s two largest customerthilast three fiscal years:

Percent of Annual Sales

2001 2000 1999
Customer A 42.1 39.6 34.1
Customer B 17.8 16.0 13.5

The Company maintains an allowance for bdd Hased upon managemengvaluation and judgment of potential net los® allowance
is estimated based upon historical experiencesffieets of current developments and economic cimmdit and of customers’ current and
anticipated financial condition. Estimates and ag#ions are periodically reviewed and updated. fesulting adjustments to the allowance
are reflected in current operating results.
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Management's Report

The accompanying consolidated financial statemevtigsh include the notes thereto, are the respditgibf and have been prepared by the
management of American Woodmark. The consoliddteth€ial statements have been prepared in accadaitit accounting principles
generally accepted in the United States and netglyssalude some amounts that are based on managesrbest estimates and judgments.
Financial information throughout this annual repsitonsistent with the consolidated financialesta¢nts.

The Company maintains a system of internabawting controls designed to provide reasonaldarasce that transactions are properly
recorded, that policies and procedures are adhieraad that assets are adequately safeguardedy$tem of internal controls is supportec
written policies and guidelines, an organizaticstalicture designed to ensure appropriate segregaticesponsibilities and selection and
training of qualified personnel.

To ensure that the system of internal costoplerates effectively, management and the intawndit staff review and monitor internal
controls on an ongoing basis. In addition, as phtthe audit of the consolidated financial statetegthe Company’s independent auditors
evaluate selected internal accounting controlstaldish a basis for reliance thereon in deterngitiire nature, timing and extent of audit tests
to be performed. The Company believes its systeimtefnal controls is adequate to accomplish thenitled objectives, and continues its
efforts to further improve those contrc



The Audit Committee of the Board of Directomhich is composed entirely of non-managementddins, oversees the Company’s
financial reporting and internal control functiofifie Audit Committee meets periodically and sepdyavith Company management, the
internal audit staff, and the independent auditomsnsure these individuals are fulfilling theidightions and to discuss auditing, internal
control and financial reporting matters. The Au@dmmittee reports its findings to the Board of Biogs. The independent auditors and the
internal audit staff have unrestricted accesséofthdit Committee.

®E

James J. Gosa
President and Chief Executive Offic

Nl L0

Kent B. Guichard
Senior Vice President, Finance and
Chief Financial Officer
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Report

of Ernst & Young LLP, Independent Auditors

Shareholders and Board of Directors
American Woodmark Corporation

We have audited the accompanying consolidated balsineets of American Woodmark Corporation as afl 89, 2001 and 2000, and the
related consolidated statements of income andnieda@arnings, and cash flows for each of the teaes in the period ended April 30, 2001.
These financial statements are the responsibilitiied Company’s management. Our responsibilitpisxpress an opinion on these financial
statements based on our audits.

We conducted our audits in accordance withiteng standards generally accepted in the UnitiadeS. Those standards require that we
plan and perform the audit to obtain reasonablerasse about whether the financial statementsraeedf material misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarsteements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asairgj the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the financial statements nefd to above present fairly, in all material regpethe consolidated financial position of
American Woodmark Corporation at April 30, 2001 &80, and the consolidated results of its opanatand its cash flows for each of the
three years in the period ended April 30, 200k anformity with accounting principles generally apted in the United States.

As discussed in Note A to the ConsolidatethRcial Statements, in fiscal 2001 the Company gbaiits method of accounting for
revenue from sales to customers.

Eamat ¥ &,(m?u?

Baltimore, Marylanc
June 8, 200:
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Directors and Executive Officer

James J. Gosa
Director; President and
Chief Executive Officer

David L. Blount
Senior Vice President, Manufacturing

Kent B. Guichard
Director; Senior Vice President, Finance and
Chief Financial Officer; Corporate Secretary

lan J. Sole
Senior Vice President, Sales and Marketing

William F. Brandt, Jr.
Chairman of the Board

Daniel T. Carroll

Director;

Chairman

The Carroll Group

A Management Consulting Firm

Martha M. Dally

Director;

Executive Vice President-Personal Products
Sara Lee Corporation

Fred S. Grunewald
Director;

Operating Partner

Kier Group Holding, LLC

C. Anthony Wainwright
Director;

Vice Chairman
McKinney & Silver

Kent J. Hussey

Director;

President and Chief Operating Officer
Rayovac Corporation

Albert L. Prillaman

Director;

Chairman, Chief Executive Officer and President
Stanley Furniture Company, Inc.

Corporate Information

Annual Meeting

The Annual Meeting of Shareholders of
American Woodmark Corporation will be held on
August 30, 2001, at 9:00 a.m. at the Hampton Inn
at 1204 Berryville Avenue in Winchester, Virgin



Annual Report on Form 10-K
A copy of the Company’s Annual Report on Form
10-K for the fiscal year ended April 30, 2001, niosy
obtained free of charge by writing:

Kent Guichard

Senior Vice President, Finance and

Chief Financial Officer

American Woodmark Corporation

PO Box 1980

Winchester, VA 22604-8090

Corporate Headquarters
American Woodmark Corporation
3102 Shawnee Drive
Winchester, VA 22601-4208
(540) 665-9100

Mailing Address
PO Box 1980
Winchester, VA 22604-8090

Transfer Agent
American Stock Transfer & Trust Company
(800) 937-5449

American Woodmark®
is a trademark of American Woodmark Corporation.

Thomasville®
is a trademark of Thomasville Furniture Industries,

©2001 American Woodmark Corporation
Printed in U.S.A

29



- I T
msican.

Amierivan Woodmeark ( |.l.'_,|‘-1-'r.-.r.’f4.'.'.-

heiter, Vinglnda 226004208
Fl) 665 0T
S G S-07 s Riv

Exhibit 21
Subsidiaries of the Registrant

Listed below are the subsidiaries of the Compaaghef which is in the consolidated financial sta¢ats of the Company, and the percen
of ownership by the Company.

Jurisdiction of Securities
Name of Subsidiary Incorporation Ownership




Amende Cabinet Corporation Virginia 100%



Exhibit 23
Consent of Ernst & Young LLP, Independent Audit

We consent to the incorporation by reference is ninual Report (Form 10-K) of American Woodmarkr@wation of our report dated June
8, 2001, included in the April 30, 2001 Annual Reggo Shareholders of American Woodmark Corporation

Our audits also included the financial statemehedale of American Woodmark Corporation listedtam 14(a). This schedule is the
responsibility of the Company's management. Oyraesibility is to express an opinion based on auiita. In our opinion, the financial
statement schedule referred to above, when corsiderrelation to the basic financial statemeritertaas whole, presents fairly in all mate
respects the information set forth therein.

We also consent to the incorporation by referendbe Registration Statement (Form S-8 No. 333-1268rtaining to the American
Woodmark Corporation 1995 Non-Employee DirectorcstOption Plan and the Registration Statementn(iF8+8 No. 333-12623)
pertaining to the American Woodmark Corporation@dS%ck Option Plan for Employees of our reporedatune 8, 2001, with respect to
consolidated financial statements and our repaottided herein with respect to the financial statensehedule of American Woodmark
Corporation, both incorporated by reference antuded in the Annual Report (Form 10-K) for the yeaded April 30, 2001.

/sl Ernst & Young

Baltimore, Maryland

July 12, 2001
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