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WASHINGTON, D.C. 20549

Form 10-Q
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SECURITIES EXCHANGE ACT OF 1934
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OR
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Commission File Number: 1-7665
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None
(Former name, former address and former fiscal yearif changed since last report)

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wejuired to file such reports), and (2)
has been subject to such filing requirements feiphst 90 days. Y& No[O

Indicate by check mark whether the registrant iaarelerated filer (as defined in Rule 12b-2 ef Att). YesX No[O
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PART I. FINANCIAL INFORMATION
ltem 1. Financial Statements

LYDALL, INC.

CONSOLIDATED CONDENSED BALANCE SHEETS

ASSETS

Current assets:
Cash and cash equivalel
Accounts receivable, n
Inventories:
Raw materials and suppli
Work in proces:
Finished good

Total inventories

Income taxes receivab

Prepaid expenses and other current a:
Net investment in discontinued operatic
Deferred tax asse

Total current asse
Property, plant and equipment, at c
Accumulated depreciatic

Other assets, n

Total assets

(In Thousands)

September 3C

2003

December 31

2002

LIABILITIES AND STOCKHOLDERS ' EQUITY

Current liabilities:
Current portion of lon-term debt
Accounts payabl
Accrued taxe:
Accrued payroll and other compensat
Other accrued liabilitie

Total current liabilities
Long-term deb
Deferred tax liabilities
Other lon¢-term liabilities

Commitments and contingenci

Stockholders’ equity:
Preferred stoc
Common stocl
Capital in excess of par vall
Retained earning
Accumulated other comprehensive i

Treasury stock, at co
Total stockholdel' equity

Total liabilities and stockholders’ equity

(Unaudited)
$ 2,021 $ 2,59¢
45,26¢ 39,88:
12,04 10,61¢
14,53t 11,02:
11,07¢ 11,05¢
37,65: 32,69¢
2,46: 2,72:
5,72¢ 3,857
— 1,044
3,431 2,99(
96,56¢ 85,79(
169,66 158,36¢
(80,109 (72,56¢)
89,56+ 85,80!
38,96¢ 39,291
$ 225,09 $ 210,88t
$ 5,06( $ 9,68¢
21,71( 19,43
1,23¢ 76€
2,62¢ 4,50(
6,707 6,481
37,34: 40,86¢
18,92¢ 16,22¢
13,96t 10,40¢
14,52( 13,31t
2,23¢ 2,21¢
43,18¢ 42,51¢
163,47 156,14
(6,909) (9,170)
201,98: 191,71(
(61,64) (61,647)
140,33¢ 130,06¢
$ 225,09 $ 210,88t



See accompanying Notes to Consolidated Condensad¢tal Statements.
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Net sales
Cost of sale:

Gross margir

LYDALL, INC.
CONSOLIDATED CONDENSED STATEMENTS OF OPERATIONS
AND COMPREHENSIVE INCOME
(In Thousands Except Per Share Data)

Selling, product development and administrativeemge:

Operating incom:

Other (income) expens
Investment incom
Interest expens

Foreign currency transaction losses (gains)

Other, ne

Income from continuing operations before incomes&

Income tax expens

Income from continuing operatiol

Discontinued operation

Loss on disposal of discontinued segments, nebobénefit of $48:

Loss from discontinued operatio

Net income

Basic earnings per common share

Continuing operation
Discontinued operatior

Net income

Diluted earnings per common share

Continuing operation
Discontinued operatior

Net income

Weighted average common shares outstan
Weighted average common shares and equivalentsndisg

Net income

Other comprehensive income (loss), before
Foreign currency translation adjustme
Unrealized gain (loss) on derivative instrume

Other comprehensive income (loss), before
Income tax (expense) benefit related to other celmamsive income (los

Other comprehensive income (loss), net of

Comprehensive income

See accompanying Notes to Consolidated Condensead¢tal Statement

Three Months Ended

September 30,

2003 2002
(Unaudited)
$63,82¢ $62,72:
48,89( 46,50¢
14,93¢ 16,21¢
11,757 11,45¢
3,17¢ 4,75¢

(2 (14)

20¢ 24¢

6 (84)

— 20

213 16¢€
2,96t 4,59(
1,06z 1,32¢
1,90¢ 3,26¢
(819) -
(819) —

$ 1,08¢ $ 3,26¢
$ .12 $ .2C
(.0E) —

$ .07 $ .2C
$ .12 $ .2C
(.0E) —

$ .07 $ .2C
16,10¢ 16,01:
16,28: 16,33
$ 1,08¢ $ 3,26¢
60 (82)

51 (68)

65€ (150)
(230) 53
42¢ (97)

$ 1,51C $ 3,16¢
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LYDALL, INC.
CONSOLIDATED CONDENSED STATEMENTS OF OPERATIONS
AND COMPREHENSIVE INCOME
(In Thousands Except Per Share Data)

Net sales
Cost of sale:

Gross margir
Selling, product development and administrativeemge:

Operating incom:
Other (income) expens
Investment incom
Interest expens
Foreign currency transaction losses (gains)
Other, ne

Income from continuing operations before incomes&
Income tax expens

Income from continuing operatiol
Discontinued operation

Loss on disposal of discontinued segments, nebobénefit of $48:

Loss from discontinued operatio
Net income

Basic earnings per common share
Continuing operation
Discontinued operatior

Net income

Diluted earnings per common share
Continuing operation
Discontinued operatior

Net income

Weighted average common shares outstan
Weighted average common shares and equivalentsndisg

Net income

Other comprehensive income (loss), before
Foreign currency translation adjustme
Unrealized loss on derivative instrume

Other comprehensive income, before
Income tax expense related to other comprehensomrie

Other comprehensive income, net of

Comprehensive income

Nine Months Ended
September 30,

2003 2002
(Unaudited)
$208,27- $188,66!
156,82! 137,61:
51,44¢ 51,05
38,03( 35,427
13,41¢ 15,62¢

(29 (39)

74¢ 631

9 (139)

— (4)

72¢ 451
12,69: 15,17¢
4,54 5,03¢
8,14 10,13¢
(819) -
(819) —

$ 7,32¢ $ 10,13¢
$ 51 $ .63
(.0E) —

$ A€ $ .63
$ .5C $ .62
(.0E) —

$ AL $ .62
16,08¢ 15,99
16,17: 16,32¢
$ 7,32¢ $ 10,13¢
3,52t 2,32t
(46) (60)
3,47¢ 2,26t
(1,218 (799
2,261 1,472

$ 9,58¢ $ 11,61




See accompanying Notes to Consolidated Condenseddial Statements.
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CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net caskigenl by operating activitie:

Depreciatior
Amortization
Deferred income taxe
Loss on disposal of discontinued segm:
Loss on disposal of fixed assi
Changes in operating assets and liabilit
Accounts receivabl
Income taxes receivab
Inventories
Accounts payabl
Accrued taxe:

Accrued payroll and other compensat

Other, ne
Contributions to pension pla

Total adjustment
Net cash provided by operating activities

Cash flows from investing activities:
Capital expenditure
Acquisitions, ne
Proceeds from disposal of discontinued segr
Proceeds from assets held for ¢

Net cash used for investing activitie
Cash flows from financing activities:
Debt proceed
Debt payment
Issuance of common sto
Net cash (used for) provided by financing activitie

Effect of exchange rate changes on ¢

(Decrease) Increase in cash and cash equive
Cash and cash equivalents at beginning of p¢

Cash and cash equivalents at end of period

Supplemental Schedule of Cash Flow Informatiol
Cash paid during the period fc

Interest

Income taxe:

See accompanying Notes to Consolidated Condensad¢tal Statements.

LYDALL, INC.

(In Thousands)

6

Nine Months Ended

September 30,
2003 2002
(Unaudited)
$ 7,32¢ $10,13¢
9,52¢ 7,814
18¢€ 31t
3,611 (407)
81¢ —
36C —
(4,187) (9,459
37¢ 611
(3,449 (2,459
1,651 (24)
15¢ 1,88
(2,007 4,042
2,25¢ (44€)
(2,009 (1,700
7,31(C 173
14,63¢ 10,31:
(12,837 (10,147
- (1,035
127 122
— 1,002
(12,710 (10,059
49,86( 79,43:
(53,34) (79,710
681 41C
(2,806 13z
303 42
(575) 42¢
2,59¢ 95t
$ 2,021 $ 1,384
$ 88: $ 66¢
484 2,841
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LYDALL, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S

1. The accompanying consolidated condensed finaneitdraents include the accounts of Lydall, Inc. amdubsidiaries (collectively,
“Lydall,” the “Company” or the “Registrant”). Allifiancial information is unaudited for the interirarjpds reported. All significant
intercompany transactions have been eliminateddarconsolidated condensed financial statementsalyianent believes that all
adjustments, which include only normal recurringuatinents necessary to fairly present the Compayisolidated financial position,
results of operations and cash flows for the parighorted, have been included. The ya&rat-consolidated condensed balance shee
derived from the December 31, 2002 audited findrst&ements, but does not include all disclosuggsired by accounting principles
generally accepted in the United States of Amefoa.further information, refer to the consolidafedhncial statements and
accompanying notes included in the Company’s AnRegdort on Form 10-K for the year ended DecembePB02. Certain prior year
components of the consolidated condensed finast@ééments have been reclassified to be consistdnturrent period presentatic

2. Basic earnings per common share are based on intomeontinuing operations and net income divibgdhe weighted average
number of common shares outstanding during thegeBiluted earnings per common share are basé@acome from continuing
operations and net income divided by the weightestage number of common shares outstanding durmgeériod, including the effect
of stock equivalents, where such effect is dilut

Quarter Ended Quarter Ended
September 30, 2003 September 30, 2002
(Unaudited) (Unaudited)
Income from Income from
Continuing Average Per Share Continuing Average Per Share
Operations Shares Operations Shares
($000's) (000's) Amount ($000's) (000's) Amount
Basic earnings per she $ 190: 16,106 $ .12 $ 3,266 16,01 $ .2C
Effect of dilutive stock option — 17¢ — — 324 —
Diluted earnings per sha $ 190: 16,28 $ .12 $ 3,266 16,33% $ .2C
Average Per Share Average Per Share
Net Income Shares Net Income Shares
($000's) (000’s) Amount ($000's) (000’s) Amount
Basic earnings per she $ 108 161060 $ .07 $ 3,266 16,012 $ .2C
Effect of dilutive stock option — 17¢ — — 324 —
Diluted earnings per sha $ 108 1628: $ .07 $ 3,266 16,33% $ .2C
Nine Months Ended Nine Months Ended
September 30, 2003 September 30, 2002
(Unaudited) (Unaudited)
Income from Income from
Continuing Average Per Share Continuing Average Per Share
Operations Shares Operations Shares
($000's) (000’s) Amount ($000's) (000’s) Amount
Basic earnings per she $ 8147 16,08 $ 51 $ 10,13¢ 1599 $ .63
Effect of dilutive stock option — 84 (.01) — 332 (.01)
Diluted earnings per sha $ 8147 16,170 $ 5C $ 10,13¢ 16,32¢ $ .62
Average Per Share Average Per Share
Net Income Shares Net Income Shares
($000's) (000’s) Amount ($000's) (000’s) Amount
Basic earnings per she $ 7,32¢ 16,08 $ 4€¢ $ 10,13¢ 15997 $ .6t
Effect of dilutive stock option — 84 (.01) — 332 (.01)

Diluted earnings per sha $ 7,32¢ 16,172 $ 45 $ 10,13¢ 16,32¢ $ .62
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LYDALL, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S (Continued)

3. The Company has stock option plans under which eyegls and directors have options to purchase ConStumk. The Company
applies APB Opinion No. 25, “Accounting for Stodslied to Employees” and related interpretatiormeaounting for its stock option
plans. The Company has adopted those provisioBsadément of Financial Accounting Standards No, 1&8counting for Stock-

Based Compensation” (FAS 123) and Statement off€inhAccounting Standards No. 148, “Accounting &tock-Based

Compensation — Transition and Disclosure, an amentiof Statement of Financial Accounting Stand&ds123” (FAS 148), which
require the disclosure of pro forma effects oninebme and earnings per share as if compensatitrhed been recognized based upon
the fair value method at the date of grant foramiawardec

The following tables illustrate the effect on netéme and earnings per share as if compensatiotmaddeen recognized based on the
fair value of the options at the grant dates foa@s under those plans consistent with FAS 128psnded, using the Black-Scholes
fair value method for option pricing:

Quarter Ended

September 30

Quarter Ended

September 30

In thousands except per share amounts 2003 2002
(Unaudited) (Unaudited)
Net income — as reported $ 1,08 % 3,26¢
Compensation expense as determined under

the Blacl-Scholes option pricing model, net of 1 (41¢€) (487)
Net income- pro forma $ 66 $ 2,78t
Basic earnings per common share
Net income- as reportel $ 07 $ .2C
Net income- pro forma $ 04 3 A7
Diluted earnings per common share
Net income- as reportel $ 07 % .2C
Net income- pro forma $ 04 % A7

In thousands except per share amounts

Nine Months Endec

September 30, 200

Nine Months Endec

September 30, 200

(Unaudited) (Unaudited)
Net income — as reported $ 7,32¢ $ 10,13¢
Compensation expense as determined under

the Blacl-Scholes option pricing model, net of 1 (1,249 (1,449
Net income- pro forma $ 6,08t $ 8,69¢
Basic earnings per common share
Net income- as reportel $ 4E % .63
Net income- pro forma $ .38 $ .54
Diluted earnings per common share
Net income- as reporte! $ A4t $ .62
Net income- pro forma $ .38 $ .53
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LYDALL, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S (Continued)

4. The following table presents the gross carrying amof goodwill and the related accumulated amatiin included in “Other assets
in the Company’s Consolidated Condensed BalancetShg primary operating segment as of Septemhe2(®IB and December 31,
2002. There were no impairments or dispositiongaafdwill recorded during the quarter or nine morghded September 30, 20I

September 30, 2003

December 31, 2002

Accumulated Accumulated
Gross Carrying Amortization ~ ©ross Carrying Amortization
In thousands Amount Amount
(Unaudited) (Unaudited)
Goodwill
Thermal/Acoustica $ 32,17% ($ 595) $ 32,17% ($ 5,959
Filtration/Separatiol 5,781 (21,1279 5,781 (12,1279
Total goodwill $ 3796 ($ 7,08) $ 37,9 ($ 7,080

The table below presents the gross carrying amanghtas applicable, the accumulated amortizatisghe@Company’s acquired
intangible assets other than goodwill included@tler assets” in the Consolidated Condensed Balaheets as of September 30, 2003
and December 31, 200

September 30, 2003 December 31, 2002

Accumulated Accumulated
Gross Carrying Amortization Gross Carrying Amortization
In thousands Amount Amount
(Unaudited) (Unaudited)

Amortized intangible assets:
Customer lists $ 1,99t ($ 1,93) $ 1,99¢ ($ 1,889
License agreemen 377 (119 377 (92)
Patent: 88:< (257) 844 (213
Non-compete agreemer 24t (157 24k (13%)
Other 1,061 (850) 95¢ (790
Total amortized intangible assets $ 4,561 ($ 3309 % 4,41¢ ($ 3,117

Unamortized intangible assets

Trademarks $ 45C $ 45C

Amortization expense was approximately $61 thousanti$188 thousand for the quarter and nine mantied September 30, 2003,
respectively, and $124 thousand and $315 thousarttié quarter and nine months ended Septemb@08Q, respectively.

The following table presents estimated amortizaérpense for each of the next five years:

In thousands 2003 2004 2005 2006 2007

Estimated amortization exper $25C $20C $15C $10C $10C

5. In April 2003, the Financial Accounting Standardsal (FASB) issued Statement of Financial Accoungitandards No. 149,
“Amendment of Statement 133 on Derivative Instrute@md Hedging Activities” (FAS 149). FAS 149 ame®latement of Financial
Accounting Standards No. 133, “Accounting for Dative Instruments and Hedging Activitie$gt certain decisions made by the FA
as part of the Derivatives Implementation Groupcpss. FAS 149 was effective for applicable consraatered into or modified after
June 30, 2003 and should be applied prospectiegtept for certain provisions specifically referedavithin the pronouncement. The
adoption of this standard did not have a matemglact on the Company’s consolidated financial pmsjtresults of operations or cash
flows.
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LYDALL, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S (Continued)

6. During the third quarter ended September 30, 28@3Company recorded an aftax charge of $.8 million, or $.05 per diluted shéor
additional shutdown costs and the w-off of the remaining book value of assets of thevpusly discontinued Paperboard Segm

7. The Company amended and restated its $50 milliomegitic revolving credit facility with a group o¥/& banking institutions on August
29, 2003. The most recent amendment and restatemasntompleted to provide the Company additiorgadifflility with respect to
certain restrictive and financial covenants untierdredit agreement. The credit agreement contitwuleave the same maturity date of
September 30, 2005 and, other than specific madifins made to certain covenants, was renewed @widéar terms and conditions as
those previously in place under the prior arrangeniehe modifications to the financial covenantsyide the Company with the
flexibility to reacquire its stock under the staepurchase program recently approved by the Comg&uward of Directors and to fund
the capital requirements of the new European autismoperation

As part of its $50 million domestic credit facilitthe Company obtained a €9.0 million four-yeanmtésan from the same group of
banking institutions on August 29, 2003, which mesuin 2007. The proceeds of this four-year teram lovere used to settle amounts
outstanding under a €10.2 million line of creditimtained by a foreign subsidiary of the Companyichiwas subsequently cancelled
and replaced with a €6.0 million credit agreem&hts new credit agreement, which has a maturitg daiSeptember 30, 2007, was
completed under similar terms and conditions te¢hio place under the prior agreement.

Primarily due to the modifications in the Compasgiebt structure as well as debt repayments dtinmgear, the debt maturity sched
changed from that originally disclosed in the Comps Annual Report on Form 10-K for the year en@stember 31, 2002. As of
September 30, 2003 the schedule for total debtnnagtin 2004, 2005, 2006, 2007, 2008 and thereadtestimated to be $4.6 million,
$9.7 million, $3.7 million, $3.7 million, $.2 mitin and $.7 million, respectively.

8. Lydall's reportable segments are: Thermal/Acoustical Filtration/Separation. All other products aggregated in Other Products and
Services. Reconciling Items include Corporate @ffiperating expenses and intercompany eliminatiemsa full description of each
segment, refer to Item 1 and the “Notes to Conatdid Financial Statements” in the Company’s AniRegort on Form 10-K for the
year ended December 31, 2002. The table below mieset sales and operating income by segmentéoquarter and nine mont
ended September 30, 2003 and 2(

Filtration/

: Reconciling Consolidatec
In thousands Thermal/ Separatior Other Products )
Quarter Ended Acoustical and Services Iltems Totals
September 30, 200:
Net sales $ 40,097 $17,14¢ $ 6,97¢ ($ 391) $ 63,82
Operating incom: $ 472¢ $ 201z $ 307 ($ 3870 $ 3,17¢
September 30, 2002
Net sales $ 36,07¢ $19,18¢ $ 7,961 ($ 510 $ 62,72
Operating incom: $ 447¢ $ 3,25i $ 697 ($ 3672 $ 4,75¢
Filtration/
N R ili C lidat
In thousands Thermal/ Separatior Other Products coonetine onsotdatee
Nine Months Ended Acoustical and Services Items Totals
September 30, 200:
Net sales $130,44¢ $56,74: $ 22,51 ($ 1,424 $ 208,27
Operating incom: $17,18: $ 7,45 % 1,718 ($12,927) $ 13,41¢
September 30, 200;
Net sales $109,79: $55,777 $ 24,50: ($ 1,40¢ $ 188,66!
Operating incom: $ 16,247 $ 889 $ 2,121  ($11,637) $ 15,62¢
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Item 2. Management’s Discussion and Analysis &inancial Condition and Results of Operations
Cautionary Note Concerning Factors That May AffectFuture Results

In the interest of more meaningful disclosure, Uydad its management make statements regardinfyithie outlook of the Company,
which constitute “forward-looking statements” untlee securities laws. These forward-looking statemnare intended to provide
management’s current expectations for the futueratng and financial performance of the Compamgel on assumptions and
estimates currently believed to be valid. Forwaroking statements are included under the “Outla®ction of this Item and elsewhere
within this report and are generally identifiedahgh the use of language such as “believe,” “expértay,” “plan,” “estimate,”
“anticipate” and other words of similar meaningcomnection with the discussion of future operatininancial performance.

All forward-looking statements involve risks andcertainties that could cause actual results tediffaterially from those expressed or
implied in the forward-looking statements. Soméhaf factors that might cause such a differencaidekisks and uncertainties which
are detailed in Note 14 and in the Managensebiscussion and Analysis of Financial Conditiod &esults of Operations section of
Company’s Annual Report on Form 10-K for the yaadtledd December 31, 2002.

Results of Operations
Net Sales

The Company recorded net sales of $63.8 millioténthird quarter of 2003 compared with $62.7 willfor the same quarter of 2002,
an increase of $1.1 million, or 1.8 percent. Fareigrrency translation, which was primarily relatedhe significant strengthening of
the Euro during 2003, increased net sales 3.4 pefoethe period. Excluding the benefit from faeicurrency translation, net sales
decreased by 1.6 percent. After adjusting for fpraiurrency translation, the decrease for the tiirarter was primarily related to lower
air filtration sales, lower Vital Fluids’ sales ¢oiginal equipment manufacturers, lower speciattydpct sales and decreased revenues
from the trucking operations of the transport bass These decreases were partially offset byasererevenues from the automotive
business and improved sales volume of passive ena dhermal products compared with the same gesf@®002. For the nine months
ended September 30, 2003 net sales were $208i8miin increase of $19.6 million, or 10.4 percéimn $188.7 million for the first
nine months of 2002. Foreign currency translatimréased sales 4.4 percent for the nine-monthghetiter adjusting for foreign
currency translation, the increase in net saleghi®nine months ended September 30, 2003 was filsimelated to increased sales of
automotive products, building material products hauid filtration products, as well as improvedesavolume of active thermal
products and improved revenues from the warehougiegations of the transport business. These isesaaere slightly offset by lower
sales of specialty products, decreased domestfittaition sales, lower Vital Fluids’ sales to gimal equipment manufacturers and
lower revenues from the trucking operations oftthasport business compared with the same peri@6@Z.

Gross Margin

For the quarter and nine months ended Septemb&083, gross margin was $14.9 million and $51.4ioni) respectively, compared
with $16.2 million and $51.1 million for the samerfpds of 2002. Gross margin as a percentage cfate$ was 23.4 percent for the
third quarter of 2003 compared with 25.9 percentlie same quarter of 2002; and 24.7 percent aridfcent for the nine months
ended September 30, 2003 and 2002, respectivelyhEauarter, gross margin was negatively impabtehigher fixed overhead costs,
operational inefficiencies at the automotive operet, unfavorable production variances due to umsd plant shutdowns and lower
throughput at certain operations and higher instgamnd pension costs compared with the third guaft2002. Gross margin was also
impacted by lower sales of air filtration produapecialty products and Vital Fluids’ products smdriginal equipment manufacturers,
all of which traditionally carry comparatively highmargins, partially offset by increased margintdbution from higher sales in the
industrial thermal businesses and a $.5 milliondo&\VVA
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bonus accrual for the third quarter. Year to datess margin was impacted by these factors, asagéticremental costs incurred to
consolidate the Vital Fluids’ operations during #eeond quarter, lower gross margin contributioosfblood and bioprocessing
products and lower year over year gross margiropadnce at the Columbus operation, offset by irggdaross margin contribution
from higher year to date sales in the automotiv@rass and lower EVA bonus expense of $1.1 million.

Selling, Product Development and Administrative dirges

For the quarter and nine months ended Septemb&083, selling, product development and adminiseagxpenses were $11.8 milli
and $38.0 million compared with $11.5 million ar@b$ million for the same periods of 2002, respetyi. Selling, product
development and administrative expenses were Eekpt of net sales for the quarter ended SepteBthe&@003, compared with 18.3
percent in the third quarter of 2002; and 18.3 @etréor the first nine months of 2003, comparedwi8.8 percent for the first nine
months of 2002. The increase in selling, produgetijoment and administrative expenses in the tatter of 2003 compared to the
same quarter of 2002 was primarily due to highkarsss, pension and other employee benefit costansulting fees related to
Sarbanes-Oxley compliance activities. These ine@assts in the quarter were substantially mitigjdg EVA bonus accruals, which
were approximately $1.1 million lower in the thgdarter of 2003 compared with the third quarte2@¥2. These factors, as well as
charges incurred during the first half of 2003 pp@ximately $1.1 million for the consolidationtbie e-commerce function, outside
professional fees related to the investigatiomat@olumbus operation and fees for tax projectsratained searches, offset by lower
EVA bonus expense of $2.6 million for the nine-nfoperiod primarily comprised the increase in sglliproduct development and
administrative expenses when compared to the sanadpof 2002.

Other Income/Expense

For the quarter ended September 30, 2003, othensepvas $.2 million and primarily consisted oéiest expense. For the quarter
ended September 30, 2002, other expense of $.@mylimarily consisted of interest expense of @iBion, offset by $.1 million of
foreign exchange transaction gains.

For the nine months ended September 30, 2003, expemse was $.7 million and primarily consistethtérest expense. For the nine
months ended September 30, 2002 other expense.Waslon and primarily consisted of interest erpe of $.6 million, offset by
foreign currency transaction gains of $.1 million.

Income Taxes

The effective tax rate for the quarter and nine theended September 30, 2003 was 35.8 percentfldwtive tax rate for the quarter
and nine months ended September 30, 2002 was 2&:8mt and 33.2 percent, respectively. The incaxedte for the comparable
periods of 2002 included discrete tax benefitspgiraximately $.3 million. Such benefits relatechpatrily to a larger than expected
benefit on export transactions, as well as cettaircredits identified and recognized during thaqee Without the effect of these
benefits, the effective tax rate for the quartet aime months ended September 30, 2002 would hese &pproximately 35.3 percent
and 35.1 percent, respectively.

Segment Results

Thermal/Acoustical

Thermal/Acoustical net sales were $40.1 milliontfeg quarter ended September 30, 2003, comparbadbd@.1 million for the third
quarter of 2002, an increase of $4.0 million, orlldercent. For the nine months ended Septemb&0B3, segment net sales were
$130.4 million, an increase of $20.6 million, or8®ercent from $109.8 million for the nine monémsled September 30, 2002. Foreign
currency translation increased segment net saleppsoximately 4.1 percent and 5.1 percent foigtnerter and nine months ended
September 30, 2003, respectively. The increasegmsnt net sales during the quarter was primaelbted to increased sales of
automotive products, building material products amgroved sales
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performance in the active thermal products busirBss increase in segment net sales for the ninatimeriod was primarily the result
of strong sales for the automotive business aricharovement in sales of active thermal productsgarad with the same period of
2002. The year to date increased automotive opgratrformance was driven by increased sales aitiéacoustical exhaust wrap a
acoustical tunnel insulator products and incregsetisales to DaimlerChrysler in the United States new part and tooling sales for
European platforms, primarily to Volkswagen, Nissaid BMW.

Thermal/Acoustical operating income increased $ilkam, or 5.7 percent to $4.7 million for the qter ended September 30, 2003,
compared with $4.5 million for the third quarter2gf02. For the nine months ended September 30, 2@@&ent operating income was
$17.2 million, compared with $16.2 million for teame period of 2002, an increase of $1.0 milliorg.8 percent. Foreign currency
translation increased segment operating incomeppyoaimately 3.1 percent and 3.2 percent for thartgm and nine months ended
September 30, 2003, respectively. Operating margia percentage of segment net sales for the gaadenine months ended
September 30, 2003 was 11.8 percent and 13.2 pierespectively, compared with 12.4 percent an& pércent for the quarter and
nine months ended September 30, 2002. Despiteithease in segment net sales, segment operatiognénwas only slightly improved
for the quarter and nine months ended Septembe&20BB compared with the same period of 2002 omateat currency basis. Segm
operating income continued to be negatively immhbtehigher fixed overhead costs, operational inigfificies at certain automotive
operations, unfavorable production variances dusmpdanned plant shut downs, higher insurance andipn costs and lower
comparable operating performance at the Columbasatipn. These reductions in segment operatingricaere mitigated by
improved operating performance in active thermablpcts, increased operating margin contributiomftmilding products and lower
EVA bonus expense compared with the same period6@s.

Filtration/Separation

Filtration/Separation net sales were $17.1 milfionthe quarter ended September 30, 2003, compeitedb19.2 million for the third
quarter of 2002, a decrease of $2.1 million, o6 X&rcent. For the nine months ended Septemb&@0B3, segment net sales were $!
million, an increase of $.9 million, or 1.7 percémm $55.8 million for the nine months ended Seyier 30, 2002. Foreign currency
translation increased segment net sales by appateiyn3.2 percent and 4.9 percent for the quartdméne months ended September
30, 2003, respectively. The decrease in segmersahes for the quarter was substantially relatddvier air filtration sales, lower Vital
Fluids’ sales to original equipment manufacturars] lower than expected blood and cell therapyymbsiales due to the delay in the
delivery of new production equipment. These de@sagere partially offset by sales growth of ligfilttation products and favorable
foreign currency translation compared with thedhjuarter of 2002. After excluding the benefit ofdign currency translation, the
decrease in segment net sales for the nine-monmithdpgompared with the same period of 2002 was ariipnrelated to lower air
filtration sales and lower Vital Fluidsales to original equipment manufacturers. Theseedses were partially offset by sales growl
liquid filtration products, increased sales of ngaod and cell therapy products and bioprocessingyrts to new and existing
customers.

Filtration/Separation operating income decrease# fillion, or 38.2 percent to $2.0 million for taearter ended September 30, 2003,
compared with $3.3 million for the third quarter2f02. For the nine months ended September 30, 2@@8ent operating income was
$7.5 million, compared with $8.9 million for thersa period of 2002, a decrease of $1.4 million,&e Jercent. Foreign currency
translation increased segment operating incomeppyoimately 1.9 percent and 3.6 percent for thertgu and nine months ended
September 30, 2003, respectively. Operating margia percentage of segment net sales for the gaadenine months ended
September 30, 2003 was 11.7 percent and 13.1 gierespectively, compared with 17.0 percent an@ p&rcent for the quarter and
nine months ended September 30, 2002. The dedreasgment operating income and margin percentgaé quarter primarily
related to a combination of the decline in segnmensales volume, unfavorable production variaate&ertain operations due to lower
throughput, losses on equipment dispositions, disasdigher fixed and administrative expenseshagsalary, pension, insurance and
energy costs. The decrease in segment operatingnaand margin percentage for the quarter wasafignnitigated by the favorable
impact of
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foreign currency translation and a reduction inEW& bonus accrual during the quarter. These factms well as restructuring costs
incurred to consolidate the Vital Fluids’ operasaturing the second quarter of 2003 contributettiéadecline in segment operating
income and margin percentage for the nine-montioger

Other Products and Services

Other Products and Services net sales were $7liomifibr the quarter ended September 30, 2003, esetpwith $8.0 million for the

third quarter of 2002, a decrease of $1.0 millmm12.5 percent. For the nine months ended SepteBth@003, segment net sales were
$22.5 million, a decrease of $2.0 million, or 8ekqent from $24.5 million for the nine months en@egptember 30, 2002. The decrease
in segment net sales for the quarter and nine msamrided September 30, 2003 was primarily relatsgytdficantly lower sales of
specialty products and reduced revenues from tlo&itrg operation of the transport business. Theseedises were partially offset by
increased revenues from the warehouse distribafp@nation of the transport business as the Newpants Distribution Center
continued to perform at improved operating levelsipared with its prior year’s start-up performance.

Other Products and Services operating income deede® 4 million, or 56.0 percent to $.3 million foe quarter ended September 30,
2003, compared with $.7 million for the third quearof 2002. For the nine months ended Septembe2(8IB, segment operating income
decreased by $.4 million, or 19.2 percent to $liliiam from $2.1 million for the same period of 2D00perating margin as a percent

of segment net sales for the quarter and nine ma@ritled September 30, 2003 was 4.4 percent anqeitént, respectively, compared
with 8.7 percent for both the quarter and nine hsminded September 30, 2002. The decrease iniogeratome and margin
percentage for the quarter and nine months endei@i®@ber 30, 2003 primarily related to lower salelsime and sales mix changes in
the specialty products business and lower margitribmtion from the trucking operation, partiallffset by improved operating
performance in the warehouse distribution busingbgh resulted from higher sales volume and theeabe of start-up costs incurred
during 2002.

Discontinued Operations

During the third quarter ended September 30, 20@3Company recorded an aftax charge of $.8 million, or $.05 per diluted shéor
additional shutdown costs and the write-off of tamaining book value of assets of the previousdgaiitinued Paperboard Segment.

Outlook

We believe Lydall's thermal/acoustical and filtmatiseparation businesses are in markets that fgrgsed growth opportunities and we
expect the businesses to grow over the long terimapily through the introduction of new productedgpenetration of new markets.

Lydall continues to garner new automotive busireasshas received approvals for several future \@piatforms. However, vehicle
production of the Big 3 domestic automotive companvas down approximately 12 percent in the thirargr compared to the prior
year quarter. In particular, production of our idpvehicles declined by 20 percent for the thirdréer compared with the third quarter
of 2002. These factors, as well as reduced cootettie new model of one of our largest platfornd e end of production of certain
products, could result in a reduction in automostages in the near term. In addition, the Compamgets to incur costs related to the
start-up of the new automotive operation in St.&l@z France; such costs will continue to be inediuntil the opening of the facility in
the second quarter of 2004. This new facility, wherrational, will enable the Company to suppogiantant new automotive custom
in Europe, from which the Company has receivedig@mt purchase commitments.

Demand for the Company’s bioprocessing producéxjeected to increase as existing customers continexpand utilization and
products gain validation with new customers. ThenBany anticipates that demand for its blood ankttlieefapy products will continue
to grow through new product introductions, partiiy
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custom devices. However, sales to original equigmeanufacturers are expected to decrease duedoliaelin demand for cardiotomy
reserviors used in open heart surgeries, which paatyally offset the expected growth in other arefihe Vital Fluids’ business. Lydall
intends to leverage its market position in theaaid liquid filtration markets by expanding the Camp’s technology base and range of
products.

In July 2003, coinciding with his appointment asgtdent and Chief Executive Officer, the Compasyésl David Freeman a grant of
one hundred thousand shares of Lydall restrictecksiThese shares vest 20 percent per year oveettidive years and will be
expensed over this five-year period based on th&irgy market value of the stock on the date oftgretme total compensation cost to be
recognized by the Company over the next five yesaapproximately $1.1 million on a pre-tax basiswbich approximately $.1 million
was recognized during the third quarter of 2003.

Similar to other public companies, Lydall is cuttgrtompleting internal projects in order to complith the Sarbanes-Oxley Act of
2002. These projects require the Company to deutgenal resources and incur costs related to $ieeofi external advisors. The
Company continues to evaluate its approach to aiclyecompliance with all aspects of the SarbanelpAct and the expected impact
of these costs in the short and long term, whick have a material impact on the results of openatio

For the year ended December 31, 2002, the Compaognized pension expense of $1.5 million. For 2883 Company lowered its
expected return on plan assets to 8.75 perceatldition, the reduction in the discount rate tco§@ércent and the lower than expected
return on plan assets in 2002 have increased fieereld actuarial loss subject to amortization. Assult of these changes in
assumptions, pension expense has increased sagriifidrom 2002 and is currently estimated to bgragimately $2.6 million for 200:
of which approximately $1.9 million has been reeat@s of September 30, 2003.

Liquidity and Capital Resources

At September 30, 2003, cash and cash equivalemsapproximately $2.0 million compared with $2.6liom at December 31, 2002.
Working capital at September 30, 2003 was $59.8anitompared with $44.9 million at December 31020The increase in working
capital was primarily due to increased trade actorateivable related to year to date increasexs ggrformance, increased inventories
related to new business primarily in the Thermatistical Segment and a reduction in short termdvangs from December 31, 2002
that have been refinanced on a long term basitisasssed below.

Capital expenditures were $12.8 million for thetfinine months of 2003, which included a paymeritlo6 million for the purchase of
certain foreign assets not yet settled in cashegebber 31, 2002, compared with $10.1 million far $ame period of 2002. The
Company expects that its full year 2003 capitaleexiitures will be approximately $18.0 million to®@ million, compared with
planned capital expenditures for 2003 of $24.8iamldisclosed in the Annual Report on Form 10-Ktfer year ended December 31,
2002. The anticipated reduction in planned expengtt for the full year 2003 was related to adjustisién the timing of projects across
the Company’s operations, the majority of whichexpected to be incurred during 2004.

The funded status of the Company’s defined bepefision plans is dependent upon many factors,dimgureturns on invested assets.
Declines in the value of equity securities during past few years have negatively impacted theevathe plans’ assets; and
consequently have had a negative impact on thesflisthtus of the plans. The minimum required couation the Company must make
to fund its pension plans for the 2003 plan yeastamated to be approximately $2.4 million. Approately $2.0 million has been
contributed as of September 30, 2003. The Compgpgats to fund more than the minimum required ¢buation for the 2003 plan ye
and plans to contribute approximately $3.8 millcarring the fourth quarter of 2003. Additionally,edto the declines in the value of
equity securities in prior years and a decreagedmailing interest rate yields, the Company maydugiired to record an additional
minimum pension liability through a non-cash, after charge to equity upon final measurement opthas’ funded status during the
fourth quarter of 2003.
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In September 2003, the Company announced thetiaitiaf a Stock Repurchase Program (the “Prograifitig purpose of the Program
is to mitigate the potentially dilutive effects stbck options and shares of restricted and uncéstiistock granted by the Company.
Shares may be repurchased up to the quantity eéshimderlying options and other equity-based asvgrdnted after January 1, 2003
under shareholder approved plans. Purchases of oarstack under the Program may be made from tintien® at prevailing prices in
the open market. The Company will fund repurchag#sinternally generated funds and existing créaiiflities. No repurchases of
common stock were made during the third quart&06i3.

The Company amended and restated its $50 millionedtic revolving credit facility with a group of/& banking institutions on August
29, 2003. The most recent amendment and restatemasntompleted to provide the Company additioreiffiility with respect to
certain restrictive and financial covenants untierdredit agreement. The credit agreement contittuleave the same maturity date of
September 30, 2005 and, other than specific medifins made to certain covenants, was renewed @widéar terms and conditions as
those previously in place under the prior arrangdmEehe modifications to the restrictive and finehcovenants provide the Company
with the flexibility to reacquire its stock undéret stock repurchase program recently approveddZtmpany’s Board of Directors and
to fund the capital requirements of the new Eurapm#tomotive operation. The restrictive and finahcovenants of the credit
agreement that were amended are listed in the beghdev. For a complete description of the covenalesase refer to the credit
agreement, filed as Exhibit 10.28 to the RegistsaQuarterly Report on Form 1Q-dated August 13, 2002 and the amended and rd
credit agreement, filed as Exhibit 10.1 to thisorp

Covenant Covenant Previous Amended
Number Description Requirement Requirement
6.06 Restricted Payments Not to exceed $5,000,000 in a Not to exceed $8,000,000 in a
fiscal year fiscal year
6.12 Fixed Charge Coverage Ratio e 2.2510 1.00 — For quarters 1.50to 1.00
ending on or before December
31, 2003

e 2.501t0 1.00 — For quarters
ending after December 31, 20

6.15 Consolidated Capital Expenditure Less than $20,000,000 for prior Less than $30,000,000 for prior
trailing four fiscal quarter trailing four fiscal quarter

As part of its $50 million domestic revolving creticility, the Company obtained a €9.0 million ferear term loan from the same
group of banking institutions on August 29, 2008jak matures in 2007. The proceeds of this four-yean loan were used to settle
amounts outstanding under a €10.2 million linerefi@ maintained by a foreign subsidiary of the @amy, which was subsequently
cancelled and replaced with a €6.0 million credite@ment. This new credit agreement, which hastarityadate of September 30,
2007, was completed under similar terms and canditto those in place under the prior agreement.

Primarily due to the modifications in the Compangiebt structure as well as debt repayments dthimgear, the debt maturity sched
changed from that originally disclosed in the Comps Annual Report on Form 10-K for the year en@stember 31, 2002. As of
September 30, 2003 the schedule for total debtnnagtin 2004, 2005, 2006, 2007, 2008 and thereadtestimated to be $4.6 million,
$9.7 million, $3.7 million, $3.7 million, $.2 mithin and $.7 million, respectively.
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As of September 30, 2003, the Company had unusedviiog capacity of approximately $49.5 million wrdrarious credit facilities.
Management believes that the Company’s cash atderpgvalents, operating cash flow and unused bang capacity at September
30, 2003 are sufficient to meet current and arditeig requirements for the foreseeable future.

Critical Accounting Estimates

The preparation of the Company’s consolidated firgrstatements in accordance with accounting jpies generally accepted in the
United States of America requires management tceneakkmates and assumptions that affect the repan®unts of assets and
liabilities and disclosure of contingent assets latullities at the date of the financial statensead the reported amounts of revenues
and expenses during the reporting periods. Managesriscussion and Analysis of Financial Conditemmd Results of Operations and
Note 1 of the Notes to Consolidated Financial $tatets in the Company’s Annual Report on Form 1@ktlie year ended December
31, 2002 describe the critical accounting estimateksignificant accounting policies used in theparation of the consolidated
financial statements. The Company’s managemeeqsired to make judgments and estimates abouffiret ef matters that are
inherently uncertain. Actual results could diffesrh management’s estimates. There have been nificagihn changes in the Company’s
significant accounting policies or critical accomgtestimates during the quarter or nine monthedrg@kptember 30, 2003.

Recently Issued Accounting Standards

In April 2003, the Financial Accounting StandardsaBl (FASB) issued Statement of Financial AccognBtandards No. 149,
“Amendment of Statement 133 on Derivative Instruta@md Hedging Activities” (FAS 149). FAS 149 amgi®latement of Financial
Accounting Standards No. 133, “Accounting for Dative Instruments and Hedging Activitie$gr certain decisions made by the FA
as part of the Derivatives Implementation Groupcpss. FAS 149 was effective for applicable consraatered into or modified after
June 30, 2003 and should be applied prospectiegbgept for certain provisions specifically referedavithin the pronouncement. The
adoption of this standard did not have a matemiglact on the Company’s consolidated financial pmsjtresults of operations or cash
flows.

ltem 3. Quantitative and Qualitative Disclosuresabout Market Risk
There have been no significant changes in margks from those disclosed in Item 7A of the Compamyinual Report on Form 10-K
for the year ended December 31, 2002.
Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

The Company’s management, including the Compangsiéent and Chief Executive Officer and Vice Rtest — Controller and
Interim Chief Financial Officer, have conductedesaluation as of September 30, 2003 of the effentgs of the Comparsytisclosure
controls and procedures (as defined in Rule 13a)15(d Rule 15d-15(e)). Based on that evaluatienPresident and Chief Executive
Officer and Vice President — Controller and Intefhief Financial Officer concluded that the discigscontrols and procedures were
effective in ensuring that all material informatigeguired to be disclosed in the reports the Comfiiges and submits under the
Securities and Exchange Act of 1934 has been maol@rkto them on a timely basis and that it has Ipeeperly recorded, processed,
summarized and reported, as required.

Changes in Internal Controls

There have been no significant changes in the Cogipanternal controls over financial reporting thgy the most recent fiscal quarter
that materially affected, or are reasonably likelynaterially affect, the Company’s internal cotgrover financial reporting.
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PART II.

Iltem 6.

a.

3.1

3.2

10.1

10.z
10.c
10.4

31.1
31z
32.1

Exhibits

OTHER INFORMATION

Exhibits and Reports on Form 8-K

Certificate of Incorporation of the Registrantefllas Exhibit 3.1 to the Registrant’'s Annual ReporfForm 10-K dated
March 21, 2001 and incorporated herein by refere

Bylaws of the Registrant, filed as Exhibit 3(ii) ttee Registrant’s Quarterly Report on Form 10-Gzdaovember 12, 1999
and incorporated herein by referen

Credit Agreement dated as of July 14, 1999, amenadddestated as of May 13, 2002 and amended atatad as of
August 29, 2003, filed herewit

Contract for a Consortium Credit in the Amoun€6,000,000, filed herewitt
Restricted Stock Agreement dated July 1, 2003 betvigdall, Inc. and David Freeman, filed herew

Amendment dated July 1, 2003 to the Employment &muent with Christopher R. Skomorowski dated MarcRQDO filed
as Exhibit 10.30 to the Registr’s Annual Report on Form -K dated March 21, 2001, filed herewi

Certification Pursuant to Rule 1-14(a) and Rule 1:-14(a) under the Securities Exchange Act of 1934d faerewith
Certification Pursuant to Rule 1-14(a) and Rule 1:-14(a) under the Securities Exchange Act of 193dd faerewith

Certifications Pursuant to 18 U.S.C. Section 1280Adopted Pursuant to Section 906 of the Sarb@més Act of 2002,
filed herewith.

Reports on Form-K

On July 2, 2003, a Report on Form 8-K was filedspant to Iltem 5 “Other Event$3 disclose the issuance of a press release aning

the appointment of David Freeman as Chief Execuiffecer and of Christopher R. Skomorowski as Clgferating Officer.

On July 31, 2003, a Report on Form 8-K was filedamtem 12 “Results of Operations and Financiaidition” to disclose the
issuance of a press release setting forth the Coyp'gpéinancial results for the second quarter endeé B0, 2003. This information w
presented under Item 9 “Regulation FD Disclosuiregdccordance with SEC Releases 33-8216 and 3434 7% report contained an
Exhibit furnished under Item 7 “Financial Statensead Exhibits,” which was the Company’s pressassedated July 31, 2003 (such
press release is not incorporated by referencerhereleemed “filed” within the meaning of Sectib® of the Securities Act.).
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SIGNATURE

Pursuant to the requirements of the Securities Exadnge Act of 1934, the Registrant has duly causedistreport to be signed on
its behalf by the undersigned thereunto duly authaized.

LYDALL, INC.
(Registrant

November 7, 2003 By: /sl THOMASP. SMITH

Thomas P. Smith
Vice President — Controller
and Interim Chief Financial Officer
(On behalf of the Registrant and
as Principal Accounting Officer
and Interim Principal Financial Officer)
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Credit Agreement dated as of July 14, 1999, amendddestated as of May 13, 2002 and amended atated as of
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among
LYDALL, INC.
LYDALL DEUTSCHLAND HOLDING, GMBH
The LENDERS Party Hereto
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as Administrative Agent
and
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as Documentation Agent
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as Arranger and Book Manager
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CREDIT AGREEMENT, dated as of July 14, 1999, ancaded and restated as of May 13, 2002 and amemdeestated as of
August 29, 2003, among LYDALL, INC., LYDALL DEUTSQEAND HOLDING, GMBH, the LENDERS party hereto, JP NRKGAN
CHASE BANK, as Administrative Agent, and FLEET NAJINAL BANK, as Documentation Agent.

WHEREAS, the Borrower, the Subsidiary Borrower, tleeders, the Administrative Agent and the Docuragoih Agent have entered
into that certain Credit Agreement dated as of ddly1999 (as amended and restated as of May 02, &€d as in effect prior to the
effectiveness of this Agreement, the “Existing Grégjreement”), pursuant to which the Lenders hageeed, subject to the terms and
conditions therein set forth, to make or partiogiait Loans to, and to issue or participate in lrettéf Credit for the account of, the Borrower
and the Subsidiary Borrower; and

WHEREAS, the Borrower, the Subsidiary Borrower, tleaders, the Administrative Agent and the Docuragon Agent have agreed
enter into this Agreement to provide for, amongeotiings, the establishment of a new term loanteeanodification of certain covenants
and definitions;

NOW THEREFORE, the parties hereto agree as follows:

ARTICLE |
Definitions

Section 1.01. Defined Term#\s used in this Agreement, the following termséthe meanings specified below:
“ABR ", when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans comqgisiich Borrowing, are
bearing interest at a rate determined by referemtiee Alternate Base Rate.

“ Adjusted LIBO Rat€' means, with respect to any Eurocurrency Borrowimgny Committed Currency for any Interest Perem,
interest rate per annum (rounded upwards, if necest the next 1/16 of 1%) equal to (a) the LIB&te for such Interest Period multiplied
by (b) the Statutory Reserve Rate.

“ Administrative Agent’ means JPMorgan Chase Bank, in its capacity asrastnative agent for the Lenders hereunder.

“ Administrative Questionnairémeans an Administrative Questionnaire in a foup@ied by the Administrative Agent.

“ Affiliate " means, with respect to a specified Person, andbeson that directly, or indirectly through onerwmre intermediaries,
Controls or is Controlled by or is under common €aolnwith the Person specified.

“ Agreement Currenc” has the meaning assigned to such term in Sectidd ).



“ Alternate Base Ratémeans, for any day, a rate per annum equal tordaest of (a) the Prime Rate in effect on such tgythe Bas
CD Rate in effect on such day plus 1% and (c) #xeFal Funds Effective Rate in effect on such dag # of 1%. Any change in the
Alternate Base Rate due to a change in the Prine, Ree Base CD Rate or the Federal Funds EffeRate shall be effective from and
including the effective date of such change inRhiene Rate, the Base CD Rate or the Federal Fufielstize Rate, respectively.

“ Alternative Currency means (a) euros and (b) any other Eligible Cwyehat shall be designated by the Borrower oriStbsidiary
Borrower, as applicable, in a notice deliveredh® Administrative Agent and approved by the Adnimative Agent and all the Lenders as an
Alternative Currency.

“ Alternative Currency Equivaleritmeans, on any date of determination, with respeeany amount in dollars, the equivalent in the
relevant Alternative Currency of such amount, dateed by the Administrative Agent using the ExchaiRate with respect to such
Alternative Currency then in effect as determinadspant to Section 1.05(a).

“ Applicable Creditor’ has the meaning assigned to such term in Settichd(b).

“ Applicable RC Percentagemeans, with respect to any Lender, the percentégfee total Revolving Credit Commitments représdn
by such Lender’'s Revolving Credit Commitment. & tRevolving Credit Commitments have terminatedxpired, the Applicable RC
Percentages shall be determined based upon thévitgyGredit Commitments most recently in effedtjigg effect to any assignments.

“ Applicable Raté’ means, for any day, with respect to any Eurocwyd_oan or ABR Loan, or with respect to the conmant fees
payable hereunder, as the case may be, the agpligaé per annum set forth below under the capgtamocurrency Spread”, “ABR Spread”
or “Commitment Fee Rate”, as the case may be, haseil the Leverage Ratio applicable on such date:

Eurocurrency

Eurocurrency Eurocurrency Spread for
Spread for Spread for : .
Initial Second Revolvnlg Loans ABR Spread Commitment
Leverage Ratio Term Loan Term Loan Fee Rate

Greater than or eqt
Category 1 to 2.00 to 1 1.75(% 2.25(% 1.75% 0.00(% 0.37%%
Greater than or eqt
to 1.50 to 1 but less
than
Category 2 2.00to 1 1.50(% 2.00(% 1.500% 0.00(% 0.37%%
Greater than or eqt
to 1.00 to 1 but les

than
Category 3 1.50to 1 1.25(% 1.75(% 1.25(% 0.00(% 0.37%
Category 4 Less than 1.00 to 1.00(% 1.50(% 1.00(% 0.00(% 0.25(%

1 Each of the rates set forth below in this columioibe increased by 0.125% for any period duringctvkhe aggregate Revolving Credit
Exposures exceeds 50% of the aggregate RevolvieditGzommitments
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For purposes of the foregoing, (a) the LeveragéRdall be determined as of the end of each figaatter of the Borrower and as of
the date immediately subsequent to the closing afadePermitted Business Acquisition based uponsGlitated Indebtedness then
outstanding and Consolidated EBITDA determined fthmfinancial statements delivered pursuant tdi@e&.01(a) or (b) and (c); and (b)
each change in the Applicable Rate resulting frathange in the Leverage Ratio shall be effectivinduhe period commencing on and
including the date of delivery to the Administratigent of such financial statements indicatinchstitange (or, if later, the date immedia
subsequent to the closing date of such PermittesinBss Acquisition) and ending on the date immetligireceding the effective date of the
next change in the Applicable Rate; provided thatlteverage Ratio shall be deemed to be in Cateb€ijyat any time that an Event of
Default has occurred and is continuing and hadaeh waived or (ii) if the Borrower fails to delivihe financial statements required to be
delivered by it pursuant to Section 5.01(a) orgil (c), during the period from the expirationtuf time for delivery thereof until such
financial statements are delivered. Assuming nanEgéDefault has occurred and is continuing, thitidl Applicable Rate shall be
determined by reference to Category 3. For exanifpl@) Consolidated Indebtedness was $30,000,0@1 po the acquisition of a Person on
May 31, 2002, (B) the Borrower incurred $20,000,060@dditional Indebtedness in connection with sactuisition, (C) Consolidated
EBITDA (exclusive of EBITDA of the acquired Persprior to the acquisition) for each fiscal quartquals $8,750,000 and (D) EBITDA of
the acquired Person equals the amounts set fottteiaxample at the end of the definition of Coidlsttéd EBITDA, then for purposes of
determining the Applicable Rate, the Leverage Ratald equal (a) .857 to 1 immediately prior to #egjuisition [$30,000,000/
(8,750,000%*4)], (b) 1.282 on June 1, 2002 [$50,000/((8,750,000*4) + $4,000,000)] and (c) 1.277tfa fiscal quarter ending on June 30,
2002 [$50,000,000/((8,750,000*4) + $4,168,494)].

“ Assessment Rafemeans, for any day, the annual assessment ratiéeict on such day that is payable by a membé#reoBank
Insurance Fund classified as “well-capitalized” avithin supervisory subgroup “B” (or a comparahlesessor risk classification) within the
meaning of 12 C.F.R. Part 327 (or any successaigom) to the Federal Deposit Insurance Corporafitw insurance by such Corporation of
time deposits made in dollars at the offices ohswmember in the United States; providkdt if, as a result of any change in any law, orle
regulation, it is no longer possible to determime Assessment Rate as aforesaid, then the AssdsRatershall be such annual rate as shall
be determined by the Administrative Agent to be@spntative of the cost of such insurance to thelees.

“ Assignment and Acceptanfeneans an assignment and acceptance enteredyimd énder and an assignee (with the consent of any
party whose consent is required by Section 10&4),accepted by the Administrative Agent, in thenfof Exhibit A to the Existing Credit
Agreement or any other form approved by the Adniiatarze Agent.

“ Availability Period” means the period from and including the Effecidate to but excluding the earlier of the Revolvibigdit
Maturity Date and the date of termination of thevéleing Credit Commitments.
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“ Base CD Raté means the sum of (a) the Three-Month SecondaryRat@ multiplied by the Statutory Reserve Rate (ityithe
Assessment Rate.

“ Board” means the Board of Governors of the Federal ResBystem of the United States of America.
“ Borrower” means Lydall, Inc., a Delaware corporation.

“ Borrowing " means Loans of the same Type, Class and curneacle, converted or continued on the same datdratite case of
Eurocurrency Loans, as to which a single Interesiol is in effect.

“ Borrowing Date” means any Business Day specified in a notice patgaeSection 2.03 or 2.04 as a date on which tredver or the
Subsidiary Borrower, as applicable, requests Loame made hereunder.

“ Borrowing Request means a request by the Borrower or the Subsidsaryower, as applicable, for a Borrowing in ac@rde with
Section 2.03.

“ Business Day means (a) when such term is used in respect chamount denominated in any Committed Currency, actlagr than
Saturday or Sunday on which banks are open forrgebanking business in (w) London, (x) the cityiethis the principal financial center of
the country of issuance of such Committed Curre(gyin the case of the euro only, Frankfurt am h&ermany (or such other principal
financial center as the Administrative Agent maynirtime to time nominate for this purpose) and\ejv York City and (b) when such term
is used for the purpose of determining the dateioich the LIBO Rate is determined under this Agreatrfor any Loan denominated in euro
for any Interest Period therefor and for purpodegetermining the first and last day of any Intéfesriod therefor, Target Operating Days.

“ Calculation Date’ means (a) the last Business Day of each calemdath and (b) at any time when the Dollar Equivatdrthe total
Revolving Credit Exposures exceeds 75% of the ®#alolving Credit Commitments, the last Businesg Bfeeach calendar week.

“ Capital Expenditure means, for any period, the dollar amount of greggenditures (including Capital Lease Obligatiangde for
the acquisition of any fixed assets, real propgoignt and equipment, and all renewals, improvemant replacements thereto (but not
repairs thereof) incurred during such period inheease which are required to be capitalized farfaial reporting purposes in accordance
with GAAP.

“ Capital Lease Obligatiorisof any Person means the obligations of such Peis@ay rent or other amounts under any leaserof (
other arrangement conveying the right to use)aeakrsonal property, or a combination thereof,cfabligations are required to be
classified and accounted for as capital leaseshmiaance sheet of such Person under GAAP, andhtieerst of such obligations shall be the
capitalized amount thereof determined in accordavite GAAP.

“ Capital Stock’ means any and all shares, interests, participatay other equivalents (however designated) otalegiock of a
corporation, any and all equivalent ownership iesés



in a Person (other than a corporation) and anyadiidarrants, rights or options to purchase anghefforegoing.

“ Change in Control means (a) the acquisition of ownership, directiyindirectly, beneficially or of record, by anyriBen or group
(within the meaning of the Securities Exchange &ct934, as amended, and the rules of the Seaudtid Exchange Commission thereunder
as in effect on the date hereof) of shares reptiegemore than 25% of the aggregate ordinary vopiogrer represented by the issued and
outstanding capital stock of the Borrower, (b) ticeupation of a majority of the seats (other thacant seats) on the board of directors of the
Borrower by Persons who were neither (i) nomindigthe board of directors of the Borrower nor &igpointed by directors so nominated,
the acquisition of direct or indirect Control oktBorrower by any Person or group (as so define¢l)ahe occurrence of a “change in
control” (or similar event, howsoever denominatedjler and as defined in any indenture or othereswgeat in respect of Material
Indebtedness to which any Loan Party is a party.

“ Change in Law’ means (a) the adoption of any law, rule or retiotaafter the date of this Agreement, (b) any deaim any law, rule
or regulation or in the interpretation or applicatthereof by any Governmental Authority after ta¢e of this Agreement or (¢) compliance
by any Lender or the Issuing Bank (or, for purpaseSection 2.15(b), by any lending office of swa@nder or by such Lenderbr the Issuin
Bank’s holding company, if any) with any requestidgline or directive (whether or not having theciof law) of any Governmental
Authority made or issued after the date of thisefegnent.

“ Charges’ has the meaning assigned to such term in Settioh3.

“ Class”, when used in reference to any Loan or Borrowiedgrs to whether such Loan, or the Loans commgisuch Borrowing, are
Revolving Loans, Term Loans or Swingline Loans.

“ Closing Date’ means July 14, 1999.
“ Code” means the Internal Revenue Code of 1986, as agtefndm time to time.

“ Collateral” means all of the right, title and interest of Berrower or any Subsidiary in and to the propértywhich such Person has
granted a Lien to the Administrative Agent forbenefit and the ratable benefit of the Lenders uadg Loan Document.

“ Committed Currency means dollars or any Alternative Currency.

“ Commitment” means any Revolving Credit Commitment, any Inifiafm Loan Commitment or any Second Term Loan Comerit.

“ Consolidated Capital Expenditurésneans, for any period of four consecutive fisgadrters of the Consolidated Entities, the
aggregate amount of Capital Expenditures of thesGltated Entities (other than Capital Lease Ofilige incurred by Lydall
Thermic/Acoustic, S.A.S. not exceeding 5,000,00@&in the aggregate) for such period of four consee fiscal quarters as determined on
a consolidated basis in accordance with GAAP.




“ Consolidated EBITDA’ means, for any period of four consecutive fisgadrters of the Consolidated Entities, Consolid&tetl
Income for such period of four consecutive fisazuders, minus the aggregate noncash amount @faggtnary or nonrecurring gains for si
period, plus, without duplication and to the extéatlucted from revenues in determining ConsolidBtetdincome for such period, the sun
(a) the aggregate amount of Consolidated Intengsese for such period, plus (b) the aggregate atrafincome tax expense for such
period, plus (c) the aggregate amount of depreciaihd amortization for such period, plus (d) thgragate amount of severance costs ar
from the termination of employment of Leonard Jasglus (e) the aggregate amount of charges fomtipairment of assets, severance costs
and writedowns of inventory incurred in connectwith the closing or sale of the Lydall & Foulds BHon, the Southern Products Division
and the Composite Materials Division, all as detaed on a consolidated basis with respect to thesGladated Entities in accordance with
GAAP. For the purposes of determining Consolid&B#TDA during any period of four consecutive quastef the Consolidated Entities, in
connection with the acquisition of a Person (ot gareof) in a Permitted Business Acquisition adog after the Effective Date, there shall
be included, without duplication, in ConsolidateetMcome net income (or loss) of such Person darthereof) as if such Person (or part
thereof) was acquired at the beginning of suchopeprovided that the Borrower shall have deliverethe Lenders acceptable financial
statements of such Person (or part thereof) asrestjunder Section 5.01(c). To the extent thatald@lonsolidated EBITDA has not been
determined for an acquired Person for a partiatdégndar quarter(s) ending prior to the date ddiolp of the applicable Permitted Business
Acquisition or for the period from the most receatendar quarter end to the date of such closings@lidated EBITDA for such period of
determination shall be equal to (A) the resultipfie accrued days in such period of determinatiioided by (ii) 365 times (B) Consolidated
EBITDA of such acquired Person for the four mosergly ended calendar quarters. For example, érad? acquired on May 31, 2002 has
(A) demonstrated EBITDA of $4,000,000 for the pdrfoom March 31, 2001 through March 31, 2002 ($800, $1,750,000, $1,000,000 and
$750,000 in the four consecutive calendar quartars) (B) no financials for the period from April2002 to May 31, 2002, then (a) for
purposes of determining the Applicable Rate on Jyrg902, Consolidated EBITDA would include EBIT@Athe acquired Person of
$4,000,000 and (b) for purposes of demonstratimgptiance with Section 6.12, Section 6.13, Sectidé @&nd the Applicable Rate for the
quarter ending on June 30, 2002, Consolidated EBIWOuId include EBITDA of the acquired Person of 188,493 ($3,500,000 + (61/36!
$4,000,000)) plus actual EBITDA of the acquiredg@erfor June 2002 as incorporated in the Borrowaisolidated financial statements.

“ Consolidated Entity means the Borrower or any Subsidiary whose acsoaire or are required to be consolidated or ireduaith the
accounts of the Borrower in accordance with GAAP.

“ Consolidated Indebtedne%sneans, as of any date of determination, the agdeeprincipal amount of Indebtedness of the
Consolidated Entities outstanding as of such deteletermined on a consolidated basis in accordaiticésAAP.

“ Consolidated Interest Expenseneans, for any period, the interest expense, brfiensed and capitalized (including the interest
component in respect of Capital Lease




Obligations), accrued or paid by the Consolidatatities during such period, as determined on a@afeted basis in accordance with GA,

“ Consolidated Net Incomemeans, for any period, net income or loss of@leasolidated Entities for such period, as deterthime a
consolidated basis in accordance with GAAP.

“ Consolidated Net Worthmeans, at any date of determination thereofréselt of (a) all assets as shown on a consolidadéahce
sheet of the Consolidated Entities, minus (b)iabilities as shown on a consolidated balance sbfebe Consolidated Entities, as determined
on a consolidated basis in accordance with GAAP.

“ Control” means the possession, directly or indirectlythef power to direct or cause the direction of ttagement or policies of a
Person, whether through the ability to exerciséngopower, by contract or otherwise. “ Controllihgnd “ Controlled’ have meanings
correlative thereto.

“ Credit Exposuré means, with respect to any Lender at any time stim of the outstanding principal amount of suehder’'s Term
Loans and its Revolving Credit Exposure.

“ Default” means any event or condition which constituteg&aant of Default or which upon notice, lapse ofdior both would, unless
cured or waived, become an Event of Default.

“ Documentation Agent means Fleet National Bank, in its capacity asutoeentation agent for the Lenders hereunder.

“ Dollar Equivalent’ means, on any date of determination, (a) with retsfpeany amount in dollars, such amount, and (i) vespect tc
any amount in any Alternative Currency, the eqmalin dollars of such amount, determined by thenfistrative Agent pursuant to Section
1.05(a) using the Exchange Rate with respect tb slternative Currency then in effect.

“dollars” or “ $ " refers to lawful money of the United States of éniga.

“ Domestic Plarf means any employee pension benefit plan (otheam thMultiemployer Plan) subject to the provisiohJitle 1V of
ERISA or Section 412 of the Code or Section 30ERfSA, and in respect of which the Borrower or &RISA Affiliate is (or, if such plan
were terminated, would under Section 4069 of ERb®Aleemed to be) an “employer” as defined in Se&{6) of ERISA.

“ Domestic Subsidiary means any Subsidiary that is organized undetaWws of any jurisdiction in the United States.

“ Effective Date” means the date on which the conditions specifigglection 4.01 are satisfied (or waived in accoodawith Section
10.02).

“ Eligible Currency’” means, on any date of determination, any curreoitye( than dollars) that is freely tradeable anthergeable ini
dollars in the London market and for which an Exg@Rate can be determined by reference to theeReWitorld Currency Page or another
publicly available service for displaying exchamgtes.




“ EMU " means the Economic and Monetary Union as contataglin the Treaty on European Union.

“ EMU Legislation” means legislative measures of the European Uiaiothe introduction of, changeover to or operatibthe euro in
one or more member states.

“ Environmental Laws$ means all laws, rules, regulations, codes, omtiea, orders, decrees, judgments, injunctionsgemtr binding
agreements issued, promulgated or entered intmpyavernmental Authority, relating in any way e tenvironment, preservation or
reclamation of natural resources, the managemelefige or threatened release of any HazardousiMaieto health and safety matters.

“ Environmental Liability” means any liability, contingent or otherwise (urding any liability for damages, costs of envircmtel
remediation, fines, penalties or indemnities) haf Borrower or any Subsidiary directly or indirgattsulting from or based upon (a) violation
of any Environmental Law, (b) the generation, Usadling, transportation, storage, treatment quatial of any Hazardous Materials, (c)
exposure to any Hazardous Materials, (d) the releashreatened release of any Hazardous Matémialshe environment or (e) any contract,
agreement or other consensual arrangement pursuaich liability is assumed or imposed with respe any of the foregoing.

“ ERISA " means the Employee Retirement Income SecurityoAdi974, as amended from time to time.

“ ERISA Affiliate " means any trade or business (whether or not parated) that, together with the Borrower, is eeads a single
employer under Section 414(b) or (c) of the Codesolely for purposes of Section 302 of ERISA aedt®n 412 of the Code, is treated as a
single employer under Section 414 of the Code.

“ ERISA Event’ means (a) any “reportable evens§ defined in Section 4043 of ERISA or the regatatiissued thereunder with resj
to a Domestic Plan (other than an event for whith30-day notice period is waived); (b) the existewith respect to any Plan of an
“accumulated funding deficiency” (as defined in @@t 412 of the Code or Section 302 of ERISA), wieetor not waived; (c) the filing
pursuant to Section 412(d) of the Code or Sect@8(® of ERISA of an application for a waiver oétminimum funding standard with
respect to any Plan; (d) the incurrence by the ®wer or any of its ERISA Affiliates of any liab¥itunder Title IV of ERISA with respect to
the termination of any Domestic Plan; (e) the neicky the Borrower or any ERISA Affiliate from tiRBGC or any other Governmental
Authority or a plan administrator of any noticeatélg to an intention to terminate any Plan or Planto appoint a trustee to administer any
Plan or Plans; (f) the incurrence by the Borroweamy of its ERISA Affiliates of any liability witliespect to the withdrawal or partial
withdrawal from any Plan or Multiemployer Plan;(g) the receipt by the Borrower or any ERISA Atii¢ of any notice, or the receipt by .
Multiemployer Plan from the Borrower or any ERISAillate of any notice, concerning the impositiohwithdrawal Liability or a
determination that a Multiemployer Plan is, orxpected to be, insolvent or in reorganization, mitine meaning of Title IV of ERISA.
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“euro” means the single currency of the European Un®oamstituted by the Treaty on European Union aneierred to in EMU
Legislation.

“ euro unit” means the currency unit of the euro as definetiénEMU Legislation.

“ Eurocurrency’, when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans comygisuch
Borrowing, are bearing interest at a rate deterthimereference to the Adjusted LIBO Rate.

“ Event of Default’ has the meaning assigned to such term in Ariidle

“ Exchange Raté means, on any day, with respect to any Alterra@urrency, the rate at which such Alternative €ucy may be
currently exchanged into dollars (and, for purpasfetie definition of “Alternative Currency Equivaldt” and Section 2.07(e), 2.14(i) or 2.15
(e)(ii), the rate at which dollars may be exchanigéal such Alternative Currency), as set forthgiraximately 11:00 a.m., London time, on
such date on the Reuters World Currency Page fur Aiternative Currency. In the event that suck ddes not appear on any Reuters World
Currency Page, the Exchange Rate shall be detedrbinesference to such other publicly availablesiserfor displaying exchange rates as
may be agreed upon by the Administrative AgentthedBorrower, or, in the absence of such agreemanh Exchange Rate shall instead be
the arithmetic average of the spot rates of exchafighe Administrative Agent in the market wheagssforeign currency exchange operations
in respect of such Alternative Currency are thendeonducted, at or about 10:00 a.m., local tiamesuch date for the purchase of dollars
such Alternative Currency, as the case may bejdbvery two Business Days later; provided thattithe time of any such determination, for
any reason, no such spot rate is being quotedAdngnistrative Agent may use any reasonable methdeems appropriate to determine s
rate, and such determination shall be presumeeédoabsent manifest error.

“ Excluded Subsidiary means any Subsidiary that is not a Guarantorefotian Lydall France, S.A.S. and Lydall Filtrafiaparation,
S.A.S. so long as 65% of the voting Capital Stockyalall Filtration/Separation, S.A.S. is pledgedthe Administrative Agent for the ratable
benefit of the Lenders).

“ Excluded Taxe$ means, with respect to the Administrative Agemty Lender, the Issuing Bank or any other recipidiny payment
to be made by or on account of any obligation efBorrower or the Subsidiary Borrower hereundgrin@ome or franchise taxes imposec
(or measured by) such recipient’s net income (idicig branch profits or similar taxes) imposed @@ ernmental Authority of the
jurisdiction in which such Lender or the applicaldeding office designated by such Lender andr{lihé case of a Foreign Lender (other-
an assignee pursuant to a request by the BorromdmriBection 2.19(b)), any withholding tax thamgosed on amounts payable to such
Foreign Lender (i) to the extent it is in effectiamould apply as of the date such Foreign Lendeolves a party to this Agreement or (ii) to
the extent it relates to payments received by aleading office designated by such Foreign Lenaeria in effect and would apply at the
time such lending office is designated, excephtoaxtent that such Foreign Lender (or its assighany) was entitled, at the time of
designation of a new lending office (or assignmentyeceive additional amounts from the applic&ierower with respect to such
withholding tax pursuant to Section 2.17(a) (oftien,



in the case of (b)(i) or (b)(ii) above, any withtiolg tax imposed on payments by the Borrower oiShiesidiary Borrower from a payment
location other than one specifically identifiectliis Agreement or any schedule hereto as of thee siath Foreign Lender becomes a party to
this Agreement or designates a new lending offigefiii) that is attributable to such Foreign Lend failure to comply with Section 2.17(e).

“ Existing Credit Agreemerithas the meaning assigned to such term in théateci

“ Federal Funds Effective Rateneans, for any day, the weighted average (roungeeards, if necessary, to the next 1/100 of 1%) of
the rates on overnight Federal funds transactiattsmembers of the Federal Reserve System arrdmgé&ederal funds brokers, as published
on the next succeeding Business Day by the FeBesdrve Bank of New York, or, if such rate is rmpablished for any day that is a
Business Day, the average (rounded upwards, ifssacg, to the next 1/100 of 1%) of the quotatiansstich day for such transactions
received by the Administrative Agent from three &d funds brokers of recognized standing seleloyeitl

“ Financial Officer” means the chief financial officer, principal acowing officer, treasurer or controller of the Bower.

“ Fiscal Quarter Net Worth Increase Amouhtaeans, with respect to each fiscal quarter oBbhegower, (a) if such fiscal quarter is the
last fiscal quarter of a fiscal year of the Borroytbe greater of (i) Zero Dollars ($0) and (ii)%®f Consolidated Net Income for such fiscal
year plus (b) 75% of the proceeds (net of undeigitommissions and discounts and reasonable fekexpenses) from the issuance
Capital Stock of the Borrower during such fiscahdar plus (c) 100% of the aggregate market vafu@apital Stock of the Borrower issued
in a Permitted Business Acquisition during suchdigjuarter.

“ Fixed Charge Coverage Ratianeans, on any date, the ratio of (a) Consolid&B&r DA for the period of four consecutive fiscal
quarters of the Consolidated Entities ended onastmecently ended as of such date to (b) Fixedd&saduring the period of four
consecutive fiscal quarters of the Consolidatedtieatended on or most recently ended as of sutsh da

“ Fixed Charge$ means, with respect to any period of four consigetfiscal quarters of the Consolidated Entitibg sum of (i) all
principal payments due on, and with respect to,s6bdated Indebtedness during such period, plu€@insolidated Interest Expense for such
period, plus (iii) all taxes of the Borrower or aBubsidiary due during such period, plus (iv) abRicted Payments made during such pe
For the purposes of determining Fixed Charges duaiy period of four consecutive fiscal quarterthef Consolidated Entities, there shall be
included in Fixed Charges all principal paymemnsgiiest expense, taxes and restricted paymentsyd®erson (or part thereof) acquired
during such period in a Permitted Business Acquoisiaccrued from the beginning of such period ®dhte of closing of such Permitted
Business Acquisition.

“ Foreign Lendef means any Lender that is organized under the t#vesjurisdiction other than that in which the &elnt Jurisdiction
is located.
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“ Foreign Plar’ means any pension plan or other deferred compiensglan, program or arrangement maintained byRorngign
Subsidiary which may or may not, under applicabtal law, be required to be funded through a tousither funding vehicle.

“ Foreign Subsidiary means any Subsidiary that is not organized utitefaws of any jurisdiction in the United States.

“ GAAP " means generally accepted accounting principldhénUnited States of America.

“ Governmental Authority means the government of the United States of Asaeany other nation or any political subdivistbereof,
whether state or local, and any agency, authanggrumentality, regulatory body, court, centrahka@r other entity exercising executive,
legislative, judicial, taxing, regulatory or adnstrative powers or functions of or pertaining tovgamment.

“ Granting Lendef has the meaning assigned to such term in Settadd(h).

“ Guarante€ of or by any Person (the_* guarantdrmeans any obligation, contingent or otherwidehe guarantor guaranteeing or
having the economic effect of guaranteeing any btetiness or other obligation of any other Persos {fprimary obligor’) in any manner,
whether directly or indirectly, and including anlyligation of the guarantor, direct or indirect, {@)purchase or pay (or advance or supply
funds for the purchase or payment of) such Indetetsesl or other obligation or to purchase (or to adgar supply funds for the purchase of)
any security for the payment thereof, (b) to pusehar lease property, securities or services ®ptirpose of assuring the owner of such
Indebtedness or other obligation of the paymentethfe (c) to maintain working capital, equity capibr any other financial statement
condition or liquidity of the primary obligor so &senable the primary obligor to pay such Indebésd or other obligation or (d) as an
account party or applicant in respect of any ledfesredit or letter of guaranty issued to supsoith Indebtedness or obligation; provided
that the term Guarantee shall not include endora&fer collection or deposit in the ordinary caucs business.

“ Guarantee Agreemefitmeans each Guarantee delivered by the applicibsidiary to the Administrative Agent whereby such
Subsidiary shall guarantee the obligations undetttan Documents, as amended, supplemented, estat¢herwise modified from time to
time, which Guarantee shall be substantially infémen of Exhibit C to the Existing Credit Agreement

“ Guarantors' means the Subsidiaries that are or become paaiasGuarantee Agreement.

“ Hazardous Material$¥means all explosive or radioactive substancesastes and all hazardous or toxic substances, svastgher
pollutants, including petroleum or petroleum diatés, asbestos or asbestos containing mater@jghporinated biphenyls, radon gas,
infectious or medical wastes and all other subgtsior wastes of any nature regulated pursuantyt&amronmental Law.
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“ Hedging Agreement means any interest rate protection agreemergjdarcurrency exchange agreement, commodity pricegtion
agreement or other interest or currency exchartgeorecommodity price hedging arrangement.

“ Indebtedness of any Person means, without duplication, (a)oaligations of such Person for borrowed money it vespect to
deposits or advances of any kind, (b) all obligagiof such Person evidenced by bonds, debentwts ar similar instruments, (c) all
obligations of such Person upon which interest@bsiare customarily paid, (d) all obligations afts&erson under conditional sale or other
title retention agreements relating to propertyuérel by such Person, (e) all obligations of suetsBn in respect of the deferred purchase
price of property or services (excluding currerdg@amts payable incurred in the ordinary courseusirtess), (f) all Indebtedness of others
secured by (or for which the holder of such Inddbéss has an existing right, contingent or otherwis be secured by) any Lien on property
owned or acquired by such Person, whether or molnthebtedness secured thereby has been assumalll Ggarantees by such Person of
Indebtedness of others, (h) all Capital Lease @hbigis of such Person and all obligations of suets®h under Synthetic Leases, (i) all
obligations, contingent or otherwise, of such Pe@® an account party or applicant in respectttdrieof credit and letters of guaranty, (j) all
obligations of such Person in respect of Hedgingeaments, (k) all obligations, contingent or othiseyof such Person in respect of bankers’
acceptances, and (I) all obligations of such Peastming with respect to Capital Stock that is netodly redeemable by such Person. The
Indebtedness of any Person shall include the Iredielstss of any other entity (including any partriprghwhich such Person is a general
partner) to the extent such Person is liable tloeras a result of such Person’s ownership inténest other relationship with such entity,
except to the extent the terms of such Indebtedmressde that such Person is not liable therefor.

“ Indemnified Taxes means Taxes other than Excluded Taxes.

“ Indemnitee” has the meaning assigned to such term in Setd®3(b).

“ Initial Term Loan” means a Loan pursuant to Section 2.01(b).

“ Initial Term Loan Commitment means, with respect to each Lender, the commitwfesuich Lender to make Initial Term Loans a:
forth on Schedule 2.01. The initial aggregate amoiithe Lenders’ Initial Term Loan Commitments wl&5500,000 euros.

“ Initial Term Loan Maturity Daté means June 30, 2004.

“ Interest Election Reque$imeans a request by a Borrower to convert or ooetia Borrowing in accordance with Section 2.07.

“ Interest Payment Datemeans (a) with respect to any ABR Loan (othenth&Bwingline Loan), the last day of each calemaanth,
(b) with respect to any Eurocurrency Loan with atetest Period of one, two or three months, thiedag of the Interest Period applicable to
the Borrowing of which such Loan is a part andhi@ case of a Eurocurrency Loan with an InteregbB@f more than three months’
duration, each day at intervals of three monther dffte first day of such Interest Period and tiseday of such Interest Period and (c) with
respect to any Swingline Loan, the Swingline Loaatiity Date applicable to such Swingline Loan.
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“ Interest Period means, with respect to any Eurocurrency Borrowthg period commencing on the date of such Bomgvaind
ending on the numerically corresponding day indghlendar month that is one, two, three, six, ninevelve months thereafter, as the
Borrower or the Subsidiary Borrower may elect; [ied, that (i) if any Interest Period would end on & déher than a Business Day, such
Interest Period shall be extended to the next ®ting Business Day unless, in the case of a Eurracy Borrowing only, such next
succeeding Business Day would fall in the nextrudée month, in which case such Interest Period shal on the next preceding Business
Day and (ii) any Interest Period that commencetheriast Business Day of a calendar month (or dayafor which there is no numerically
corresponding day in the last calendar month ol $oterest Period) shall end on the last Businesg @ the last calendar month of such
Interest Period. For purposes hereof, the dateBafreowing initially shall be the date on which &uBorrowing is made and, in the case of a
Revolving Borrowing, thereafter shall be the efifieeidate of the most recent conversion or contionatf such Borrowing.

“ Issuing Bank’ means JPMorgan Chase Bank, in its capacity astiuer of Letters of Credit hereunder, and it€essors in such
capacity as provided in Section 2.05(i). The IsgBank may, in its discretion, arrange for one orerLetters of Credit to be issued by
Affiliates of the Issuing Bank, in which case tken “Issuing Bank’shall include any such Affiliate with respect totiees of Credit issued t
such Affiliate.

“ Judgment Currencyhas the meaning assigned to such term in Settohd(b).

“ LC Disbursement means a payment made by the Issuing Bank pursaant.etter of Credit.

“ LC Exposur€e’ means, at any time, the sum of (a) the aggregiadeawn amount of all outstanding Letters of Cratisuch time plus
(b) the aggregate amount of all LC Disbursemerdshiave not yet been reimbursed by or on behdheBorrower at such time. The LC
Exposure of any Lender at any time shall be itslispple RC Percentage of the total LC Exposuraiahgime.

“ Lenders” means the Persons listed on Schedule 2.01 andtary Person that shall have become a party hpreguant to an
Assignment and Acceptance, other than any sucloRénat ceases to be a party hereto pursuantAssignment and Acceptance. Unless
context otherwise requires, the term “Lenders”udels the Swingline Lender.

“ Letter of Credit” means any letter of credit issued pursuant te Agreement.

“ Leverage Ratid means, on any date, the ratio of (a) Consolid&ttdebtedness as of such date to (b) ConsolidaBd@EA for the
period of four consecutive fiscal quarters of trené&blidated Entities ended on or most recently éradeof such date.

“LIBO Rate” means, with respect to any Eurocurrency Borrowmgny Committed Currency for any Interest Peribd,rate appeari
on the page for such Committed Currency of theraédeService (or on any successor or substitute paguch service, or any successor t
substitute for such service, providing rate quotaticomparable to those currently provided on gagfe of such service, as determined by
Administrative Agent from time to time for
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purposes of providing quotations of interest ratggslicable to deposits in such Committed Currendpé London interbank market) at
approximately 11:00 a.m., London time, two BusinBags prior to the commencement of such Interesb®eas the rate for deposits in such
Committed Currency with a maturity comparable totslnterest Period. In the event that such rateisavailable at such time for any reas
then the “ LIBO Rateé with respect to such Eurocurrency Borrowing facls Interest Period shall be the rate at which digp@ such
Committed Currency of $5,000,000 (or the Dollar izglent of which is approximately equal to $5,0@@Pand for a maturity comparable to
such Interest Period are offered by the principaidon office of the Person then serving as the Adstrative Agent in immediately available
funds in the London interbank market at approxiiyatd:00 a.m., London time, two Business Days piiaothe commencement of such
Interest Period.

“ Lien " means, with respect to any asset, (a) any moetgéeed of trust, lien, pledge, hypothecation, erimance, charge or security
interest in, on or of such asset, (b) the intevéstvendor or a lessor under any conditional agleement, capital lease or title retention
agreement (or any financing lease having substbntiiee same economic effect as any of the foregjpielating to such asset and (c) in the
case of securities, any purchase option, callroilai right of a third party with respect to suatarities.

“ Loan Document$ means this Agreement, each Guarantee Agreemactt, 8ecurity Document, each promissory note ispuesliant
to Section 2.09(e) and each Hedging Agreement leztwed_oan Party and a Lender, as each may be athendepplemented from time to
time.

“ Loan Parties means the Borrower, the Subsidiary Borrower drelGuarantors.

“ Loans” means the loans (including the Revolving Loahs, Term Loans and the Swingline Loans) made by émelers to the
Borrower and the Subsidiary Borrower pursuant te igreement.

“ Material Adverse Effect means a material adverse effect on (a) the besjressets, operations or condition, financialloemvise, of
the Borrower and the Subsidiaries, taken as a wiiojehe ability of any Loan Party to perform,tbe enforceability against any Loan Party
of, any of its obligations under any Loan Documanfc) the rights of or benefits available to thenders under any Loan Document. For
purposes of clause (a) of this definition but withbmiting such clause (a), a “Material Adversddet” shall be deemed to arise from any
action or omission or the occurrence of any eveth® existence of any fact or condition involvimgividually or in the aggregate, more tl
$5,000,000.

“ Material Indebtednessmeans Indebtedness (other than the Loans andrketf Credit), or obligations in respect of onermre
Hedging Agreements, of any one or more of the Beercand its Subsidiaries in an aggregate prin@pabunt exceeding $3,000,000 in the
aggregate. For purposes of determining Materiatiteldness, the “principal amount” of the obligasiof the Borrower or any Subsidiary in
respect of any Hedging Agreement at any time dfeathe maximum aggregate amount (giving effechioreetting agreements) that the
Borrower or such Subsidiary would be required tg ibauch Hedging Agreement were terminated at umh.
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“ Maturity Date” means, with respect to any Revolving Loan, the Réwvg Credit Maturity Date, with respect to anytlal Term Loan
the Initial Term Loan Maturity Date and, with respto any Second Term Loan, the Second Term Loamitya Date.

“ Maximum Rate” has the meaning assigned to such term in Se&fok3.

“ Money Market”, when used in reference to any Loan or Borrowieders to whether such Loan or the Loans compisirch
Borrowing are bearing interest at a rate determimerkeference to the Money Market Rate.

“ Money Market Raté means the quoted rate per annum offered by thécgble Swingline Lender to the Borrower no latean three
hours after the quote is requested by the Borrowieich quote shall be requested by the Borrowengievent later than 11:00 a.m., New
York City time, one Business Day before the datthefproposed Borrowing.

“ Moody’'s” means Moody’s Investors Service, Inc.

“ Multiemployer Plan” means a multiemployer plan as defined in Secfiodl(a)(3) of ERISA.

“ Obligations” means the obligations of the Subsidiary Borroweder this Agreement and the other Loan Documaerttsther for
principal, interest, guaranties, reimbursementgattions, fees, indemnities, costs, expenses (imduevithout limitation, all reasonable fees
and disbursements of counsel to the Administratigent or any Lender) or otherwise. Without limititige generality of the foregoing, the
definition of “Obligations” includes all amountsatwould be owed by the Subsidiary Borrower tolthaders and the Administrative Agent
under this Agreement and the other Loan Documatttéob the fact that they are unenforceable orallotvable due to the existence of a
bankruptcy, reorganization or similar proceedingpluing the Subsidiary Borrower.

“ Other Taxes means any and all present or future stamp or ghacuiary taxes or any other excise or property tectearges or similar
levies arising from any payment made hereunderoon the execution, delivery or enforcement of, threowise with respect to, this
Agreement.

“ Participant” has the meaning assigned such term in Sectidv{€).

“ Participating Member Statemeans each state so described in any EMU Legislat

“PBGC” means the Pension Benefit Guaranty Corporationref@¢o and defined in ERISA and any successotyepgirforming simila
functions.

“ Permitted Business Acquisitidnmeans any acquisition if immediately after givirffget thereto: (a) such acquisition is of (i) stsaoe
other equity interests in a Person or (ii) all ebstantially all of the assets of a Person or @ivi®r line of business of a Person (or any
subsequent investment made in a previous PernBiisthess Acquisition) and at least a significartipa thereof relates to business
incidental, similar or complementary to existingsimesses of any Consolidated Entity or to the deaigl manufacture of engineered
specialty
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products for thermal/acoustical/insulation anddtiibn /separation applications, (b) no Defaultlshave occurred and be continuing or would
result therefrom, (c) all transactions related ébeeshall be consummated in accordance with apggpédaws, (d) any acquired or newly
formed corporation, partnership or limited lialyiltompany shall be a Wholly-Owned Subsidiary ah@etions required to be taken, if any,
with respect to such acquired or newly formed Sidibsy under Section 5.09 shall have been taker(@nithe Borrower shall be in
compliance, on a pro forma basis after giving @ffesuch acquisition or formation, with the covetsacontained in Sections 6.12, 6.13 and
6.14 recomputed as at the last day of the moshtigoended fiscal quarter of the Borrower as if, ttee purposes of calculating Consolidated
Interest Expense, principal due on Consolidategbietiness and Consolidated Capital Expenditurassdlidated Net Income and
Consolidated EBITDA, such acquisition and relatedricings or other transactions had occurred offitsteday of the period for testing such
compliance, and, if the amount of such acquisitind series of related investments exceeds $7,0000€n the Borrower shall have
delivered to the Administrative Agent and the Lesden officers’ certificate to such effect, togethéth all relevant financial information as
required under Section 5.01(c) for such Persopdarthereof).

“ Permitted Encumbrancésneans:
(a) Liens imposed by law for taxes that are notdyet or are being contested in compliance withiSe&.04;

(b) carriers’, warehousemen’s, mechanics’, mataeal's, repairmen’s and other like Liens imposeddy, arising in the ordinary
course of business and securing obligations thatéi not overdue by more than 30 days or (ii)beiag contested in compliance with Section
5.04;

(c) pledges and deposits made in the ordinary eanirbusiness in compliance with workers’ compdansaunemployment insurance
and other social security laws or regulations;

(d) deposits to secure the performance of biddetntracts, leases, statutory obligations, sumetyappeal bonds, performance bonds
and other obligations of a like nature, in eacledaghe ordinary course of business;

(e) judgment liens in respect of judgments thahdbconstitute an Event of Default under clauseofliérticle VII;

(f) easements, zoning restrictions, rights-of-wagl aimilar encumbrances on real property imposekyor arising in the ordinary
course of business that do not secure any monekdigations and do not materially detract from Wadue of the affected property or interfere
with the ordinary conduct of business of the Borowr any Subsidiary; and

(9) where the context otherwise requires and witldoylication, Liens permitted under clauses (bdtlgh (d) of Section 6.02.
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“ Permitted Investmentsmeans:

(a) direct obligations of, or obligations the pijpal of and interest on which are unconditionalliaganteed by, the United States of
America (or by any agency thereof to the extenhsaldigations are backed by the full faith and drefithe United States of America), in
each case maturing within one year from the datqfiisition thereof;

(b) investments in commercial paper maturing witki® days from the date of acquisition thereof laadng, at such date of
acquisition, the highest credit rating obtainaloterf S&P or from Moody'’s;

(c) investments in certificates of deposit, bankecceptances and time deposits maturing withinds§8 from the date of acquisition
thereof issued or guaranteed by or placed with,raodey market deposit accounts issued or offerediny domestic office of any bank
organized under the laws of the United States oéAea or any State thereof which has a combinedatagnd surplus and undivided profits
of not less than $500,000,000 or, so long as suatstments do not exceed $250,000 in the aggregfaaey other bank;

(d) fully collateralized repurchase agreements waiterm of not more than 30 days for securitiegriesd in clause (a) above and
entered into with a financial institution satisfgithe criteria described in clause (c) above; and

(e) investments in auction rate preferred stockunirag within 180 days of the date of acquisitioarénf and which is rated “AAA” by
S&P, not exceeding $5,000,000 in the aggregate.

“ Person” means any natural person, corporation, limitadility company, trust, joint venture, associatioompany, partnership,
Governmental Authority or other entity.

“ Plan” means any Domestic Plan or Foreign Plan.

“ Pledge Agreemeritmeans each pledge agreement delivered by theo#®error any Subsidiary to the Administrative Ageay,
amended, supplemented, restated or otherwise raddifom time to time, which pledge agreement dhalubstantially in the form of Exhil
D to the Existing Credit Agreement.

“ Prime Rate’ means the rate of interest per annum publiclyoaimeced from time to time by JPMorgan Chase Baritsgwime rate in
effect at its principal office in New York City; ela change in the Prime Rate shall be effective famohincluding the date such change is
publicly announced as being effective.

“ Register” has the meaning assigned to such term in Se&fiadv(c).

“

Regulation D" means Regulation D of the Board as from timdrteetin effect and all official rulings and interpméons thereunder or
thereof.

“ Regulation T" means Regulation T of the Board as from timdrteetin effect and all official rulings and interpa&ons thereunder or
thereof.
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“ Regulation U” means Regulation U of the Board as from timdrteetin effect and all official rulings and interpméons thereunder or
thereof.

“ Regulation X" means Regulation X of the Board as from timeiuetin effect and all official rulings and interpaméons thereunder or
thereof.

“ Related Partie$ means, with respect to any specified Person, Slarbon’s Affiliates and the respective directofficers, employees,
agents and advisors of such Person and such Peifiifiates.

“ Relevant Jurisdictiofi means () in the case of any Loan to the Borrother United States of America or any state theaaaf (b) in
the case of any Loan to the Subsidiary Borrower Rbderal Republic of Germany.

“ Required Lenders means, at any time while any Loan or Letter of @nscbutstanding, Lenders having Credit Exposuegsesentin:
more than 50% of the sum of the total Credit Expesat such time and, at any time while no Loahetter of Credit is outstanding, Lenders
having more than 50% of the sum of the RevolvingdZrCommitments.

“ Reset Daté has the meaning assigned to such term in Seétioh

“ Restricted Paymeritmeans any dividend or other distribution (whetimecash, securities or other property) or settindeasf propert,
for any dividend or other distribution with respéetany shares of any class of Capital Stock oBibeower or any Subsidiary, or any
payment (whether in cash, securities or other ptgper setting aside of property, including angksng fund or similar deposit, on account
the purchase, redemption, retirement, acquisittancellation or termination of any such sharesagital Stock of the Borrower or any
Subsidiary or any option, warrant or other righttmuire any such shares of Capital Stock of thed®ar or any Subsidiary.

“ Revolving Credit Commitmertmeans, with respect to each Lender, the commitroksuch Lender to make Revolving Loans and to
acquire participations in Letters of Credit and &gline Loans hereunder, expressed as an amouesmying the maximum aggregate
amount of such Lender’s Revolving Credit Exposwgeehinder, as such commitment may be (a) reducedtfroe to time pursuant to Section
2.08 and (b) reduced or increased from time to fmsuant to assignments by or to such Lender patdo Section 10.04. The initial amo
of each Lender’s Revolving Credit Commitment isfeeth on Schedule 2.01, or in the Assignment andefdtance pursuant to which such
Lender shall have assumed its Revolving Credit Camant, as applicable. The initial aggregate amadithe Lenders’ Revolving Credit
Commitments is $50,000,000.

“ Revolving Credit Exposurémeans, with respect to any Lender at any time stim of the outstanding principal amount of such
Lender’s Revolving Loans and its LC Exposure anih§line Exposure at such time.

“ Revolving Credit Maturity Daté means September 30, 2005.

“ Revolving Loan” means a Loan made pursuant to Section 2.01(a).
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“ S&P " means Standard & Poor’s.

“ Second Term Loatimeans a Loan pursuant to Section 2.01(c).

“ Second Term Loan Commitmehineans, with respect to each Lender, the commitrokesuch Lender to make Second Term Loans as
set forth on Schedule 2.01. The initial aggregateunt of the Lenders’ Second Term Loan Commitmang000,000 euros.

“ Second Term Loan Maturity Dataneans June 1, 2007.

“ Security Document$ means each Pledge Agreement and each other sedacument from time to time delivered to the
Administrative Agent (including all financing statents, assignments, stock certificates and stoale®), each as amended, supplemented,
restated or otherwise modified from time to time.

“ Significant Subsidiary means (a) (i) each Subsidiary, including its sdissies, and (ii) the combined Excluded Subsidisrif such
Subsidiary or the combined Excluded Subsidiarissplicable, meet either of the following condiso (A) for the period of four consecut
fiscal quarters of the Borrower most recently endlee gross revenues of such Subsidiary or of dinebined Excluded Subsidiaries exceed
$15,000,000, as determined on a consolidated matcordance with GAAP, or (B) as of the end &f ithost recently ended fiscal quarter of
the Borrower, the gross assets of such Subsidiany e combined Excluded Subsidiaries exceedB50D0, as determined on a
consolidated basis in accordance with GAAP, (bhdaman Party (other than the Borrower) and (c) LiyEleance, S.A.S. and Lydall
Filtration/Separation, S.A.S.

“ SPC” has the meaning assigned to such term in Settddv(h).

“ Statutory Reserve Ratemeans a fraction (expressed as a decimal), theenator of which is the number one and the denciorirc
which is the number one minus the aggregate ofrtm@émum reserve percentages (including any margspaicial, emergency or
supplemental reserves) expressed as a decimaligis¢éabby any Governmental Authority with jurisdact over the Administrative Agent or
any Lender (including any branch, affiliate or athending office thereof making or holding a Loda) any category of liabilities which
includes deposits by reference to which the BaseR@i2 or the Adjusted LIBO Rate in respect of anyr8wing is determined. Such reserve
percentages shall include those imposed pursudgaolation D. Eurocurrency Loans shall be deeraambhstitute eurocurrency funding e
to be subject to such reserve requirements withengéfit of or credit for proration, exemptions dfisets that may be available from time to
time to any Lender under Regulation D or any coraplarregulation. The Statutory Reserve Rate sleaddjusted automatically on and as of
the effective date of any change in any reservegugage.

“ subsidiary” means, with respect to any Person (the “ paleat any date, any corporation, limited liabiltpmpany, partnership,
association or other entity the accounts of whicluld be consolidated with those of the parent exglrent’s consolidated financial
statements if such financial statements were pegpiaraccordance with GAAP as of such date, asagediny other corporation, limited
liability company, partnership, association or otbetity (a) of which securities or other ownershigerests representing more than 50% o
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equity or more than 50% of the ordinary voting poae in the case of a partnership, more than 50%ebgeneral partnership interests art
of such date, owned, controlled or held, or (b} thaas of such date, otherwise Controlled, byient or one or more subsidiaries of the
parent or by the parent and one or more subsidiafithe parent.

“ Subsidiary” means any subsidiary of the Borrower including anbsidiary of the Borrower created or acquiredh®yBorrower after
the date hereof.

“ Subsidiary Borrowel means Lydall Deutschland Holding, GmbH, a Gerroarporation.

“ Swingline Exposuré means, at any time, the aggregate principal amotiall Swingline Loans outstanding at such tirfike
Swingline Exposure of any Lender at any time sbalits Applicable RC Percentage of the total SwireggExposure at such time.

“ Swingline Lender’ means JPMorgan Chase Bank or Fleet National Baskhe case may be, in its capacity as lendewofdhine
Loans hereunder.

“ Swingline Loan” means a Loan made pursuant to Section 2.04.

“ Swingline Loan Maturity Daté means the maturity date requested by the Borrameonnection with a Swingline Loan (which date
shall in no event be later than the earlier ofi@Business Days after the date of borrowing tifeard (b) the Revolving Credit Maturity
Date).

“ Synthetic Leasé means any synthetic lease, tax retention opegdg¢iase, off-balance sheet loan or similar off-be¢asheet financing
product where such transaction is considered badowoney indebtedness for tax purposes but isiliégbas an operating lease in
accordance with GAAP.

“ Target Operating Day means any day that is not (a) a Saturday or Sur({éa Christmas Day or New Year’s Day or (c) arlyes day
on which the Trans-European Real-time Gross Setih¢i@perating System (or any successor settlergsters) is not operating (as
determined by the Administrative Agent).

“ Taxes” means any and all present or future taxes, leuiegosts, duties, deductions, charges or withingislimposed by any
Governmental Authority.

“ Term Loans’ means the Initial Term Loans and the Second Tlepans.

“ ThreeMonth Secondary CD Ratemeans, for any day, the secondary market ratéhfee-month certificates of deposit reported as
being in effect on such day (or, if such day isa@&usiness Day, the next preceding Business DathébBoard through the public
information telephone line of the Federal ReseraakBof New York (which rate will, under the currgmtctices of the Board, be published in
Federal Reserve Statistical Release H.15(519) gldin@ week following such day) or, if such ratad so reported on such day or such next
preceding Business Day, the average of the secpnaaket quotations for thrementh certificates of deposit of major money cebganks ir
New York City received at approximately 10:00 a.ikew York City time, on such day (or, if such daynbt a Business Day, on the n
preceding
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Business Day) by the Administrative Agent from threegotiable certificate of deposit dealers of geized standing selected by it.

“ Transaction$ means the execution, delivery and performancedsh of the Borrower and the Subsidiaries of edtheoLoan
Documents to which it is a party, the borrowind-ofins, the use of the proceeds thereof and thanssuwof Letters of Credit hereunder.

“ Treaty on European Unichmeans the Treaty of Rome of March 25, 1957, asratad by the Single European Act 1986 and the
Maastricht Treaty (which was signed at MaastrighFebruary 7, 1992, and came into force on Noverhb&893), as amended from time to
time.

“Type”, when used in reference to any Loan or Borrowieders to whether the rate of interest on suchl.oaon the Loans
comprising such Borrowing, is determined by refeeeto the Adjusted LIBO Rate or the Alternate BRage.

“ Wholly-Owned Subsidiary means a Subsidiary all the Capital Stock of whither than directors’ qualifying shares) is owhgdhe
Borrower and/or one or more other Wholly-Owned Sdibses.

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a restdila complete or partial withdrawal from such Nertployer
Plan, as such terms are defined in Part | of Saliif Title IV of ERISA.

Section 1.02. Classification of Loans and Borrowingor purposes of this Agreement, Loans may besitied and referred to by Class
(e.q., a “Revolving Loan”) or by Type (_e.ga “Eurocurrency Loan”) or by Class and Type ( ea“Eurocurrency Revolving Loan”).
Borrowings also may be classified and referredyt€lass (_e.g, a “Revolving Borrowing”) or by Type ( e.ga “Eurocurrency Borrowing”)
or by Class and Type (_e.ga “Eurocurrency Revolving Borrowing”).

Section 1.03. Terms Generallyhe definitions of terms herein shall apply etud the singular and plural forms of the termé§roked.
Whenever the context may require, any pronoun @telide the corresponding masculine, feminine meuter forms. The words “include”,
“includes” and “including” shall be deemed to bédwed by the phrase “without limitation”. The wofdill” shall be construed to have the
same meaning and effect as the word “shall”. Unflessontext requires otherwise (a) any definitbor reference to any agreement,
instrument or other document herein shall be caestas referring to such agreement, instrumenthar @ocument as from time to time
amended, supplemented or otherwise modified (stleany restrictions on such amendments, supple@emodifications set forth hereil
(b) any reference herein to any Person shall bsetoged to include such Person’s successors anghas$c) the words “herein”, “hereof” and
“hereunder”,and words of similar import, shall be construedefer to this Agreement in its entirety and noaty particular provision heret
(d) all references herein to Articles, SectionshiBits and Schedules shall be construed to refértioles and Sections of, and Exhibits and
Schedules to, this Agreement and (e) the wordstassd “property” shall be construed to have thms meaning and effect and to refer to
any and all tangible and intangible assets andeptigs, including cash, securities, accounts amdraot rights.
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Section 1.04. Accounting Terms; GAAEXcept as otherwise expressly provided hereiteahs of an accounting or financial nature
shall be construed in accordance with GAAP, adfacefrom time to time; providethat, if the Borrower notifies the Administrativegént
that the Borrower requests an amendment to anyigioovhereof to eliminate the effect of any changeurring after the date hereof in GA
or in the application thereof on the operationwdtsprovision (or if the Administrative Agent na¢i§ the Borrower that the Required Lenders
request an amendment to any provision hereof foin purpose), regardless of whether any such nigtigven before or after such change in
GAAP or in the application thereof, then such psavi shall be interpreted on the basis of GAAMaaffiect and applied immediately before
such change shall have become effective until satice shall have been withdrawn or such provisiorended in accordance herewith.

Section 1.05. Exchange Ratgg) Not later than 1:00 p.m., New York City tinoe, each Calculation Date, the Administrative Agent
shall (i) determine the Exchange Rate as of sudbu@aion Date with respect to each Alternative t@acy and (ii) give notice thereof to the
Lenders and the Borrower. The Exchange Rates sondieted shall become effective on the first Busineay immediately following the
relevant Calculation Date (a “Reset Date”), shehain effective until the next succeeding ReseePad shall for all purposes of this
Agreement (other than Section 2.07, Section 2.18@¥tion 2.15(e)(ii), Section 10.14, or any ot@vision expressly requiring the use of a
current Exchange Rate) be the Exchange Rates eatpinyconverting any amounts between dollars anerddtive Currencies; and (b) not
later than 5:00 p.m., New York City time, on eads® Date and each Borrowing Date with respecbmk denominated in an Alternative
Currency, the Administrative Agent shall (i) detémmthe Dollar Equivalent of the Credit Exposursath time (after giving effect to any
Loans made or repaid on such date) and (ii) ndtiéyLenders and the Borrower of the results of slgtermination.

ARTICLE I
The Credits

Section 2.01. Commitmentga) Subject to the terms and conditions set foettein, each Lender agrees to make Revolving Ltmatie
Borrower from time to time during the AvailabiliBeriod in an aggregate principal amount that vatl result in the Dollar Equivalent of such
Lender’s Revolving Credit Exposure exceeding suehder’s Revolving Credit Commitment. Within thedgoing limits and subject to the
terms and conditions set forth herein, the Borromay borrow, prepay and reborrow Revolving Loans.

(b) The Lenders have made Initial Term Loans irostio the Subsidiary Borrower on the Closing Datthe initial aggregate
principal amount equal to 18,500,000 euros. Amotepsid in respect of Initial Term Loans may notréeorrowed.

(c) Subject to the terms and conditions set foettelm, each Lender agrees to make a Second Termih@aros to the Subsidiary
Borrower on the Effective Date in an aggregateqgipial amount equal to such Lender’'s Second Termml@ammitment. Amounts repaid in
respect of Second Term Loans may not be reborrowed.

22



Section 2.02. Loans and Borrowing&) Each Loan (other than a Swingline Loan) sbalmade as part of a Borrowing consisting of
Loans of the same Class and Type made by the Lend@bly in accordance with their respective Cotmrents of the applicable Class. The
failure of any Lender to make any Loan requiretéanade by it shall not relieve any other Lendetsobbligations hereunder; providéuht
the obligations (including the Commitments) of thenders are several and no Lender shall be red@erfsr any other Lender’s failure to
make Loans as required.

(b) Subject to Section 2.14 and Section 2.15(&h &evolving Borrowing and Term Borrowing shalldmmprised of ABR Loans
(if denominated in dollars) or Eurocurrency Loamsthe Borrower or the Subsidiary Borrower, asiapple, may request in accordance
herewith. Each Swingline Borrowing shall be dencatél in dollars and shall be an ABR Loan or Moneyriét Loan, as the Borrower may
request in accordance herewith. Each Lender apiisn may make any Loan by causing any domestioreign branch or Affiliate of such
Lender to make such Loan; providindt any exercise of such option shall not affeetdbligation of the Borrower or the Subsidiary
Borrower, as applicable, to repay such Loan in aetanace with the terms of this Agreement.

(c) At the commencement of each Interest PeriodifigrEurocurrency Borrowing, such Borrowing shallith an aggregate amol
that is not less than $1,000,000 (or the Alterrm@urrency Equivalent thereof) and, in the case Bérrowing denominated in dollars, an
integral multiple of $100,000. At the time that ba&BR Borrowing is made, such Borrowing shall beéimaggregate amount that is not less
than $500,000 and an integral multiple of $100,@®0videdthat an ABR Borrowing may be in an aggregate amthattis equal to the enti
unused balance of the total Revolving Credit Comitts or that is required to finance the reimbuesgrf an LC Disbursement as
contemplated by Section 2.05(e). Each Swingline@®wing shall be in an amount that is not less ##&00,000. Borrowings of more than ¢
Type and Class may be outstanding at the same pirneidedthat there shall not at any time be more thanal tftten Eurocurrency
Borrowings outstanding.

(d) Notwithstanding any other provision of this Agment, no Borrower shall be entitled to requestp elect to convert or
continue, any Borrowing if the Interest Period resfed with respect thereto would end after the KtgtDate.

Section 2.03. Requests for Revolving or Term Bomow. To request a Revolving Borrowing or Term Borrogyithe Borrower or the
Subsidiary Borrower, as applicable, shall notifg thkdministrative Agent of such request by teleph@)en the case of a Eurocurrency
Borrowing denominated in dollars, not later thar0Dla.m., New York City time, three Business Dagfoke the date of the proposed
Borrowing, (b) in the case of an ABR Borrowing, ifeter than 11:00 a.m., New York City time, one iBass Day before the date of the
proposed Borrowing, and (c) in the case of a Eureciey Borrowing denominated in an Alternative @uey, not later than 11:00 a.m.,
London time, three Business Days before the datieeoproposed Borrowing. Each such telephonic Banmg Request shall be confirmed
promptly by hand delivery or telecopy to the Adrsirative Agent of a written Borrowing Request ifoem approved by the Administrative
Agent and signed by the Borrower or the Subsidogrower, as applicable. Each such telephonic arittiew Borrowing Request shall
specify the following information in compliance wiSection 2.02:
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(i) the aggregate amount of the requested Borrowing
(i) the date of such Borrowing, which shall be asiess Day;
(iii) whether such Borrowing is to be an ABR Boriiog or a Eurocurrency Borrowing;

(iv) in the case of a Eurocurrency Borrowing, therency thereof, which shall be a Committed Curyefand which, in the case of
a Term Borrowing, shall be in euros);

(v) in the case of a Eurocurrency Borrowing, théahinterest Period to be applicable thereto,ahhshall be a period
contemplated by the definition of the term “Intéresriod”; and

(vi) the location and number of the Borrower’s log Subsidiary Borrower’s account, as applicableyhah funds are to be
disbursed, which shall comply with the requiremagitSection 2.06.

If no election as to the Type of Revolving Borrogiior Term Borrowing is specified, then the requé&errowing shall be an ABR
Borrowing if denominated in dollars or a Eurocugmorrowing if denominated in an Alternative Curcg. If no election as to the currency
of Borrowing is specified, then the requested Baing shall be denominated in dollars. If no Intéfesriod is specified with respect to any
requested Eurocurrency Borrowing, then the Borroavehe Subsidiary Borrower, as applicable, shaltbemed to have selected an Interest
Period of one month’s duration. Promptly followirggeipt of a Borrowing Request in accordance with Section 2.03, the Administrative
Agent shall advise each Lender of the details thfeard of the amount of such Lender’s Loan to béeres part of the requested Borrowing.
If the Borrower or the Subsidiary Borrower, as amile, shall revoke a Borrowing Request, it shalliable for all costs under Section 2.16
as if such revocation was treated as a prepayment.

Section 2.04. Swingline Loanga) Subject to the terms and conditions set foeiein, each Swingline Lender agrees to make Siwig
Loans to the Borrower from time to time during #hailability Period, in an aggregate principal ambat any time outstanding that will not
result in (i) the aggregate principal amount ofstanding Swingline Loans exceeding $5,000,000ipth@ Dollar Equivalent of the total
Revolving Credit Exposures exceeding the total Rawg Credit Commitments; providettiat no Swingline Lender shall be required to make
a Swingline Loan to refinance an outstanding SvitregLoan. If a Swingline Lender shall have receiwgidten notice that a Default has
occurred and is continuing or that the Revolvingdir Commitments have been terminated, such Swiedlender shall not make additional
Swingline Loans without the consent of each Lendéthin the foregoing limits and subject to thensrand conditions set forth herein, the
Borrower may borrow, prepay and reborrow Swinglieans. Upon request, the Administrative Agent spedlvide notice to any Swingline
Lender of the aggregate principal amount of outtitamSwingline Loans and the Dollar Equivalentiué total Revolving Credit Exposures.
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(b) To request a Swingline Borrowing, the Borrowkall notify the Administrative Agent of such regqtiby telephone (confirmed
by telecopy), not later than 11:00 a.m., New Yoity @me, on the day of a proposed Swingline Borirayv Each such notice shall be
irrevocable and shall specify (i) the requestea @ahich shall be a Business Day), (ii) the amaifrihe requested Swingline Loan, and (iii)
the applicable Swingline Lender. The Administrathgent will promptly advise the applicable Swinglihender of any such notice received
from the Borrower. The applicable Swingline Lendkall make each Swingline Loan available to ther@®er by means of a credit to the
general deposit account of the Borrower with suein§line Lender (or, in the case of a Swingline heaade to finance the reimbursemer
an LC Disbursement as provided in Section 2.0®feyemittance to the Issuing Bank) on the requedége of such Swingline Loan by 3:00
p.m., New York City time.

(c) A Swingline Lender may by written notice givienthe Administrative Agent not later than 10:0a.New York City time, on
the Business Day of the proposed acquisition di@pations, require the Lenders to acquire pgstitions on such Business Day in all or a
portion of the Swingline Loans outstanding. Sucticgoshall specify the aggregate amount of Swirgglinans in which Lenders will
participate. Upon the giving of any such noticeghelloney Market Swingline Loan shall be converi@an ABR Borrowing and the right of
the Borrower to request any further Money MarketrBaings shall be terminated. Promptly upon recefguch notice, the Administrative
Agent will give notice thereof to each Lender, sfy@eg in such notice such Lender’s Applicable R&&entage of such Swingline Loan or
Loans. Each Lender hereby absolutely and uncomditlip agrees, upon the date of the proposed atiguigif participations as provided
above, to pay to the Administrative Agent, for #oeount of the applicable Swingline Lender, suchdsz’s Applicable RC Percentage of
such Swingline Loan or Loans. Each Lender acknogdsdind agrees that its obligation to acquire@patiions in Swingline Loans pursuant
to this paragraph is absolute and unconditionalsiradl not be affected by any circumstance whawsgéncluding the occurrence and
continuance of a Default or reduction or terminatid the Revolving Credit Commitments but excludBgingline Loans made in
contravention of the second sentence of Sectiof{@)Pand that each such payment shall be madewtitiny offset, abatement, withholding
or reduction whatsoever. Each Lender shall comply its obligation under this paragraph by wirenser of immediately available funds, in
the same manner as provided in Section 2.06 wipea to Revolving Loans made by such Lender (&uti® 2.06 shall apply, mutatis
mutandis, to the payment obligations of the Lenders), dedAdministrative Agent shall promptly pay to thgphcable Swingline Lender the
amounts so received by it from the Lenders. The isitrative Agent shall notify the Borrower of apgrticipations in any Swingline Loan
acquired pursuant to this paragraph, and theregadtgments in respect of such Swingline Loan shalnade to the Administrative Agent and
not to the applicable Swingline Lender. Any amoustived by a Swingline Lender from the Borrowardther party on behalf of the
Borrower) in respect of a Swingline Loan after iptby such Swingline Lender of the proceeds ddla sf participations therein shall be
promptly remitted to the Administrative Agent; asiych amounts received by the Administrative Agaatlde promptly remitted by the
Administrative Agent to the Lenders that shall henade their payments pursuant to this paragraphasdch Swingline Lender, as their
interests may appear. The purchase of participaiioa Swingline Loan pursuant to this paragral stot relieve the Borrower of any
default in the payment thereof.
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Section 2.05. Letters of Credifa) General Subject to the terms and conditions set fortieinethe Borrower may request the issuance
of Letters of Credit for its own account, in a foreasonably acceptable to the Administrative Agert the Issuing Bank, at any time and
from time to time during the Availability Period.the Issuing Bank shall have received written ecethat a Default has occurred and is
continuing or that the Revolving Credit Commitmenéye been terminated, the Issuing Bank shallgsote Letters of Credit without the
consent of each Lender. In the event of any inabascy between the terms and conditions of thigé&grent and the terms and conditions of
any form of letter of credit application or othgreement submitted by the Borrower to, or enteméal by the Borrower with, the Issuing Be
relating to any Letter of Credit, the terms andditians of this Agreement shall control.

(b) Notice of Issuance, Amendment, Renewal, ExtensCertain ConditionsTo request the issuance of a Letter of Crediti{er
amendment, renewal or extension of an outstandattpt of Credit), the Borrower shall hand delivetelecopy (or transmit by electronic
communication, if arrangements for doing so havenkapproved by the Issuing Bank) to the IssuingkBamd the Administrative Agent
(reasonably in advance of the requested date wdiic®, amendment, renewal or extension) a notipeesting the issuance of a Letter of
Credit, or identifying the Letter of Credit to bmanded, renewed or extended, and specifying tleeafassuance, amendment, renewal or
extension (which shall be a Business Day), the datehich such Letter of Credit is to expire (whathall comply with paragraph (c) of this
Section), the amount of such Letter of Credit,iaee and address of the beneficiary thereof arid sihher information as shall be necessary
to prepare, amend, renew or extend such LetterediC If requested by the Issuing Bank, the Boepwalso shall submit a letter of credit
application on the Issuing Bank’s standard formadnnection with any request for a Letter of Credlit.etter of Credit shall be issued,
amended, renewed or extended only if (and uporamss) amendment, renewal or extension of eachrladtteredit the Borrower shall be
deemed to represent and warrant that), after gieffegt to such issuance, amendment, renewal ensixin (i) the Dollar Equivalent of the
LC Exposure shall not exceed $5,000,000 and @)Dbllar Equivalent of the total Revolving Creditgdsures shall not exceed the total
Revolving Credit Commitments.

(c) Expiration Date Each Letter of Credit shall expire at or priothe close of business on the earlier of (i) thie dat later than
one year after the date of the issuance of suder et Credit (or, in the case of any renewal deegion thereof, one year after such renewal
or extension) and (ii) the date that is five Buss®ays prior to the Revolving Credit Maturity Date

(d) Participations By the issuance of a Letter of Credit (or an atmeant to a Letter of Credit increasing the amohateof) and
without any further action on the part of the IsguBank or the Lenders, the Issuing Bank herebgtgri® each Lender, and each Lender
hereby acquires from the Issuing Bank, a parti@pahn such Letter of Credit equal to such Lendégxplicable RC Percentage of the
aggregate amount available to be drawn under sattbriof Credit. In consideration and in furthemwot the foregoing, each Lender hereby
absolutely and unconditionally agrees to pay toAtministrative Agent, for the account of the IsguBank, such Lender’s Applicable RC
Percentage of each LC Disbursement made by thegsBank and not reimbursed by the Borrower ondde due as provided in paragraph
(e) of this Section, or of any reimbursement paytmequired to be refunded to the Borrower for any
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reason. Each Lender acknowledges and agreessiudtliggation to acquire participations pursuarthis paragraph in respect of Letters of
Credit is absolute and unconditional and shallbeoaffected by any circumstance whatsoever, inetudny amendment, renewal or exten:
of any Letter of Credit or the occurrence and qardance of a Default or reduction or terminatiothaf Revolving Credit Commitments but
excluding Letters of Credit issued in contraventifithe penultimate sentence of Section 2.05(a) teat each such payment shall be made
without any offset, abatement, withholding or retihut whatsoever.

(e) Reimbursementlf the Issuing Bank shall make any LC Disbursehiemespect of a Letter of Credit, the Borrowealsh
reimburse such LC Disbursement by paying to the izdsirative Agent an amount equal to such LC Diskuarent not later than 12:00 noon,
New York City time, on the date that such LC Digmment is made, if the Borrower shall have recenatte of such LC Disbursement pi
to 10:00 a.m., New York City time, on such date ifosuch notice has not been received by the Begrgrior to such time on such date, then
not later than 12:00 noon, New York City time, be Business Day immediately following the day thatBorrower receives such notice;
providedthat, the Borrower may, subject to the conditiambdrrowing set forth herein, request in accordamitie Section 2.03 or 2.04 that
such payment be financed with an ABR Revolving Baiing or a Swingline Borrowing in an equivalent amband, to the extent so
financed, the Borrower’s obligation to make suchimant shall be discharged and replaced by thetieglBR Revolving Borrowing or
Swingline Borrowing. If the Borrower fails to makach payment when due, the Administrative Agenlt stwtify each Lender of the
applicable LC Disbursement, the payment then dora the Borrower in respect thereof and such Lesd&pplicable RC Percentage thereof.
Promptly following receipt of such notice, each denshall pay to the Administrative Agent its Agpalble RC Percentage of the payment
then due from the Borrower, in the same mannerea®Ring Loans made by such Lender (and Sectio® 2hall apply, mutatimutandis, to
the payment obligations of the Lenders), and thmifststrative Agent shall promptly pay to the IsguBank the amounts so received by it
from the Lenders. Promptly following receipt by #héministrative Agent of any payment from the Bavay pursuant to this paragraph, the
Administrative Agent shall distribute such paymenthe Issuing Bank or, to the extent that Lenderge made payments pursuant to this
paragraph to reimburse the Issuing Bank, then¢h senders and the Issuing Bank as their interaaigs appear. Any payment made by a
Lender pursuant to this paragraph to reimbursésggng Bank for any LC Disbursement (other thanftinding of ABR Revolving Loans or
a Swingline Loan as contemplated above) shall apstitute a Loan and shall not relieve the Borrowfdts obligation to reimburse such LC
Disbursement. Notwithstanding anything to the camticontained herein, the obligation of a Lendeprtvide a Loan (or a participation in a
Loan) or to reimburse the Issuing Bank with respeen LC Disbursement shall not exceed such Léendgplicable RC Percentage of such
LC Disbursement.

(f) Obligations Absolute The Borrower’s obligation to reimburse LC Diskemsents as provided in paragraph (e) of this Section
shall be absolute, unconditional and irrevocalié, ghall be performed strictly in accordance wiith terms of this Agreement under any and
all circumstances whatsoever and irrespective) @iy lack of validity or enforceability of any ltet of Credit or this Agreement, or any term
or provision therein, (i) any draft or other docemh presented under a Letter of Credit provingaddrged, fraudulent or invalid in any
respect or any statement therein being untrueamcimrate in any respect, (iii) payment by the
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Issuing Bank under a Letter of Credit against presi®on of a draft or other document that doescootply with the terms of such Letter of
Credit, or (iv) any other event or circumstance igbaver, whether or not similar to any of the faieg, that might, but for the provisions of
this Section, constitute a legal or equitable dasgh of, or provide a right of setoff against, Bwrower’s obligations hereunder. Neither the
Administrative Agent, the Lenders nor the IssuiranB, nor any of their Related Parties, shall haweli@ability or responsibility by reason of
or in connection with the issuance or transferrf ketter of Credit or any payment or failure tokeany payment thereunder (irrespectivi
any of the circumstances referred to in the prexedentence), or any error, omission, interruptioss or delay in transmission or delivery of
any draft, notice or other communication underedating to any Letter of Credit (including any dawent required to make a drawing
thereunder), any error in interpretation of techhterms or any consequence arising from causesnoeine control of the Issuing Bank;
providedthat the foregoing shall not be construed to extlisdssuing Bank from liability to the Borrowerttoe extent of any direct damages
(as opposed to consequential damages, claimspeaetsf which are hereby waived by the Borrowethmextent permitted by applicable ¢
suffered by the Borrower that are caused by thgingsBank’s failure to exercise care when deterngnvhether drafts and other documents
presented under a Letter of Credit comply withtdrens thereof. The parties hereto expressly afpagtein the absence of gross negligence or
willful misconduct on the part of the Issuing Baals finally determined by a court of competentgdigtion), the Issuing Bank shall be
deemed to have exercised care in each such desgioninin furtherance of the foregoing and withtmiting the generality thereof, the
parties agree that, with respect to documents ptedevhich appear on their face to be in substacdiapliance with the terms of a Letter of
Credit, the Issuing Bank may, in its sole discretieither accept and make payment upon such dodeamithout responsibility for further
investigation, regardless of any notice or inforiorato the contrary except in the case of noticéhigyBorrower as to the noncompliance of
such documents, or refuse to accept and make paympen such documents if such documents are rgitiat compliance with the terms of
such Letter of Credit.

(g) Disbursement Procedure$he Issuing Bank shall, promptly following it<egpt thereof, examine all documents purporting to
represent a demand for payment under a LetterediCiThe Issuing Bank shall promptly notify therAidistrative Agent and the Borrower
by telephone (confirmed by telecopy) of such denfangpayment and whether the Issuing Bank has radell make an LC Disbursement
thereunder; providethat any failure to give or delay in giving suchine shall not relieve the Borrower of its obligatito reimburse the
Issuing Bank and the Lenders with respect to ach &€ Disbursement.

(h) Interim Interest If the Issuing Bank shall make any LC Disbursetngren, unless the Borrower shall reimburse such L
Disbursement in full on the date such LC Disbursanemade, the unpaid amount thereof shall bearest, for each day from and including
the date such LC Disbursement is made to but ekugjutie date that the Borrower reimburses such isbidsement, at the rate per annum
then applicable to ABR Revolving Loans; providedtthf the Borrower fails to reimburse such LC Dissement when due pursuant to
paragraph (c) of this Section, then Section 2.18lfe)l apply. Interest accrued pursuant to thiagraph shall be for the account of the Issi
Bank, except that interest accrued on and aftedalbe of payment by any Lender pursuant to par&gfapof this Section

28



to reimburse the Issuing Bank shall be for the mntof such Lender to the extent of such payment.

(i) Replacement of the Issuing Bankhe Issuing Bank may be replaced at any time fityem agreement among the Borrower,
Administrative Agent, the replaced Issuing Bank #tre@lsuccessor Issuing Bank. The AdministrativerAgdall notify the Lenders of any
such replacement of the Issuing Bank. At the timgsuch replacement shall become effective, thedar shall pay all unpaid fees accrued
for the account of the replaced Issuing Bank purst@Section 2.12(b). From and after the effectlate of any such replacement, (i) the
successor Issuing Bank shall have all the rightksadotigations of the Issuing Bank under this Agreatwith respect to Letters of Credit to
issued thereafter and (ii) references herein tadira “Issuing Bank” shall be deemed to refer tohssiuccessor or to any previous Issuing
Bank, or to such successor and all previous IssBarks, as the context shall require. After théasgment of an Issuing Bank hereunder, the
replaced Issuing Bank shall remain a party heretbshall continue to have all the rights and oltiayes of an Issuing Bank under this
Agreement with respect to Letters of Credit isshigdt prior to such replacement, but shall not dguired to issue additional Letters of Cre

() Cash CollateralizationIf any Event of Default shall occur and be coulity, on the Business Day that the Borrower receive
notice from the Administrative Agent or the Reqditeenders (or, if the maturity of the Loans hasrbaecelerated, Lenders with LC
Exposure representing greater than 50% of the t@@dtxposure) demanding the deposit of cash coliafmirsuant to this paragraph, the
Borrower shall deposit in an account with the Adistiative Agent, in the name of the Administratigent and for the benefit of the
Lenders, an amount in cash equal to the LC Expasuid such date plus any accrued and unpaid #ttérereon; providethat the obligation
to deposit such cash collateral shall become éfi=ainmediately, and such deposit shall become idiately due and payable, without
demand or other notice of any kind, upon the oanae of any Event of Default with respect to therBaer described in clause (h) or (i) of
Article VII. Such deposit shall be held by the Adhisirative Agent as collateral for the payment padformance of the obligations of the
Borrower under this Agreement. The Administrativget shall have exclusive dominion and controlluding the exclusive right of
withdrawal, over such account. Other than any @gieearned on the investment of such deposits hwhi@stments shall be made at the
option and sole discretion of the Administrativeefsgand at the Borrower’s risk and expense, supbgits shall not bear interest. Interest or
profits, if any, on such investments shall accureuia such account. Moneys in such account shadippdied by the Administrative Agent to
reimburse the Issuing Bank for LC Disbursementsafoich it has not been reimbursed and, to the ¢xtenso applied, shall be held for the
satisfaction of the reimbursement obligations ef Borrower for the LC Exposure at such time othé& maturity of the Loans has been
accelerated (but subject to the consent of Lend##hsLC Exposure representing greater than 50%eftotal LC Exposure), be applied to
satisfy other obligations of the Borrower undesthAgreement. If the Borrower is required to provatheamount of cash collateral hereunds
a result of the occurrence of an Event of Defaulth amount (to the extent not applied as aforgshall be returned to the Borrower within
three Business Days after all Events of DefauleHasen cured or waived.
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Section 2.06. Funding of Borrowing¢a) Each Lender shall make each Loan to be mydiehlereunder on the proposed date thereof by
wire transfer of immediately available funds by1®:00 noon, New York City time, in the case ofaah denominated in dollars, and (ii)
11:00 a.m., London time, in the case of a Loan denated in an Alternative Currency, to the accafrthe Administrative Agent most
recently designated by it for such purpose by ediicthe Lenders; providdgtlat Swingline Loans shall be made as provideckictiSn 2.04.
The Administrative Agent will make such Loans ashlie to the Borrower or the Subsidiary Borrowerapglicable, by promptly crediting t
amounts so received, in like funds, to an accotittteBorrower or the Subsidiary Borrower, as aggille, maintained with the
Administrative Agent (i) in the case of a Loan demoated in dollars, in New York City, and (ii) ihg case of a Loan denominated in an
Alternative Currency, in London, England, in eaelseas designated by the Borrower or the SubsiBiamower, as applicable, in the
applicable Borrowing Request; providttht ABR Revolving Loans made to finance the reirsbment of an LC Disbursement as provided in
Section 2.05(e) shall be remitted by the AdmintsteaAgent to the Issuing Bank.

(b) Unless the Administrative Agent shall have reee notice from a Lender prior to the proposecdkddtany Borrowing that suc
Lender will not make available to the Administratixgent such Lendes’share of such Borrowing, the Administrative Ageraty assume th
such Lender has made such share available on stelindaccordance with paragraph (a) of this Secitd may, in reliance upon such
assumption, make available to the Borrower or thies®liary Borrower, as applicable, a correspondimgunt. In such event, if a Lender has
not in fact made its share of the applicable Bomgwavailable to the Administrative Agent, then #pplicable Lender and the Borrower or
the Subsidiary Borrower, as applicable, severajlga to pay (without duplication) to the Adminisiva Agent forthwith on demand such
corresponding amount with interest thereon, foheaday from and including the date such amount idevevailable to the Borrower or the
Subsidiary Borrower, as applicable, to but exclgdime date of payment to the Administrative Agent() in the case of such Lender, (x) the
Federal Funds Effective Rate (in the case of ad®arg in dollars) and (y) the rate reasonably deteed by the Administrative Agent to be
the cost to it of funding such amount (in the ocafse Borrowing in an Alternative Currency) or (if) the case of the Borrower or the
Subsidiary Borrower, the interest rate applicabléhe subject Loan. If a Lender pays its sharaioh$Borrowing with interest thereon to the
Administrative Agent, then such amount shall canstisuch Lender’s Loan included in such Borrowasgf the date of such Borrowing.

Section 2.07. Interest Electionéa) Each Revolving and Term Borrowing initiallyadl be of the Type specified in the applicable
Borrowing Request and, in the case of a Eurocuyr&es/olving Borrowing, shall have an initial IntetdPeriod as specified in such
Borrowing Request. Thereafter, the Borrower orShbsidiary Borrower, as applicable, may elect taveot such Borrowing to a different
Type or to continue such Borrowing and, in the aafs& Eurocurrency Borrowing, may elect Interestidtks therefor, all as provided in this
Section. The Borrower or the Subsidiary Borrowsrapplicable, may elect different options with egtpto different portions of the affected
Borrowing, in which case each such portion shakhltecated ratably among the Lenders holding thansccomprising such Borrowing, and
the Loans comprising each such portion shall baidened a separate Borrowing. Notwithstanding amtrary provision herein, this Section
shall not be construed to permit the Borrower erSlubsidiary Borrower, as applicable, to changetine=ncy or Class of any Borrowing.
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(b) To make an election pursuant to this Sectioa Borrower or the Subsidiary Borrower, as appligashall notify the
Administrative Agent of such election by telephdayethe time that a Borrowing Request would be negfiuinder Section 2.03 if such
Borrower were requesting a Revolving or Term Boirmnof the Type resulting from such election tonbade on the effective date of such
election. Each such telephonic Interest ElectioguRst shall be irrevocable and shall be confirmrednptly by hand delivery or telecopy to
the Administrative Agent of a written Interest Blea Request in a form approved by the Administet\gent and signed by the Borrower or
the Subsidiary Borrower, as applicable.

(c) Each telephonic and written Interest Electi@yiest shall specify the following information iongpliance with Section 2.02:

() the Borrowing to which such Interest Electioadrest applies and, if different options are beiegted with respect to
different portions thereof, the portions thereobw®allocated to each resulting Borrowing (in whietse the information to be specified
pursuant to clauses (iii) and (iv) below shall pedfied for each resulting Borrowing);

(i) the effective date of the election made purdgua such Interest Election Request, which shallBusiness Day;

(i) if the Borrowing to which such Interest Elégmt Request applies is denominated in dollars, drethe resulting
Borrowing is to be an ABR Borrowing or a EurocurgBorrowing; and

(iv) if the resulting Borrowing is a EurocurrencyiBowing, the Interest Period to be applicableateafter giving effect to
such election, which shall be a period contemplatethe definition of the term “Interest Period”.

If any such Interest Election Request requestsradtmrency Borrowing but does not specify an IrgeReriod, then the Borrower or the
Subsidiary Borrower, as applicable, shall be deetndtave selected an Interest Period of one moudiration.

(d) Promptly following receipt of an Interest Eliect Request, the Administrative Agent shall addaeh Lender of the details
thereof and of such Lender’s portion of each ra@sglBorrowing.

(e) If the Borrower or the Subsidiary Borrower agplicable, fails to deliver a timely Interest HElen Request with respect to a
Eurocurrency Revolving Borrowing prior to the erfdtee Interest Period applicable thereto, thenesmbkuch Borrowing is repaid as provided
herein, at the end of such Interest Period suchdBang shall be converted to an ABR Borrowing (wslsuch Borrowing is denominated in
an Alternative Currency, in which case such Borrgyshall become due and payable on the last dayatf Interest Period). Notwithstanding
any contrary provision hereof, if an Event of Défdnas occurred and is continuing and the Admiatste Agent, at the request of the
Required Lenders, so notifies the Borrower or thbs®liary Borrower, as applicable, then, so longragvent of Default is continuing (i) no
outstanding Borrowing may be converted to or cargthas a Eurocurrency Borrowing and (ii) unlessigipeach Eurocurrency Borrowing
shall be converted to an ABR
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Borrowing at the end of the Interest Period appliedhereto (and, in the case of a Eurocurrencyd®dng denominated in an Alternative
Currency, such Borrowing shall be converted inttiads at the Exchange Rate determined by the Adstriiative Agent on the last day of the
Interest Period applicable thereto).

Section 2.08. Termination and Reduction of Committee(a) The Initial Term Loan Commitments terminatedthe Closing Date.
Immediately following the making of the Second Tdroans, the Second Term Loan Commitments shakimitated on the Effective Date
and shall not be reinstated. Unless previously iteatad, the Revolving Credit Commitments shall teate on the Maturity Date.

(b) The Borrower may at any time terminate, or friimme to time reduce, the Revolving Credit Commititse providedhat (i)
each reduction of the Revolving Credit Commitmeshtall be in an amount that is an integral multgfi§100,000 and not less than $500,000
and (ii) the Borrower shall not terminate or redtlee Revolving Credit Commitments if, after giviafiect to any concurrent prepayment of
the Loans in accordance with Section 2.10, theddd&ljuivalent of the total Revolving Credit Expasuwvould exceed the total Revolving
Credit Commitments.

(c) The Borrower shall notify the Administrative @t of any election to terminate or reduce the Réwvg Credit Commitments
under paragraph (b) of this Section at least tBiegness Days prior to the effective date of sechination or reduction, specifying such
election and the effective date thereof. Prompiliofving receipt of any notice, the Administratidgent shall advise the Lenders of the
contents thereof. Each notice delivered by the @oer pursuant to this Section shall be irrevocateyidedthat a notice of termination of
the Revolving Credit Commitments delivered by tlerBwer may state that such notice is conditiongahuthe effectiveness of other credit
facilities, in which case such notice may be rewbhkg the Borrower (by notice to the Administratikgent on or prior to the specified
effective date) if such condition is not satisfidahy termination or reduction of the Revolving Citstdommitments shall be permanent. Each
reduction of the Revolving Credit Commitments shallmade ratably among the Lenders in accordartbetivéir respective Revolving Cre
Commitments.

Section 2.09. Repayment of Loans; Evidence of Dédt The Borrower and the Subsidiary Borrowera@gglicable, hereby
unconditionally promises to pay on the Maturity ®#d the Administrative Agent for the account ofledender the then unpaid principal
amount of each Loan provided by such Lender to 8ahower. The Borrower hereby unconditionally pises to pay to the Swingline
Lender the then unpaid principal amount of eachnglivie Loan on the Swingline Loan Maturity Date kgable to such Swingline Loan;
providedthat on each date that a Revolving Borrowing idaislis made, the Borrower shall repay all Swirglimans then outstanding.

(b) Amortization of Initial Term LoansThe principal amount of the Initial Term Loansblbe repaid in twenty quarterly
installments, each such installment to be payablthe last day of each March, June, September asdrbber beginning on September 30,
1999 and ending on the Initial Term Loan Maturitgt®and to be in the aggregate amounts set foltlwbsuch that on each such payment
date, each Lender shall be paid an amount eqsaicio
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Lender’s pro rata share of the Initial Term Loace{ulated based on the outstanding principal amofutihe Initial Term Loans of such

Lender as a percentage of the outstanding InigahilLoans of all Lenders) of the amount set forttot:

Payment Date

September 30, 19¢
December 31, 199
March 31, 200(
June 30, 200
September 30, 20(
December 31, 200
March 31, 200:
June 30, 200
September 30, 20(
December 31, 200
March 31, 200:
June 30, 200
September 30, 20(
December 31, 200
March 31, 200:
June 30, 200
September 30, 20(
December 31, 200
March 31, 200
June 30, 200

TOTAL

Aggregate
Amount of Installments

462,500 euro
462,500 euro
462,500 euro
462,500 euro
925,000 euro
925,000 euro
925,000 euro
925,000 euro
925,000 euro
925,000 euro
925,000 euro
925,000 euro
1,156,250 euro
1,156,250 euro
1,156,250 euro
1,156,250 euro
1,156,250 euro
1,156,250 euro
1,156,250 euro
1,156,250 euro

18,500,000 eurc

(c) Amortization of Second Term Loan%he principal amount of the Second Term Loand blearepaid in twelve equal quarterly
installments, each such installment to be payablthe first day of each March, June, SeptembeCawmber beginning on September 1,
2004 and ending on the Second Term Loan Maturitye Bad to be in the aggregate amounts set fortwhaluch that on each such payment
date, each Lender shall be paid an amount eqaidio Lendes pro rata share of the Second Term Loans (caézuitzdsed on the outstand
principal amount of the Second Term Loans of suehder as a percentage of the outstanding Second Oaans of all Lenders) of the

amount set forth below:

Payment Date

September 1, 20C

Aggregate
Amount of Installments

750,000 euro

December 1, 200 750,000 euro
March 1, 200t 750,000 euro
June 1, 200! 750,000 euro
September 1, 20C 750,000 euro
December 1, 200 750,000 euro
March 1, 200¢ 750,000 euro

June 1, 2001
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September 1, 20C 750,000 euro

December 1, 200 750,000 euro
March 1, 2007 750,000 euro
June 1, 200 750,000 euro
TOTAL 9,000,000 eurc

(d) Each Lender shall maintain in accordance w#lusual practice an account or accounts evidenbhmgdebtedness of the
Borrower and the Subsidiary Borrower, as applicaiolesuch Lender resulting from each Loan madeuoh $ ender, including the amounts
principal and interest payable and paid to suctdeefrom time to time hereunder.

(e) The Administrative Agent shall maintain accauintwhich it shall record (i) the amount of eactah made hereunder, the
Class, Type and currency thereof and the Intereiso (if any) applicable thereto, (ii) the amoofh&ny principal or interest due and payable
or to become due and payable from the Borrowerth@®&ubsidiary Borrower, as applicable, to eachdeemereunder and (iii) the amount of
any sum received by the Administrative Agent hedaurfor the account of the Lenders and each Lesddi@re thereof.

(f) The entries made in the accounts maintainedyant to paragraph (d) or (e) of this Section dtmlprimafacie evidence of the
existence and amounts of the obligations recordeckin; providedhat the failure of any Lender or the Administratikgent to maintain suc
accounts or any error therein shall not in any reaaiffect the obligation of any Borrower to rephg t oans in accordance with the terms of
this Agreement.

(9) Any Lender may request that Loans made by g\hdenced by a promissory note. In such eventBtireower and the
Subsidiary Borrower, as applicable, shall prepaxecute and deliver to such Lender a promissorg payable to the order of such Lender
(or, if requested by such Lender, to such Lenddritsregistered assigns) and in a form approveth®yAdministrative Agent. After the
delivery of any such promissory note, the Loanslenced by such promissory note and interest thesiealhat all times (including after
assignment pursuant to Section 10.04) be repraségtene or more promissory notes in such form pkyt the order of the payee named
therein (or, if such promissory note is a regisiarete, to such payee and its registered assigns).

Section 2.10. Voluntary Prepayment of Loaiia) Subject to Section 2.16, the Borrower orShbsidiary Borrower, as applicable, shall
have the right at any time and from time to tim@tepay any Borrowing of the Borrower or the SulasidBorrower, as applicable, in whole
or in part, subject to prior notice in accordandgewaragraph (b) of this Section. In the casehefTerm Loans, all prepayments shall be
applied to the principal installments of the Teroahs in the inverse order of their maturities.

(b) The Borrower or the Subsidiary Borrower, asliapple, shall notify the Administrative Agent (and the case of prepayment
of a Swingline Loan, the Swingline Lender) by télepe (confirmed by telecopy) of any prepayment tneder (i) in the case of prepayment
of a Eurocurrency Revolving Borrowing or Eurocurgiierm Borrowing denominated in dollars, not latean 9:00 a.m., New York City
time, three Business Days before the date of prapay; (ii) in the case of prepayment of a EuroqwyeRevolving

34



Borrowing or Eurocurrency Term Borrowing denomirkiie an Alternative Currency, not later than 9:0f.aLondon time, three Business
Days prior to the date of prepayment and (iii)ha tase of prepayment of an ABR Revolving Borrowdnd\BR Term Borrowing, not later
than 9:00 a.m., New York City time, on the dat@payment. Each such notice shall be irrevocatdeshall specify the prepayment date
and the principal amount of each Borrowing or portihereof to be prepaid; providdtht, if a notice of prepayment is given in conimtt
with a conditional notice of termination of the Réxing Credit Commitments as contemplated by Sec2i®8, then such notice of
prepayment may be revoked if such notice of tertionds revoked in accordance with Section 2.08nfjtly following receipt of any such
notice relating to a Revolving Borrowing or TermrBawing, the Administrative Agent shall advise ttenders of the contents thereof. Each
partial prepayment of any Revolving Borrowing orffieBorrowing shall be in an amount that would bengtted in the case of an advance of
a Borrowing of the same Type as provided in Seci@2. Each prepayment of a Revolving Borrowinderm Borrowing shall be applied
ratably to the Loans included in the prepaid BoinmgvPrepayments shall be accompanied by accrueckst to the extent required by Sec
2.13.

Section 2.11. Mandatory Prepayment of Loans

(a) Sale of AssetsOn the date on which the Borrower or any Subsydiaall receive consideration from the sale, lease
assignment, transfer or other disposition of ampprty in excess of $2,500,000 in the aggregatmg@any fiscal year of the Borrower, the
Borrower or the Subsidiary Borrower, as applicablall prepay (without premium or penalty but sabje Section 2.16) the principal of, at
its option, the Initial Term Loans (to be appliedite principal installments of the Initial Termdus in inverse order of their maturities), the
Second Term Loans (to be applied to the principsthillments on the Second Term Loans in inverserafitheir maturities) and/or the
Revolving Loans, in an aggregate amount equal 884.6f the consideration received (net of taxesteamtsaction expenses, including
commissions).

(b) Proceeds of Insurance and Condemnati®n the date on which the Borrower or any Subsjdhall receive insurance
proceeds upon the occurrence of any casualty dirrsleaive proceeds upon the occurrence of any @mmétion in excess of $2,500,000 in
the aggregate during any fiscal year of the Borrpary of which proceeds have not been appliedomuaitted to be applied toward repair or
replacement of the damaged or condemned propettyw@70 days of receipt thereof, the Borrower kpiadpay (without premium or penalty
but subject to Section 2.16) the principal of tatiption, the Initial Term Loans (to be appliedte principal installments of the Initial Term
Loans in inverse order of their maturities), the®@w® Term Loans (to be applied to the principatalsments of the Second Term Loans in
inverse order of their maturities) and/or the Rewa Loans, in an aggregate amount equal to 100&%eoproceeds received and not so
applied or committed to be applied (net of taxed taansaction expenses, including commissions).

(c) Commitments Exceededf, on any Reset Date, the Dollar Equivalentha aggregate Revolving Credit Exposures exceeds th
aggregate Revolving Credit Commitments, the Borrosirall immediately prepay on such Reset Date autlihg Revolving Loans in an
amount so that, after giving effect to any suctppyenent, the Dollar
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Equivalent of the aggregate Revolving Credit Expeswoes not exceed the aggregate Revolving GZediimitments (and if the Revolving
Loans cannot be repaid to eliminate such excessadiie amount of LC Exposure that exists at sumh,tthe Borrower shall deposit with the
Administrative Agent sufficient cash collateraldover such excess).

Section 2.12. Feeqa) The Borrower agrees to pay to the Administeaf\gent for the account of each Lender a commitniiee, which
shall accrue at the Applicable Rate on the dailyse amount of the Revolving Credit CommitmentumfsLender during the period from
and including the date hereof to but excludingdate on which such Revolving Credit Commitment ieates; providedhat, if such Lender
continues to have any Revolving Credit Exposureraf$ Revolving Credit Commitment terminates, tsanh commitment fee shall continue
to accrue on the daily amount of such Lender’s Reéwg Credit Exposure from and including the datewhich its Revolving Credit
Commitment terminates to but excluding the datevhith such Lender ceases to have any RevolvingitIEEggosure. Accrued commitment
fees shall be payable in arrears on the last ddjanth, June, September and December of each gdasrathe date on which the Revolving
Credit Commitments terminate, commencing on tret §iuch date to occur after the date hereof. Aliroitment fees shall be computed on
the basis of a year of 360 days and shall be payabkhe actual number of days elapsed (incluttegfirst day but excluding the last day).
For purposes of this Section 2.12(a), the unuseslatof the Revolving Credit Commitment of such denshall be deemed to be the excess
of (i) the aggregate Revolving Credit Commitmensoth Lender over (ii) the aggregate Revolving @fexposure of such Lender (exclus
of Swingline Exposure).

(b) The Borrower agrees to pay (i) to the Admiristre Agent for the account of each Lender a pigéton fee with respect to its
participations in Letters of Credit, which shaltage at the same Applicable Rate as interest oadaarency Revolving Loans on the average
daily amount of such Lender’'s LC Exposure (exclgdamy portion thereof attributable to unreimburk€dDisbursements) during the period
from and including the Effective Date to but exdhglthe later of the date on which such Lender'sdRéng Credit Commitment terminates
and the date on which such Lender ceases to havieGixposure, and (ii) to the Issuing Bank a fingtfee, which shall accrue at the rate
rates per annum separately agreed upon betwe@othewver and the Issuing Bank on the average @ailpunt of the LC Exposure
(excluding any portion thereof attributable to umeursed LC Disbursements) during the period from imcluding the Effective Date to but
excluding the later of the date of terminationta Revolving Credit Commitments and the date orclvttiere ceases to be any LC Exposure,
as well as the Issuing Bank’s standard fees wiheet to the issuance, amendment, renewal or éxteoSany Letter of Credit or processing
of drawings thereunder. Participation fees andtingrfees accrued through and including the lagtafdvarch, June, September and
December of each year shall be payable on the Bhisihess Day following such last day, commencinghe first such date to occur after
Effective Date; providethat all such fees shall be payable on the datehach the Revolving Credit Commitments terminatd any such
fees accruing after the date on which the Revol@redit Commitments terminate shall be payableemahd. Any other fees payable to the
Issuing Bank pursuant to this paragraph shall lyalga within 10 days after demand. All participatiees and fronting fees shall be
computed on the basis of a year of 360 days arntlshpayable for the actual number of days elagseduding the first day but excluding
the last day).
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(c) The Borrower agrees to pay to the Administetgent, for its own account, fees payable in thewants and at the times
separately agreed upon between the Borrower andidhenistrative Agent.

(d) The Borrower agrees to pay on the EffectiveeDatthe Administrative Agent, for the account afle Lender, (i) an upfront fi
equal to .250% of such Lender’s Second Term Loami@ibment and (ii) an amendment fee equal to .075%esum of such Lender’s
Revolving Credit Commitment plus the principal ambaf such Lender’s Initial Term Loans outstandamgthe Effective Date.

(e) All fees payable hereunder shall be paid ord#ites due, in immediately available funds, toAleinistrative Agent (or to the
Issuing Bank, in the case of fees payable to itHfstribution, in the case of upfront fees, commant fees and participation fees, to the
Lenders. Fees paid shall not be refundable undeciacumstances.

Section 2.13. Interest(a) The Loans comprising each ABR Borrowing shablr interest at the Alternate Base Rate plug\ppticable
Rate.

(b) The Loans comprising each Eurocurrency Borrgvahall bear interest at the Adjusted LIBO Ratetlfier Interest Period in
effect for such Borrowing plus the Applicable Rate.

(c) The Loans comprising each Money Market Borraynshall bear interest at the Money Market Ratdtferinterest Period in
effect for such Borrowing.

(d) Notwithstanding the foregoing, if an Event offBult shall exist, interest shall accrue on argqgipal of or interest on any Lo
or any fee or other amount payable by the Borrdveeeunder, from and including the date of such EgéBefault until such Event of
Default is cured or waived, at a rate per annunakgu(i) in the case of principal of any Loan, ¥s the rate otherwise applicable to such
Loan as provided in the preceding paragraphs sf3bition and (ii) in the case of any other ama2#it plus the rate applicable to ABR
Loans as provided in paragraph (a) of this Section.

(e) Accrued interest on each Loan shall be payialderears on each Interest Payment Date for soeim land upon termination of
the Revolving Credit Commitments; providet (i) interest accrued pursuant to paragraplof{this Section shall be payable on demand
in the event of any repayment or prepayment oflayan (other than a prepayment of an ABR Revolviogr prior to the end of the
Availability Period), accrued interest on the pipat amount repaid or prepaid shall be payableherdite of such repayment or prepayment,
(iii) in the event of any conversion of any Euraeuncy Loan prior to the end of the current Intefstiod therefor, accrued interest on such
Loan shall be payable on the effective date of smtversion and (iv) all accrued interest shalpagable upon termination of the Revolving
Credit Commitments.

(f) All interest hereunder shall be computed onlihsis of a year of 360 days shall be payablehiatctual number of days
elapsed (including the first day but excluding ldt day). The applicable Alternate Base Rate, stéjgi LIBO Rate or LIBO Rate shall be
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determined by the Administrative Agent, and suctegeination shall be conclusive absent manifegrerr

Section 2.14. Alternate Rate of IntereHtprior to the commencement of any Interest &&for a Eurocurrency Borrowing:

(a) the Administrative Agent determines (which deti@ation shall be conclusive absent manifest gtirat adequate and
reasonable means do not exist for ascertainingdijested LIBO Rate or the LIBO Rate, as applicabide such Interest Period; or

(b) the Administrative Agent is advised by the Reegl Lenders that in their reasonable determinatienAdjusted LIBO Rate or
the LIBO Rate, as applicable, for such Interestd@ewill not adequately and fairly reflect the ctstsuch Lenders of making or maintaining
their Loans included in such Borrowing for suchehetst Period; or

(c) the Administrative Agent determines (which detmation shall be conclusive absent manifest gtrat deposits in the
applicable Committed Currency are not generallyilalke, or cannot be obtained by the Lenders, énltbndon interbank market, as
applicable;

then the Administrative Agent shall give noticerthad to the Borrower or the Subsidiary Borrowerapplicable, and the Lenders by
telephone or telecopy as promptly as practicaldestifter and, until the Administrative Agent naffithe Borrower or the Subsidiary
Borrower, as applicable, and the Lenders that itltemstances giving rise to such notice no longéste(i) any Interest Election Request that
requests the conversion of any Borrowing to, ortiooiation of any Borrowing as, a Eurocurrency Buaiirgg shall be ineffective, and any
Eurocurrency Borrowing so requested to be contiraledl, at the option of the Borrower or the SulasidBorrower, as applicable, be repaid
on the last day of the then current Interest Peniibd respect thereto or shall be converted to BiRABorrowing denominated in dollars at the
Exchange Rate determined by the Administrative Ageaccordance with this Agreement on the lastafaie then current Interest Period
with respect thereto, (ii) if any Borrowing Requesfjuests a Eurocurrency Revolving Borrowing irlatsl such Borrowing shall be made as
an ABR Borrowing and (iii) any request by the Bavey or the Subsidiary Borrower, as applicable oy other Eurocurrency Borrowing in
the affected Committed Currency shall be ineffextprovidedhat if the circumstances giving rise to such reotlo not affect all applicable
currencies, then requests for Eurocurrency Borrgaiimay be made in the currencies that are nottatfahereby.

Section 2.15. Increased Costs; lllegality

() If any Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit or similar requirement againsttassfe deposits with or
for the account of, or credit extended by, any lezr{@xcept any such reserve requirement reflectélel Adjusted LIBO Rate) or
the Issuing Bank; or

38



(il) impose on any Lender or the Issuing Bank @rltlondon interbank market (or any other market liiclv the funding
operations of such Lender shall be conducted weispect to any Committed Currency) any other camuiffecting this
Agreement or Loans made by such Lender or any Lett€redit or participation therein;

and the result of any of the foregoing shall bntwease the cost to such Lender of making or ramiimg any Loan (or of maintaining its
obligation to make any Loan) or to increase the tisuch Lender or the Issuing Bank of participgtin, issuing or maintaining any Letter of
Credit or to reduce the amount of any sum recedraéceivable by such Lender or the Issuing Bamkdveder (whether of principal, interest
or otherwise), then the Borrower or the SubsidBoyrower, as applicable, will pay to such Lendethar Issuing Bank, as the case may be,
such additional amount or amounts as will compensath Lender or the Issuing Bank, as the casebmdypr such additional costs incurred
or reduction suffered.

(b) If any Lender or the Issuing Bank determineg #iny Change in Law regarding capital requiremkassor would have the
effect of reducing the rate of return on such Leisder the Issuing Bank’s capital or on the capitasuch Lender’s or the Issuing Bank’s
holding company, if any, as a consequence of thgieément or the Loans made by, or participationseiters of Credit held by, such Lender,
or the Letters of Credit issued by the Issuing Baolka level below that which such Lender or thseiisg Bank or such Lender’s or the Issuing
Bank’s holding company could have achieved bustah Change in Law (taking into consideration dughder’s or the Issuing Bank’s
policies and the policies of such Lender’s or #&iing Bank’s holding company with respect to @gitlequacy), then from time to time the
Borrower or the Subsidiary Borrower, as applicabldl, pay to such Lender or the Issuing Bank, asdhse may be, such additional amou
amounts as will compensate such Lender or thergdBank or such Lender’s or the Issuing Bank’s inlgadcompany for any such reduction
suffered.

(c) A certificate of a Lender or the Issuing Baetktisig forth the amount or amounts necessary tgpemsate such Lender or the
Issuing Bank or such Lender’s or the Issuing Bahigkling company, as the case may be, as spedifigaragraph (a) or (b) of this Section
2.15 and in reasonable detail the basis for suduatand the allocation to the Borrower or the &libsy Borrower, as applicable, of such
amount shall be delivered to the Borrower or thbsgliary Borrower, as applicable, and shall be bgsice absent manifest error. The
Borrower or the Subsidiary Borrower, as applicablall pay such Lender or the Issuing Bank, as#ise may be, the amount shown as due
on any such certificate within 10 days after rectipreof.

(d) Failure or delay on the part of any Lenderhar issuing Bank to demand compensation pursudhts&ection 2.15 shall not
constitute a waiver of such Lender’s or the IssiBagk’s right to demand such compensation; provitiatthe Borrower or the Subsidiary
Borrower, as applicable, shall not be requiredaimpensate a Lender or the Issuing Bank pursuahtg¢@ection 2.15 for any increased costs
or reductions incurred more than 270 days prighéodate that such Lender or the Issuing Bankiaetthe Borrower or the Subsidiary
Borrower, as applicable, of the Change in Law gjviise to such increased costs or reductions asddf Lender’s or the Issuing Bank’s
intention to claim compensation therefor; provided
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furtherthat, if the Change in Law giving rise to such @ased costs or reductions is retroactive, the@7Bealay period referred to above st
be extended to include the period of retroactifeatfthereof.

(e) Notwithstanding any other provision of this Agment, if, after the date hereof, (i) any Changeaiw shall make it unlawful
for any Lender to make or maintain any Loan orit@ @ffect to its obligations as contemplated hgnetih respect to any Loan, or (i) there
shall have occurred any change in national or matiwnal financial, political or economic condit®(including the imposition of or any
change in exchange controls or the introductioditéérent types of currency to replace the curreimcyhich such Loan was made) or
currency exchange rates which would make it imfzabte in such Lender’s reasonable determinatiomfy Lender to make or maintain
Loans denominated in a particular Committed Curyancor for the account of, the Borrower or théSdiary Borrower, as applicable, then,
by written notice to the Borrower or the SubsidiBiyrrower, as applicable, and to the Administrathgent:

(i) such Lender may declare that Loans (in thecadfé currency or currencies) will not thereafter the duration of such
unlawfulness) be made by such Lender hereunddre(aontinued for additional Interest Periods), wheon any request for a
Borrowing (in the affected currency or currenci@s)to continue a Borrowing (in the affected cuagor currencies) for an additional
Interest Period) shall, as to such Lender onlyddmed a request for a Loan denominated in dqbars request to convert a
Eurocurrency Loan (in the affected currency or encies) into a Eurocurrency Loan denominated ifadobn the last day of the then
current Interest Period with respect thereto), ssigich declaration shall be subsequently withdravwah

(i) such Lender may require that all outstandirgghs (in the affected currency or currencies) nigdié be converted to
Loans denominated in dollars, in which event athslioans (in the affected currency or currencibs)l$e converted to Loans
denominated in dollars as of the effective datsuwh notice as provided in paragraph (f) belowatrittie Exchange Rate on the date of
such conversion; provided the Borrower or the Slibsy Borrower, as applicable, shall retain thaapto prepay such Loans under
Section 2.10 (so long as the Loans of the othedeenof the same Type, Class, currency and IntBersbvd are prepaid at the same
time) in each affected currency if such affectedtency in an Eligible Currency at the time of sgrhpayment.

In the event any Lender shall exercise its rigimdeu this Section 2.15(e), all payments and pregaysof principal that would otherwise
have been applied to repay the Loans that woulé baen made by such Lender or the converted Ldaagh Lender shall instead be
applied to repay the Loans denominated in dolEsghe case may be, made by such Lender in liear osulting from the conversion of,
such Loans.

(fH In addition to any other indemnification or eth‘gross-up” provisions contained herein, if aaw] or any governmental or
guasi-governmental rule, regulation, policy, guidel or directive of any jurisdiction outside otthinited States, imposes or deems
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applicable any reserve, assessment or other cbhagest on any Lender domiciled in the United Stated the result of any of the foregoin
to increase the cost to such Lender of making ontaiaing any Loan to the Borrower or the SubsigiBorrower, as applicable, or to reduce
the return received by such Lender in connectidh amy such Loan, then, to the extent that sucldéeis not otherwise indemnified
(whether pursuant to the definition of the termt@&tary Reserve Rate or otherwise) hereunder foesdne Borrower or Subsidiary Borrower,
as applicable, shall pay such Lender such additemaunt or amounts as will compensate such Lefudesuch increased costs or reduction
in the amount received. A certificate of a Lendsttisg forth the amount or amounts necessary topemsate such Lender setting forth in
reasonable detail the basis for such amount andlitneation to the Borrower or the Subsidiary Baven, as applicable, shall be delivered to
the Borrower or the Subsidiary Borrower, as applieawhich shall be conclusive absent manifestrerro

(9) For purposes of this Section 2.15, a noticéa¢oBorrower or the Subsidiary Borrower, as applieaby any Lender shall be
effective as to each Loan made by such Lendeayifdl, on the last day of the Interest Period auttyeapplicable to such Eurocurrency Loan;
in all other cases such notice shall be effectivéhe date of receipt thereof by the Borrower er$tubsidiary Borrower, as applicable.

Section 2.16. Break Funding Paymenits the event of (a) the payment of any princigiahny Eurocurrency Loan other than on the last
day of an Interest Period applicable thereto (idiclg as a result of an Event of Default), (b) tbawersion of any Eurocurrency Loan other
than on the last day of the Interest Period applecthereto, (¢) the conversion of an Alternativgr@ncy Loan to a dollar denominated Loan
pursuant to Section 2.14(i) or Section 2.15(e)(d),the failure to borrow, convert, continue oejpaly any Loan on the date specified in any
notice delivered pursuant hereto (regardless othdresuch notice may be revoked under Section B) B0(d is revoked in accordance
therewith), or (e) the assignment of any Eurocurydroan other than on the last day of the IntelPestod applicable thereto, on the Effective
Date or as a result of a request by the Borrowé¢heSubsidiary Borrower, as applicable, pursuaut@ection 2.19, then, in any such event,
Borrower or the Subsidiary Borrower, as applicablagll compensate each Lender for the reasonattentented loss, cost and expense
attributable to such event. In the case of a Eureagy Loan, such loss, cost or expense to anyérestthll be deemed to include an amount
determined by such Lender to be the excess, if@ny) the amount of interest which would haveraed on the principal amount of such
Loan, had such event not occurred, at the AdjustB® Rate that would have been applicable to suahn, for the period from the date of
such event to the last day of the then currentéstePeriod therefor (or, in the case of a faitarborrow, convert or continue, for the period
that would have been the Interest Period for sumdml, over (ii) the amount of interest which woalttrue on such principal amount for such
period at the interest rate which such Lender waiddwvere it to bid, at the commencement of sualodefor deposits of a comparable
amount, in the same currency and for the same goémdon other banks in the Eurocurrency market. Aifigate of any Lender setting forth
any amount or amounts that such Lender is entitledceive pursuant to this Section shall be detigdo the Borrower or the Subsidiary
Borrower, as applicable, shall set forth in reabtmadetail the basis for such amount and shalldmelasive absent manifest error. The
Borrower or the Subsidiary Borrower, as applicablall pay such Lender the amount shown as duapsuwch certificate within 10 days
after receipt thereof.
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Section 2.17. Taxes(a) Any and all payments by or on account of ablygation of the Borrower or the Subsidiary Boreywas
applicable, hereunder or under any other Loan Decurshall be made free and clear of and withoutidéah for any Indemnified Taxes or
Other Taxes; providetthat if the Borrower or the Subsidiary Borrower agplicable, shall be required to deduct any IndéethTaxes or
Other Taxes from such payments, then (i) the suyalga shall be increased as necessary so thanadlang all required deductions
(including deductions applicable to additional syragable under this Section 2.17) the Administeathgent, a Lender or the Issuing Bank
(as the case may be) receives an amount equad Buth it would have received had no such deducbera made, (ii) the Borrower or the
Subsidiary Borrower, as applicable, shall make siedhuctions and (iii) the Borrower or the SubsigiBorrower, as applicable, shall pay the
full amount deducted to the relevant Governmentahdrity in accordance with applicable law.

(b) In addition, the Borrower or the Subsidiary Baver, as applicable, shall pay any Other Taxekdaelevant Governmental
Authority in accordance with applicable law.

(c) The Borrower or the Subsidiary Borrower, asl@gple, shall indemnify the Administrative Ageeich Lender and the Issuing
Bank, within 10 days after written demand therefor the full amount of any Indemnified Taxes oh&t Taxes paid by the Administrative
Agent, such Lender or the Issuing Bank, as the gwsebe, on or with respect to any payment by caarount of any obligation of such
Borrower hereunder (including Indemnified Taxether Taxes imposed or asserted on or attributatdenounts payable under this Section
2.17) and any penalties, interest and reasonablenses arising therefrom or with respect therelether or not such Indemnified Taxes or
Other Taxes were correctly or legally imposed sedagd by the relevant Governmental Authority. Aifieate as to the amount of such
payment or liability delivered to the Borrower by.@nder or the Issuing Bank, or by the AdministratAgent on its own behalf or on behalf
of a Lender or the Issuing Bank, shall set fortheiasonable detail the basis for such amount, bbalccompanied by applicable
documentation and shall be conclusive absent netrefeor.

(d) As soon as practicable after any payment oétmoified Taxes or Other Taxes by the Borrower erShbsidiary Borrower, as
applicable, to a Governmental Authority, the Boreowr the Subsidiary Borrower, as applicable, sthliver to the Administrative Agent the
original or a certified copy of a receipt issuedsogh Governmental Authority evidencing such paytmecopy of the return reporting such
payment or other evidence of such payment reaspisakisfactory to the Administrative Agent.

(e) Any Foreign Lender that is entitled to an exéarpfrom or reduction of withholding tax under tlaev of the Relevant
Jurisdiction or any treaty to which such Relevamis#liction is a party, with respect to paymentdernthis Agreement shall, assuming
reasonable prior written notification by the Borenor the Subsidiary Borrower, as applicable, &whdtoreign Lender of the existence of ¢
law or treaty, deliver to the Borrower or the Sdliesiy Borrower, as applicable, (with a copy to A@ministrative Agent), at the time or times
prescribed by applicable law, such properly conggletnd executed documentation prescribed by apjdicaw or reasonably requested by
the Borrower or the Subsidiary Borrower, as applieaas will permit such payments to be made witlhathholding or at a reduced rate of
withholding.

42



(f) If a Lender, the Issuing Bank or the Adminisiva Agent receives a refund from a taxing autlyaritrespect of any
Indemnified Taxes or Other Taxes for which it hesmindemnified by the Borrower or the SubsidiagyrBwer, as applicable, or with
respect to which the Borrower or the SubsidiaryrBeer, as applicable, has paid additional amountsyant to this Section 2.17, it shall
within 10 days from the date of such receipt pagrdiie amount of such refund to the Borrower or3hbsidiary Borrower, as applicable (|
only to the extent of indemnity payments made,dafittonal amounts paid, by the Borrower or the Sdibsy Borrower, as applicable, under
this Section 2.17 with respect to the Indemnifiexds or Other Taxes giving rise to such refundhevit interest (other than interest paid by
the relevant taxing authority with respect to stefiund); provided, however, that the Borrower @& 8ubsidiary Borrower, as applicable,
upon the request of such Lender, the Issuing BatlkeoAdministrative Agent agrees to repay the am@aid over to the Borrower or the
Subsidiary Borrower, as applicable (plus penalii@srest or other charges), to such Lender, thairig Bank or the Administrative Agent in
the event such Lender, the Issuing Bank or the Aghtrative Agent is required to repay such refunduch taxing authority.

(9) Nothing contained in this Section 2.17 shaijuiee any Lender, the Issuing Bank or the Admiaiéie Agent to make availak
its tax returns or any other information relatiogriaxes or Other Taxes that such Lender, the IgsB@mk or the Administrative Agent deems
to be confidential; provided, however, that any 8arr Other Taxes shall, to the extent resultiogpnfsuch Lender’s, the Issuing Basldr the
Administrative Agent’s failure to make availableyasuch tax returns, be deemed to be Excluded Taxes.

Section 2.18. Payments Generally; Pro Rata TredtrBéiaring of Sebffs . (a) The Borrower and the Subsidiary Borrower, as
applicable, shall make each payment required tmé&ee by it hereunder (whether of principal, interi=es or reimbursement of LC
Disbursements, or of amounts payable under Se2tids 2.16 or 2.17, or otherwise) from (i) in tlese of a Loan denominated in dollars, a
payment location in New York City and (ii) in thase of a Loan denominated in an Alternative Cugrea@ayment location in London,
England, in each case as designated by the Borromtbe Subsidiary Borrower (or such other paynhecation hereafter specified by the
Borrower or the Subsidiary Borrower, as applicaplgdr to 12:00 noon, New York City time (or 12:@60n, London time, in respect of
principal of or interest on any Loan denominatedrirAlternative Currency), on the date when duéanimediately available funds, without
set-off or counterclaim. Any amounts received adiech time on any date may, in the discretion efAlministrative Agent, be deemed to
have been received on the next succeeding Budides$or purposes of calculating interest theredhsiéch payments shall be made to the
Administrative Agent at its offices at 270 Park Ave, New York, New York (or (i) in the case of amtaidue in an Alternative Currency, to
the Administrative Agent at its offices in Londdigland or (ii) such other office as shall be sfiedifor such Alternative Currency by the
Administrative Agent), except payments to be madectly to the Issuing Bank or Swingline Lenderexpressly provided herein and except
that payments pursuant to Sections 2.15, 2.16,ah#i710.03 shall be made directly to the Persotideghthereto. The Administrative Agent
shall distribute any such payments received bgritlie account of any other Person to the apprgpréxipient promptly following receipt
thereof. If any payment hereunder shall be due dayahat is not a Business Day, the date for paysieall be extended to the next
succeeding Business Day, and, in the case of aymeuat accruing interest, interest thereon shafidgable for the period of such extensio
the same
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rate then in effect with respect thereto. All paytseof principal and interest (but not fees, whsblall be payable in dollars) hereunder she
made in the applicable Committed Currency, excepitherwise expressly provided herein.

(b) In relation to the payment of any amount denmtad in the euro, the Administrative Agent shaltl oe liable to the Borrower
or the Subsidiary Borrower or any of the Lenderang way whatsoever for any delay, or the consepgenf any delay, in the crediting to
any account of any amount required by this Agredrtebe paid by the Administrative Agent if the Aihistrative Agent shall have taken all
relevant steps to achieve, on the date requirdgtiibyAgreement, the payment of such amount in imately available, freely transferable,
cleared funds (in the euro unit) to the accourdrof Lender in the principal financial center in ferticipating Member State which the
Borrower, the Subsidiary Borrower or, as the caayg be, any Lender shall have specified for suclpg@ae. In this paragraph (bpll' relevant
steps” means all such steps as may be prescribettiime to time by the regulations or operatingcpaures of such clearing or settlement
system as the Administrative Agent may from timéime determine for the purpose of clearing orisgtpayments of the euro.

(c) If the basis of accrual of interest or feesresped in this Agreement with respect to the cayreri any state that becomes a
Participating Member State shall be inconsisteith any convention or practice in the London intetbenarket for the basis of accrual of
interest or fees in respect of the euro, such autie or practice shall replace such expressed ledf@ctive as of and from the date on which
such state becomes a Participating Member Stateided, that if any Loan in the currency of such stateusstanding on such date, such
replacement shall take effect, with respect to duadn, at the end of the then current Interestdéleri

(d) If at any time insufficient funds are receiv®dand available to the Administrative Agent to fialfy all amounts of principal,
unreimbursed LC Disbursements, interest and femsdine hereunder, such funds shall be applieist) fowards payment of interest and
fees then due hereunder, ratably among the pantittted thereto in accordance with the amounistefest and fees then due to such parties,
and (i) second, towards payment of principal anteimbursed LC Disbursements then due hereundahlysamong the parties entitled
thereto in accordance with the amounts of princimal unreimbursed LC Disbursements then due to gaittes.

(e) If any Lender shall, by exercising any righsefoff or counterclaim or otherwise, obtain paymentaspect of any principal |
or interest on any of its Loans or participatiom$.C Disbursements or Swingline Loans resultingtinh Lender receiving payment of a
greater proportion (based on the Credit Exposursaah Lender as a percentage of the aggregatet Exqubsures of all Lenders) of the
aggregate amount of its Revolving Loans, Initiatrié.oans, Second Term Loans and participationgdrDisbursements and Swingline
Loans and accrued interest thereon than the ptiopdiiased on the Credit Exposures of such Lensler@ercentage of the aggregate Credit
Exposures of all Lenders) received by any otherdeenthen the Lender receiving such greater praposhall purchase (for cash at face
value) participations in the Revolving Loans, llifferm Loans and Second Term Loans and partioipsiin LC Disbursements and
Swingline Loans of other Lenders to the extent
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necessary so that the benefit of all such paynsrah be shared by the Lenders ratably in accoeaiith the aggregate amount of principal
of and accrued interest on their respective Renglioans, Initial Term Loans and Second Term Laarts participations in LC
Disbursements and Swingline Loans; provitteat (i) if any such participations are purchased all or any portion of the payment giving r
thereto is recovered, such participations shatkelseinded and the purchase price restored to teateaf such recovery, without interest, and
(i) the provisions of this paragraph shall notdo@strued to apply to any payment made by the Baror the Subsidiary Borrower pursuant
to and in accordance with the express terms ofAgieement or any payment obtained by a Lendepasideration for the assignment of or
sale of a participation in any of its Loans or m#phtions in LC Disbursements to any assigneeastiqgqpant, other than to the Borrower or
any Subsidiary or Affiliate thereof (as to whiclethrovisions of this paragraph shall apply). Eafctne Borrower and the Subsidiary
Borrower consents to the foregoing and agreehig@xtent it may effectively do so under applicdale, that any Lender acquiring a
participation pursuant to the foregoing arrangesmemty exercise against the Borrower or the Subrgi@arrower rights of set-off and
counterclaim with respect to such participatioffiudly as if such Lender were a direct creditor lné Borrower or the Subsidiary Borrower in
the amount of such participation.

(f) Unless the Administrative Agent shall have iiged notice from the Borrower or the Subsidiary B@rer, as applicable, prior
to the date on which any payment is due to the Adbtrative Agent for the account of the Lendersherissuing Bank hereunder that the
Borrower or the Subsidiary Borrower, as applicatli#l,not make such payment, the Administrative Agmay assume that the Borrower or
the Subsidiary Borrower, as applicable, has madke payment on such date in accordance herewittmayd in reliance upon such
assumption, distribute to the Lenders or the Igs@ank, as the case may be, the amount due. Ineuggtt, if the Borrower or the Subsidiary
Borrower, as applicable, has not in fact made g agiment, then each of the Lenders or the Issuimi Bas the case may be, severally agrees
to repay to the Administrative Agent forthwith oandand the amount so distributed to such Lendéreotssuing Bank with interest thereon,
for each day from and including the date such armsudistributed to it to but excluding the datepafyment to the Administrative Agent, (i)
in the case of a Borrowing or an LC Disbursemertdhars, at the Federal Funds Effective Rate @#hah(the case of a Borrowing in an
Alternative Currency, at the rate reasonably deit@ethby the Administrative Agent to be the cosit tof funding such amount.

(9) If any Lender shall fail to make any paymertjuieed to be made by it pursuant to Section 2.02(€5(d) or (e), 2.06(b) or
2.18(e), then the Administrative Agent may, indtscretion (notwithstanding any contrary provistaereof), apply any amounts thereafter
received by the Administrative Agent for the acdoninisuch Lender to satisfy such Lender’s obligagionder such Sections until all such
unsatisfied obligations are fully paid.

Section 2.19. Mitigation Obligations; Replacemehtenders. (a) If any Lender requests compensation undeide?.15, or if the
Borrower or the Subsidiary Borrower, as applicatdeequired to pay any additional amount to angde¥ or any Governmental Authority
the account of any Lender pursuant to Section 2hEn such Lender shall use reasonable effortesmdate a different lending office for
funding or booking its Loans hereunder or to as#igrights and obligations hereunder to anothetsobffices, branches or affiliates, if, in the
judgment of such Lender, such designation or asségn (i) would eliminatt
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or reduce amounts payable pursuant to Sectiond.2517, as the case may be, in the future an@/{ijld not subject such Lender to any
unreimbursed cost or expense and would not otherbgsdisadvantageous to such Lender.

(b) If any Lender requests compensation under @eetil5, or if the Borrower or the Subsidiary Bevew, as applicable, is
required to pay any additional amount to any Lermteany Governmental Authority for the account oy &ender pursuant to Section 2.17, or
if any Lender defaults in its obligation to funddres hereunder, or if any Lender does not approyeCanrency as an Alternative Currency,
then the Borrower or the Subsidiary Borrower, gdiapble, may, at its sole expense and effort (pkiaethe case of a defaulting Lender in
which case it shall be at the expense and effostioh defaulting Lender), upon notice to such Lelaae the Administrative Agent, require
such Lender to assign and delegate, without reedimsaccordance with and subject to the restristicontained in Section 10.04), all its
interests, rights and obligations under this Agreento an assignee that shall assume such obligagichich assignee may be another Ler
if a Lender accepts such assignment); provitiad (i) the Borrower or the Subsidiary Borrowes,agpplicable, shall have received the prior
written consent of the Administrative Agent (arfdh Revolving Credit Commitment is being assigrtad,Issuing Bank and Swingline
Lender), which consent shall not unreasonably likheid, (ii) such Lender shall have received payneéan amount equal to the outstanc
principal of its Loans and participations in LC Bissements and Swingline Loans, accrued interesttim, accrued fees and all other
amounts payable to it hereunder, from the assi@¢ioebe extent of such outstanding principal anctaed interest and fees) or the Borrower
or the Subsidiary Borrower, as applicable, (indhse of all other amounts) and (iii) in the casamyf such assignment resulting from a claim
for compensation under Section 2.15 or paymentsined)to be made pursuant to Section 2.17, suégramsnt will result in a reduction in
such compensation or payments. A Lender shall asequired to make any such assignment and dedegétprior thereto, as a result of a
waiver by such Lender or otherwise, the circumsarentitling the Borrower or the Subsidiary Borroyes applicable, to require such
assignment and delegation cease to apply.

ARTICLE IlI
Representations and Warranties

The Borrower represents and warrants to the Lentats

Section 3.01. Organization; PoweiSach of the Borrower and the Significant Subsidgis duly organized, validly existing and in
good standing under the laws of the jurisdictiot®brganization, has all requisite power and axityrto own or lease its property and to
carry on its business as now conducted and, exdegrte the failure to do so, individually or in thggregate, could not reasonably be
expected to result in a Material Adverse Effectjualified to do business in, and is in good stagdi, every jurisdiction where such
qualification is required. Schedule 3.01 sets ftihcorrect and complete list of each Subsidiadyciating (a) its jurisdiction of organization,
(b) its ownership (by holder and percentage intgaawd (c) its business and primary geographic sadmperation.

Section 3.02. Authorization; Enforceabilityrhe Transactions to be entered into by each [Rzaty are within such Loan Party’s
corporate, partnership or limited liability company
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powers and have been duly authorized by all nepgssaporate, partnership or limited liability coany and, if required, stockholder, partner
or member action. Each Loan Document to which amgniLParty is a party has been duly executed aivkeded by such Loan Party and
constitutes a legal, valid and binding obligatidrsioch Loan Party, enforceable in accordance wstkerms, subject to applicable bankruptcy,
insolvency, reorganization, moratorium or otherdaffecting creditors’ rights generally and subjecgeneral principles of equity, regardless
of whether considered in a proceeding in equitgtdaw.

Section 3.03. Governmental Approvals; No Conflidfa) The Transactions (i) do not require the Bagpor any Subsidiary to obtain
make any consent or approval of, registrationlordfiwith, or other action by, any Governmental Bartity, except such as have been obta
or made and are in full force and effect or thatoit obtained or made, could not reasonably beebgal, individually or in the aggregate, to
result in a Material Adverse Effect, (ii) will netolate any applicable law or regulation or thertdig by-laws or other organizational
documents of any Loan Party, or any order of anygBumental Authority, except as to any law, regatabr order the violation of which
could not reasonably be expected, individuallynathie aggregate, to result in a Material AdverdedEf (iii) will not violate or result in a
default under any indenture, agreement or othérinnt binding upon the Borrower or any Signific&absidiary or their respective assets,
or give rise to a right thereunder to require aayrpent to be made by the Borrower or any Signiti@ubsidiary, except for any such
violations, defaults or rights to require paymdrattcould not reasonably be expected, individuallin the aggregate, to result in a Material
Adverse Effect and (iv) will not result in the ctiea or imposition of any Lien (other than a PetedtEncumbrance) on any asset of the
Borrower or any Subsidiary.

(b) No exchange control law or regulation mateyiadistricts the Borrower or the Subsidiary Borroveer applicable, from
complying with its obligations in respect of anydroor Letter of Credit denominated in a Committesréncy. Neither the Borrower, the
Subsidiary Borrower nor any of their respectivestsare entitled to immunity from suit, executiattachment or other legal process. To
ensure the enforceability or admissibility in evide of any Loan Document, it is not necessaryshah Loan Document be filed or recorded
with any Governmental Authority or that any stamsionilar tax be paid thereon or in respect therblaf withholding tax or documentary
stamp tax or intangible tax or any other tax isvidk be due in connection with the Transactionsrorelation to any enforcement proceedings
in respect of the Loan Documents.

Section 3.04. Financial Condition; No Material Adse Change (a) The Borrower has heretofore furnished tolteders the
consolidated and consolidating balance sheetsedBthirower and its consolidated Subsidiaries anpdé¢hated statements of income,
stockholders equity and cash flows (i) as of andHe fiscal years ended December 31, 1999, Decefih&000, December 31, 2001 and
December 31, 2002, such consolidated financiabstahts being reported on by Pricewaterhouse CadplelPs independent public
accountants, and (ii) as of and for the fiscal tpraand the portion of the fiscal year ended Juhe2803, certified by its chief financial offic
Such financial statements present fairly, in altemial respects, the financial condition and ressaftoperations and cash flows of the
Borrower and its consolidated Subsidiaries as ofiglates and for such periods in accordance witABA
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(b) Since June 30, 2003, there has been no chhageduld reasonably be expected to have a Matediadrse Effect.

Section 3.05. Propertiega) Each of the Borrower and the Subsidiariesguasl title to, or valid leasehold interests injtalreal and
personal property material to its business reftbatehe financial statements described in Se@iod, except for minor defects in title that do
not interfere with its ability to conduct its buess as currently conducted or to utilize such ptagsefor their intended purposes.

(b) Each of the Borrower and/or the Significant Sldtaries owns, or is licensed to use, all traddésyaradenames, service marks,
copyrights, patents and other intellectual properaterial to its business, the use thereof, tkittmvledge of the Borrower, by the Borrower
and the Subsidiaries does not infringe upon thasigf any other Person, except any such infringesthat could not reasonably be
expected, individually or in the aggregate, to leisua Material Adverse Effect, and, to the knogde of the Borrower, no other Person has
materially infringed upon the rights of the Borraveed the Significant Subsidiaries thereto.

Section 3.06. Litigation and Environmental Mattefa) There are no actions, suits or proceedingsrlipefore any arbitrator or
Governmental Authority pending against or, to thewledge of the Borrower, threatened against arctifig the Borrower or any Subsidiary
(i) as to which there is a reasonable possibilitgroadverse determination and that, if adversetgmnined, could reasonably be expected,
individually or in the aggregate, to result in atitéal Adverse Effect (other than as set forth che®lule 3.06) or (ii) that involve this
Agreement, any other Loan Document or the Transasti

(b) Except as set forth on Schedule 3.06 and exgtiptrespect to any other matters that, indivitual in the aggregate, could 1
reasonably be expected to result in a Material Aslv&ffect, neither the Borrower nor any Subsid{@rpas failed to comply with any
Environmental Law or to obtain, maintain or compligh any permit, license or other approval requiveder any Environmental Law, (ii) h
become subject to any Environmental Liability,)(fias received notice of any claim with respecrip Environmental Liability or (iv) knows
of any basis for any Environmental Liability.

(c) Since the date of this Agreement, there has beechange in the status of the matters set @rtSchedule 3.06 that,
individually or in the aggregate, has resultecbinmaterially increased the likelihood of, a Maaédverse Effect.

Section 3.07. Compliance with Laws and Agreemeetsch of the Borrower and the Significant Subsidgis in compliance with all
laws, regulations and orders of any Governmentahévity applicable to it or its property and altlentures, agreements and other instrun
binding upon it or its property, except where thitufe to do so, individually or in the aggregateuld not reasonably be expected to result in
a Material Adverse Effect. Neither the Borrower aay Subsidiary is in default with respect to angtslaw, regulation, order, indenture,
agreement or other instrument, except for any sieault that individually or in the aggregate contut reasonably be expected to have a
Material Adverse Effect.
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Section 3.08. Investment and Holding Company StalNesther the Borrower nor any Subsidiary is (a)iamestment company” as
defined in, or subject to regulation under, theestment Company Act of 1940 or (b) a “holding comgaas defined in, or subject to
regulation under, the Public Utility Holding Compa#fct of 1935.

Section 3.09. TaxesEach of the Borrower and the Subsidiaries hasl fir caused to be filed all Tax returns and rep@duired to hav
been filed and has paid or caused to be paid akt§eequired to have been paid by it, except (ag3shat are being contested in good faith
by appropriate proceedings and for which the Boeoar such Subsidiary, as applicable, has set asidies books adequate reserves in
conformity with GAAP or (b) to the extent that tfalure to do so could not reasonably be expeaigedult in a Material Adverse Effect.

Section 3.10. ERISANo ERISA Event has occurred or is reasonably ebgaeto occur that, when taken together with &eoERISA
Events for which liability is reasonably expectedtcur, could reasonably be expected to resaltNfaterial Adverse Effect. The present
value of all accumulated benefit obligations unglech Plan (based on the assumptions used for parpdStatement of Financial Account
Standards No. 87) did not, as of the date of thstmazent financial statements reflecting such artmuexceed by more than $10,000,000, the
fair market value of the assets of such Plan, hagtesent value of all accumulated benefit ohiigatof all underfunded Plans (based on the
assumptions used for purposes of Statement of Ei@laiccounting Standards No. 87) did not, as efdlate of the most recent financial
statements reflecting such amounts, exceed by thare$10,000,000, the fair market value of thetassfeall such underfunded Plans.

Section 3.11. DisclosureThe Borrower has disclosed to the Lenders akbagents, instruments and corporate or other réstricto
which it or any of its Significant Subsidiariessigbject, and all other matters known to it, thadjvidually or in the aggregate, could
reasonably be expected to result in a Material Aslv&ffect. None of the filings of the Borrower readlith the Securities and Exchange
Commission and, to the knowledge of the Borrowes,dther reports, financial statements, certifeateother information furnished by or on
behalf of the Borrower to the Administrative Agemtany Lender in connection with the negotiatiotthaf Loan Documents or delivered
thereunder (as modified or supplemented by otHerrmation so furnished) contains any material naigshent of fact or omits to state any
material fact necessary to make the statementsithén the light of the circumstances under whioéy were made, not misleading; provided
that, with respect to projected financial inforroati the Borrower represents only that such infoimnatvas prepared in good faith based upon
assumptions believed to be reasonable at the time.

Section 3.12. Federal Reserve Regulatiqiad Neither the Borrower nor any Subsidiary igaged principally, or as one of its import
activities, in the business of extending credittfag purposes of buying or carrying Margin Stockdafined under Regulation U).

(b) No part of the proceeds of any Loan, and neetetf Credit, will be used, whether directly odirectly, and whether
immediately, incidentally or ultimately, for any qpose that entails a violation of, or that is insistent with, the provisions of the Regulations
of the Board, including Regulation T, U or X.
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Section 3.13. Solvencyimmediately after the consummation of the Tratisas (a) the fair value of the assets of each Li®arty at a
fair valuation will exceed its debts and liabilgjesubordinated, contingent or otherwise; (b) tlesgnt fair saleable value of the property of
each Loan Party will be greater than the amourtwiilbbe required to pay the probable liability it§ debts and other liabilities, subordinat
contingent or otherwise, as such debts and othkilities become absolute and matured, considetifgnancing alternatives and potential
asset sales reasonably available to such Loan;Reytyach Loan Party will be able to pay its delitd liabilities, subordinated, contingent or
otherwise, as such debts and liabilities becomelatesand matured, considering all financing aki¢itres and potential asset sales reasonably
available to such Loan Party; and (d) each LoatyRel not have unreasonably small capital withiethto conduct the business in which it
is engaged as such business is now conducted anapissed to be conducted following the Effectivatdd

ARTICLE IV
Conditions

Section 4.01. Effective DateThe obligations of the Lenders to make Loansdairttie Issuing Bank to issue Letters of Credit hader
shall not become effective until the date on wheelksh of the following conditions is satisfied (aaiwed in accordance with Section 10.02):

(a) The Administrative Agent (or its counsel) shale received from each party hereto either ¢Qunterpart of this Agreement
signed on behalf of such party or (ii) written exide reasonably satisfactory to the Administrafigent (which may include telecopy
transmission of a signed signature page of thisAgrent) that such party has signed a counterp#isoAgreement.

(b) The Administrative Agent (or its counsel) shadlve received from each of the Guarantors eiihardounterpart of a Guaran
Agreement signed on behalf of such party or (iiften evidence reasonably satisfactory to the Adstriative Agent (which may include
telecopy transmission of a signed signature pagleeoGuarantee Agreement) that such party hasaigmeunterpart of a Guarantee
Agreement. Each Guarantor shall have reaffirmedfats obligations under its respective Guaramtgeeement.

(c) The Administrative Agent (or its counsel) shadlive received from each of the Borrower and thesliaries, as applicable,
either (i) a counterpart of each Security Docunsggnied on behalf of such party or (ii) written exide reasonably satisfactory to the
Administrative Agent (which may include telecopgirtsmission of a signed signature page of such Be@ocument) that such party has
signed a counterpart of such Security Document.Admainistrative Agent shall have received stockifieates representing 65% of the
outstanding voting Capital Stock of each of thedigm Subsidiaries subject to a Pledge Agreemeetihey with undated stock powers
executed in blank. The delivery of stock certifesashall not be required to the extent that theeshia a Foreign Subsidiary cannot be
evidenced by stock certificates according to apjplie foreign law. The Administrative Agent for isnefit and the ratable benefit of the
Lenders shall have a legal, valid and enforceabtéepted first-priority Lien on the Collateral.
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(d) The Administrative Agent shall have receivedofable written opinions (addressed to the Admiatste Agent and the
Lenders and dated the Effective Date) of Mary Aeriiblay and Linklaters, Oppenhoff & Radler, substdigtin the form of Exhibit A-1 and
Exhibit A-2, respectively, and covering such othmatters relating to the Loan Parties, this Agredmeithe Transactions as the parties shall
agree. The Borrower and the Subsidiary Borroweelhwerequest such counsel to deliver such opinions.

(e) The Administrative Agent shall have receivedrsdocuments and certificates as the Administradigent or its counsel may
reasonably request relating to the organizatioistenxce and good standing of the Loan Partiesatiteorization of the Transactions and any
other legal matters relating to the Loan Parties,ltoan Documents or the Transactions.

(f) The Administrative Agent shall have receivededtificate, dated the Effective Date and signedheyPresident, a Vice
President, General Counsel and Secretary or a €iadadfficer of the Borrower, confirming complianaéth the conditions set forth in
paragraphs (a) and (b) of Section 4.02.

(g) The Administrative Agent shall have receiveldegs and other amounts due and payable on artoribe Effective Date,
including, to the extent invoiced, reimbursemenpayment of all out-of-pocket expenses requireletoeimbursed or paid by the Borrower
hereunder.

(h) All consents and approvals necessary to ber@atdrom any Governmental Authority or other Pargoconnection with the
financing contemplated hereby and the continuingration of the Borrower and the Significant Sulesigis shall have been obtained and be
in full force and effect, and all applicable wagiperiods and appeal periods shall have expiregldh case without the imposition of any
burdensome conditions.

The Administrative Agent shall notify the Borrowaend the Lenders of the Effective Date, and suclt@aahall be conclusive and binding.
Notwithstanding the foregoing, the obligationstué Lenders to make Loans and of the Issuing Baigste Letters of Credit hereunder sl
not become effective unless each of the foregoamglitions is satisfied (or waived pursuant to Secti0.02) at or prior to 3:00 p.m., New
York City time, on September 15, 2003 (and, inegkent such conditions are not so satisfied or whitlee Commitments shall terminate at
such time).

Section 4.02. Each Credit Eventhe obligation of each Lender to make a Loanhendccasion of any Borrowing, and of the Issuing
Bank to issue, amend, renew or extend any Lett@redlit, is subject to the satisfaction of thedwaling conditions:

(a) The representations and warranties set forthisnAgreement and the other Loan Documents $leatitue and correct on and
of the date of such Borrowing or the date of isseammendment, renewal or extension of such Left€redit, as applicable, except that any
representation or warranty limited by its termatspecific date shall be true and correct as di specific date.
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(b) At the time of and immediately after givingetdt to such Borrowing or the issuance, amendmengwal or extension of such
Letter of Credit, as applicable, no Default shalvé occurred and be continuing and there shalbdaws, rules, regulations or orders that
would cause the making or maintaining of such Loasuch Letter of Credit to be unlawful or othemvimenforceable.

Each Borrowing and each issuance, amendment, réoewatension of a Letter of Credit shall be dedrteeconstitute a representation and
warranty by the Borrower on the date thereof abhéamatters specified in paragraphs (a) and (HisfSection 4.02.

ARTICLE V
Affirmative Covenants

Until the Revolving Credit Commitments have expiogteen terminated and the principal of and irsteoa each Loan and all fees
payable hereunder shall have been paid in fulladindetters of Credit shall have expired or ternt@thand all LC Disbursements shall have
been reimbursed, the Borrower covenants and agiigieshe Lenders that:

Section 5.01. Financial Statements and Other Irdition. The Borrower will furnish to the Administrativegént and each Lender:

(a) within 90 days after the end of each fiscalryafahe Borrower, the audited consolidated balastwet of the Borrower and its
consolidated Subsidiaries and related statementsofe, stockholder€quity and cash flows as of the end of and for sua, setting fortl
in each case in comparative form the figures @b@fnd of and for the previous fiscal year, sumisolidated financial statements being
reported on by PricewaterhouseCoopers LLP or dtitependent public accountants of recognized natistanding (without a “going
concern” or like qualification or exception and ldtit any qualification or exception as to the scopguch audit) to the effect that such
consolidated financial statements present fairlglirmaterial respects the financial condition aesllts of operations of the Borrower and its
consolidated Subsidiaries on a consolidated basiséordance with GAAP consistently applied;

(b) within 45 days after the end of each of thstfihree fiscal quarters of each fiscal year oBberower, the unaudited
consolidated balance sheet of the Borrower antbitsolidated Subsidiaries and related statementsofne and cash flows as of the end of
and for such fiscal quarter and the then elapsetibpaof such fiscal year, setting forth in eackea comparative form the figures for the
corresponding date or period or periods of (othancase of the balance sheet, as of the endefjrévious fiscal year, all certified by one of
its Financial Officers as presenting fairly in idhterial respects the financial condition and rssofl operations of the Borrower and its
consolidated Subsidiaries in accordance with GAARsstently applied, subject to normal year-endtadjustments and the absence of
footnotes;

(c) prior to the consummation of a Permitted Bussn&cquisition (or, if the aggregate considerapaid for such Permitted
Business Acquisition is less than $7,000,000, wit0 days thereafter), the audited (or, if unabééiathe unaudited) balance sheets of the
acquired Person (or part thereof) as of the mastnmty ended calendar quarter and related statsnoéiicome and cash flows for the most
recently ended four calendar quarters and, to
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the extent available, for the elapsed portion efdhlendar quarter during which such Permitted Asition occurs, such financial statements
to be acceptable to the Required Lenders in tlodérdiscretion (not to be unreasonably withheldhgeeported or reviewed by independent
public accountants acceptable to the Required Lrsrideheir sole discretion (not to be unreasonabtiiheld);

(d) concurrently with any delivery of financial seents under clause (a) or (b) above, a certifioht Financial Officer of the
Borrower (i) certifying as to whether a Default lmsurred and, if a Default has occurred, spedifyhe details thereof and any action taken
or proposed to be taken with respect theretoséiling forth reasonably detailed calculations destrating compliance with Sections 6.12,
6.13 and 6.14 and (iii) stating whether any chandg8AAP or in the application thereof has occursatte the date of the audited financial
statements referred to in Section 3.04 and, ifsurgh change has occurred, specifying the effesucii change on the financial statements
accompanying such certificate;

(e) concurrently with any delivery of financial &ments under clause (a) above, a certificateeftitounting firm that reported
on such financial statements stating whether thmgined knowledge during the course of their exatndm of such financial statements of
any Default (which certificate may be limited tetbxtent required by accounting rules or guide)ines

(f) concurrently with any delivery of financial ¢aents under clause (a), a narrative explanaigmed by a Financial Officer of
the Borrower of any material variance from the Barer’'s budget for the fiscal year that is reflecteguch financial statements;

(g9) within 90 days of the commencement of eactafigear of the Borrower, (i) projected consolidalbedance sheets of the
Borrower and its consolidated Subsidiaries for disgal year and (ii) an operating plan for the Borer and its consolidated Subsidiaries for
such fiscal year, including budget, personnel litées, capital expenditure and research and dgveémt projections and projected
consolidated income and cash flow statements fch §acal year, incorporating the items detailegduich operating plan for such fiscal year,
and accompanied by a description of the matergimptions used in making such operating plan;

(h) promptly after the same become publicly avddabopies of all periodic and other reports, pretgtements, registration
statements and other materials filed by the Borromith the Securities and Exchange Commissionngr@overnmental Authority
succeeding to any or all of the functions of saghBission, or with any national securities exchamgelistributed by the Borrower to its
shareholders generally, as the case may be; and

(i) promptly following any request therefor, sudher information in a form normally kept by the Bmwer regarding the
operations, business, affairs and financial cooditif the Borrower or any Subsidiary, or compliandt the terms of this Agreement, as the
Administrative Agent or any Lender may reasonablyuest.

Section 5.02. Notices of Material Evenfhe Borrower will furnish to the Administrativeg&nt and each Lender written notice of the
following:
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(a) immediately upon knowledge of or otherwise pptlygnupon the occurrence of any Default;

(b) promptly upon the filing or commencement of @agion, suit or proceeding by or before any aalitr or Governmental
Authority against or affecting the Borrower or afffiliate thereof that, if adversely determineduteh reasonably be expected to result in a
Material Adverse Effect;

(c) promptly upon the occurrence of any ERISA Eubat, alone or together with any other ERISA Eseahat have occurred,
could reasonably be expected to result in liabditghe Borrower and the Subsidiaries in an aggeegmount exceeding $4,000,000; and

(d) promptly upon any other development that reslt or could reasonably be expected to result Material Adverse Effect.

Each notice delivered under this Section shalldm®mpanied by a statement of a Financial Officestber executive officer of the Borrower
setting forth the details of the event or developtmequiring such notice and any action taken oppsed to be taken with respect thereto.

Section 5.03. Existence; Conduct of BusineBbe Borrower will, and will cause each of therSfigant Subsidiaries to, do or cause to
be done all things necessary to preserve, renevkesyalin full force and effect its legal existerazel the rights, licenses, permits, privileges
and franchises material to the conduct of its lessnprovided that the foregoing shall not prokdby merger, consolidation, liquidation,
dissolution or corporate reorganization permittader Section 6.03.

Section 5.04. Payment of Obligationghe Borrower will, and will cause each of the Sidiaries to, pay its obligations, including Tax
liabilities, that, if not paid, could result in adtérial Adverse Effect before the same shall becdetiaquent or in default, except where (a)
validity or amount thereof is being contested indfaith by appropriate proceedings, (b) the Boeoar such Subsidiary has set aside on its
books adequate reserves with respect thereto or@emece with GAAP and (c) the failure to make pagthpending such contest could not
reasonably be expected to result in a Material Aslr&ffect.

Section 5.05. Maintenance of Properties; Insurafide Borrower will, and will cause each of ther8iigant Subsidiaries to, (a) keep
and maintain all property material to the condddgtobusiness in good working order and conditioralinary wear and tear excepted, and (b)
maintain, with financially sound and reputable msice companies, insurance in such amounts andsagaich risks as are customarily
maintained by companies engaged in the same olasimisinesses operating in the same or similatiogs.

Section 5.06. Books and Records; Inspection Rightse Borrower will, and will cause each of the Sidiaries to, keep proper books of
record and account in which full, true and coreatties are made of all dealings and transactionslation to its business and activities;
provided that, with respect to each of the For&gbsidiaries, such entries going forward may beenmadccordance with generally accepted
accounting principles in effect in its jurisdictiof organization until such time that such entees consolidated with the entries of the
Borrower
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and the Domestic Subsidiaries. The Borrower wil] avill cause each of the Significant Subsidiat@permit any representatives designated
by the Administrative Agent or any Lender, uponsm@able prior notice, to visit and inspect its mies, to examine and make extracts from
its books and records, and to discuss its affitances and condition with its officers and indegent accountants, all at such reasonable
times and as often as reasonably requested.

Section 5.07. Compliance with Law3he Borrower will, and will cause each of ther8iigant Subsidiaries to, comply with all laws,
rules, regulations and orders of any Governmentdhdrity applicable to it or its property (includinwithout limitation, all Environmental
Laws), except where the failure to do so, indivijuar in the aggregate, could not reasonably hgeeted to result in a Material Adverse
Effect.

Section 5.08. Use of Proceeds and Letters of Crddiie proceeds of the Loans (other than the Se€ena Loans) will be used only f
general corporate purposes of the Consolidatedi&n{including working capital, capital expendésarand acquisitions). The proceeds of the
Second Term Loans will be used for the repaymemdébtedness owing by the Subsidiary Borroweryatall Gerhardi GmbH & Co. KG to
Deutsche Bank. No part of the proceeds of any Laad,no Letter of Credit, will be used, whethegedity or indirectly, for any purpose that
entails a violation of any of the Regulations af 8oard, including Regulations T, U and X. Lettef€redit will be issued only to support
obligations of the Borrower incurred in the ordinapurse of business.

Section 5.09. Additional Guarantaréa) Promptly upon any Domestic Subsidiary becagnairgignificant Subsidiary, the Borrower will
(i) cause such Domestic Subsidiary to guaranteeltligations of the Borrower and the Subsidiary®aer under the Loan Documents,
pursuant to a Guarantee substantially in the fdrtheGuarantee Agreement and (ii) deliver suclopod corporate, partnership or limited
liability company action, incumbency of officerginions of counsel and other documents as is clemsiw/ith those delivered by a Guarantor
pursuant to Article IV or as the Administrative Ageshall have reasonably requested.

(b) Promptly upon any Foreign Subsidiary becomii@igmificant Subsidiary, the Borrower will (i) causuch Foreign Subsidiary
to guarantee the obligations of the Subsidiary @eer under the Loan Documents, pursuant to a Gtegaubstantially in the form of the
Guarantee Agreement, (ii) cause 65% of the votiagital Stock of such Foreign Subsidiary to be péetignd delivered to the Administrative
Agent for its benefit and the ratable benefit &f tlenders, pursuant to the Pledge Agreement aipdé€liver such proof of corporate,
partnership or limited liability company actionciimbency of officers, opinions of counsel and otf@mruments as is consistent with those
delivered by a Guarantor pursuant to Article IVasrthe Administrative Agent shall have reasonadyiested.

ARTICLE VI
Negative Covenants

Until the Revolving Credit Commitments have expicederminated and the principal of and intereseaoch Loan and all fees payable
hereunder have been paid in full and all Letters of
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Credit have expired or terminated and all LC Disleanents shall have been reimbursed, the Borrowememts and agrees with the Lenders
that:

Section 6.01. Indebtednes$he Borrower will not, and will not permit any I&idiary to, create, incur, assume or permit tetexny
Indebtedness, except:

(a) Indebtedness of any Loan Party pursuant td_aay Document;

(b) Indebtedness existing on the date hereof anfbgh in Schedule 6.01, and any extensions, ratewar replacements of any
such Indebtedness, provided that the principal arindoes not increase;

(c) Indebtedness of the Borrower to any Wholly-Od/&eaibsidiary or of any Wholly-Owned Subsidiarytie Borrower or any
other Wholly-Owned Subsidiary, in each case inaiimethe ordinary course of business and eithesistant with past practices or for cash
management purposes; providadt, upon request of the Required Lenders, subbitedness shall be evidenced by a promissoryimote
form and substance reasonably acceptable to theifedd-enders;

(d) Indebtedness of the Borrower or any Subsidiacyrred to finance the acquisition, constructioringprovement of any fixed ¢
capital assets, including Capital Lease Obligatiohdigations under Synthetic Leases and obligatiomder tax-advantaged financings, and
any Indebtedness assumed in connection with theisitgn of any such assets or secured by a Lieanynsuch assets prior to the acquisition
thereof, and extensions, renewals and replaceméatsy such Indebtedness that do not increaseutstamding principal amount thereof;
provided that (i) such Indebtedness is incurredrga or within 90 days after such acquisitiontoe tompletion of such construction or
improvement and (ii) the aggregate principal amainbhdebtedness permitted by this clause (d) stailexceed $12,000,000 at any time
outstanding;

(e) Indebtedness of the Borrower or any Subsidigrgn account party in respect of trade lettecsetfit; and

(f) Indebtedness of Lydall Filtration/SeparatiomAS. incurred to finance its working capital reguents; provided that the
aggregate principal amount of Indebtedness pemiityethis clause (f) shall not exceed $2,000,008ngttime outstanding.

Section 6.02. LiensThe Borrower will not, and will not permit any Issidiary to, create, incur, assume or permit teteny Lien on
any property or asset now owned or hereafter aeduiy it, or assign or sell any income or rever(ireduding accounts receivable) or rights
in respect of any thereof, except:

(a) Permitted Encumbrances;

(b) any Lien on any property or asset of the Bomowar any Subsidiary existing on the date heredfsat forth in Schedule 6.02;
provided that (i) such Lien(s) shall not apply tyather property or asset of the Borrower or augsidiary and (ii) such Lien shall secure
only those obligations which it secures on the thateof;
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(c) any Lien existing on any property or assetipioeathe acquisition thereof by the Borrower or &ubsidiary or existing on any
property or asset of any Person that becomes adiatysafter the date hereof prior to the time s®enson becomes a Subsidiary; provided
that (i) such Lien secures Indebtedness permityerdause (d) of Section 6.01, (ii) such Lien is nmated in contemplation of or in
connection with such acquisition or such Persomimitg a Subsidiary, as the case may be, (iii) dueh shall not apply to any other
property or assets of the Borrower or any Subsjdemd (iv) such Lien shall secure only those ddilins which it secures on the date of such
acquisition or the date such Person becomes adaysias the case may be;

(d) any Lien on fixed or capital assets acquirehstructed or improved by the Borrower or any Sdibsy; provided that (i) such
Lien secures Indebtedness permitted by clausef @@ation 6.01, (ii) such Lien and the Indebtedreessured thereby are incurred prior to or
within 90 days after such acquisition or the cortipfeof such construction or improvement, (iii) tmelebtedness secured thereby does not
exceed 100% of the costs of acquiring, construainignproving such fixed or capital assets and giwgh Lien shall not apply to any other
property or assets of the Borrower or any Subsjdemd

(e) any Lien (regardless of whether such Lien leenlgranted before, on or after the date hereofingmproperty or asset of
Lydall Gerhardi GmbH & Co. KG securing obligatiaiosDeutsche Bank existing on the date hereof afosétin Schedule 6.01.

Section 6.03. Fundamental Changés) Except as otherwise consented to by the Redjlienders, the Borrower will not, and will not
permit any Subsidiary to, merge into or consolidaith any other Person, or permit any other Peteanerge into or consolidate with it, or
sell, transfer, lease or otherwise dispose of (i@ tvansaction or in a series of transactiong)radiny substantial part of its assets, or (whether
now owned or hereafter acquired) sell, transferséeor otherwise dispose of any Capital Stock gpfSubsidiary, or liquidate or dissolve,
except that, if at the time thereof and immediasdter giving effect thereto no Default shall haeeurred and be continuing (i) any Person
may merge into the Borrower in a transaction inclihthe Borrower is the surviving corporation, éiy Person may merge into any Wholly-
Owned Subsidiary in a transaction in which the stimg entity is a Wholly-Owned Subsidiary, (iii) gsisubsidiary may sell, transfer, lease or
otherwise dispose of its assets to the Borrowéo arWholly-Owned Subsidiary; providéidat, upon request of the Required Lenders, any
deferred purchase price shall be evidenced by mipsory note in form and substance reasonably &alglepto the Required Lenders, (iv) the
Borrower or any Subsidiary may sell, transfer, ée@sotherwise dispose of its assets to the epmiitted by Section 6.07(c) and (v) any
Subsidiary other than the Subsidiary Borrower nigyidiate or dissolve if the Borrower determineg@od faith that such liquidation or
dissolution is in the best interests of the Borrowud is not materially disadvantageous to the eesichrovided that any such merger
involving a Person that is not a Wholly-Owned Sdlzsly immediately prior to such merger shall nofeemitted unless also permitted by
Section 6.04.

(b) The Borrower will not, and will not permit aiBubsidiary to, engage to any material extent intarginess other than
businesses of the type conducted by the Borrowetlas Subsidiaries on the date of execution ofAlgieement and businesses at least a
significant portion of which relates to businessesdental, similar or complementary to existing
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businesses of any Consolidated Entity or to théggdesnd manufacture of engineered specialty pradiactthermal/electrical/insulation and
filtration/separation applications.

Section 6.04. Investments, Loans, Advances, Guegargnd AcquisitionsThe Borrower will not, and will not permit any Issidiary to,
purchase, hold or acquire (including pursuant praerger with any Person that was not a Wholly-GivBabsidiary prior to such merger)
any Capital Stock, evidences of indebtedness aratbcurities (including any option, warrant oresttight to acquire any of the foregoing)
of, make or permit to exist any loans or advanoe&tarantee any obligations of, or make or petonixist any investment or any other
interest in, any other Person, or purchase or wikeracquire (in one transaction or a series ofstrations) any assets of any other Person
constituting a business unit (or material portioareof), except:

(a) Permitted Investments;

(b) with respect to any Foreign Subsidiary, dirdaigations of, or obligations the principal of aintierest on which are
unconditionally guaranteed by, the government efdbuntry in which such Foreign Subsidiary is oigeth or has its principal place of
business, in each case maturing within one yean fte date of acquisition thereof, so long as tigregate amount of all such obligations for
all Foreign Subsidiaries does not exceed $5,000/0€@: aggregate at any time outstanding;

(c) loans, advances or investments existing or#te hereof by the Borrower and the Subsidiaries to their respective
subsidiaries;

(d) loans or advances made after the Effective batihne Borrower to any Wholly-Owned Subsidianbgrany Wholly-Owned
Subsidiary to the Borrower or any other Wholly-Owrgubsidiary; providethat, upon request of the Required Lenders, suanislor
advances shall be evidenced by a promissory ndternmand substance reasonably acceptable to theifed Lenders;

(e) Guarantees constituting Indebtedness perntitfeslection 6.01;

(f) investments received in connection with thelvaptcy or reorganization of, or settlement of delient accounts and disputes
with, customers and suppliers, in each case itti@ary course of business;

(9) Permitted Business Acquisitions by any Consdéd Entity so long as (i) if the considerationgoch Permitted Business
Acquisition consists solely of Capital Stock of Berrower, (A) the aggregate market value of suabital Stock paid by the Borrower and
the Subsidiaries in respect of such Permitted Bassicquisition does not exceed 50% of ConsolidsietdNorth determined as of the enc
the most recently ended fiscal quarter and (B)Léineerage Ratio after giving effect to such Perrdiaisiness Acquisition does not exceed
and is not projected to exceed 2.25 to 1.00, ahah(@all other circumstances, unless otherwiserapgd by the Required Lenders, (A) the
aggregate cash and non-cash consideration (ingubdaconcurrent repayment or assumption of anghtetiness) paid by the Borrower and
the Subsidiaries in respect of any such Permitigsirigss Acquisition does not exceed
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$20,000,000 and (B) the Leverage Ratio after gieffgct to such Permitted Business Acquisition duetsexceed and is not projected to
exceed 1.75 to 1.00;

(h) investments by the Borrower or any Subsidiatigting on the date hereof and set forth in Scheéud4;

(i) investments that do not exceed $500,000 irathgregate at any time outstanding made in conneetith a sale of assets
permitted by Section 6.07 to the extent of the nash consideration received by the Borrower orSurysidiary; and

(j) investments in addition to those permitted aythrough (i) by the Borrower or any Subsidianc{uding investments made to
meet minimum capital requirements of foreign juidtidns) that do not exceed $4,000,000 in the agggeefor the Borrower and all
Subsidiaries at any time outstanding.

Section 6.05. Hedging AgreemenftEhe Borrower will not, and will not permit any I8idiary to, enter into any Hedging Agreement,
other than Hedging Agreements entered into in thaary course of business to hedge or mitigatesris which the Borrower or any
Subsidiary is exposed in the conduct of its busimeghe management of its liabilities.

Section 6.06. Restricted Payments; Certain Paynodniglebtedness(a) The Borrower will not, and will not permityasubsidiary to,
declare or make, or agree to pay or make, directipdirectly, any Restricted Payment, excepth@® Borrower may declare and pay divide
with respect to its Capital Stock payable solelpdditional shares of its Capital Stock, (ii) Sulisiies may declare and pay cash dividends to
the Borrower or any Wholly-Owned Subsidiary witlspect to its Capital Stock, and (iii) so long athattime thereof and immediately after
giving effect thereto no Default shall have occdramd be continuing, the Borrower or any Subsidimay make Restricted Payments in an
aggregate amount not to exceed $8,000,000 for ¢tmo®er and the Subsidiaries during any fiscal ydahe Borrower.

(b) The Borrower will not, and will not permit aiBubsidiary to, make or agree to pay or make, dyrectindirectly, any payment
or other distribution (whether in cash, securitiesther property) of or in respect of principalasfinterest on any Indebtedness, or any
payment or other distribution (whether in cashysiéies or other property), including any sinkingtl or similar deposit, on account of the
purchase, redemption, retirement, acquisition, eettton or termination of any Indebtedness, exgaytment of Indebtedness created under
the Loan Documents; payment of regularly schedinstest and principal payments as and when duesipect of any Indebtedness (subject
to any subordination provisions thereof); prepaynagnhe consummation of a Permitted Business Asiiipm of Indebtedness assumed in
connection with such Permitted Business Acquisjtaomd payment of secured Indebtedness that becdueess a result of the voluntary sale
or transfer of the property or assets securing sudbbtedness.

Section 6.07. Disposition of AssetExcept as otherwise consented to by the Requieeders, the Borrower will not, and will not
permit any Subsidiary to, sell, transfer, leasetherwise dispose of any asset, including any @afibck, except:
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(a) sales of inventory and used or surplus equiptnethe ordinary course of business;
(b) sales, transfers and dispositions permitte&éstion 6.03; and

(c) sales, transfers and dispositions of assete ohan Capital Stock of a Subsidiary) that atepeomitted by any other clause of
this Section 6.07 so long as the Borrower demotestri@ the Lenders that its performance on a praddasis, after giving effect to such s
transfer or disposition, of the covenants containe8ections 6.12, 6.13 and 6.14 (as of the lagioddhe most recently ended fiscal quarter of
the Borrower) shall improve; provided that the aggte fair market value of all assets sold, transfieor otherwise disposed of in reliance
upon this clause (c) shall not exceed (i) $6,000j6(ny single transaction (which limit may be veal, subject to the fulfillment of the other
requirements of this clause (c), in the reasondisieretion of the Required Lenders) or (ii) $15,000 in the aggregate from the Effective
Date to the Maturity Date;

provided that all sales, transfers, leases and dibpositions permitted hereby shall be madedorvalue as agreed to in an arm’s length
transaction.

Section 6.08. Transactions with Affiliate$he Borrower will not, and will not permit any &idiary to, sell, lease or otherwise transfer
any property or assets to, or purchase, leaseherwise acquire any property or assets from, cgretise engage in any other transactions
with, any of its Affiliates, except (a) transactsom the ordinary course of business and at paoéson terms and conditions not less favor
to the Borrower or such Subsidiary than could b@iokd on an arm’s-length basis from unrelateditharties, (b) Indebtedness permitted by
Sections 6.01(b) and 6.01(c), investments permite8ection 6.04 and fundamental changes pernbifteslection 6.03 so long as each such
transaction is at a price and on terms and comditimt less favorable to the Borrower or such Slignsi than could be obtained on an arm’s-
length basis from unrelated third parties, (c) Bagtricted Payment permitted by Section 6.06, ifg)raerger, consolidation, liquidation,
dissolution or corporate reorganization permittader Section 6.03, (e) transactions existing ordtie hereof and set forth in Schedule 6.08,
and (f) any Affiliate who is an individual may seras a director, officer or employee of the Borrowaresuch Subsidiary and receive
compensation for his or her services in such cépaci

Section 6.09. Restrictive Agreementghe Borrower will not, and will not permit any Issidiary to, directly or indirectly, enter into,
incur or permit to exist any agreement or othearagement (other than this Agreement) that prohibésricts or imposes any condition upon
(a) the ability of the Borrower or any Subsidiapycteate, incur or permit to exist any Lien upow ahits property or assets, or (b) the ability
of any Subsidiary to pay dividends or other disttibns with respect to any shares of its Capitatisor to make or repay loans or advanct
the Borrower or any other Subsidiary or to Guaramtelebtedness of the Borrower or any other Sudnsidprovided that (i) the foregoing
shall not apply to restrictions and conditions irsgd by law or by this Agreement, (ii) the foregosill not apply to restrictions and
conditions existing on the date hereof identifiedSthedule 6.09 (but shall apply to any extensiaewewal of, or any amendment or
modification expanding the scope of, any suchigin or condition), (iii) the foregoing shall napply to restrictions or conditions imposed
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by any agreement relating to secured Indebtedrezssifbed by Section 6.01(d) if such restrictiongonditions apply only to the property or
assets securing such Indebtedness or the Subsidiariyng such property or assets.

Section 6.10. Issuances of Capital Stock by Suts@li. The Borrower will not permit any Subsidiary tsug any additional shares of
its Capital Stock or interest other than (a) toBloerower or a Wholly-Owned Subsidiary, (b) anysigsuance that does not change the
Borrower’s direct or indirect percentage ownershiprest in such Subsidiary and (c) any such isseidimat is permitted pursuant to Section
6.03 or 6.04.

Section 6.11. Subsidiary Borrowerhe Borrower will not cease to own, directly ndirectly, and Control 100% (other than directors’
qualifying shares) of the ordinary voting powettod Subsidiary Borrower.

Section 6.12. Fixed Charge Coverage Rafibe Borrower will not permit the Fixed Charge @mge Ratio as determined as of the end
of each fiscal quarter of the Borrower to be Iéss1t1.50 to 1.00

Section 6.13. Leverage Ratidhe Borrower will not permit the LeveraegRatio as determined as of the end of each fipeatter of the
Borrower to be greater than 2.50 to 1.00.

Section 6.14. Consolidated Net Worthhe Borrower will not permit Consolidated Net Whoat any time to be less than the sum of (a)
$116,000,000 plus (b) the aggregate sum of theaF@@aarter Net Worth Increase Amounts calculatecfeh fiscal quarter of the Borrower.

Section 6.15. Consolidated Capital ExpenditurEse Borrower will not permit the aggregate amaaf€onsolidated Capital
Expenditures to exceed $30,000,000 during the ¢herent fiscal quarter and the prior three fisazduers of the Borrower.

Section 6.16. Minimum EBITDA The Borrower will not permit Consolidated EBITES determined as of the end of each fiscal gt
of the Borrower to be less than $22,000,000.

ARTICLE VII
Events of Default

If any of the following events (“Events of Defaylghall occur:

(a) the Borrower or the Subsidiary Borrower shaill fo pay any principal of any Loan or any reimgement obligation in respect
of any LC Disbursement when and as the same sbedirbe due and payable, whether at the due daeoftmrat a date fixed for prepayment
thereof or otherwise;

(b) the Borrower or the Subsidiary Borrower shall fo pay any interest on any Loan or any feeny @ther amount (other than
amount referred to in clause (a) of this Articlayable under this Agreement, when and as the shaflikb@come due and payable;

(c) any representation or warranty made or deemneterby or on behalf of the Borrower or any Subsydiia or in connection wit
this Agreement or any amendment or
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modification hereof or waiver hereunder, or in aegort, certificate, financial statement or othecaiment furnished pursuant to or in
connection with this Agreement or any amendmemhadification hereof or waiver hereunder, shall grée have been incorrect when made
or deemed made or furnished;

(d) the Borrower shall fail to observe or perforny @ovenant, condition or agreement contained gti@e 5.02, 5.03 (with respe
to the Borrower’s or the Subsidiary Borrower’s ésiece) or 5.08 or in Article VI;

(e) the Borrower or any Subsidiary shall fail tasebve or perform any covenant, condition or agregroentained in any Loan
Document (other than those specified in clauseglf)or (d) of this Article), and such failure shabntinue unremedied for a period of 30 d
after notice thereof from the Administrative Agémthe Borrower (which notice will be given at tregjuest of any Lender);

(f) the Borrower or any Subsidiary shall fail to kesany payment (whether of principal or interest sggardless of amount) in
respect of any Material Indebtedness, when antleasame shall become due and payable, and suctefaiiall continue unremedied for a
period of 30 days after notice thereof from the Amlstrative Agent to the Borrower (which notice Wik given at the request of any Lender);

(g) any event or condition occurs that resultsrnip Blaterial Indebtedness becoming due prior tsétseduled maturity or that
enables or permits (with or without the giving ofine, the lapse of time or both) the holder oideot of any Material Indebtedness or any
trustee or agent on its or their behalf to caugeMaterial Indebtedness to become due, or to reghi prepayment, repurchase, redemption
or defeasance thereof, prior to its scheduled ntgtyprovided that this clause (g) shall not apiysecured Indebtedness that becomes due a:
a result of the voluntary sale or transfer of theperty or assets securing such Indebtedness;

(h) an involuntary proceeding shall be commenceginainvoluntary petition shall be filed seekingliguidation, reorganization or
other relief in respect of the Borrower or any Sdiasy or its debts, or of a substantial part efassets, under any Federal, state or foreign
bankruptcy, insolvency, receivership or similar lagw or hereafter in effect or (ii) the appointmeht receiver, trustee, custodian,
sequestrator, conservator or similar official floe Borrower or any Subsidiary or for a substazat of its assets, and, in any such case, sucl
proceeding or petition shall continue undismissed days or an order or decree approving or orgemy of the foregoing shall be enter

(i) the Borrower or any Subsidiary shall (i) volarity commence any proceeding or file any petiseeking liquidation,
reorganization or other relief under any Fedetakesor foreign bankruptcy, insolvency, receivgostni similar law now or hereafter in effect,
(i) consent to the institution of, or fail to c@st in a timely and appropriate manner, any prdogeat petition described in clause (h) of this
Article, (iii) apply for or consent to the appoirgmt of a receiver, trustee, custodian, sequestraboservator or similar official for the
Borrower or any Subsidiary or for a substantial péits assets, (iv) file an answer admitting thaterial allegations of a petition filed against
it in any such proceeding, (v) make a general
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assignment for the benefit of creditors or (vi)daay action for the purpose of effecting any effitregoing;
(j) the Borrower or any Subsidiary shall admit iritimg its inability or fail generally to pay itsethts as they become due;

(k) one or more judgments for the payment of manegn aggregate amount in excess of $3,000,00teiaggregate shall be
rendered against the Borrower, any Subsidiary grcambination thereof and the same shall remainsghdrged for a period of 30
consecutive days during which execution shall mogthectively stayed, or any action shall be lggtken by a judgment creditor to attach or
levy upon any assets of the Borrower or any Subsidb enforce any such judgment;

(I) an ERISA Event shall have occurred that, inapaion of the Required Lenders, when taken tagretbith all other ERISA
Events that have occurred, could reasonably bectagé¢o result in liability of the Borrower and tBebsidiaries in an aggregate amount
exceeding $4,000,000;

(m) (i) any Security Document shall for any reasease to create in favor of the Administrative Adenits benefit and the
ratable benefit of the Lenders a legal, valid amideseable perfected first-priority Lien on the &déral as security for the obligations of the
Loan Parties under the Loan Documents; or (ii) lamgn Document executed by the Borrower or any Siidnsi shall at any time after its
execution and delivery and for any reason ceabe ia full force and effect or shall be declared and void, or the validity or enforceability
thereof shall be contested by any party theretngrparty thereto shall deny in writing it has dmrther liability or obligation thereunder or
shall fail to perform its obligations thereunder;

(n) the Required Lenders shall have determineadoddaith that a change that could reasonably peard to have a Material
Adverse Effect has occurred in the business, gagatsations, or condition (financial or otherwisé}he enterprise comprised of the
Borrower and the Subsidiaries taken as a whole; or

(o) a Change in Control shall occur;

then, and in every such event (other than an evéhtrespect to the Borrower or the Subsidiary Barer described in clause (h) or (i) of this
Article), and at any time thereafter during thetammnce of such event, the Administrative Agenynwth the consent of the Required
Lenders, and shall, at the request of the Reqlieaders, by notice to the Borrower and the Subsidérrower, take any or all of the
following actions, at the same or different tim@sterminate the Revolving Credit Commitments, aéimereupon the Revolving Credit
Commitments shall terminate immediately, (ii) deelthe Loans then outstanding to be due and payaktaole (or in part, in which case ¢
principal not so declared to be due and payabletmagafter be declared to be due and payablejrendupon the principal of the Loans so
declared to be due and payable, together with adanierest thereon and all fees and other obtigatof the Borrower and the Subsidiary
Borrower accrued hereunder, shall become due ayabfmimmediately, without presentment, demandtgstar other notice of any kind, all
of which are hereby waived by the Borrower andShésidiary Borrower, and (iii) enforce its
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rights under each Guarantee Agreement and eachitydaacument on behalf of the Lenders and theifgsBank; and in case of any event
with respect to the Borrower or the Subsidiary Barer described in clause (h) or (i) of this Artidlee Revolving Credit Commitments shall
automatically terminate and the principal of theahe then outstanding, together with accrued intéheseon and all fees and other
obligations of the Borrower and the Subsidiary Barer accrued hereunder, shall automatically becdueeand payable, without presentm
demand, protest or other notice of any kind, alvbfch are hereby waived by the Borrower and thies&liary Borrower.

ARTICLE VIII
The Administrative Agent

Each of the Lenders and the Issuing Bank herebyaably appoints the Administrative Agent as gsra and authorizes the
Administrative Agent to take such actions on itedléand to exercise such powers as are delegatbe tAdministrative Agent by the terms
hereof, together with such actions and powers@asemsonably incidental thereto.

The bank serving as the Administrative Agent hedeurshall have the same rights and powers in fjaaty as a Lender as any other
Lender and may exercise the same as though itmegrthe Administrative Agent, and such bank and\ffgiates may accept deposits from,
lend money to and generally engage in any kindusfriess with the Borrower or any Subsidiary or o#iliate thereof as if it were not the
Administrative Agent hereunder.

The Administrative Agent shall not have any dutiesbligations except those expressly set forttnénLoan Documents. Without
limiting the generality of the foregoing, (a) theliinistrative Agent shall not be subject to anwfdiciry or other implied duties, regardless of
whether a Default has occurred and is continuibgtHe Administrative Agent shall not have any diatyake any discretionary action or
exercise any discretionary powers, except disaratiprights and powers expressly contemplated &y tan Documents that the
Administrative Agent is required to exercise intimg by the Required Lenders (or such other nurob@ercentage of the Lenders as shall be
necessary under the circumstances as providedciio84.0.02), and (c) except as expressly set farthe Loan Documents, the
Administrative Agent shall not have any duty toctlise, and shall not be liable for the failure igctbse, any information relating to the
Borrower or any of its Subsidiaries that is comneateéd to or obtained by the bank serving as Adinatise Agent or any of its Affiliates in
any capacity. The Administrative Agent shall notliable for any action taken or not taken by ittwihe consent or at the request of the
Required Lenders (or such other number or percerdfithe Lenders as shall be necessary underrhietstances as provided in Section
10.02) or in the absence of its own gross negligemavillful misconduct. The Administrative Ageritadl be deemed not to have knowledge
of any Default unless and until written notice #dris given to the Administrative Agent by a Ld@arty or a Lender, and the Administrative
Agent shall not be responsible for or have any daitgscertain or inquire into (i) any statementrramaty or representation made in or in
connection with any Loan Document, (ii) the consemitany certificate, report or other documentwdgted thereunder or in connection
therewith, (iii) the performance or observancerf af the covenants, agreements or other termerugtitons set forth in any Loan
Document, (iv) the validity, enforceability, effaaness or genuineness of any Loan Document optrey agreement, instrument or
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document, or (v) the satisfaction of any conditseh forth in Article IV or elsewhere in any Loan &@wonent, other than to confirm receipt of
items expressly required to be delivered to the inistrative Agent.

The Administrative Agent shall be entitled to relyon, and shall not incur any liability for relyimgon, any notice, request, certificate,
consent, statement, instrument, document or othiting/believed by it to be genuine and to haverbsigned or sent by the proper Person.
The Administrative Agent also may rely upon anyest@gent made to it orally or by telephone and belikby it to be made by the proper
Person, and shall not incur any liability for relgithereon. The Administrative Agent may consuthvégal counsel (who may be counsel for
any Loan Party), independent accountants and ettparts selected by it, and shall not be liableafor action taken or not taken by it in
accordance with the advice of any such counseguattants or experts.

The Administrative Agent may perform any and alduties and exercise its rights and powers bffrough any one or more suaigent:
appointed by the Administrative Agent. The Admirasive Agent and any such sub-agent may performaaulyall its duties and exercise its
rights and powers through their respective Rel®&dies. The exculpatory provisions of the precggiaragraphs shall apply to any such sub-
agent and to the Related Parties of the Adminisgagent and any such sub-agent, and shall applydir respective activities in connection
with the syndication of the credit facilities prded for herein as well as activities as AdministeAgent.

Subject to the appointment and acceptance of a&ssoc Administrative Agent as provided in this gaagh, the Administrative Agent
may resign at any time by notifying the Lenders, ifsuing Bank and the Borrower and the Administeaf\gent may be removed at any ti
with or without cause by the Required Lenders; jgled that the other Lenders, the Issuing Bank hadorrower shall be promptly notified
thereof. Upon any such resignation or removalRbquired Lenders shall have the right, in congoltawith the Borrower so long as no
Default has occurred and is continuing, to appaisticcessor. If no successor shall have been sindégb by the Required Lenders and shall
have accepted such appointment within 30 days tiigeretiring Administrative Agent gives noticeitsf resignation or the Required Lenders’
removal of the Administrative Agent, then the iietir Administrative Agent may, on behalf of the Lensland the Issuing Bank, appoint a
successor Administrative Agent which shall be akbaith an office in New York, New York, or an Affdte of any such bank. Upon the
acceptance of its appointment as Administrativeradereunder by a successor, such successor sbedles to and become vested with all
the rights, powers, privileges and duties of thiging Administrative Agent, and the retiring Adnisirative Agent shall be discharged from
duties and obligations hereunder. The fees payabthe Borrower to a successor Administrative Agaéhdll be the same as those payable to
its predecessor unless otherwise agreed betwedothewer and such successor. After the Administeaf\gent’s resignation hereunder, the
provisions of this Article and Section 10.03 slalhtinue in effect for the benefit of such retiridgministrative Agent, its sub-agents and
their respective Related Parties in respect ofantipns taken or omitted to be taken by any of thdrite it was acting as Administrative
Agent.
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Each Lender acknowledges that it has, independantywithout reliance upon the Administrative Agentiny other Lender and based
on such documents and information as it has deappipriate, made its own credit analysis and @®ti® enter into this Agreement. Each
Lender also acknowledges that it will, independeatid without reliance upon the Administrative Agenany other Lender and based on
such documents and information as it shall fronetimtime deem appropriate, continue to make its decisions in taking or not taking
action under or based upon this Agreement, any daiben Document or related agreement or any doctifnemished hereunder or
thereunder.

Subject to the foregoing provisions of this Artisél, the Administrative Agent shall, on behalf tife Lenders, (i) execute each Loan
Document on behalf of the Lenders, (ii) hold andlgphe Collateral, and the proceeds thereof, gitimme received by it in accordance with
the provisions of the Loan Documents, (iii) exezcay and all rights, powers and remedies of thelees under the Loan Documents,
including the giving of any consent or waiver og #ntering into of any amendment, subject to tleipions of Section 10.02, (iv) execute,
deliver and file financing statements, assignmantsother such agreements, and possess instruarebé&half of the Lenders and (v) in the
event of acceleration of the obligations of therBater and the Subsidiary Borrower hereunder, egerttie rights of the Lenders under the
Loan Documents upon and at the direction of theuiRed Lenders.

Each party hereto agrees and acknowledges th&tdbementation Agent, the arranger and the book gemdo not have any duties or
responsibilities in their capacities as Documeataf\gent, arranger and book manager, respectitielgunder and shall not have, or become
subject to, any liability hereunder in such capesit

ARTICLE IX
Guarantee

In order to induce the Lenders to extend crediebteder, the Borrower hereby absolutely, irrevocallg unconditionally guarantees,
a primary obligor and not merely as a surety, iimely payment of any and all of the ObligationseTorrower further agrees that the due
and punctual payment of the Obligations may bensldd or renewed, in whole or in part, without netic or further assent from it, and the
will remain bound upon its Guarantee hereunder ithstanding any such extension or renewal of anlgation.

The Borrower waives presentment to, demand of payfinem and protest to the Subsidiary Borrowermf af the Obligations, and al
waives notice of acceptance of its obligations aoiice of protest for nonpayment. The obligatiohthe Borrower hereunder shall not be
affected by (a) the failure of any Lender or thevfistrative Agent to assert any claim or demantbanforce or exercise any right or
remedy against any Loan Party under the provisidiisis Agreement, of any other Loan Document dieowise or (b) any rescission, waiv
amendment or modification of any of the terms avjsions of this Agreement, any other Loan Docunwergny other agreement or the
release or other impairment of any Collateral errtlease of the Subsidiary Borrower. The Borrostell be obligated to keep informed of
the financial condition of the Subsidiary Borrowprovided that the failure of the Borrower to kesepinformed shall not affect its obligations
hereunder.
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The Borrower further agrees that its agreement wihile Article 1X constitutes a promise of paymeriten due (whether or not any
bankruptcy or similar proceeding shall have stayedaccrual or collection of any of the Obligatiamrsoperated as a discharge thereof) and
not merely of collection, and waives any righteéguire that any resort be had by any Lender tobafgnce of any deposit account or credi
the books of any Lender in favor of any Loan Partany other Person or to any other remedy agamst.oan Party.

The Administrative Agent and any Lender may at timg and from time to time without the consentasfnotice to, the Borrower,
without incurring responsibility to the Borrowerithout impairing or releasing the obligations o tBorrower hereunder or under any
security provided by the Borrower for performané&®obligations hereunder, upon or without anyrte or conditions and in whole or in
part: (a) subject to Section 10.02(b), change themar, place or terms of payment (including theemay thereof) of and/or change or extend
the time of payment of, renew or alter any of thdigations, any security therefor, or any liabilibcurred directly or indirectly in respect
thereof, and the guarantee herein made shall apphe Obligations as so changed, extended, renewaltered; (b) sell, exchange, release,
surrender, realize upon or otherwise deal withniyp manner and in any order any property by whomsoat/any time pledged or mortgaged
to secure, or howsoever securing, the Obligatioremg liabilities (including any of those hereundecurred directly or indirectly in respect
thereof or hereof, and/or any offset thereaga(e3tfail to assert any claims or demand or exeroisefrain from exercising any rights or
remedies against or release the Subsidiary Borrowethers or otherwise act or refrain from actifth;subject to Section 10.02(b), settle or
compromise any of the Obligations, any securitydfeg or any liability (including any of those heareler) incurred directly or indirectly in
respect thereof or hereof, and subordinate the payof all or any part thereof to the payment of kability (whether due or not) of the
Subsidiary Borrower; (e) apply any sum by whomso@aid or howsoever realized to any liability @Hilities of the Subsidiary Borrower or
any other guarantor of any Obligations to the Lesdegardless of what liability or liabilities dfé Subsidiary Borrower remain unpaid;
and/or (f) consent to or waive any breach of, or act, omission or default under, this Agreemerdroy other Loan Documents or otherwise
amend, modify or supplement this Agreement, angrotloan Documents or any of such other instrumensgreements.

The obligations of the Borrower under this Artitkeshall not be subject to any reduction, limitatjempairment or termination for any
reason, and shall not be subject to any defensetoff, counterclaim, recoupment or termination isbaver, by reason of the invalidity,
illegality or unenforceability of any of the Obligens, any impossibility in the performance of tbbligations or otherwise. Without limiting
the generality of the foregoing, the obligationghef Borrower under this Article IX shall not bescharged or impaired or otherwise affected
by the failure of the Administrative Agent or angrider to assert any claim or demand or to enfargeemedy under this Agreement or any
other agreement, by any waiver or modificationdspect of any thereof, by any default, failure eliagl, willful or otherwise, in the
performance of the Obligations, or by any otheraaaimission which may or might in any manner oany extent vary the risk of the
Borrower or otherwise operate as a discharge oBtreower or any other Loan Party as a matter wfda equity.

The Borrower further agrees that its obligationdanthis Article IX shall continue to be effectiebe reinstated, as the case may be, if
at any time payment, or any part thereof, of any
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Obligation is rescinded or must otherwise be restdry the Administrative Agent or any Lender uploa bankruptcy or reorganization of any
Loan Party or otherwise.

In furtherance of the foregoing and not in limitatiof any other right which the Administrative Agem any Lender may have at law or
in equity against the Borrower by virtue of thigidle X, upon the failure of the Subsidiary Borremto pay any Obligation when and as the
same shall become due, whether at maturity, byleraton, after notice of prepayment or otherwtbe, Borrower hereby promises to and
will, upon receipt of written demand by the Adminadive Agent, forthwith pay, or cause to be paid;ash the amount of such unpaid
Obligation. The Borrower further agrees that if ment in respect of any Obligation shall be due @uency other than dollars and/or at a
place of payment other than New York and if, bysogaof any Change in Law, disruption of currencjooeign exchange markets, war or
civil disturbance or similar event, payment of s@ibligation in such currency or at such place gfhpent shall be impossible or, in the
reasonable judgment of any applicable Lender, ansistent with the protection of its rights or m&sts, then, at the election of any applicable
Lender, the Borrower shall make payment of suchigabbn in dollars (based upon the applicable ErgeaRate in effect on the date of
payment) and/or in New York, and shall indemnifglsl.ender against any losses or expenses thalitssistain as a result of such
alternative payment.

Upon payment by the Borrower of any sums as pravat®ove, all rights of the Borrower against thessdibry Borrower arising as a
result thereof by way of right of subrogation, atmition, indemnity or otherwise shall in all respeby subordinated and junior in right of
payment to the prior indefeasible payment in faltash of all the Obligations owed by the Subsydiorrower to the Lenders and the
Borrower shall not exercise any such rights untirspayment in full and the Revolving Credit Comments are terminated.

The Guarantee of the Borrower under this ArticledX continuing guarantee and all liabilities toieh it applies or may apply under
the terms hereof shall be conclusively presumdthte been created in reliance hereon.

ARTICLE X
Miscellaneous

Section 10.01. NoticesExcept in the case of notices and other commtinitaexpressly permitted to be given by telephatigotices
and other communications provided for herein ghalin writing and shall be delivered by hand orraight courier service, mailed by
certified or registered mail or sent by telecop/falows:

(a) if to the Borrower, to it at Lydall, Inc., Oi@plonial Road, Manchester, Connecticut 06045, Aitb@rof David Jacoboski
(Telecopy No. (860) 646-4917), with a copy to MaAryTremblay;

(b) if to the Subsidiary Borrower, to it at Lyd&leutschland Holding GmbH, c/o Lydall, Inc., One @uhl Road, Manchester,
Connecticut 06045, Attention of Christopher R. Skoowski (Telecopy No. (860) 646-4917) with a copyDtavid Jacoboski and Mary A.
Tremblay;
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(c) if to the Administrative Agent, to it at JPMang Chase Bank, Loan and Agency Services Group, Eatfin, 10th Floor,
Houston, Texas 77002, Attention of Candace Gray$elecopy No. (713) 750-2938) with a copy to JPMar@hase Bank, Two Corporate
Drive, 7th Floor, Shelton, Connecticut 06484, Atiem of John A. Francis (Telecopy No. (203) 944-8/8nd, in the case of notices with
respect to any Loan denominated in an Alternative&cy, to JPMorgan Chase Bank, 9 Thomas Mooee&trondon, E19YT, London,
United Kingdom, Attention of Steve Clarke (Telecdyy. 44-171-777-2360);

(d) if to the Issuing Bank or to the Swingline Lendif JPMorgan Chase Bank), to it at JPMorgan €l&enk, Loan and Agency
Services Group, 1111 Fannin, 10th Floor, Houst@xa$ 77002, Attention of Candace Grayson (Teledopy(713) 7502938) with a copy t
JPMorgan Chase Bank, Two Corporate Drive, 7th Fl8belton, Connecticut 06484, Attention of JohrFAancis (Telecopy No. (203) 944-
8495);

(e) if to the Swingline Lender (if Fleet NationahiBk), to it at Fleet National Bank, One Federa¢&trBoston, Massachusetts
02110, Attention of Nicole Lovejoy, MAFDO7K (Telepp No. (617) 346-0595); and

(f) if to any other Lender, to it at its address t@ecopy number) set forth in its Administrati@eestionnaire.

Any party hereto may change its address or telecopyber for notices and other communications heteuhy notice to the other parties
hereto. All notices and other communications giteany party hereto in accordance with the prowisiof this Agreement shall be deemed to
have been given on the date of receipt.

Section 10.02. Waivers; Amendmen{s) No failure or delay by the Administrative Aggthe Issuing Bank or any Lender in exercising
any right or power hereunder or under any othenlidacument shall operate as a waiver thereof, halt any single or partial exercise of
any such right or power, or any abandonment orditicuance of steps to enforce such a right or popreclude any other or further exerc
thereof or the exercise of any other right or powére rights and remedies of the Administrative itgéhe Issuing Bank and the Lenders
hereunder and under the other Loan Documents anelative and are not exclusive of any rights oredias that they would otherwise have.
No waiver of any provision of any Loan Documentonsent to any departure by any Loan Party tharefioall in any event be effecti
unless the same shall be permitted by paragrapdf ¢hjs Section, and then such waiver or conskeall be effective only in the specific
instance and for the purpose for which given. WitHoniting the generality of the foregoing, the kiveg of a Loan or issuance of a Letter of
Credit shall not be construed as a waiver of anfalile regardless of whether the Administrative Ageany Lender or the Issuing Bank may
have had notice or knowledge of such Default atithe.

(b) Neither this Agreement nor any other Loan Doentmor any provision hereof or thereof may be edj\amended or modified
except pursuant to an agreement or agreementstingventered into by the Borrower and the Subsidfathat are parties thereto and the
Required Lenders or by the Borrower and the Subisati that are parties thereto and the Adminisegatigent with the consent of the
Required Lenders; provided that no such
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agreement shall (i) increase any Revolving Credin@itment of any Lender without the written consefntuch Lender, (ii) reduce the
principal amount of any Loan or obligation to reimée any LC Disbursement or reduce the rate ofasten any Loan or LC Disbursement,
or reduce any fees payable hereunder, without titeew consent of each Lender affected thereby,g@dstpone the date fixed for the paym

or prepayment of the principal amount of any Loathe reimbursement of any LC Disbursement, oriatgrest thereon, or any fees payable
hereunder, or reduce the amount of, waive or exangesuch payment, or postpone the scheduled @latgwation of any Revolving Credit
Commitment, or amend or waive the application aftf®a 2.19(b), or postpone or extend the expiratiate of any Letter of Credit to a date
after the date specified in Section 2.05(c)(ii)thwiut the written consent of each Lender affededeby, (iv) release the Borrower from its
Guarantee under Article IX, or limit its liabilify respect of such Guarantee, without the writiemsent of each Lender, (v) release any
Subsidiary from its Guarantee under a Guaranteeédkgent or limit its liability in respect of such &antee or such Guarantee Agreement or
its obligation to enter into and provide a Guaramarsuant to a Guarantee Agreement, without tliteewrconsent of each Lender, (vi) rele
all or any part of the Collateral or permit theatten of any Lien on the Collateral, without thettem consent of each Lender, (vii) change
Section 2.18(b), (c) or (d) in a manner that waaltdr the pro rata sharing of payments requirecethe without the written consent of each
Lender, (viii) change any of the provisions of tBisction or the definition of “Required Lenders amy other provision hereof specifying the
number or percentage of Lenders required to waivesnd or modify any rights hereunder or make amgrdenation or grant any consent
hereunder, without the written consent of each keenx) modify or amend Section 2.17, without thgtten consent of each Lender, (x)
consent to the assignment or transfer by any Laaty ®f its rights or obligations hereunder or unaiey other Loan Document, without the
written consent of each Lender, or (xi) waive ahthe conditions precedent set forth in Article IMthout the written consent of each
Lender; provided further that no such agreemerit aheend, modify or otherwise affect the rightsdoties of the Administrative Agent, the
Issuing Bank or the Swingline Lender hereunder etithithe prior written consent of the Administrati&gent, the Issuing Bank or the
Swingline Lender, as the case may be.

Section 10.03. Expenses; Indemnity; Damage Wai{@r The Borrower (including, insofar as it ispessible for such expenses, the
Subsidiary Borrower) shall pay (i) all reasonablecumented out-of-pocket expenses incurred by thiAistrative Agent, including the
reasonable fees, charges and disbursements ofetdanthe Administrative Agent, in connection witie syndication of the credit facilities
provided for herein, the preparation and admintistnaof the Loan Documents or any amendments, nuadibns or waivers of the provisions
hereof or thereof (whether or not the transactam#emplated hereby or thereby shall be consummatad (ii) all reasonable out-of-pocket
expenses incurred by the Administrative Agent,liseing Bank or any Lender, including the feesygba and disbursements of any counsel
for the Administrative Agent, the Issuing Bank ayd_ender, in connection with the enforcement atgetion of its rights with respect to any
Loan Party in connection with the Loan Documentsluding its rights under this Section, or in coctien with the Loans made or Letters of
Credit issued hereunder, including all such oupotket expenses incurred during any workout, resiring or negotiations in respect of si
Loans or Letters of Credit.
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(b) The Borrower (including, insofar as it is reapible for such expenses, the Subsidiary Borrosiea)l indemnify the
Administrative Agent, the Issuing Bank and eachdaeznand each Related Party of any of the foregBergons (each such Person being
called an “Indemnitee”) against, and hold each imdiecee harmless from any third party claims resglin, any and all losses, claims,
damages, liabilities and related expenses (withaptication), including the reasonable fees, chaaged disbursements of one counsel for all
Indemnitees, incurred by or asserted against ashgnimitee arising out of, in connection with, oma®sult of (i) the execution or delivery of
any Loan Document or any agreement or instrumemtecoplated hereby, the performance by the pasi#iset Loan Documents of their
respective obligations thereunder or the consunemadi the Transactions or any other transactiomseroplated hereby, (ii) any Loan or
Letter of Credit or the use of the proceeds therf(including any refusal by the Issuing Bank tatwoa demand for payment under a Letter
of Credit if the documents presented in conneatith such demand do not strictly comply with therie of such Letter of Credit), (iii) any
actual or alleged presence or release of Hazandaterials on or from any property owned or operdtgdhe Borrower or any of its
Subsidiaries, or any Environmental Liability rekhie any way to the Borrower or any of its Subgiidis, or (iv) any actual or prospective
claim, litigation, investigation or proceeding g to any of the foregoing, whether based on remtt tort or any other theory and regardless
of whether any Indemnitee is a party thereto; gieslithat such indemnity shall not, as to any Indexanbe available to the extent that such
losses, claims, damages, liabilities or relateceazps are determined by a court of competent jatigd by final and nonappealable judgm
to have resulted from the gross negligence orwlittfisconduct of such Indemnitee.

(c) To the extent that the Borrower or the Subsjdorrower fails to pay any amount required topléd by it to the
Administrative Agent, the Issuing Bank or a SwingliLender under paragraph (a) or (b) of this SecBach Lender severally agrees to p:
the Administrative Agent, the Issuing Bank or s&ehingline Lender, as the case may be, such Lendgpsicable RC Percentage
(determined as of the time that the applicable inmvarsed expense or indemnity payment is soughdéuof unpaid amount; provided that the
unreimbursed expense or indemnified loss, clairmalge, liability or related expense, as the casebmeayas incurred by or asserted against
the Administrative Agent, the Issuing Bank or s&etingline Lender in its capacity as such. To theeeixthat the Administrative Agent, the
Issuing Bank or a Swingline Lender subsequentigixas reimbursement of such unpaid amount fronBtireower, the Administrative
Agent, the Issuing Bank or such Swingline Lenddr distribute the amount of such reimbursemenhmltenders who paid the
Administrative Agent, the Issuing Bank or such Syliime Lender.

(d) To the extent permitted by applicable law ardept in the case of willful misconduct by suchénthitee (as determined by a
court of competent jurisdiction by a final and nppaalable judgment), neither the Borrower nor thies®liary Borrower shall assert, and
each of the Borrower and the Subsidiary Borroweelne waives, any claim against any Indemnitee,rontaeory of liability, for special,
indirect, consequential or punitive damages (a®sep to direct or actual damages) arising outhophnnection with, or as a result of, this
Agreement or any other Loan Document or any agreenrenstrument contemplated hereby or thereby Titansactions, any Loan or Letter
of Credit or the use of the proceeds thereof.
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(e) All amounts due under this Section 10.03 gmalpayable promptly after written demand there$abject to reimbursement,
together with interest thereon from the date ofnpawt, if there is a determination that such Indeesnwas not entitled in whole or in part to
such amount).

Section 10.04. Successors and Assigiad The provisions of this Agreement shall bedbig upon and inure to the benefit of the parties
hereto and their respective successors and agsgmstted hereby (including any Affiliate of thesisng Bank that issues any Letter of
Credit), except that neither the Borrower nor thbstdiary Borrower may assign or otherwise tranafer of its rights or obligations
hereunder without the prior written consent of ebehder (and any attempted assignment or trangférébBorrower or the Subsidiary
Borrower without such consent shall be null andi¥dNothing in this Agreement, expressed or impl&uall be construed to confer upon any
Person (other than the parties hereto, their réispesuccessors and assigns permitted hereby ¢imglany Affiliate of the Issuing Bank that
issues any Letter of Credit) and, to the extentesgly contemplated hereby, the Related Partieadt of the Administrative Agent, the
Issuing Bank and the Lenders) any legal or equétalght, remedy or claim under or by reason of Agseement.

(b) Any Lender may assign to one or more assigakes a portion of its rights and obligations unttés Agreement (including ¢
or a portion of its Revolving Credit Commitment ahé Loans at the time owing to it); provided ttipeach of the Borrower and the
Administrative Agent (and, in the case of an agwignt of all or a portion of a Revolving Credit Coitrment or any Lender’s obligations in
respect of its LC Exposure or Swingline Exposurne,lssuing Bank and the Swingline Lenders) must gieir prior written consent to such
assignment (which consent, in each case, shalleanreasonably withheld), except in the case @fsaignment to a Lender or an Affiliate of
a Lender having at least $500,000,000 in combirgital and surplus and undivided profits, (ii) epci the case of an assignment to a
Lender or an Affiliate of a Lender or an assignmarthe entire remaining amount of the assigningder’s Revolving Credit Commitment,
the amount of the Revolving Credit Commitment & #ssigning Lender subject to each such assignfuetermined as of the date the
Assignment and Acceptance with respect to suclymasent is delivered to the Administrative Agentalshot be less than $10,000,000
unless each of the Borrower and the Administrafigent otherwise consent, (iii) each partial assigntshall be made as an assignment of a
proportionate part of all the assigning Lenderghts and obligations under this Agreement, (iv)lteader and assignee to each assignment
shall execute and deliver to the Administrative Aigen Assignment and Acceptance, together wittbagasing and recordation fee of $2,
and (v) the assignee, if it shall not be a Lensgleall deliver to the Administrative Agent an Adnsitnative Questionnaire; and provided furt
that any consent of the Borrower otherwise requineder this paragraph shall not be required if @anEof Default under clause (h) or (i) of
Article VII has occurred and is continuing. Subjacficceptance and recording thereof pursuantragpaph (d) of this Section, from and a
the effective date specified in each AssignmentAcakptance the assignee thereunder shall be alpengto and, to the extent of the interest
assigned by such Assignment and Acceptance, hawigtiits and obligations of a Lender under thise®gnent, and the assigning Lender
thereunder shall, to the extent of the interesgassl by such Assignment and Acceptance, be reldas its obligations under this
Agreement (and, in the case of an Assignment amgptance covering all of the assigning Lender’sts@nd obligations under this
Agreement, such Lender shall
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cease to be a party hereto but shall continue #nlited to the benefits of Sections 2.15, 2.167210.03 and 10.14). Any assignment or
transfer by a Lender of rights or obligations unithés Agreement that does not comply with this geaiph shall be treated for purposes of this
Agreement as a sale by such Lender of a participati such rights and obligations in accordancé wéragraph (e) of this Section.

(c) The Administrative Agent, acting for this puggoas an agent of the Borrower and the Subsidiarso®er, shall maintain at
one of its offices in The City of New York a copfyeach Assignment and Acceptance delivered todtaregister for the recordation of the
names and addresses of the Lenders, and the Rey&@vedit Commitment of, and principal amount @& tlobans and LC Disbursements
owing to, each Lender pursuant to the terms hdreof time to time (the “Register”). The entriestire Register shall be conclusive, and the
Borrower, the Subsidiary Borrower, the AdministvatiAgent, the Issuing Bank and the Lenders may &&eh Person whose name is
recorded in the Register pursuant to the termsfiasea Lender hereunder for all purposes of tigieedment, notwithstanding notice to the
contrary. The Register shall be available for icsipa by the Borrower, the Subsidiary Borrower, ig&uing Bank and any Lender, at any
reasonable time and from time to time upon readenaior notice.

(d) Upon its receipt of a duly completed Assignmemd Acceptance executed by an assigning Lendeamagsignee, the
assignee’s completed Administrative Questionnaindess the assignee shall already be a Lenderragel the processing and recordation
fee referred to in paragraph (b) of this Sectio®4@nd any written consent to such assignmeninagtjby paragraph (b) of this Section
10.04, the Administrative Agent shall accept sussignment and Acceptance and record the informatiotained therein in the Register.
assignment shall be effective for purposes of Algigeement unless it has been recorded in the Registprovided in this paragraph.

(e) Any Lender may, without the consent of the Baser or the Subsidiary Borrower (subject to parpgré) of this Section), the
Administrative Agent, the Issuing Bank or the Sviing Lenders, sell participations to one or moreksaor other entities (a “Participant”) in
all or a portion of such Lender’s rights and obfigas under this Agreement (including all or a pmrtof its Revolving Credit Commitment
and the Loans owing to it); provided that (i) ske@nder’s obligations under this Agreement shallagnunchanged, (ii) such Lender shall
remain solely responsible to the other partiestbdor the performance of such obligations and {ie Borrower, the Subsidiary Borrower,
the Administrative Agent, the Issuing Bank and akieer Lenders shall continue to deal solely andatliy with such Lender in connection
with such Lender’s rights and obligations undes thgreement. Any agreement or instrument pursuewhich a Lender sells such a
participation shall provide that such Lender shethhin the sole right to enforce this Agreement tanalpprove any amendment, modification
or waiver of any provision of this Agreement; pr#il that such agreement or instrument may prowgesuch Lender will not, without the
consent of the Participant, agree to any amendmedification or waiver described in the first pimwto Section 10.02(b) that affects such
Participant. Subject to paragraph (f) of this Smettthe Borrower and the Subsidiary Borrower aginaeeach Participant shall be entitled to
the benefits of Sections 2.15, 2.16 and 2.17 tes#mee extent as if it were a Lender and had adjitsenterest by assignment pursuant to
paragraph (b) of this Section 10.04. To the expentitted by law, each Participant
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also shall be entitled to the benefits of SectiOrD& as though it were a Lender, provided suclidiaaht agrees to be subject to Section 2.17
(c) as though it were a Lender.

(f) A Participant shall not be entitled to receamy greater payment under Section 2.15, 2.16 arthdn the applicable Lender
would have been entitled to receive with respetiéoparticipation sold to such Participant, unkbsssale of the participation to such
Participant is made with the Borrower’s prior weittconsent. A Participant that would be a Foreignder if it were a Lender shall not be
entitled to the benefits of Section 2.17 unlessBbeower is notified of the participation soldgoch Participant and such Participant agrees,
for the benefit of the Borrower and the SubsidiBoyrower, to comply with Sections 2.17(e) and f)tlaough it were a Lender.

(9) Any Lender may at any time pledge or assigacusty interest in all or any portion of its righinder this Agreement to secure
obligations of such Lender, including any pledgassignment to secure obligations to a FederalrRe&ank, and this Section 10.04 shall
not apply to any such pledge or assignment of arggdnterest (provided that, other than in corti@cwith a pledge to a Federal Reserve
Bank, this Section 10.04 shall apply to any trarsfdincluding the pledgee or assignee) upon tkecese of rights under such pledge or
assignment); provided that no such pledge or asmghof a security interest shall release a Lefrden any of its obligations hereunder or
substitute any such pledgee or assignee for sustidreas a party hereto.

(h) Notwithstanding anything to the contrary conéal herein, any Lender (a “Granting Lender”) magngto a special purpose
funding vehicle (an “SPC”) of such Granting Lenddegntified as such in writing from time to time bych Granting Lender to the
Administrative Agent, the Borrower and the SubsigliBorrower, the option to provide to the Borrovegrthe Subsidiary Borrower all or any
part of any Loan that such Granting Lender woulteotise be obligated to make to the Borrower orShbsidiary Borrower pursuant to
Section 2.01, provided that (i) nothing herein bbahstitute a commitment to make any Loan by aRZ Sii) if an SPC elects not to exercise
such option or otherwise fails to provide all oy grart of such Loan, such Granting Lender shablileggated to make such Loan pursuant to
the terms hereof and (iii) all credit decisions(iing without limitationany decisions with respect to amendments and waivaHl continue
to be made by such Granting Lender. The makinglafaa by an SPC hereunder shall utilize the Rengl\@redit Commitment of the
applicable Granting Lender to the same extent,aanifl such Loan were made by such Granting Lerieeh party hereto hereby agrees that
no SPC shall be liable for any payment under tlgjge@ment for which a Lender would otherwise beléiator so long as, and to the extent,
the related Granting Lender makes such paymefmtrfherance of the foregoing, each party heretelneagrees that, prior to the date that is
one year and one day after the payment in fulllafwstanding senior indebtedness of any SPCillinat institute against, or join any other
person in instituting against, such SPC any bartkgpeorganization, arrangement, insolvency aritigtion proceedings or similar
proceedings under the laws of the United StatesprState thereof. In addition, notwithstandingthimg to the contrary contained in this
Section, any SPC may (i) with notice to, but withthe prior written consent of, the Borrower, thébSidiary Borrower or the Administrative
Agent and without paying any processing fee therefssign all or a portion of its interests in amans to its Granting Lender in connection
with liquidity and/or credit facilities to or fohe account of such SPC to fund such Loans andufiiject to the
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provisions of Section 10.12, disclose on a confiid¢basis any non-public information relating te Loans to any rating agency, commercial
paper dealer or provider of a surety, guarantemetit or liquidity enhancement to such SPC.

Section 10.05. SurvivalAll covenants, agreements, representations amdmtées made by the Loan Parties in the Loan Darusnanc
in the certificates or other instruments deliveiredonnection with or pursuant to this Agreemenauy other Loan Document shall be
considered to have been relied upon by the oth#iepdnereto and shall survive the execution arigety of the Loan Documents and the
making of any Loans and issuance of any Lette@reftlit, regardless of any investigation made bysamh other party or on its behalf and
notwithstanding that the Administrative Agent, thsuing Bank or any Lender may have had noticenomedge of any Default or incorrect
representation or warranty at the time any credixitended hereunder, and shall continue in follf@and effect as long as the principal of or
any accrued interest on any Loan or any fee oroéimgr amount payable under this Agreement is audstg and unpaid or any Letter of
Credit is outstanding and so long as the Revol@redit Commitments have not expired or terminalda provisions of Sections 2.15, 2.16,
2.17,10.03, and 10.14 and Article VIII and theeseth paragraph of Article 1X shall survive and rémia full force and effect regardless of
the consummation of the transactions contemplateelly, the repayment of the Loans, the expiratiaieroination of the Letters of Credit
and the Revolving Credit Commitments or the terridmeof this Agreement or any provision hereof.

Section 10.06. Counterparts; Integration; Effectess. This Agreement may be executed in counterpants g different parties hereto
on different counterparts), each of which shallstitate an original, but all of which when takegéther shall constitute a single contract.
Loan Documents and any separate letter agreeméhtsespect to fees payable to the Administratige it constitute the entire contract
among the parties relating to the subject mattereibf and supersede any and all previous agreeraedtsnderstandings, oral or written,
relating to the subject matter hereof and therertept as provided in Section 4.01, this Agreensbatl become effective when it shall have
been executed by the Administrative Agent and whemdministrative Agent shall have received corpaets hereof which, when taken
together, bear the signatures of each of the qthies hereto, and thereafter shall be bindinghwgra inure to the benefit of the parties
hereto and their respective successors and asfighgery of an executed counterpart of a signapage of this Agreement by telecopy shall
be effective as delivery of a manually executednterpart of this Agreement.

Section 10.07. SeverabilityAny provision of this Agreement held to be indalillegal or unenforceable in any jurisdiction khas to
such jurisdiction, be ineffective to the extensath invalidity, illegality or unenforceability wibut affecting the validity, legality and
enforceability of the remaining provisions herearfg the invalidity of a particular provision in arficular jurisdiction shall not invalidate st
provision in any other jurisdiction.

Section 10.08. Right of Setafif an Event of Default shall have occurred anabetinuing, each Lender and each of its Affiliates
hereby authorized at any time and from time to titnehe fullest extent permitted by law, to sdtafd apply any and all deposits (general or
special, time or demand, provisional or final)aimy currency, at any time held and other obligatianany time owing by such Lender or
Affiliate, in any currency, to or for the credit tire account of the Borrower or the Subsidiary Baer against any of and all the obligations
of
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the Borrower or the Subsidiary Borrower, in anyreacy, now or hereafter existing under this Agresinield by such Lender, irrespective of
whether or not such Lender shall have made any démader this Agreement and although such obligatinay be unmatured or
denominated in a different currency. The amourgrof setoff involving obligations denominated infeliént currencies shall be determinec
the Administrative Agent utilizing the Exchange Rat effect on the date of such setoff. The rigliteach Lender under this Section 10.08
are in addition to other rights and remedies (iditig other rights of setoff) which such Lender nhaye.

Section 10.09. Governing Law; Jurisdiction; Conderfservice of Procesga) This Agreement shall be construed in accardavith
and governed by the law of the State of New York.

(b) Each of the Borrower and the Subsidiary Bormoereby irrevocably and unconditionally submits, itself and its property,
the nonexclusive jurisdiction of the Supreme Catfithe State of New York sitting in New York Couragd of the United States District
Court for the Southern District of New York, andyaappellate court from any thereof, in any actiopmceeding arising out of or relating to
this Agreement or any other Loan Document, or émognition or enforcement of any judgment, and ed¢he parties hereto hereby
irrevocably and unconditionally agrees that allmkain respect of any such action or proceeding beakeard and determined in such New
York State or, to the extent permitted by law, uiels Federal court. Each of the parties hereto aghex a final judgment in any such actior
proceeding shall be conclusive and may be enfarcether jurisdictions by suit on the judgment mrainy other manner provided by law.
Nothing in this Agreement or any other Loan Docutrs#rall affect any right that the Administrative &, the Issuing Bank or any Lenc
may otherwise have to bring any action or procegdéfating to this Agreement or any other Loan Doeut against the Borrower, the
Subsidiary Borrower, or their respective properirethe courts of any jurisdiction.

(c) Each of the Borrower and the Subsidiary Bornolereby irrevocably and unconditionally waivesthe fullest extent it may
legally and effectively do so, any objection whitimay now or hereafter have to the laying of venfiany suit, action or proceeding arising
out of or relating to this Agreement in any cowaferred to in paragraph (b) of this Section 10B#ch of the parties hereto hereby irrevocably
waives, to the fullest extent permitted by law, tleéense of an inconvenient forum to the mainteearicuch action or proceeding in any
such court.

(d) Each party to this Agreement irrevocably comsém service of process in the manner providedhfitices in Section 10.01. T
Subsidiary Borrower hereby appoints the Borroweitsaagent to receive on its behalf service of paslings arising out of or relating to this
Agreement or any other Loan Document in any caurth service being hereby acknowledged by the BialpgiBorrower to be effective and
binding service in every respect. Nothing in thgrdement will affect the right of any party to tligreement to serve process in any other
manner permitted by law.

(e) To the extent that the Subsidiary Borrower drasereafter acquires any immunity from suit, exiery attachment or other
legal process under German law, the
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Subsidiary Borrower hereby waives such immunityeispect of its obligations under the Loan Documents

Section 10.10. WAIVER OF JURY TRIALEACH PARTY HERETO HEREBY WAIVES, TO THE FULLESTHENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING O THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO RIRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THBUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER ADI (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMET BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION 10.10.

Section 10.11. Heading#rticle and Section headings and the Table oft@ums used herein are for convenience of referenle are
not part of this Agreement and shall not affectabastruction of, or be taken into consideratiomierpreting, this Agreement.

Section 10.12. ConfidentialityEach of the Administrative Agent, the Issuing Band the Lenders agrees to maintain the confidky
of the Information (as defined below), except tiddrmation may be disclosed (a) to its and itsilsfes’ directors, officers, employees and
agents, including accountants, legal counsel aner@dvisors (it being understood that the Pertmmagom such disclosure is made will be
informed of the confidential nature of such Infotiaa and instructed to keep such Information caerfitial), (b) to the extent requested by
regulatory authority, (c) to the extent requireddmyplicable laws or regulations or by any subpasremilar legal process, (d) to any other
party to this Agreement, (e) in connection with &xercise of any remedies under any Loan Docunteay suit, action or proceeding
relating to this Agreement or any other Loan Docohwe the enforcement of rights hereunder or thedeu or to which the Administrative
Agent, the Issuing Bank or such Lender is a pdffysubject to an agreement containing provisiansstantially the same as those of this
Section 10.12, to any assignee of or Participararimny prospective assignee of or Participardimy, of its rights or obligations under this
Agreement, (g) with the consent of the Borrowe¢mrto the extent such Information (i) becomes fmijphvailable other than as a result of a
breach of this Section 10.12 or (ii) becomes abtglao the Administrative Agent, the Issuing Bamlkaay Lender on a nonconfidential basis
from a source other than a Loan Party. For thegaey of this Section 10.12, “Information” meandrdibrmation received from a Loan Party
relating to a Loan Party or its business, othen gy such information that is available to the Aaistrative Agent, the Issuing Bank or any
Lender on a nonconfidential basis prior to discltedoy a Loan Party. Any Person required to mairtaénconfidentiality of Information as
provided in this Section 10.12 shall be considéogdaave complied with its obligation to do so ithBuPerson has exercised the same degree c
care to maintain the confidentiality of such Infation as such Person would accord to its own cenfidl information. Notwithstanding
anything herein to the contrary, “Information” dhabt include, and the Administrative Agent, theumg Bank and each Lender (and each
employee, representative or other agent of the Adtnative Agent, the
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Issuing Bank and each Lender) may disclose to adyall Persons, without limitation of any kind, anjormation with respect to the income
tax treatment and the income tax structure of idwestictions contemplated hereby and all materfasykind (including opinions or other
analyses) that are provided to the Administratigew, the Issuing Bank or such Lender relatingutthgax treatment and tax structure.

Section 10.13. Interest Rate LimitatioNotwithstanding anything herein to the contrainat any time the interest rate applicable to any
Loan, together with all fees, charges and otherantsowhich are treated as interest on such Loaeruagplicable law (collectively the
“Charges”), shall exceed the maximum lawful rake (tMaximum Rate”) which may be contracted for, rijeal, taken, received or reserved
by the Lender holding such Loan in accordance eplicable law, the rate of interest payable ipees of such Loan hereunder, together
with all Charges payable in respect thereof, dimlimited to the Maximum Rate and, to the extentful, the interest and Charges that would
have been payable in respect of such Loan but merpayable as a result of the operation of thii®e shall be cumulated and the interest
and Charges payable to such Lender in respechef abans or periods shall be increased (but not&the Maximum Rate therefor) until
such cumulated amount, together with interest thete the date of repayment, shall have been reddiy such Lender.

Section 10.14. Conversion of Currencida) If, for the purpose of obtaining judgmengimy court, it is necessary to convert a sum
owing hereunder in one currency into another caryeaach party hereto agrees, to the fullest exbattit may effectively do so, that the rate
of exchange used shall be that at which in accalaith normal banking procedures in the relevansgliction the first currency could be
purchased with such other currency on the BusiDegsimmediately preceding the day on which suclyfent is given.

(b) The obligations of the Borrower and the SulasigBorrower in respect of any sum due to any paetgto or any holder of the
obligations owing hereunder (the “Applicable Credi} shall, notwithstanding any judgment in a cage (the “Judgment Currency”) other
than the currency in which such sum is stated tdusehereunder (the “Agreement Currency”), be disgéd only to the extent that, on the
Business Day following receipt by the Applicables@itor of any sum adjudged to be so due in the edd Currency, the Applicable
Creditor may in accordance with normal banking pohaes in the relevant jurisdiction purchase theeAment Currency with the Judgment
Currency; if the amount of the Agreement Currermpsrchased is less than the sum originally duked\pplicable Creditor in the
Agreement Currency, the Borrower or the Subsidigayrower, as applicable, agrees, as a separatgatibl and notwithstanding any such
judgment, to indemnify the Applicable Creditor agadisuch loss. The obligations of the Borrower tiiedSubsidiary Borrower contained
this Section 10.14 shall survive the terminationhid Agreement and the payment of all other an®onting hereunder.

Section 10.15. ReaffirmatiariThe Borrower acknowledges that the Liens gratdagte Administrative Agent under the Security
Documents in the Collateral secure all obligatiohthe Borrower under this Agreement and the otloam Documents, including, without
limitation, all liabilities and obligations in respt of the Second Term Loans, the other Loans r@srhenodified and the Letters of Credit. All
references to “Loans” in any other Loan Documelidie deemed to include, without limitation, thec8nd Term Loans. All
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references to “Obligations”, “Secured Rights”, &tured Obligations” in any other Loan Documentlsfeadeemed to include, without
limitation, all liabilities and obligations in resgt of the Second Term Loans, the other Loans esrhmodified and all Letters of Credit. All
references to “Credit Agreement” in any other L&otument shall be to this Agreement, as amendsdpplemented from time to time.
Each of the Borrower and the Subsidiary Borrowethier acknowledges and reaffirms all of its othespective obligations and duties under
the Loan Documents to which it is a party.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized officers as
the day and year first above written.

LYDALL, INC., a Delaware corporatic

By /s/ David Freemal

Name: David Freema
Title: President and Chief Executive Offic

LYDALL DEUTSCHLAND HOLDING GMBH
a German limited liability compar

By /s/ Raymond S. Grupins

Name: Raymond S. Grupins
Title: Thermal/Acoustical Group Preside

JPMORGAN CHASE BANK, individually and as
Administrative Agen

By /s/ John A. Franci:

Name: John A. Franc
Title: Vice Presiden

FLEET NATIONAL BANK, individually and as
Documentation Ager

By /s/ Irene Bertoz-Batenstein

Name: Irene Bertoz-Batensteir
Title: Vice Presiden

THE BANK OF NEW YORK

By /s/ Scott Bogne

Name: Scott Bogne
Title: Vice Presiden

[SIGNATURE PAGE TO CREDIT AGREEMENT]



WEBSTER BANK

By /s/ Matthew O. Rile

Name: Matthew O. Rile
Title: Senior Vice Presidel

BROWN BROTHERS HARRIMAN & CO.

By /s/ Jared S. Keye

Name: Jared S. Key:
Title: Managing Directo

[SIGNATURE PAGE TO CREDIT AGREEMENT]
Exhibit 10.2

CONTRACT
for a Consortium Credit in the Amount of
EUR 6,000,000*

between

Lydall Gerhardi GmbH & Co. KG

as Borrower
(the* Borrower” or*“ Lydall Gerhardi” )

and

Lydall Holding Deutschland GmbH
as Co-Debtor
(the" Co-Debtor” )

and

Deutsche Bank AG
as Mandated Lead Arranger and Agent
(the* Agent” )

and

the herein named banks
as Lenders
(the* Lenders” )

* QOriginal agreement is executed in German. This dmnt has been translated to Engl
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PREAMBLE

Lydall Gerhardi is a mid-size company in the autbiteoaccessories sector. The company specializégidevelopment and production of
devices for thermal insulation made of aluminumeghshields”). Its customers include many well-knautomobile manufacturers in
Europe, which principally buy directly, and to ader extent indirectly, through other automobilepdiers. After the takeover by Lydall Inc.,
Manchester, Ct., USA, in 1999 and the spin-offh&f plastic and galvanic division with two plantghie business year 2000, Lydall Gerhardi
currently has a production facility in Meinerzhagen

Lydall Gerhardi intends to increase its productiapacity in order to fill the volume of orders db&d in the meantime. This is to be achie
through broad investments, both in the existingtima in Meinerzhagen and for the erection of a péamt in St. Nazaire, France.

The investments necessary to increase productjpeciges amount to a total of approximately 15 imillEuros and are distributed essentially
over the business year 2003 and 2004. The overvithglpart of the investment program is providedStrNazaire and is financed using
assets of Lydall Inc., USA. The investments to la@ein Meinerzhagen will be made from the cash fi@merated there.

The debt of Lydall Gerhardi is to be reduced thiofigther pay-ins by the parent company. Therefony a cash line in the amount of EUR
6,000,000 is needed for financing of the compartichvis to be presented to two further banks fapewative financing. Lydall Gerhardi’s
intention in this regard is to establish a cirddnouse banks in order to be able to approach thehe future on a broader, local financing
basis, as soon as further large projects — for pl@rmvestments or the acquisition of a compasheuld arise.

This being said, the parties agree to the followlaptract:
§1- DEFINITIONS




In this Contract, the following terms, when priniadtalics, have the following meanings:

“Completion of Syndication”is achieved on the date that the credit institimning the herein documented consortium credddnnection
with the general syndication have joined this CacttasBanks.

“Agent” is Deutsche Bank AG, Hagen Branch, Bahnhofstras3es8095 Hagen. Hereafter, the Deutsche Bank HBganch, even in its
function asMandated Lead Arrangewill be called theAgent.

“Bank” is each of the banks listed in Annex I.

“Bank Days” are (i) with respect to the determination of Ei¢RIBORor EONIAas well as payments BUR TARGET Dayand otherwise
(if) days on which the credit institutions are ogenthe business required in this Contract.

“Availability Commission”is 0.50% per annum of the unused parts of the tliadi payable at the end of each month.
“Existing Collateral “ is the collateral listed in Annd .
“Definitive Due Date” is September 30, 2007.

“EONIA” (Euro Overnight Index Average) is the average tdrst rates, calculated by the European Centrak Bapercent per annum,
given to two decimal places and weighted by voluateyhich the banks selected as EURIBOR Panel Bangke disbursements in Euros to
other banks on the target date up to the follovtémget date, as published after 6:30 p.m. BrusBaéson the target date in question, currently
on the Bridge Telerate Page 247.

“Permitted Drawing of Funds”areDrawingsby theBorrowerwherethese do not exceed the credit granted, egibtink commitments at the
Volksbank Meinerzhagen and bank commitments ttetasumed with the consent of all lenders, asaseihe supplier
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commitments usual to the industry incurred in catioa with the regular conduct of business.

“EURIBOR” is the per annum interest rate for interbank depasEUROSdetermined by thégentat 11:00 a.m., Central European Time,
two banking days before the first day of each ggeperiod, with a time corresponding to the irgeperiod involved, which is shown on pe
EURIBORO1 of the Reuters Information Service (or a pagdéaeng this page) for “spot value” (D + 2) on thasis of the calculations
method “current/360 days” and determined on théshzgheEuribor - FBE Agreement.

“Due Date” is the day on which the credit lineis scheduledrérayment, entirely or in part.
“FBE” is the Fédération Bancaire Européenne [EuropeakiBgfrederation] with headquarters in Brussels.

“Financing Documents” are this Credit Contract, including annexes, as$ ashll other contracts connected herewith, eafigaollateral
agreements.

“Interbank Rate” is EONIA. However, if:

(i) due to a different beginning or end point on tHevant Reuters page, no rate is given for a runtimg corresponding to the interest
period, or

(i atthe time specified for the determination of lterbank Ratethere is no indication on the Reuters page in quesbr deposits in that
currency, ol

(iii) the determination of thinterbank Rates impossible in this manner for other reast
then thelnterbank Ratewill be the rate that thAgentcalculates as the arithmetic mean of the quotatibtiseReference Banksounded, if

necessary, to the next higher 1/32% per annumyhwthiese deposits, in the currency involved fordhiation of this interest period from the
first bank addresses on the European Interbankehatk



approximately 11:00 a.m., Central European Time,Banking Daydefore the first day of the interest period in diogs could receive. If
such an interest rate is not quoted by a referbang, then thénterbank Ratavill be determined on the basis of the interest sited by the
otherReference Banks.

“Credit” is the total amount of aldbraws.In § 8, a reference to theCredit” includes, at the same time, a reference toQredit Granted
“Lender” is each of the banks listed in Annex I.

“Borrower” is Lydall Gerhardi GmbH & Co. KG, Auf der Koppel 8540 Meinerzhagen.

“Credit Granted” is the existing credit granted in accordance with(8).

“Grounds for Cancellation” is an event described in § 11.

“Cancellation Situation” is an event described in 8 11, which immediatelgfter the expiration of a period, the providingaofvarning or on
the basis of a decision or a notification of Majority Banksconfers the right to cancel in accordance with § 11

“Lydall Group” is Lydall Inc., Manchester, Connecticut (hereinaft€t.”), USA, and those Companies in which Lydait. directly or
indirectly holds majority equity.

“Lydall Inc.” is the principal company of theydall Groupwith its headquarters in Manchester, Ct., USA.

“Mandated Lead Arranger”is Deutsche Bank AG, Hagen Branch, 58095 Hagewitediter, theMandated Lead Arrangewill also be
referred to as thAgent.

“Margin” is 2.90% per annum on the currently applicable EQNI
“Majority Banks” areBanksthat participate together with at least 86 % in theCredit Granted
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“Co-Debtor” is Lydall Deutschland Holding GmbH, Auf der Kop158540 Meinerzhagen. It is jointly and severé#iple for all claims
from theCredit, however it does not have its own right to clalira tredits.

“Net Revenue from Salefs the gross revenue from the sale of a capita@tdsss the legal sales tax, fees, expenses aadauthts arising
from the sale.

“Reference Banks"are Deutsche Bank AG and ev&ankthat is listed in Annex I.

“TARGET Date” is a date on which paymentsEtUROSare carried in the Trans-European Automated Rea-ross Settlement Express
Transfer System.

“Subsidiary” is a company, the majority of which is owned bytheo company, so that the other company holds #ijenity of voting rights
(dependent company). The shares or voting righislmeaheld directly or indirectly through anothepdadent company.
“Substantial Disadvantagesare all facts or developments that have or coule lsaibstantial negative effects on:

(i) the financial conditions or the capital or inconteaion of theBorrower,the Co-Debtor, Lydall Inc.,and therefore the ability of the
Borrowerto meet its payment commitments under this Contoac

(i) the effectiveness, legal validity or enforceabibifythe commitments of trBorrowerhereunder or of anothFinancing Documen

“Commercial Internal Capital” is the total of the subordinated shareholders’ddarthe consolidated balance sheet of@GbeDebtorand in
the balance sheet of tB®rroweras well as the internal capital shown there in ease. The internal capital is the sum of genaaethprs’ or
founding capital, reserves, loss carried forward annual surplus/deficit.
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“Draw” is each disbursement of credit funds toBuoerowercompleted under this Contract.

“Interest Collateral” is an instrument for the collateralization of irgstrthat serves to remove the risk of interest gbanEspecially suitable
for this are interest caps or interest swaps.

§ 2 - CREDIT

(2)

(3)

(4)

§3-—

(1) TheBankshereby give th&orrowera Credit Grantedn the amount of a maximum overall totalEiJR 6,000,000 (Eurossix
million) . This Credit Grantingcan be drawn only by thHgorrower. The funds will be made available by each Bankesponding to its
guota of the account held by it (see Annex I).

TheBorrowerwill use the funds to finance the general needuods of theBorrowerand for the financing of interest and commissions
that come due under this contre

The Agentand theBanksare not required to verify the use of the creditdsL

TheBanksare neither joint and several debtors nor joint semeral creditors. The formation of a joint tenaiscexcluded. EacBankis
the sole holder of the credit claim in the amouritoquota. To the extent that this Contract deeisspecify to the contrary, eaBlank
can enforce its rights under this Contract indepetlg, without the need for cooperation of anotBankor of theAgent. If a Bankfails
to perform its duties under this Contract, thenBorrower affected may make claims only against Bank.

In the case of a cancellation/repayment in accagavith 8 11 or an early repayment in accordandke &i7 (1) or § 8 (2) or (8), the
Credit Grantecand/or theCreditis decreased by the share of Bank(s)concerned

USE OF CREDIT

1)

TheBanksare not (any longer) required to periDraws, if



§4-

(i) theDefinitive Due Datthas passed,
(i one of the guarantees and assurances providedatgtm§ 9 is not (any longer) true or is inapplicable
(iii) aCancellation Situatiolexists.

INTEREST PAYMENT/INTEREST PERIODS

(i)
(ii)

§5-—

Uses in continuous accounting will be subject teriast on the basis of the corresponding EONIAsratethe 25th of each month, plus
margin.
The interest for variable uses is due in each atiee end of each calendar mot

INTEREST RATE

(1)
()
(3)

§6-

The interest rate is set according to Interbank Rateplus theMargin .
The interest will be calculated according to thaanumber of days lapsed, referred to a year 0fdafys.
Interest collateral will be provided in the amoohtt least 75% of the credit grant

REPAYMENT

1)
()

EveryDraw is to be paid back on the ue Datespecified and in the amount there specified, bthatatest on thDefinitive Due Date.
If the date indicated in paragraph (1) is nBanking Day, then the payment must be made on the next ézBanking Day,.
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§7-—

EARLY REPAYMENT/CANCELLATION

(1)

()

§8—

If the Borroweroutside the normal business operation should apltal items of fixed capital, whose net sale peatsewithin one year
reach a total oEUR500,000, then thBorrowerwill make a payment, subject to the agreement ragraph 2, of (an) early repayment
(s) in the amount of 50% of thdet Sale Proceeddf the Borrower notifies theAgentwith respect to thélet Sale Proceeds obtained,
that theséNet Sale Proceedsill, entirely or in part, be used within a shdrhé for the financing of the acquisition of artiglef fixed
assets of thBorrower, then this commitment does not exist to the exdétihhe amount provided for reinvestme

TheBankswill release their collateral rights to articlestbé fixed assets that are scheduled for saldhéoptirposes of such a sale. The
Banks will receive first rank collateral rightsttee newly acquired objects of fixed assets arifiogn theNet Sale Proceedat the time
of acquisition of title by thBorrower.

CHANGE IN CONDITIONS/CHARGES/ILLEGALITY

1)

If, due to a change that occurs after the executfdhis Contract in legal or other provisions loeit interpretation or application by an
official, a court or other competent offic Change in Law” ),

(i) capital, deposits or credits oBankare affected by reserve or deposit holding requér@sior comparable measures
(i) if legal or other sovereign determinations regolagiare made with respect to a t's internal capital in relation to its liabilitiest
(iii) any other regulations with respect to credit arpdsed on a bank,
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(2)

(3)

(iv) principal and interest payments or the paymentsiuér amounts to a bank are subjected to taxatidmeobasis of taxation of a
bank is changed and it is not simply a generaltiamaf its overall income, ¢

(v) changes are made in the above-named conditiomsaorather manner regulations are imposed on awidhkespect to its
participation in this Contract, or generally ina&bn to such participation or granting of credittus type,

and as a result the costs of Benkaffected are increased for granting, continuatiorebnancing oDraws or making available of the
Creditunder this Contract, or amounts which tBankreceives or would have received according to tlistct are decreased, then
this Bankwill inform the Borrower (through theAgent) without delay upon obtaining such knowledge &f thange in the law and the
Borrowerof the Draw affected will reimburse such amount to tBiankat its request through tegent, as thisBankwould have to
expend, as a result of this changing law, as dtreshigher costs or the decrease in income thas undergone as a result thereof.
requirement, however, does not exist if the chandaw is based on a supervisory measure diregjathat an individuaBankdue to its
individual conditions.

TheBorrowercan cancel this Contract with respect ®amkthat demands reimbursement in accordance with pgvhdl on the basis
of a written declaration through tiAgent,which theAgentmust receive within 45 days after being informedhef change in law or aft
a demand for reimbursement, through a written dattn with immediate effect. With respect to thwtpn of the affecte@®ank, the
cancellation will take effect only at the end oé tturrent interest period. When the cancellatioaut$tandindraws of this affected
Bank,the outstandinDrawsare to be repaid. Such a cancellation will result corresponding decrease in Credit.

TheBorrowerwill bear all taxes and similar public law chargés Bankthat are imposed upon it due to its participatiothis
Contract, now or in the future, and that do notespnt a general taxation of the overall incomghigiBank.
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(4)
()

(6)

(7)

(8)

All payments of théBorrowerunder this Contract are to be made net, withoutvaittyholding or deduction of taxes, imposts and/or
governmental fees of any type, unlessBorroweris required by law to undertake such withholdingsl@ductions

If the Borroweris legally required to undertake a deduction indeese of paragraph 3 with respect to amountsatkab be paid to
Banksor to theAgentunder this Contract, then it will pay to tAgentthe supplementary amounts that are necessaryasththnet
amount remaining after the deduction in the sefipakagraph 3 corresponds to the amounts that wraid been payable without such
deduction.

In the case of payment of a tax, impost and/or guwental fee of any type or with respect to a tapost and/or a governmental fee of
any type, théorroweris required to provide proof to thgentof the payment having been made within 30 days peigment for each
Bankaffected.

If conditions arise that give Bankthe right to demand a reimbursement in accordaritteparagraphs 1, 3 or 5, tHEnkwill provide

the Borrower, without delay, with suggestions as to how @redit can be continued while avoiding such reimbursemétggecially, it
will make an effort, if thdBorrowerso wishes, to transfer its portion of tBeeditto a credit institution associated with the Corisant

that is not affected, or affected to a smaller s¢dyy the above-mentioned change. Baakis, however, under no circumstances
required to undertake corresponding actions ifwuosld, in its opinion, which must correspond tagenable estimates, be connected to
disadvantages that cannot be compensated for thiaddjtional payments that tBerrowerinvolved hereunder is committed or for
which it has assumed a legally binding commitmard separate docume

If, during the life of thiCredit, due to a change in law, the binding nature of midments arising out of this Contract become illdga
aBank, then thisBankwill inform the Borrower,through theAgent,of this fact without delay. Th
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§9—

Bankconcerned in this case has the right to refuséstoudse @&raw and to demand the repayment of outstandirgwvsat the end of
the current interest payment (or earlier, if tsimécessary due to the above-mentioned change)mplas interest and other amounts to
be paid under this Contra

GUARANTEES AND ASSURANCES

TheBorrowerand theCo-Debtorassure that, with respect to themselves as wéldall Inc.:

(i)

(i)
(iii)

(iv)

the Borrowerand theCo-Debtor,as well ad ydall Inc., were regularly founded and exist in the legairf@hown by their firm name,
each above-mentioned entity has the legal righulfdl its obligations under th&inancing Documentand eaclrinancing Documernio
which such an entity is a party is legally bindingpn it;

no insolvency or similar proceeding has been itianeither against ti@orrower,the Co-Debtor,nor — to its best knowledgel-ydall
Inc ., or, according to its best knowledge, is thaatiiin of such a proceeding pendi

neither theBorrowernor theCo-Debtornor — according to its best knowledgéysall Inc. has infringed contractual or legal duties or
commitments whose infringement could be expectegive rise toSubstantial Disadvantagesnd the decision, execution and
performance of this Contract will not result iniafringement of any of the abo-mentioned duties or commitmen

there is no court proceeding (before State court®orts of arbitration) or administrative procewgt or is, to its best knowledge,
imminent, either against tiBorroweror against th&€o-Debtoror — according to its best knowledgéydall Inc. in which, according to
reasonable consideration of the evidence, thestseainon-negligible risk of a disadvantageousaun&and in which such an outcome
would result irSubstantial Disadvantagg;
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v)

(vi)
(Vi)

the last Annual Report together with the SituatReport of theBorrower, the last Annual Report of ti@o-Debtor,as well as the last
consolidated Annual Report — Form 10K -gfall Inc., provide a picture of the capital, financial andome situation of thBorrower
as well ad.ydall Inc. that corresponds to actual conditions. The AnRegdort of theBorrowerwas issued in accordance with the
accounting regulations of the Commercial Law Bdbk, applicable tax laws and generally acceptectjplies of orderly bookkeeping
and balance sheets currently in effect in the Fdd®epublic of Germany that were applied on a ciest basis (exception: recent
information on changes with respect to &gentand theBanks), and, on the date of issuance of its last AnRegdort, there existed no
substantial liabilities and no substantial unreslifosses or losses to be expected to which refeneas not made in the Annual Report
in Question

The Annual Report of th€o-Debtor,as well as the Consolidated Balance Shegydall Inc., are issued in accordance with US
Generally Accepted Accounting Principles; as ofdate of the last issued Annual Report, there wersubstantial liabilities and no
substantial unrealized or expected losses and axogels in the Balance Sheet recording and apptaisdiich reference is not made in
the Annual Report in question;

Since December 31, 2002, neither Bagrower nor theCo-Debtornor inLydall Inc. has there occurred a substantial decline in firsnci
conditions or the capital, finance and income pas# that haviSubstantial Disadvantag@as a consequenc

the execution and fulfillment of tHeéinancing Documentwill not result in theBorroweror theCo-Debtorbeing required to post
collateral or such collateral coming into existenoéess the posting or the creation of collatecasdnot conflict wittg§ 10 (4) (ii);

(viii) no Cancellation Situatiolexists;

(ix)

—to its best knowledge - its payment commitmentdenrthis Contract stand at least equal in rapéri passu to all other current and
future unsecured and not lower ranked payment comenits unless a preferred satisfaction of o
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)
(xi)

payment commitments arise forcibly from applicatelgulations of the Insolvency Law or other gengrafiplicable laws

neither it nor theCo-Debtorhas posted or allowed to be posted collateral ebeuimg current or future capital assets to oterders(to
the extent not otherwise permitted§ 10 (4) (i) );

all other information provided to th&gentand theBankswith respect to th8orrower, theCo-Debtoras well ad.ydall Inc.,are correct
and complete in all substantial aspects, all pigurés provided to thBanksby theBorrowerand/or discussed with them were prepared
with the necessary care and are based on plaasidleomprehensible initial data and that all suttigtbinformation in connection with
general future developments has been reve

8§ 10— PAYOUT PRECONDITIONS, OTHER COMMITMENTS

1)

(2)

The Borrowercommits itself before the firDraw , to transmit to thiAgent

(i) atable with sample signatures of persons who earesent th8orrowerin connection with this Contract, certified by tm@mber
of members of its business management/atto-in-fact sufficient to represent tiBorrower,

(i) certified copies of the Bylaws as well as a curesdtact from the Commercial Regist

TheBorrowerfurther commits itself, at the latest two weeksobefthe first use, to submit to tAgent

() an updated business plasigned by the business management oBiieower, covering theBorrowerand theCo-Debtor, which
may not substantially deviate from the submittedsotidated business plan of tBorrowerand theCc-Debtor;
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(ii)

(iii)

(iv)
v)

(vi)
(Vi)

an Annual Report signed by a member of the busimesseagement of Lydall Deutschland Holding GmbHtfar business year
2002 on a consolidated basis issued accordingettd 8tGAAP regulations, which may not deviate sulitsly from the
preliminary Annual Report of Lydall Deutschland Hislg GmbH for the business year 2002 on a congelilbasis to the extent
that the deviations are not attributable to diffees in the balance sheet creation and appragaatens according to HGB and
US-GAAP comprehensibly to ttBanks;

an Annual Report signed by a member of the busimesseagement of Lydall Deutschland Holding GmbHtfar business year
2002 , issued according to the US-GAAP regulatiaritéch may not deviate substantially from the pnatiary Annual Report of
Lydall Deutschland Holding GmbH for the businesary2002 — to the extent that the deviations aretidbutable to differences
in the balance sheet creation and appraisal réegutasiccording to HGB and -GAAP comprehensibly to ttBanks;

the Consolidated Annual Report, audited and tesyeddependent auditors for the business years 286@001 as well as the
Consolidated Balance Sheet and Profit and Lose@tait- Form 10K- for the business year 2002 of Lydall Ir

the definitive Annual Report of Lydall Gerhardi Ghhl& Co. KG for the business year 2002, issued atingrto HGB principles,
as soon as it is prepare

the current interim figures of ttBorrower,in the format previously used by tBorrower;
the current interim figures of Lydall Deutschlandl#ing on a consolidated basis,the format previously use
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(3)
(4)

TheBorrowerfurther agrees to make certain that, before us¢h@basis of the separate collateral pool conttaetcollateral listed
therein has been provided to Banksin an orderly fashion as surety for all their claiarising out of this Credit Contra

TheBorrowerand theCo-Debtoragree, during the life of this Contra

(i) forits other current or future financial commitntenot based on this Contract, to issue no suretiesmbering current or future
capital assets and not to tolerate the existensedf sureties, unless this invol

(&) collateral of which thégentwas informed before the execution of the Creditt€amn — as has already been done with
respect to the collateral for a credit of the Volksk Meinerzhagen to the benefit of the Volksbardiridrzhagen on the real
estate debt recorded on the building acquired llyaHor EUR 2,000,000, as well as the guarantee fronBbwowerin
favor of theCo-Debtor,according to the repayment plan represented in AMhes collateral for two loans of Lydall
Deutschland Holding GmbH to finance the acquisittbthe Company as well as business operationsjged the Credit
amount that is guaranteed thereby is not incre

(b) collateral which, in the normal course of businessthe basis of usual contractual agreements nbesgurety for liabilities
(aside from credit liabilities) with respect to gliprs or other service providers (for exampleereation of title, AGB pledc
rights);

(c) labor and other legal lien right
(d) collateral to which thiMajority Bankshave consentet
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(ii)

(iii)
(iv)

v)

not to extend or guarantee any credits withouttresent of the Majority Banks, to assume guarardeether liability for credits

of other persons unless this invol\

(&) Credits to or liability assumption for other compamof theLydall Groupup to a cumulative threshold valueEfR
500,000; ol

(b) Credits or assumption of liability in connectiontivthe usual course of business with third padigside the Lydall Grouyg

to maintain insurance policies currently in existeand to contract for new insurance policies ag become necessary, to the

extent of the standards of the indus

to notify theAgentimmediately of the existence ofGancellation Situatioknown to exist or that will occur after the expioat of

a time period and/or upon the occurrence of anatbrdition, and of any matters that appear to bstsutial, which might lead to
the endangering of the orderly fulfillment of {Financing Documer; and

always to act in accordance with all applicabledasfficial regulations, permits, licenses, to #x¢ent that this is relevant to
avoidingSubstantial Disadvantagt.

TheBorroweralso agrees

(@)
(b)

to ensure that it incurs no credit liabilities (inding those from guarantee credits and lease aggets) or undertakes other fund
acquisitions, unless it Permitted Funds Acquisitiorthat are involved

to ensure that, to the extent this might endartgefulfillment of commitments by thBorrowerunder this Credit Contract, no
substantial change takes place in the businesastestiof theBorrowers;

18



(c) to undertake no distributions or capital repaymemgdong as theommercial internal capitah the consolidated balance sheet of
the Co-Debtorand theBorrowerdo not exceed 25% of the current balance shedt tbtlhe balance sheet creation and appraisal
methods used in the calculation of teenmercial internal capitathange (see paragraph 7a), thenBaekshave the right to
adjust the above balance sheet ratio, taking taaginto accoun

(6) TheBorrowerfurther commits itself to provide to thgentfor the Banks, until all claims of theBanksbased on this Contract have been
fulfilled, in a sufficient number of copies for tBanks:

(&) within 180 days after the closing of each busingss (x) its Annual Report according to HGB, audligend tested by independent
auditors, as well as (y) the Consolidated and Namsolidated Annual Reports of t®-Debtor, signed by the management of
Co-Debtor,according to US-GAAR and(z) the Consolidated Annual Reportlgfdall Inc.— Form 10K - audited and tested by
independent auditors, where the Annual Reportsodpe issued in accordance, as the case may letheiaccounting regulations
in effect in the Federal Republic of Germany othia USA and with generally accepted and appliedgipies of orderly
bookkeeping and balance sheet issuance and torinfoymptly theAgentsand theBanksconcerning any changes from previously
applied balance sheet generation and appraisabohe

(b) within 60 days after the end of the first, second third quarters of the business year, (x) itsr@uly Figures signed by the
management, (y) the Consolidated Quarterly Figafele Co - Debtorsigned by the management of the-Debtorand (z) the
Consolidated Quarterly Figur— Form 10Q- of Lydall Inc.;

(c) within 60 days after the end of a half-calendarytee consolidated, updated budget of@weDebtor,signed by the managers of
the Co-Debtor;
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(7)
(8)

(d) upon demand, giving the reasons of Agentor aBankthrough theAgentin connection with what is legally permissible, to
provide information concerning (x) its economic ditions and its Annual Report, (y) the economicditbans and the Annual
Report of theCo-Debtor,as well as (z) the economic conditions and the Gladeted Annual Report cLydall Inc.

TheBorroweragrees to usDrawsonly for the purposes listed § 2 (3).

Furthermore, thBorroweragrees to carry out financial transactions witheottompanies of thieydall Group— especially with the
affiliate with the same business purpose aBitrowernow under construction in St. Nazaire, France ¥ onlthe basis of conditions
comparable to the marke“at arn’s lengtl”).

§11—CANCELLATION FOR IMPORTANT REASON

The Agenthas the right or, on the basis of an instructiomftheMajority Banks the duty (i) to cancel th€redit Grantedand/or (ii) to
demand the immediate repayment of @redit (entirely or in part) together with accrued intérasd other amounts due hereunder, if

(i)
(ii)

the Borrowerfails to pay one or more amounts owed under thist@ot when due and, if the payment was not madémnsolely due
to a technical delay or an administrative oversifdils to make the payment within tBanking Day<after a reminder by trAgent, or

the Borrowerviolates one of its other substantial duties urtdisr Contract, especially one of its commitmentadoeordance with § 10
and this violation, if it is correctable, is notroected within terBanking Daysafter theBorrowerhas obtained positive knowledge of the
conditions on which the violation of duty is based
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(iii)

(iv)

v)

(vi)

at any time at which one of the guarantees andasses that are given or repeated in § 9 is irbatautial respect not, or no longer,
accurate and this violation, to the extent tha dorrectable, has not been corrected withirBanking Daysafter theBorrower has
obtained positive knowledge of the conditions onalttihe violation of duty is based,

the Borrower, the Co-Debtoror another company of theydall Groupfails to meet its financing obligations with resptthird parties
when due, or third parties call due early or artitled to call due such financial commitments, pded these exceed an amounEafR
500,000 (if appropriate after conversiorBOROS) and this condition is not corrected within Banking Daysand as a result endang
the ability of theBorrowerto meet its payment obligations,

the Borrower,the Co-Debtoror another company of theydall Groupsuggests or agrees to an out-of-court settlemenhébenefit of
its creditors in order to prevent an insolvencyceeding or a similar agreement, and as a resuétrgyats the ability of thBorrowerto
meet its payment obligations,

the Borrower,the Co-Debtoror another company of thgydall Groupis unable to meet its obligations, tBerrower,the Co-Debtoror
another company of tHeydall Groupapplies for the opening of an insolvency proceediogprding to 88§ 17 through 19 of the
Insolvency Law, its managers or other entitiesracgiired by law to make such an application orcitrapetent court orders a measut
accordance with § 21 of the Insolvency Law concggrsuch a company or opens an insolvency proceedjamst such a company or,
in the case of a company of thedall Groupwith headquarters outside the Federal Republicasfrany, an analogous situation arises,
especially a request for the initiation of an inswicy, debt reduction, debtor protection or similavceeding or the appointment of a
Receiver, Trustee, Custodian or similar administrédr the company or (a part of) its capital idened or such an administrator is
appointed by a competent court or a competent &tythwith the exception of abusive or other obvigusnfounded requests, and as a
result, the ability of thBorrowerto meet its payment obligations is endangere:

21



(vii) a liquidation proceeding is initiated with respextheBorroweror theCc-Debtor,or
(viil) one or more outside persons obtain the majorityotdés and/or the majority of capital in tBerrower,the Co-Debtoror Lydall Inc. A

(ix)

)

(xi)

person is considered to be an outside personfifyééhe acquisition, he has held neither a dinectan indirect equity in thBorrower,
the Cc-Debtor or Lydall Inc., and does not belong toLydall Group.

the Borrower,the Co-Debtoror another company of theydall Grouphas violated contractual or legal commitments dieduvhose
violation leads to the expectation of initiation@ibstantial Disadvantage®r a court proceeding (before State courts ortsamf
arbitration) is pending or about to be filed agao®e of the above-mentioned companies in whicto@ing to a reasonable
consideration, a non-negligible risk of a disadegebus outcome exists and in which such an outeaoodd result inSubstantial
Disadvantage:, or

the economic conditions of tiBorrowers,the Co-Debtoror another company of theydall Grouphave declined substantially overall or
other circumstances arise if the decline or theiragiof the other circumstances endangers or suizdita delays the fulfillment of the
Borrower s commitments under this Contra

the Borroweror theCo-Debtorhas purposely made materially significant incorstatements concerning the economic conditioneeof t
Borroweror of theCc-Debtoror concernin¢Lydall Inc.

(xii) a surety is or has become inva

8§12—DELAY/INDEMNITY FOR DAMAGES

1)

If any amount payable according to this Contraciospaid when due, then delay begins independehtlyreminder. As a result of the
unpaid amounts, eaBankhas the right to refinance daily or for any otheripd that seems reasonable t
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and to payment from thigorrower or theCo-Debtorof its refinancing costs plus (except in the cadseompayment of interest) the
Margin, but as a minimum the payment of delay intereshéamount of the interest rate applicable befoeebtginning of the delay.
These refinancing costs plus (except in the cas®payment of interest) tidargin are due at the end of the period for whichBlagk
has obtained refinancin

(2) TheBorrowermust, in addition, assume liability upon requesth®/Agentfor any material damage tiBanksuffers as a result of the
fact that any amounts payable according to thist@on(including interest) are not paid when du®mwsare not disbursed because
not all disbursement preconditions have been

§13- PAYMENTS BY THE BORROWER

(1) All payments by théorrowerare payable net on the due date, without beingestgd, with no deduction for taxes or similar deidus
of any type. Payment commitments of 8@ rowerin connection with this Contract are consideretddulfilled with debt-free effect
(with respect to all (creditors)) only if and teetextent the amounts involved have been actuaityaad credited without reservation to
the account specified in each case byAgent.

(2) TheBorrowerdoes not have the right to offset amounts owetldgainst claims by th&gentor theBankarising from this Contract or
assert a withholding right unless the countercliginndisputed or has been legally determil

(3) If the Borrowershould pay amounts that are insufficient to fullilbts due under this Contract, thgentwill apply these payments in
the following order to the debts due under this i@t corresponding to the quotas of Banks:

(a) first—to fees, commissions, costs and other expensés Agent;
(b) seconc-to interest payments due and not me
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(c) third - to outstandinDraws; and
(d) fourth—to all further debts dut

§ 14 — BALANCE SETTLEMENT

The Borrower will, if possible, use the Banks eyenl proportion to their credit ratios. In casetioé cancellation of all or part of the Credit, a
balance compensation will be completed betweemtriks in proportion to their credit quotas accogdim Annex |. The surety pool
agreement to be executed separately will regutete tails.

§15- COMMISSIONS

The Borrowercommits itself to pay to thagentthe Commissions specified in the Mandate Agreermg@ictober 23, 2002 at the times stated
therein.

TheBorrowerfurther agrees to pay to tiBanksa Readiness Commissian the unused and un-cancelled part . Readiness Commissi@
to be paid irEUROSat the end of the month. It is calculated on aydadlsis based on the number of actual days expitddh 360-day year.

8§ 16— REIMBURSEMENT OF COSTS

(1) TheBorrowerwill, upon request, reimburse Deutsche Bank AGlalumented reasonable and necessary expensestitatibe Bank
AG incurs in connection with the syndication ofst@ireditand the preparation, negotiation, documentationexedution of this
Contract.

(2) TheBorrowerwill reimburse theAgentand theBankson demand all documented reasonable and necesgsyses in connection with
the court or ot-of-court defense or prosecution of existing rightsiraggat.
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§ 17— CONFIDENTIALITY

The Agentand theBankscommit themselves to tHgorrower, to maintain strict confidentiality and silencencerning all confidential
information concerning thBorrower,the Co-Debtorand other companies of thgdall Groupobtained in connection with theBaancing
Documentand to make this information inaccessible to altparty outside the consortium of ed®dnk,unless a revelation is required by
law, by action of authorities or on the basis ebart order or if information is divulged to thipdirties of whom confidentiality is required by
civil law.

Confidential information in the sense of this pgiwn is such information that is not publicly knomnaccessible (with the exception of such
information that has become publicly known or asitde due to a violation of this § 17).

§18—THE AGENT AND THE BANKS

(1) TheBankshereby empower th&gentto take all legal actions provided in tRamancing DocumentsTheAgenthas, with respect to the
Banks,no other commitments than those that it has exlyrassumed in thEinancing DocumentsParagraph (4) is unaffected. The
Agentis released from the limitations § 181 of the Civil Law Book

(2) TheAgentassumes, with respect to BBanks,no liability for the legal validity, effectivenessid enforceability of thEinancing
Documents, for the correctness of the certifications andiemsces of th@orrowerand of theCo-Debtorin connection with this
Contract, for the correctness, completeness anabslity of the documents submitted by tBerrowerin accordance with this Contract,
to theAgentor theBanksand other notifications as well as for the goothfaif theBorrower,the Co-Debtoror other companies of the
Lydall Group.

Similarly, theAgenthas no liability to th&anksfor actions or omissions of its employees or deparits, except in the case of gross
negligence or intentional actions.
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EachBankassures thégentand the otheBanksthat it has examined th&nancing Documentsn its own responsibility, reached its
own credit decision and remains responsible far flaether examination. With the exception of casgpressly provided herein, the
Agentis not required to give theanksduring the life of this Contract or the developmehthe credit relationship, credit information
concerning th&orrower,the Co-Debtoror any other company of thg/dall Groupthat it has not received on the basis of this agess
The Agentmay, without limitation, receive deposits from @errower, grant credit to th8orroweror carry out other banking business
with theBorrower.

(3) TheBankswill hold the Agentharmless corresponding to their share of the audgtg Drawsor, if noDraw is outstanding, of th€redit
Granted, for the costs, expenses (with the exception ofabadministrative costs) and damages whichApentsuffers in the exercise
of its rights and fulfillment of its duties arisifigpm theFinancing Documentéo the extent that these are not reimbursed by a
Borrower), unless thé\gentin the exercise of these rights and fulfillmentluése duties has not applied the care it appliés mwvn
affairs. Claims by thBanksagainst theBorrowerremain unaffectec

(4) Inthe relationship with thBanks the Agenthas the right not to exercise rights or not to qranftasks that are assigned to it in this
Contract or that are necessarily connected to sghts or tasks if it has received no instructifnosn theBanksor theMajority Banksas
to whether and how such a right is to be exeroigesiich a task is to be performed. Unless otherpriseided in this Contract, the Age
will act in accordance with the instructions reegifrom theMajority Bankswhich are binding for alBanks. If the Agenthas been
instructed correspondingly by tMajority Banksit will not exercise rights or perform tasks thet assigned to it in this Contra

Instructions from th&anksor Majority Banksto undertake legal enforcement measures need rfotlbeed by theAgent, unless it is
released to its own satisfaction from the costseaqmnses (including court and attorneys’ costh)clvmight arise in connection with
such legal enforcement measures. Agent
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(6)

(7)

will not undertake legal enforcement measures émtime of th&ankwithout its consent.

In the exercise and performance of its rights autied under this Contract, thgentwill use, with respect to the Banks, the care that
uses in its own affairs. In relation to tBanks,the Agenthas the right to trust all notifications that insiders genuine and in its opinion
come from the person who is designated in suchificadion as the originator. Thegenthas the right to obtain opinions and
information from attorneys, auditors and similaofpssional counselors that appear to be necessappoopriate and to trust in these
opinions and informatior

The Agentwill acknowledge, without delay, receipt of the doeents listed in § 10 (1), (2) and (6) of this Gaot and forward to the
Bankscopies of all documents it receives from Barowerunder this Contract in its capacity Agent, especially in accordance with §
10, as well as informing theankswithout delay of the content of other notificaticsfsheBorrowerdirected to it in its capacity as
Agent(with the exception of purely administrative natétions that do not affect the rights and dutiethefbanks)

Similarly, theAgentwill forward any notifications or questions of tBanksto theBorrower, which are made under this agreement
without delay.

The Agentwill inform the Banksof the existence of @ancellation Situation if and as soon as it has gained knowledge thémeitsf
function asAgentfrom aBankor has actually gained knowledge cCancellation Situatiolin accordance witl§ 11 (i).

8§ 19— ASSIGNMENTS/TRANSFERS

TheBorrowercannot assign or transfer its rights and dutiesragifrom this Contract, either entirely or in part
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§20- NOTIFICATIONS

(1) All notifications under this Contract must, unlegberwise stipulated in this Contract, be madedigt, by Fax or by e-mail (with
confirmation by subsequent letter, the lack of whiloes not affect the effectiveness of the notiiicg.

(2) All notifications to theBorrowerare to be directed to the following address ofBorrower:

Lydall Gerhardi GmbH & Co. KG
Auf der Koppel 9

D — 58540 Meinerzhagen
Telephone: [+49] 2354 / 709-0
Fax: [+ 49] 2354 / 709-116

or to another address, of which Berrower has notified theAgentin good time.
(3) All notifications to theAgentare to be directed to the following addre

Deutsche Bank AG

Hagen Branch

Bahnhofstrasse 1-3

D — 58095 Hagen

Telephone: [+49] 2331 / 394-163
Fax: [+49] 2331 / 394-160

§21—-CONTRACTUAL AMENDMENTS

(1) TheAgenthas the right, subject to the provisions of théofeing clauses, with the prior consent of #ajority Banks, to waive rights
of theBanksor of theAgentunder this Contract or to agree with Borrowerto amendments of this Contract. Waivers or amendsn
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(2)

(&) which lead to an increase in credit funds apprawetd a reduction of the repayment, interest or migsion amounts to be paid,
the Borrower

(b) whose purpose is to grant deferments of paymetiteoextension of the payment periods concerninguaitisao be paid by the
Borroweror an extension of Draw Period,

(c) which refer to a clause that expressly providegtferconsent of aBanks, and which lead to a cancellation of this consent
requirement, o

(d) which refer to the definition of tr* Majority Banks”, §2,8 3 (2),§ 13,8 14,8 19 (1) as well as thi§ 21,
require the consent of dlanks.

Waivers of rights of thégentand contractual amendments that affect the righdsdaities of thé\gentand/or theMandated Arrangers
require the consent of thggentand, if appropriate, of thelandated Arrangers

Amendments to this Credit Contract, including thigtten form clause, must be in written for

§22- MISCELLANEOUS

1)
()

The general business conditions of Agent, which are attached as Annex VI to this Contract @hich are an integral part of this
Contract, shall apply as a supplemt

If individual provisions of this Contract should bebecome legally ineffective or impracticabletilaty or in part, then the remaining
provisions are not affected thereby. The partiesatp replace an ineffective or impracticable piown with such an effective or
practicable provision that comes as close as plessitihe economic purpose of the ineffective gpriatticable provision. This applies
correspondingly to loophole
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(3) The delay or (even partial) failure to exercisdtsgdoes not constitute a waiver of such rightswaitichot lead to a forfeiture of these
rights.

(4) Annexes |- VI are an integral part of this Contra

8§ 23— APPLICABLE LAW AND COURT JURISDICTION

(1) This Contract and all rights and duties arisingefrem will be determined exclusively accordinghe laws of the Federal Republic of
Germany

(2) Non-exclusive court jurisdiction is Cologn

TheBorrower

Lydall Gerhardi GmbH & Co. KG
Auf der Koppel 9

D — 58540 Meinerzhagen
Telephone: [+49] 2354 / 709-0
Fax: [+ 49] 2354 / 709-116

/sl Bertrand Ploquir /sl Klaus Ritsche
Bertrand Ploquit Klaus Ritsche
TheCo-Debtor

Lydall Deutschland Holding GmbH
Auf der Koppel 9

D — 58540 Meinerzhagen
Telephone: [+49] 2354 / 709-0
Fax: [+ 49] 2354 / 709-116

/sl Raymond S. Grupins

Raymond S. Grupinsl

The Agent
Deutsche Bank AG
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Hagen Branch

Bahnhofstrasse 1-3

D — 58095 Hagen

Telephone: [+49] 2331 / 394-163
Fax: [+49] 2331 / 394-160

/sl Torben Kahlbaur

Torben Kahlbaun

TheBanks

Deutsche Bank AG

Hagen Branch

Bahnhofstrasse 1-3

D — 58095 Hagen

Telephone [+49] 2331 / 394-163
Fax: [+49] 2331 / 394-160

/sl Torben Kahlbaur

Torben Kahlbaun

Volksbank Meinerzhagen eG
Hauptstral3e 12

58540 Meinerzhagen
Telephone (+49) 2354 / 916-190
Fax: (+49) 2354 / 916-188

/s/ Roland Kreb:

Roland Krebs
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Bank

Deutsche Bank AC
Volksbank Meinerzhagen e

ANNEX |
TheBanks

Amount

EURS,000,000.0(
EUR3,000,000.0(
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ANNEX 1l

To:

1. Deutsche Bank AG
Hagen Branch
Bahnhofstrasse 1-3

D — 58095 Hagen
GUARANTEE

Under an agreement dated ... (as the same may belathfom time to time, the “Agreement¥yjth which we are familiar, you have agre
subject to certain terms and conditions, to malalabvle credit facilities or other financial accomdation toLydall Gerhardi GmbH & Co.
KG, Auf der Koppel 9, 58540 Meinerzhagen, Germ(the “Borrower”) up to the amount 6£000.000,— Euragainst our first demand
guarantee. Accordingly, we issue this Guaranteeder to ensure that you shall receive payment @haounts expressed to be payable b
Borrower under the Agreement (the “Indebtednessthé currency and at the place provided thereits atated or accelerated maturity, net
of any deduction or withholding whatsoever andspective of the factual or legal circumstancesrantives by reason of which the Borro
may fail to pay the Indebtedness.

1. Guarantee and Guaranteed Amount

We hereby irrevocably and unconditionally guararnbeepayment to you, in Hagen and in effective ElJBQhe Indebtedness up to
6.000.000,— Euro (six million)In addition to such amount, we hereby irrevocarig unconditionally guarantee the payment to yfauoh
further amounts as correspond to interest, copemses, fees and all other amounts expressedpayladle by the Borrower under the
Agreement. Payment hereunder will be made netyfladuction or withholding whatsoever.

2. Payment upon First Demand

We shall effect payment hereunder immediately wammnr first demand and confirmation in writing or tgfetransmission that the amount
claimed from us equals the Indebtedness (or paredf) which the Borrower has not paid when duewarkr the condition that the Borrower
is in arrears with his payments for 10 days.

3. Primary, Independent Obligation

This Guarantee constitutes our primary and indegeiobligation to make payment to you in accordamitie the terms hereof, under any ¢
all circumstances, regardless of the validity, liéfgar enforceability of the Agreement and irresiee of all objections, exceptions or
defences from the Borrower or third parties.

4. Guarantee for Payment

You shall not be required first to claim paymerinfr, to proceed against, or enforce any claims @eourity given by, the Borrower or any
other person before making demand from us hereunder
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5. Exclusion of Specific Defences

This Guarantee and our obligations hereunder sbalbe contingent upon the legal relationship betwgou and the Borrower and shall be
independent of any enforceable notwithstanding(g)defect in any provision of the Agreement, (i) absence or insufficiency of corpor
resolutions relating to the Indebtedness, (c) angéquate representation of the Borrower, (d) &sgrce of licences or other authorisations
or any factual or legal restrictions or limitatiogsisting or introduced in the country of the Baves, (€) any agreement made between you
and the Borrower concerning the Indebtedness, diradpany extension of the term of payment and asghreduling or restructuring of the
Indebtedness, whether or not we shall have givertonsent thereto, (f) the taking, existence, vianeor release of any other collateral
provided to you for the Indebtedness, and yourllegationship with any provider of such other etdiral, (g) any right of the Borrower to
rescind the Agreement, and (h) any right that yay mave to set-off the Indebtedness against a emlaim of the Borrower.

6. Taxes

Any amount payable by us hereunder will be paid fred clear of and without deduction of any witldig taxes. Withholding taxes are
taxes, duties or governmental charges of any kindtsoever which are imposed or levied in, by obehnalf of the country in which we are
the Borrower is situated, and which are deductechfany payment hereunder and/or under the Agreerifi¢ne deduction of withholding
taxes is required by law, then we shall pay sudit@dal amounts as may be necessary in ordethleatet amounts received by you after
such deduction shall equal the amount that woule lieeen receivable had no such deduction beenregqui

7. Currency Indemnity

Payments made by us to you pursuant to a judgeonemtier of a court or tribunal in a currency otti@n that of the Guarantee (the
“Guarantee Currency”) shall constitute a dischargeur obligation hereunder only to the extenttaf amount of the Guarantee Currency that
you, immediately after receipt of such paymentuohsother currency, would be able to purchase thithamount so received on a recogni
foreign exchange market. If the amount so receshemild be less than the amount due in the Guar@higency under this Guarantee, the

a separate and independent obligation, which gigeso a separate cause of action, we are oblgpdy the difference.

8. Limitation of Subrogation

So long as any sum remains payable under the Agneiemve undertake not to assert any claim we mag hgainst the Borrower by reason
of the performance of our obligations under thistantee, whether on contractual grounds or on #mr ¢egal basis, until all amounts
payable to you under the Agreement have been énitl/irrevocably received or recovered. Any amoanéived or recovered by us from the
Borrower shall be held in trust for and immediateaid to you. If we make any payment to you hereande shall only be subrogated in y
rights against the Borrower once all amounts paysblou under the Agreement have been fully amyacably received or recovered by
you.

9. Dissolution/Change of Structure

The obligations under this Guarantee shall renmaforice notwithstanding any dissolution or changghe structure or legal form of the
Borrower.

10. Restructuring

You shall without our consent be entitled to resithe or restructure principal, interest and othepants payable under the Agreement, to
release the Borrower from its obligations and/oat¢oept a new debtor if, for reasons which you deeportant, you or other companies of
the Deutsche Bank group and / or the ......... ateaimilar measures also with respect to yotneir bther credits extended to entities in the
country of the Borrower. Our liability under thisi@antee shall not be affected by such measurdsyamndertake to pay to you upon first
demand, in accordance with the terms hereof, alh sunounts in full and at such time as they woualdehbecome due and payable had the
Agreement and the Indebtedness remained effeatideiaaltered. Our consent to the terms and docwatientof such rescheduling,
restructuring, release or debt assumption shalbaatquired.
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11. New Money

Should you agree, in connection with a debt resitirirgg or in order to avoid such restructuringetdend new credits (“New Money”) to the
Borrower or other entities in the country of ther®ever and should your participation in such Newridp be calculated on the basis of
credits extended by you and/or other companiebeDieutsche Bank group and/or the ......... to.the Borrower or such other entities, we
hereby irrevocably and unconditionally guarantaggdcordance with the terms hereof, that portiothefclaims for principal, interest, cost,
expenses, fees and other amounts payable in respthet New Money by which your participation irethlew Money is increased by virtue
the Indebtedness, regardless of whether you aadiyegpliged to take part in the restructuring lné tNew Money. Our consent to the terms
and documentation of the New Money shall not beireq.

12. Miscellaneous

We represent and warrant that this Guarantee dirfgnvalid and enforceable against us in accorgavith its terms. We waive any express
acceptance of this Guarantee by you. We confirmvtteehave taken, and will continue to take, allessary steps to ensure that any amount
claimed by you from us hereunder can be transfaogdu immediately, free of any deduction, costlwarges whatsoever. We waive any
right to require information from you in respecttb& Agreement and the Indebtedness.

13. Term

This Guarantee is effective as of its date of issgaand shall expire once all amounts expressbd tmyable by the Borrower to you under
the Agreement have been fully and irrevocably nemby you. However, should you thereafter becaai#d to return monies received in
payment of the Indebtedness as a result of anyrbptdy, composition or similar proceedings affegtthe Borrower, this Guarantee shall be
reinstated and become effective again notwithstangiich expiration.

14. Partial Invalidity
Should any provision of this Guarantee be unenfiyteeor invalid, the other provisions hereof shathain in force.

15. Applicable Law, Jurisdiction

This Guarantee and all rights and obligations rgisiereunder shall in all respects be governeddiyn@n law. We hereby submit to the
jurisdiction of the competent courts of Cologneri@any, and, at your option, of the competent cooirtsur domicile. We hereby irrevocat
appoint<name of guarantor’s process agent with domiciléhatplace of the stated jurisdictioras our agent for service of process or other
legal summons in connection with any action or peatings in Germany arising under this Guarantee.

Manchester, Ct., (date
Guarantor:
Lydall Inc.

/s/ David Freemal

David Freeman
(Company and legally binding signatu
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ANNEX 111

Surety Pool Agreement
Surety Pool Agreement

Between

1. Deutsche Bank AG, Hagen Brani
Bahnhofstrasse 1-3, 58095 Hagen,

- hereinafter also called “Pool Leader”

2.  Volksbank Meinerzhagen e
Hauptstral3e 12, 58540 Meinerzhagen

- hereinafter called “Banks” as a group or eacthefm called
“Bank”- as a civil law company and the company

Lydall Gerhardi GmbH & Co. KG
Auf der Koppel 9, 58540 Meinerzhagen

- hereinafter called the “Firm”"—
as well as the firms

1.) Lydall Holding Deutschland Gmb
Auf der Koppel 9, 58540 Meinerzhagen

2.) Lydall Inc.
Manchester, Connecticut, USA

- hereinafter called “the Third Party Surety Pra&v&f as a group and
each of them called “a Third Party Surety Provider”

the following Agreement is reached:
§ 1 Credits

(1) The Banks have a business relationship with the Bind have granted to it, upon execution of thises&gent, on the basis of the
Consortium Credit Agreement of under with joint and several liability of thérm Lydall Holding Deutschland GmbH,
the credit lines listed belov

Cash credits (Current Account Credit)

1. Deutsche Bank A €3,000,000.0(
2. Volksbank Meinerzhagen € €3,000,000.0(
€6,000,000.0(
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(2)

(3)

(4)

(1)

(2)

1)

To the extent that the credit agreements so protgecash credits in accordance with ParagrapB)tan also be used as surety,
discount and acceptance credit, as well as fovatve business/Swag

The Firm can control credit lines and credits ingtegently. Each bank is solely and directly entitiethe claims arising from the cred
awarded to it

The Banks agree with each other to maintain théitciiees in accordance with Paragraph (1) fordbeation of this Agreement and to
undertake reductions or deletions only by commaeemgent. This does not apply to credits grantedidgeithe Pool

§ 2 Sureties

The Firm has provided the following sureties to Bl Leader

a)

b)

Surety transfer of all current and future commeéraial technical operating and business equipmeatdordance with the Space
Surety Transfer Agreement of 11/24/19

A land charge of DM 11,000,000.00 on the operatinidding at 58540 Meinerzhagen, Auf der Koppelegjistered at the District
Court of Meinerzhagen in the Land Registry of Meziragen, Page 2918, No.

The Third Party Surety Providers have providech#oRool Leader the following sureties or will peithe sureties listed without del

a)

b)

Credit surety guarantee €6,000,000.00 o
of the Third Party Surety Provider: Lydall Inc.;

Declaration of abandonment of loan and subordinaifdoans with respect to the shareholders’ l@ahytdall Holding
Deutschland GmbH according to the declaratio
of the Third Party Surety Provider: Lydall Inc.;

Declaration of abandonment of loan and subordinatidoans with respect to the shareholders’ laabhyidall Gerhardi GmbH &
0. KG according to the declaration
of the Third Party Surety Provider: Lydall Holdibgutschland GmbH.

§ 3 Purpose of the Surety

The sureties included in this Pool Agreement offilmen and of Third Party Surety Providers servedoure all existing future and
conditional claims to which the Banks are entitledith all their domestic and foreign offices —rfidhe granting of credits in
accordance witl§ 1 (1) and (2) against the Fin
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(2)

(1)

()

(3)

(1)
()

(3)

(4)

()

(6)

The Surety Purpose Agreements contained in thgithdil Surety Agreements are amended and supplechémt the duration of the
Pool Agreement by the above Agreeme

§ 4 Return Transfer / Release of Surety

After the satisfaction of all claims is securedgtordance with § 3, the Banks must transfer bathe Firm or to the appropriate Third
Party Surety Provider the sureties included in Bosl Agreement, to the extent that advantage babkaen taken of them. This shall |
apply if the Banks are committed to transfer sucgtgny over-payment to a third party (e.g., a gasor who has satisfied one or more
Banks).

The Banks are required, upon demangtiori to release the Pool Sureties entirely or in parheir option, when and to the extent that
the realizable value of the Pool Sureties exceetjust temporarily110% of the claims according to § 3. To the extent thatBanks
are subjected to the value added tax on the $adepércentage rate will be increased by the leglale added tax rate. The realizable
value of the sureties is determined according éartihes of the individual Surety Agreements ondfexpress agreement is reached
covering this, from the type of surety in each c

The arrangements included in the original Suretyeggents concerning limits of coverage and relezgp@irements are amended and
supplemented by the above agreements for the daratithis Pool Agreemer

§ 5 Fiduciary Relationship / Surety Administration
The Pool Leader will administer the sureties cogténethis Agreement simultaneously for the othenlgain a fiduciary capacit

The Pool Leader will send the other Banks, uponateimcopies of the Agreements of the suretiesteltifor their own auditing. The
other Bank will, without delay, make any objectidaghe Pool Leader, so that a mutually acceptaffeement can be reached among
the Banks

The Banks also authorize the Pool Leader to isedeaacept all necessary declarations and to urkdeafhnecessary or useful actions
for the providing, administration and sale of thiesties. The Pool Leader is released from the ditinihs of § 181 BGB for all measures
taken by it on the basis of this Agreems

The total or partial release of sureties requinesconsent of all Banks. In connection with a reée@quirement in accordance with § 4
(2), this consent is necessary only for the selaaf the sureties to be releas

The Pool Leader will transfer the surety admint&rato another fiduciary only with the consentloé other Banks. In each case, the
fiduciary is released from the limitations§ 181 BGB.

To the extent that sureties are held by a Bankrattza the Pool Leader, the above agreements applgspondingly. In addition, the
Pool Leader has the right, but not the duty, toeutadke the monitoring and administration rightsiag from the Surety Agreements in
its own name
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1)

()

(3)

1)
(2)

(3)

(4)

§ 6 Sale

The Pool Leader will sell the sureties named inig iBs own name but for the account of the Badksthe extent that sureties are not
held by the Pool Leader, these are to be soldrica with the Pool Leader by the Bank in questiits own name, but for the account
of the Banks

Concerning the question of whether or when suretiego be sold, the Banks will decide by commareagent among themselves. In
urgent cases, the Pool Leader alone will makedidgsion, according to its own duty-bound judgménthis case, the Pool Leader will
notify the other Banks without delay of the measuedken

The Pool Leader and the Banks will comply with pineconditions for sale contained in the individBatety Agreements and in the
Consortium Credit Agreemer

§ 7 Balance Equalization
To the extent possible, the Firm will use the Baagally with respect to the credit lines mentioire§ 1 (1).

The Banks agree, in an irrevocable order to the faind also among themselves, in case of sale or@axece with § 6 or at any time
upon demand by one Bank, to bring their creditixat#es not exceeding the credit lines according 10(1), through corresponding
transfers, to a condition such that there comesaristence for all Banks a credit utilization ating to the ratio of the stated cash
credit lines. In this connection, the individualrlka must first offset any credits in non-appromgibaccounts with their credit
receivables which move in connection with the calit lines mentioned i§ 1 (1).

Charges arising from debit notes and returned chtecke accepted are to be added to the receiviabbesconsidered in connection
with the equalization of balances. This shall muila if and to the extent that the cash credit limentioned in 8 1 (1) is exceeded.

To the extent that a mixed cash line is grantedharge discounts credited to it will be taken toount during the balance
equalization only when a deficiency is determirlestters of Credit and sureties, to the extent plagiment is made under the[sic]

Claims from derivatives/Swaps concluded as cradithe cash credit lines in accordance with § W(l)be included in the balance
equalization when a liquidation of the transacfiouestion has occurred. For the liquidation,fti®wing is agreed:

The Banks commit themselves, in an irrevocableranfleach Firm, to cancel and liquidate derivatiemsactions/Swaps that are still
open, in case of sale in accordance with § 6. ithiédation must take place at the latest two ddies a case of sale in accordance with
§ 6 arises. The profits or losses resulting fromliuidation transaction are to be included intthéance equalization, to the extent that
the cash credit lines mentioned in 8 1 (1) areexateded.

The reference date for the balance equalizatitimislate on which a decision is made for the ititraof sale measures in accordance
with § 6 (2) Clause 1 or, i
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()

(6)

1)

()

(3)

(4)

urgent cases, the earliest receipt of notificatigrihe Pool Leader concerning the initiation oesaheasures in accordance with § 6 (2)
Clause 2 at one of the other Banks or the writemahd to the Pool Leader that a balance equalizbh8acarried out. To the extent that
the demand for a balance equalization is made dytol Leader, then the reference date will be#itkest receipt of a corresponding
letter at one of the other Banl

If, after a balance equalization is carried oug, ¢alculation basis changes (e.g., through thebdfscredits or payments from
guarantees), the balances will b-equalized

If a balance equalization cannot be undertaketefpal reasons that are effective against the Firthicd parties, the Banks are required
to obtain a corresponding result in their intemedditionship

§ 8 Distribution of Receipts

The receipts from the sale of the sureties is tagied according to the following ranking ord

a) to pay off costs, any taxes and other expenseshvdrise through the administration of the suretisswvell as the compensation to
the Pool Leader (89) and to the fees, commissieastdsic] 1, and other expenses of the Pool Leader in itsaigpas Agent in
connection with the Consortium Credit Agreem:

b) for settlement of the amounts owed to the Banks fiterest owed that is due or not paid, whichtheeresult of the credits in
accordance witl§ 1 (1) and indeed of the same rank as the credit reseilting from the interest owe

c) for the settlement of amounts owed to the Banks fitoe credit granted in accordance with § 1 (1) iadded of the same rank as
the credit used after the balance equalizatio@odance with 8 7, where only those amounts owedoabe taken as a basis for
calculation of the distribution key, which do nateed the credit lines mentioned§ 1 (1).

Discount credits are deemed to have been usedfanljeficiency is determined; guarantees, accegtanedits and Letters of Credit, to
the extent that payment has been made under themmsCfrom derivative transactions/Swaps are inetui a liquidation of each
transaction has been completed in accordance§ 7.

If the amount of the monies owed that is to beiakéo account has not yet been determined airnte df distribution of the receipts,
then they will at first not be taken into accounthie determination of the ratio of participatiorthe receipts from the sale. Only when
these amounts have definitively been determineldtinéle be a conclusive calculation of the ratipaiticipation. The changes arising
from this or from further balance equalizationsfpened according to § 7 (5) in the receipts to isérithuted to the individual parties to
the Agreement are to be equalized among thems- even where payments have already been n

The Banks have the right to change the a-mentioned distribution key at any tin

1 Translator's Note: Should probably be “costs”
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()

(1)

()

1)

(2)
(3)

(4)

1)
(@)

(3)

Any receipts no longer needed are to be paid tdititmeor to the Third Party Surety Providers in le@ase, unless the Banks are requ
to transfer these receipts to a third party whodadisfied one or more Banks (e.g., a guaran

8§ 9 Costs

All costs and taxes incurred by the Pool Leaderrgr Bank holding a surety under this Surety Poakament, especially in connection
with the administration and with any sale of theesigs, are for the account of the Firm. In additithve Pool Leader will receive a one-
time compensation of EUR 9,000.00 for the issuarid¢his Agreement, which is due upon executiorhef Agreement

To the extent that the costs and taxes or compensate not paid by the Firm, they will be the m@sgibility of the Banks in proportion
to the credit lines mentioned 8 1 (1).

§ 10 Notifications

The Pool Leader will notify the other Banks accoglio its duty-bound judgment concerning the stafutbe activities. The Banks will
make available the information necessary for thigppse.

The Banks will keep each other informed, if factsdime known that might later endanger the repayofahe credits mentioned § 1.

Each Bank is required, upon demand by the othek®an provide information to the other Banks cano® the amounts owed them
by the Firm and the sureties, to the extent thedetinvolve this Agreement and its implementat

The Firm and the Third Party Surety Providers igdethe Banks from banking secrecy requirementsiscektent
§ 11 Scheduling and Cancellation
This Pool Agreement is made for a indefinite tii

Each Bank has the right to cancel the Agreememtptying with a notice period of three months, & &nd of a calendar quarter, where
the determining factor for meeting the notice paigthe receipt of the cancellation notice byPo®! Leader. If the Pool Leader canc

it, then the determining factor for meeting theicmperiod is the earliest receipt of the candelteletter by one of the other banks.
When the cancellation takes effect, the Bank inedlexits the Pool Agreement. The Agreement wiltdetinued among the other
Banks.

In case of cancellation according to Paragraphedtstribution of the sureties is reserved forcsgeagreements among the Banks. The
Firm and every Third Party Surety Provider are neglto cooperate in such a transfer of suret@te extent that this is necessary.
Upon demand to be made without delay by even otieeoBanks, at the time of departure of the cangdiank, a balance equalization
is to be carried out corresponding to the agreeine§ 7, including the participation of the canceling Ra
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(4) The Firm and the Third Party Surety Providers camcel this Agreement only when all commitmentsirgigrom the credits mentioned
in § 1 have been me

§ 12 Place of Fulfillment, Court Jurisdiction and Applicable Law
(1) Hagen is agreed as the place of fulfilment andtjomisdiction for all commitments arising fromishAgreement
(2) This Agreement is subject to the law of the FedBegublic of Germany
§ 13 Amendments and Supplements to the Agreement

Amendments and supplements to this Agreement neuist Writing in order to be effective. The samelgspto the waiving of this form
requirement. No subsidiary agreements are made.

8§ 14 Salvation Clause

If one or more provisions of this Agreement shdauddshown to be not legally effective or not perfahte, the efficacy of the other provisions
is not affected thereby. The parties to the Agregmal replace any invalid or unperformable prawiss by an agreement that corresponds to
what was economically preferred and that is simdahe content of the provisions to be replacédds applies correspondingly if loopholes
requiring a supplement arise.

/s/ Torben Kahlbaur

Hagen, or Torben Kahlbaun
Deutsche Bank A(
Hagen Brancl

/s/ Roland Kreb:

Meinerzhagen, o Roland Kreb:
Volksbank Meinerzhagen e

/sl Bertrand Ploquir

/sl Klaus Ritsche

Bertrand Ploquit

Klaus Ritsche
Meinerzhagen, o Lydall Gerhardi

GmbH & Co. KG

We assume all commitments of this contract thacfiis, especially the agreements in the 88 3 (Rerpf Collateral), 7 (Balance
Compensation), 9 (Costs) and 10 (Notifications)timer respects, we agree to the contract.

/s/ Raymond S. Grupins

Meinerzhagen, o Lydall Holding
Deutschland Gmbt

/s/ David Freemal

Manchester, o Lydall Inc.
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ANNEX IV
Declaration of Reduction in Rank and Non-Assertiorof Claims

1. Deutsche Bank Aktiengesellsch

2. Volksbank Meinerzhagen ¢
Hauptstral3e 12, 58540 Meinerzhagen

- hereinafter called the “Banks” -

versus

The Company Lydall Deutschland Holding GmbH, Auf Beppel 9, 58540 Meinerzhagen
- hereinafter called the “Holding company —

We, Lydall Inc., One Colonial Road, Manchester, @asticut, USA

are entitled to, according to the Balance Sheat 48/31/2001, claims from loans in the amountwfos 26,407,000 plus interest. These
claims against the Holding Company may increastaéur

As a creditor of the Holding Company, we herebyceplaurselves, together with our above-mentionertatiand future claims and all rights
associated therewith, behind all existing futurd eonditional claims of the Banks, together withgh of all their domestic and foreign
subsidiaries, against the Holding Company arisingnfthe banking relationship, regardless of whgaléorm the Holding Company curren
has and who its current owners are.

As long as the Banks are not fully satisfied wigkpect to the above-mentioned claims, we commgebues to leave our assets as described
above in the Holding Company, not to dispose ofaaims against the Holding Company without th@pconsent of the Banks, especially
not to call them in, not to waive them, not to hétvem collateralized, and not to assign them tard party, pledge them, offset and also not
to assume a lesser rank with these claims behandl#ims of another creditor of the Holding Company

At the same time, we assure that we have madeawiopis commitments concerning the claims, so tbahind party rights with respect to 1
claims exist.

To the benefit of the Holding Company, it is herelgyeed that our claims are postponed until thébhave declared in writing this
postponement agreement with respect to the Holdmmpany to be completed or cancelled in its entiret

The Banks have, however, declared that they aagri@ement — until the cancellation at any timeat #e may at any time dispose of the
above-mentioned claims without the
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prior consent of the Banks, as long as the commlendiernal capital in the Consolidated Balancee®loé the Holding Company and the
Balance Sheet of Lydall Gerhardi GmbH & Co. KG, 8%einerzhagen, does not fall below 25% of theentrbalance sheet total. The
commercial capital is determined from the totaltwf last-ranked partner’s loans and the interngitala The internal capital is determined to
be the total of the limited partner or founding italpreserves, losses carried forward and the alrsurplus/deficit.

During the duration of this agreement, we commitelves with respect to the Banks to notify therntkjy of any change in our previously
used balance sheet and evaluation methods. Indbkes the Banks will have the right to adjust theva-mentioned balance sheet ratio of 2
to take the changes into account.

Upon request by the Banks, we will enforce ourmkaagainst the Holding Company in our own namedxuthe account of the Banks and to
pass on to the Banks payments we receive thereffbmBanks have the right to make such a requés¢ iHolding Company is in default
with respect to them in the fulfillment of the aleotlaims, the Holding Company ceases payments msaivency proceeding is undertaken
in the courts, the insolvency proceeding is opesrats opening is declined due to lack of substance

Upon request of the Banks, we will assign our ctaimthe Banks. The Banks are entitled to make auelguest if our economic conditions
threaten to change for the worse.

This agreement will remain in force until it is catled in writing by common agreement. The Banlesraguired to consent to the cancella
if the Holding Company has covered all its committseand will definitively retain all amounts pamthem.

German Law applies.
Court jurisdiction is Cologne.

Manchester, on /s/ David Freemal

David Freemai
(Lydall Inc.)
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Accompanying Declaration
1. Deutsche Bank Aktiengesellsch

2. Volksbank Meinerzhagen ¢
Hauptstral3e 12, 58540 Meinerzhagen

- hereinafter called the “Banks” -

Lydall Inc. (Creditor) has provided us with a cagfithe Declaration of Reduction in Rank and Non&kten of Claims agreed with the
Banks, dated , and asked us to provide the corresponding accoymg Declaration.

This having been stated, we confirm to the Banks e are in agreement with the declaration ofaveditor, including the agreed
postponement. We expressly assure that we do Hateralize the claims in question from companyetsswill make no payments against
claims to the creditor, its legal successors oeiogiarties with the right to order them withoutgprconsent of the Banks, provided the
commercial internal capital in the Consolidate BalaSheet of the Holding Company and the BalaneetSif Lydall GmbH & Co. KG,
58540 Meinerzhagen, does not fall below 25% ofcilmeent balance sheet total. The commercial caigitdétermined from the total of the
last-ranked partner’s loans and the internal chfitee internal capital is determined to be thaltof limited partner or founding capital,
reserves, losses carried forward and the annuplusideficit.

If necessary, we will raise the objection of thstponement in the case of a demand for paymers. cdmmitment will remain in effect until
the Banks have declared to us, in writing, thatbstponement agreement has been completed aartkeéagduction and non-assertion
agreement has been completely cancelled. Furthermar commit ourselves not to offset any of yoairbk against any claims we may have
against the creditor. This will apply in case sfiitsolvency.

Meinerzhagen, o Lydall Holding Deutschland Gmb

/s/ Raymond S. Grupins

Raymond S. Grupinsl
(Company name and legally binding signatt
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Declaration of Reduction in Rank and Non-AssertiorClaims
1. Deutsche Bank Aktiengesellsch

2. Volksbank Meinerzhagen ¢
Hauptstral3e 12, 58540 Meinerzhagen

- hereinafter called the “Banks” -

versus

The Company Lydall Gerhardi GmbH & Co. KG, Auf déarppel 9, 58540 Meinerzhagen
- hereinafter called the “Firm” —

We, Lydall Deutschland Holding GmbH, Auf der Kopel58540 Meinerzhagen

are entitled to, according to the Balance Sheat 42/31/2001, claims from loans in the amountwfds 15,685,000 plus interest. These
claims against the Firm may increase further.

As a creditor of the Firm, we hereby place oursglvegether with our above-mentioned current aturéuclaims and all rights associated
therewith, behind all existing future and condiibnlaims of the Banks, together with those otladir domestic and foreign subsidiaries,
against the Firm arising from the banking relattopsregardless of what legal form the Firm curkehfas and who its current owners are.

As long as the Banks are not fully satisfied witkpect to the above-mentioned claims, we commsedves to leave our assets as described
above in the Firm, not to dispose of our claimsisgfa¢he Firm without the prior consent of the Banéspecially not to call them in, not to
waive them, not to have them collateralized, andmassign them to a third party, pledge thenseifand also not to assume a lesser rank
with these claims behind the claims of anotheritvedf the Firm.

At the same time, we assure that we have madeawiopis commitments concerning the claims, so tbahind party rights with respect to
claims exist.

To the benefit of the Firm, it is hereby agreed tha claims are postponed until the banks havéadst in writing this postponement
agreement with respect to the Firm to be completezhncelled in its entirety.

The Banks have, however, declared that they aagri@ement — until the cancellation at any timeat #e may at any time dispose of the
abovementioned claims without the prior consent of ttanks, as long as the commercial internal capitdiénConsolidated Balance Shee
our Company and the Balance Sheet of the Firm, doefall below 25% of the current balance shegtltd@he commercial capital is
determined from the total of the last-ranked pattieans and the internal capital. The internglitz is determined to be the total of the
limited partner or founding capital, reserves, ésssarried forward and the annual surplus/deficit.
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During the duration of this agreement, we commiselyves with respect to the Banks to notify theritkjy of any change in our previously
used balance sheet and evaluation methods. Indbkes the Banks will have the right to adjust theva-mentioned balance sheet ratio of 2
to take the changes into account.

Upon request by the Banks, we will enforce ourmskaagainst the Firm in our own name but for theant of the Banks and to pass on to the
Banks payments we receive therefrom. The Banks thevaght to make such a request if the Firm idefault with respect to them in the
fulfillment of the above claims, the Firm ceasegmants or an insolvency proceeding is undertakehercourts, the insolvency proceedin
opened or its opening is declined due to lack bstance.

Upon request of the Banks, we will assign our ctaimthe Banks. The Banks are entitled to make auelguest if our economic conditions
threaten to change for the worse.

This agreement will remain in force until it is catled in writing by common agreement. The Banlesraguired to consent to the cancella
if the Firm has covered all its commitments and définitively retain all amounts paid to them.

Meinerzhagen, on /sl Raymond S. Grupins

Raymond S. Grupinsl
(Lydall Deutschland Holding Gmb}
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Accompanying Declaration
1. Deutsche Bank Aktiengesellsch

2. Volksbank Meinerzhagen ¢
Hauptstral3e 12, 58540 Meinerzhagen

- hereinafter called the “Banks” -

Lydall Deutschland Holding GmbH (Creditor) has pd®=d us with a copy of the Declaration of ReducimiRank and Non-Assertion of
Claims agreed with the Banks, dated , and asked us to provide the corresponding accoyipg Declaration.

This having been stated, we confirm to the Banks e are in agreement with the declaration ofaveditor, including the agreed
postponement. We assure expressly that we do Hateralize the claims in question from companyetsswill make no payments against
claims to the creditor, its legal successors oeiogiarties with the right to order them withoutgprconsent of the Banks, provided the
commercial internal capital in the ConsolidatedaBak Sheet of our Company and the Creditor doefahdelow 25% of the current balan
sheet total. The commercial capital is determimethfthe total of the last-ranked partrseldans and the internal capital. The internal tehs
determined to be the total of limited partner arrfding capital, reserves, losses carried forwattthe annual surplus/deficit.

If necessary, we will raise the objection of thstponement in the case of a demand for paymers. cdmmitment will remain in effect until
the Banks have declared to us, in writing, thatgbstponement agreement has been completed aartkeaduction and non-assertion
agreement has been completely cancelled. Furthermar commit ourselves not to offset any of yoairbk against any claims we may have
against the creditor. This will apply in case afiitsolvency.

Meinerzhagen, o Lydall Gerhardi GmbH & Co. K(
/sl Bertrand Ploquir /sl Klaus Ritsche
Bertrand Ploquit Klaus Ritsche

(Company name and legally binding signatt
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Repayment Plan
(Amounts in Euros)

Due Date

Sept. 30, 200:

Dec. 31, 200:
Mar. 31, 200/
June 30, 200.
Sept. 1, 200«
Dec. 1, 200¢
Mar. 1, 200E
June 1, 200!
Sept. 1, 200!
Dec. 1, 200¢
Mar. 1, 200¢€
June 1, 200!
Sept. 1, 200!
Dec. 1, 200¢
Mar. 1, 2007
June 1, 200

Total

ANNEX V
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Repayment Amount

1,156,25!
1,156,25!
1,156,25!
1,156,25!
750,00(
750,00(
750,00(
750,00(
750,00(
750,00(
750,00(
750,00(
750,00(
750,00(
750,00(
750,00(

ah dh dh dh dh dh dh dbh dh dh dh dh dh dbh dh b

ah

13,625,00



Annex VI
General Business Conditions

Basic Rules Governing the Relationship Between theustomer and the Bank
1. Scope of application and amendments of theBeisiness Conditions and the Special Conditions fqrarticular business relations

(1) Scope of application

The General Business Conditions govern the entisiness relationship between the customer andahkddomestic offices (hereinafter
referred to as the “Bank”). In addition, particubarsiness relations (such as securities transactiand-based payments, use of checks,
savings accounts, credit transfers) are governesipegial Conditions, which contain deviations framgomplements to, these General
Business Conditions; they are agreed with the custavhen the account is opened or an order is gl¥éme customer also maintains
business relations with foreign offices, the Bariéa (No. 14 of these Business Conditions) alsusss the claims of such foreign offices.

(2) Amendments

Any amendments of these Business Conditions an8pkeeial Conditions will be notified to the custarrewriting. If the customer has
agreed to an electronic communication channel fmme banking) with the Bank within the framewofktee business relationship, the
amendments may also be communicated through thisneh if the type of communication allows the custo to store or print out the
amendments in legible form. They shall be deemdtht® been approved unless the customer objecttdhia writing or through the agreed
electronic channel. Upon notification of such anmardts, the Bank shall expressly draw the custonagtestion to this consequence. The
customer’s objection must be dispatched to the Bettkin six weeks from the notification of the andements.

2. Banking secrecy and disclosure of banking afirs

(1) Banking secrecy

The Bank has the duty to maintain secrecy aboutastomer-related facts and evaluations of whichay have knowledge (banking
secrecy). The Bank may only disclose informationaswning the customer if it is legally requireddimso or if the customer has consented
thereto or if the Bank is authorized to disclosekireg affairs.

(2) Disclosure of banking affairs

Any disclosure of details of banking affairs consps statements and comments of a general natureroamg the economic status, the
creditworthiness and solvency of the customernfiarmation will be disclosed as to amounts of beésnof accounts, of savings deposits, of
securities deposits or of other assets entrustdtetBank or as to amounts drawn under a crediitfac
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(3) Prerequisites for the disclosure of bankiffgirs

The Bank is entitled to disclose banking affairagarning legal entities and on businesspersonstezgd in the Commercial Register,
provided that the inquiry relates to their busingsvities. The Bank does not, however, disclaseiaformation if it has received instructic
to the contrary from the customer. Details of baglkaffairs concerning other persons, in particplarate customers and associations, are
disclosed by the Bank only if such persons haveesgly agreed thereto, either generally or in dividual case. Details of banking affairs
are disclosed only if the requesting party has tauisited its justified interest in the informatimguested and there is no reason to assume
that the disclosure of such information would betcary to the customer’s legitimate concerns.

(4) Recipients of disclosed banking affairs
The Bank discloses details of banking affairs dalits own customers as well as to other credtitirttons for their own purposes or those of
their customers.

3. Liability of the Bank; contributory negligence of the customer

(1) Principles of liability

In performing its obligations, the Bank shall keblie for any negligence on the part of its staff ahthose persons whom it may call in for
performance of its obligations. If the Special Citinds for particular business relations or othgre@ments contain provisions inconsistent
herewith such provisions shall prevail. In the eubat the customer has contributed to the occoeafi the loss by any own fault (e.g. by
violating the duties to cooperate as mentioneddon of these Business Conditions), the principfesontributory negligence shall
determine the extent to which the Bank and theocnst shall have to bear the loss.

(2) Orders passed on to third parties

If the contents of an order are such that the Bgpically entrusts a third party with its furtherezution, the Bank performs the order by
passing it on to the third party in its own nameléw passed on to a third party). This appliesef@mple, to obtaining information on
banking affairs from other credit institutions orthe custody and administration of securitiestireocountries. In such cases, the liability of
the Bank shall be limited to the careful selectonl instruction of the third party.

(3) Disturbance of business
The Bank shall not be liable for any losses calefirce majeure, riot, war or natural events oz thuother occurrences for which the Bank
is not responsible (e.g. strike, lock-out, traffidd-ups, administrative acts of domestic or fondiigh authorities).

4. Set-off limitations on the part of the custorer

The customer may only set off claims against thaitbe Bank if the customes’claims are undisputed or have been confirmedfmahcourt
decision.



5. Right of disposal upon the death of the custeer

Upon the death of the customer, the Bank may, dieroto clarify the right of disposal, demand thedarction of a certificate of inheritance, a
certificate of executorship or further documentsuieed for such purpose; any documents in a foreigguage must, if the Bank so requests,
be submitted in a German translation. The Bank waye the production of a certificate of inheritarar a certificate of executorship if an
official or certified copy of the testamentary disfiion (last will or contract of inheritance) tager with the relevant record of probate
proceedings is presented. The Bank may consideparspn designated therein as heir or executdreaerttitied person, allow this person to
dispose of any assets and, in particular, make payor delivery to this person, thereby dischargia@bligations. This shall not apply if the
Bank is aware that the person designated theriotisntitled to dispose (e.g. following challergenvalidity of the will) or if this has not
come to the knowledge of the Bank due to its owgligence.

6. Applicable law and place of jurisdiction forcustomers who are businesspersons or public-law étis

(1) Applicability of German law
German law shall apply to the business relationbbigveen the customer and the Bank.

(2) Place of jurisdiction for domestic customer

If the customer is a businessperson and if thenlegsirelation in dispute is attributable to thedemting of such businessperson’s trade, the
Bank may sue such customer before the court hauirggliction for the bank office keeping the accbanbefore any other competent court;
the same applies to legal entities under publicdad separate funds under public law. The Bank its&y be sued by such customers only

before the court having jurisdiction for the barifice keeping the account.

(3) Place of jurisdiction for foreign customers
The agreement upon the place of jurisdiction siath apply to customers who conduct a comparadtietor business abroad and to foreign
institutions which are comparable with domestialegntities under public law or a domestic sepdiatd under public law.

Keeping of Accounts

7. Periodic balance statements for current accaitis; approval of debit entries resulting from dired debits

(1) Issue of periodic balance statements

Unless otherwise agreed upon, the Bank issues@lpebalance statement for a current accounteaetid of each calendar quarter, thereby
clearing the claims accrued by both parties duttiigperiod (including interest and charges impdsethe Bank). The Bank may charge
interest on the balance arising there from in at@oce with No. 12 of these Business Conditionsgrather agreements entered into with
customer.



(2) Time allowed for objections; approval biesce

Any objections a customer may have concerningriberrectness or incompleteness of a periodic balatatement must be raised not later
than six weeks after its receipt; if the objectians made in writing, it is sufficient to dispatittese within the period of six weeks. Failure to
make objections in due time will be considered@®aval. When issuing the periodic balance staténtlee Bank will expressly draw the
customer’s attention to this consequence. The m&tonay demand a correction of the periodic balatagment even after expiry of this
period, but must then prove that the account wgeivrongly debited or mistakenly not credited.

(3) Approval of debit entries resulting fromelit debits

Unless the customer has already approved a debjt rsulting from a direct debit for which the tarser gave the creditor “collection
authorization” (Einzugserméchtigung), any objectitimee customer may have to this debit entry, wiidhcluded in the balance of the next
periodic balance statement, must be raised nattlaa@ six weeks after receipt of the periodic betastatement. If the objections are made in
writing, it is sufficient to dispatch these withime period of six weeks. Failure to make objectiondue time will be considered as approve
the debit entry. When issuing the periodic balastaéement, the Bank will expressly draw the custésratention to this consequence.

8. Reverse entries and correction entries madey Ithe Bank

(1) Prior to issuing a periodic balance stateme

Incorrect credit entries on current accounts (@ug. to a wrong account number) may be reversetiebank through a debit entry prior to
issue of the next periodic balance statement textent that the Bank has a repayment claim agttiestustomer (reverse entry); in this case,
the customer may not object to the debit entryhengrounds that a disposal of an amount equividettie credit entry has already been m

(2) After issuing a periodic balance statement

If the Bank ascertains an incorrect credit enttgrad periodic balance statement has been issukid tie Bank has a repayment claim aga
the customer, it will debit the account of the omsér with the amount of its claim (correction ety the customer objects to the correction
entry, the Bank will re-credit the account with #imount in dispute and assert its repayment claparately.

(3) Natification to the customer; calculatiohirterest
The Bank will immediately notify the customer ofyareverse entries and correction entries made. W#pect to the calculation of interest,
the Bank shall effect the entries retroactivelypfhe day on which the incorrect entry was made.
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9. Collection orders

(1) Conditional credit entries effected upoagamtation of documents

If the Bank credits the counter value of checks dinglct debits prior to their payment, this is damecondition of payment, even if these it
are payable at the Bank itself. If the customereswders other items, instructing the Bank to coliacamount due from a debtor (e.g. interest
coupons), and if the Bank effects a credit entrysfach amount, this is done under the reservetieaBank will obtain the amount. This
reserve shall also apply if the items are payabtheaBank itself. If checks or direct debits aot paid or if the Bank does not obtain the
amount under the collection order, the Bank wiiaa the conditional credit entry regardless of thieeor not a periodic balance statement
has been issued in the meantime.

(2) Payment of direct debits and of checks ntadéy the customer

Direct debits and checks are paid if the debityeh#éis not been cancelled prior to the end of tkhers& bank working day after it was made.
Checks payable in cash are deemed to have beeomadheir amount has been paid to the presepérty. Checks are also deemed to have
been paid as soon as the Bank dispatches an afiegment. Direct debits and checks presentedigfirehe clearing office of a
“Landeszentralbank” are paid if they are not reddrto the clearing office by the time stipulatediby Landeszentralbank.

10. Foreign currency transactions and risks inhent in foreign currency accounts

(1) Execution of orders relating to foreignreuncy accounts

Foreign currency accounts of the customer serefféat the cashless settlement of payments to eposhls by the customer in foreign
currency. Disposals of credit balances on foreigmency accounts (e.g. by means of credit transfetise debit of the foreign currency credit
balance) are settled through or by banks in theehomuntry of the currency unless the Bank exedhe® entirely within its own
organization.

(2) Credit entries for foreign currency trartgats with the customer

If the Bank concludes a transaction with the custofa.g. a forward exchange transaction) underhwitiowes the provision of an amount in
a foreign currency, it will discharge its foreigareency obligation by crediting the account of dustomer in the respective currency, unless
otherwise agreed upon.

(3) Temporary limitation of performance by Bank

The Bank’s duty to execute a disposal order tad#tst of a foreign currency credit balance (parpyra) or to discharge a foreign currency
obligation (paragraph 2) shall be suspended texhent that and for as long as the Bank cannoawronly restrictedly dispose of the curre
in which the foreign currency credit balance ordibigation is denominated, due to political measwr events in the country of the
respective currency. To the extent that and fdoag as such measures or events persist, the Bark bbligated either to perform at some
other place outside the country of the respectivesticy, in some other currency (including euras)yoproviding cash. However, the Bank’s
duty to execute a disposal order to the debitfof@ign currency credit balance shall not be sudpdrif the Bank can execute it entirely
within its own



organization. The right of the customer and ofBla@k to set off mutual claims due in the same ewyegainst each other shall not be
affected by the above provisions.

(4) Conversion rate
The conversion rate for foreign currency transacishall be determined on the basis of the “Liftraées and Services” (Preis- und
Leistungsverzeichnis).

Duties of the customer to cooperate

11. Duties of the customer to cooperate

(1) Change in the customer’s name, addresswers of representation towards the Bank

A proper settlement of business requires that tistomer notify the Bank without delay of any changethe customes’ name and address
well as the termination of, or amendment to, anyers of representation towards the Bank confemwexhy person (in particular, a power of
attorney). This notification duty also exists wh#te powers of representation are recorded in &qudgister (e.g. the Commercial Register)
and any termination thereof or any amendments tihare entered in that register.

(2) Clarity of orders and credit transfers

Orders and credit transfers must unequivocally sti@iv contents. Orders and credit transfers ttehat worded clearly may lead to queries,
which may result in delays. In particular, whenigivorders to credit an account (e.g. direct debé check presentations) and making credit
transfers, the customer must ensure the correcamessompleteness of the name of the payee, aswefl the account number, the bank ¢
number and the currency stated. Amendments, coatiioms or repetitions of orders and credit trarssfaust be designated as such.

(3) Special reference to urgency in connectiith the execution of an order or a credit transfer
If the customer feels that an order or a creditdfer requires particularly prompt execution, thetomer shall notify the Bank of this fact
separately. For orders or credit transfers issuea printed form, this must be done separately fitoerform.

(4) Examination of, and objections to, notifioa received from the Bank

The customer must immediately examine statemendsafunt, security transaction statements, statesnoéisecurities and of investment
income, other statements, advices of executiorragrs and credit transfers, as well as informatiorexpected payments and consignments
(advices) as to their correctness and completearebimmediately raise any objections relating tteere

(5) Notice to the Bank in case of non-recefgtatements

The customer must notify the Bank immediately ifipéic balance statements and securities stateraemtsot received. The duty to notify
Bank also exists if other advices are expectedbycustomer (e.g. security transaction statemstatements of account after execution of
customer orders and credit transfers or paymemsatad by the customer).
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Cost of Bank Services

12. Interest, charges and out-of-pocket expenses

(1) Interest and charges in private banking

Interest and charges for loans and services cusyomarivate banking are set out in the “Price[éy — Standard rates for private

banking” (Preisaushang) and, in addition, in thist'lof Prices and Services” (Preis- und Leistungssiehnis). If a customer makes use of a
loan or service listed therein and unless otheraggeed between the Bank and the customer, thegttend charges stated in the then valid
Price Display or List of Prices and Services angliapble. For any services not stated therein whiehprovided following the instructions of
the customer, or which are believed to be in therasts of the customer and which can, in the goiumstances, only be expected to be
provided against remuneration, the Bank may at#sonable discretion determine the charges ($e81ib of the German Civil Code —
Birgerliches Gesetzbuch).

(2) Interest and charges other than for privateking
The amount of interest and charges other thanrfeate banking shall, in the absence of any otigee@ment, be determined by the Bank ¢
reasonable discretion (Section 315 of the Germait Code).

(3) Changes in interest and charges

In the case of variable interest rate loans, therést rate will be adjusted in accordance withténes of the respective loan agreement. The
charges for services which the customer typicalkes use of on a permanent basis, within the fraoreof the business relationship (e.g.
account/securities account management) may bedlBrthe Bank at its reasonable discretion (Se@&i® of the German Civil Code).

(4) Customer's right of termination in casdrafreases in interest and charges

The Bank will notify the customer of interest adjusnts and changes in charges according to patagtdpcharges are increased, the
customer may, unless otherwise agreed, termindteimmimediate effect the business relationship affdthereby within six weeks from the
notification of the change. If the customer terntéisathe business relationship, any such increagerkst and charges shall not be applied to
the terminated business relationship. The Bankalliw an adequate period of time for the settleimen

(5) Out-of-pocket expenses

The Bank is entitled to charge to the customerafitiecket expenses which are incurred when the Bantes out the instructions or acts in
the presumed interests of the customer (in pagictélephone costs, postage) or when credit sgdarfurnished, administered, released or
realized (in particular, notarial fees, storagerghsa, cost of guarding items serving as collateral)
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(6) Peculiarities relating to consumer loareagnents

The interest and costs (charges, out-of-pocketresgs for those loan agreements which require tiigew form pursuant to Section 492 of
the German Civil Code are determined by the prowssiof such contract documentation. If an interast is not stated therein, the legal
interest rate shall apply; costs not stated theaemot owed (Section 494 (2) of the German @witle). For overdraft credits pursuant to
Section 493 of the German Civil Code, the interatd shall be determined by the Price Display &edriformation provided by the Bank to
the customer.

Security for the Bank’s Claims Against the Customer

13. Providing or increasing of security

(1) Right of the Bank to request security

The Bank may demand that the customer providegbaldorms of security for any claims that mayafimm the banking relationship, even
if such claims are conditional (e.g. indemnity &mnounts paid under a guarantee issued on behthlé @ustomer). If the customer has
assumed a liability for another customer’s obligasi towards the Bank (e.g. as a surety), the Baritowever, not entitled to demand that
security be provided or increased for the debtltiegufrom such liability incurred before the matwrof the debt.

(2) Changes in the risk

If the Bank, upon the creation of claims against¢hstomer, has initially dispensed wholly or gawtith demanding that security be provided
or increased, it may nonetheless make such a deatanthter time, provided, however, that circumsgés occur or become known which
justify a higher risk assessment of the claimsragiahe customer. This may, in particular, be theedf

— The economic status of the customer has changduleatens to change in a negative manner
or
— The value of the existing security has deteriatatethreatens to deteriorate.

The Bank has no right to demand security if it basn expressly agreed that the customer eitherradsave to provide any security or must
only provide that security which has been specifiemt consumer loan agreements, the Bank is eshtileélemand that security be provided or
increased only to the extent that such securityaationed in the loan agreement; when, howevemdéhéoan amount exceeds 50,000 euros,
the Bank may demand that security be provided @essed even if the loan agreement does not camgior any exhaustive indications as
to security.

(3) Establishing a time period for providinginecreasing security
The Bank will allow adequate time to provide orrgmse security. If the Bank intends to make usts eight of termination without notice
according to No. 19 (3) of these Business Conditishould the customer fail to comply with the gation to provide or increase security
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within such time period, it will draw the custongdttention to this consequence before doing so.

14. Lien in favor of the Bank

(1) Agreement on the lien

The customer and the Bank agree that the Bank i@sqailien on the securities and chattels whicthimihe scope of banking business, have
come or may come into the possession of a domeffite of the Bank. The Bank also acquires a liaraay claims which the customer hat
may in the future have against the Bank arisinghftbe banking relationship (e.g. credit balances).

(2) Secured claims

The lien serves to secure all existing, future ematingent claims arising from the banking relasioip which the Bank with all its domestic
and foreign offices is entitled to against the oostr. If the customer has assumed a liability farther customer’s obligation towards the
Bank (e.g. as a surety), the lien shall not sethealebt resulting from the liability incurred befdhe maturity of the debt.

(3) Exemptions from the lien

If funds or other assets come into the power géalal of the Bank under the reserve that they méylme used for a specified purpose (e.g.
deposit of cash for payment of a bill of exchangi®}, Bank’s lien does not extend to these asshtssaime applies to shares issued by the
Bank itself (own shares) and to securities whighBlank keeps in safe custody abroad for the custsrmecount. Moreover, the lien extends
neither to the profit-participation rights/profiggicipation certificates (Genussrechte/Genusseehéssued by the Bank itself nor to the
Bank’s subordinated obligations confirmed by docohwe unconfirmed.

(4) Interest and dividend coupons
If securities are subject to the Basltien, the customer is not entitled to demandilevery of the interest and dividend coupons peirg to
such securities.

15. Security interests in the case of items faollection and discounted bills of exchange

(1) Transfer of ownership by way of security

The Bank acquires ownership by way of securityrf ehecks and bills of exchange deposited for cttla at the time such items are
deposited. The Bank acquires absolute ownershifisobunted bills of exchange at the time of thechase of such items; if it re-debits
discounted bills of exchange to the account, dinstthe ownership by way of security in such fiexchange.

(2) Assignment by way of security

The claims underlying the checks and bills of exdgeashall pass to the Bank simultaneously withattgisition of ownership in the checks
and bills of exchange; the claims also pass tdtk if other items are deposited for collectiorg(@irect debits, documents of commercial
trading).



(3) Special-purpose items for collection
If items for collection are deposited with the Bamider the reserve that their counter value may belused for a specified purpose, the
transfer or assignment of ownership by way of sgcdoes not extend to these items.

(4) Secured claims of the Bank

The ownership transferred or assigned by way afritgcserves to secure any claims which the Bani« beentitled to against the customer
arising from the customer’s current account whemg are deposited for collection or arising asresequence of the re-debiting of unpaid
items for collection or discounted bills of exchantypon request of the customer, the Bank retrassbethe customer the ownership by way
of security of such items and of the claims thatehpassed to it if it does not, at the time of stexfjuest, have any claims against the custome
that need to be secured or if it does not perreitctistomer to dispose of the counter value of geafs prior to their final payment.

16. Limitation of the claim to security and oblgation to release

(1) Cover limit
The Bank may demand that security be provided aregsed until the realizable value of all securdyresponds to the total amount of all
claims arising from the banking business relatigmgtover limit).

(2) Release

If the realizable value of all security exceedsc¢heer limit on a more than temporary basis, thelBghall, at the customer’s request, release
security items as it may choose in the amount alingehe cover limit; when selecting the securignis to be released, the Bank will take
into account the legitimate concerns of the custamef any third party having provided security fbe customer’s obligations. To this
extent, the Bank is also obliged to execute ordétBe customer relating to the items subject &olign (e.g. sale of securities, repayment of
savings deposits).

(3) Special agreements
If assessment criteria for a specific security ithner than the realizable value or another cawat br another limit for the release of secu
have been agreed, these other criteria or limad sipply.

17. Realization of security

(1) Option of the Bank

If the Bank realizes security, it may choose betwssveral security items. When realizing security selecting the items to be realized, the
Bank will take into account the legitimate conceohshe customer and any third party who may haweiged security for the obligations of
the customer.
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(2) Credit entry for proceeds under turnoverlav

If the transaction of realization is subject tontwver tax, the Bank will provide the customer watbredit entry for the proceeds, such entry
being deemed to serve as invoice for the suppthie@ftem given as security and meeting the requerémof turnover tax law (Umsatz-
steuerrecht).

Termination

18. Termination rights of the customer

(1) Right of termination at any time
Unless the Bank and the customer have otherwigzddo a term or a termination provision, the augiomay at any time, without notice,
terminate the business relationship as a wholeudicplar business relationships (e.g. the usénetks).

(2) Termination for reasonable cause

If the Bank and the customer have agreed upomade contrary provision for a particular businesationship, such relationship may only
be terminated without notice if there is reasonahlgse therefore which makes it unacceptable toubmer to continue the business
relationship, after giving consideration to theitiegate concerns of the Bank.

(3) Legal termination rights
Legal termination rights shall not be affected.

19. Termination rights of the Bank

(1) Termination upon notice

Upon observing an adequate notice period, the Bzankat any time terminate the business relationafig whole or particular relationships
for which neither a term nor a diverging terminatfrovision has been agreed (e.g. the checkingeagret authorizing the use of check
forms). In determining the notice period, the Bavik take into account the legitimate concernsha tustomer. The minimum termination
notice for keeping of current accounts and se@sriticcounts is six weeks.

(2) Termination of loans with no fixed term

Loans and loan commitments for which neither aditerm nor a diverging termination provision hasrbagreed upon may be terminated at
any time by the Bank without notice. When exergdimis right of termination, the Bank will give daensideration to the legitimate concerns
of the customer.

(3) Termination for reasonable cause withoutceo

Termination of the business relationship as a wholef particular relationships without notice srpitted if there is reasonable cause which
makes it unacceptable to the Bank to continue tisinless relationship, after having given considenab the legitimate concerns of the
customer. Reasonable cause is given in particular
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» if the customer has made incorrect statemesnte the customexfinancial status, provided such statements wiesggoificant importanc
for the Bank’s decision concerning the grantingmdit or other operations involving risks for Bank (e.g. the delivery of a payment card),
or

« if a substantial deterioration in the customénancial status or in the value of securiteois or threatens to occur, jeopardizing the
repayment of a loan or the discharge of any oth&gation towards the Bank even if security prodidberefore is realized, or

» if the customer fails to comply, within thequired time period allowed by the Bank, with tidigation to provide or increase security
according to No. 13 (2) of these Business Conditianto the provisions of some other agreement.

If reasonable cause is given due to the breaclcohfractual obligation, termination shall onlygermitted after expiry, without result, of a
reasonable period fixed for corrective action by ¢astomer or after a warning to the customer hasge unsuccessful, unless this proviso
can be dispensed with owing to the special featofasparticular case (Section 323 (2) and (3hefGerman Civil Code).

(4) Termination of consumer loan agreementhénevent of default
Where the German Civil Code contains specific miavis for the termination of a consumer loan agergraubsequent to a payment default,
the Bank may only terminate the business relatipna provided therein.

(5) Settlement following termination
The Bank shall allow the customer a reasonable fiem®d for the settlement, in particular for te@ayment of a loan, unless it is necessz
attend immediately thereto (e.g. the return ofdheck forms in the event of termination of a chegkagreement).

Protection of Deposits

20. Deposit Protection Fund

(1) Scope of protection

The Bank is a member of the Deposit Protection Fafrttle Association of German Banks (Einlagensighgsfonds des Bundesverbandes
deutscher Banken e.V.), hereinafter referred taposit Protection Fund”. The Deposit Protectiamé protects all liabilities which are
required to be shown in the balance sheet itembiliiges to customers”. Among these are demand @nd savings deposits, including
registered savings certificates. The protectiotingefor each creditor is 30 % of the liable capitelevant for deposit protection. The Bank
shall notify the customer of this protection cailiapon request. It is also available on the Inteaheww.bdb.de.

(2) Exemptions from deposit protection
Not protected are claims in respect of which thalBaas issued bearer instruments, e.g. bearer lzontlbearer certificates of deposit, as
as liabilities to banks.
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(3) Additional validity of the By-laws of thedposit Protection Fund
Further details of the scope of protection are @ioed in Section 6 of the By-laws of the DeposdtBction Fund, which are available on
request.

(4) Transfer of claims
To the extent that the Deposit Protection Fundsomiandatory makes payments to a customer, theaigp amount of the customer’s claims
against the Bank together with all subsidiary rigétiall be transferred simultaneously to the Dépsitection Fund.

(5) Disclosure of information
The Bank shall be entitled to disclose to the Dagretection Fund or to its mandatory all releviawfibrmation and to place necessary
documents at their disposal.
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Exhibit 10.3

RESTRICTED STOCK AGREEMENT
(Under the Lydall, Inc.
2003 Stock Incentive Compensation Plan)

THIS AGREEMENT, made and entered into as of thedagtof July, 2003, by and between Lydall, IndQedaware corporation, with |
principal office in Manchester, Connecticut (theof@oration”), and David Freeman (“Participant”);

WITNESSETH:

WHEREAS, it has been determined that the Partitijzsaan Eligible Person under the Corporat®2003 Stock Incentive Compensa
Plan (the “Plan”); and

WHEREAS, effective July 1, 2003, the Corporatiosides to grant a Restricted Stock Award to thei€lpant pursuant to the Plan and
subject to the terms and conditions set forth is igreement;

NOW THEREFORE, in consideration of the foregoing afithe mutual covenants and agreements herebaioed, the parties agree
follows:

1. Restricted Stock Award

(&) Subject to the terms and conditions of thisegnent, 100,000 shares of the Common Stock of ¢inpdEation (the “Restricted
Shares”) shall be transferred to the Participarmtdaitional compensation for services renderetiédorporation or one of its Subsidiaries.
The Restricted Shares are subject to forfeiturendua specified time period, as more particuladgatibed in Sections 2 and 3 of this
Agreement.

(b) In order for the transfer of Restricted Shdcesccur, the Participant must execute and detiverattached stock powers (in
accordance with Section 3(f) hereof) and a cophisfAgreement to the Chairman of the Corporatibitsaoffices in Manchester, Connecti
within sixty (60) days of the date of this Agreemmd®romptly thereafter, certificates representimg Restricted Shares shall be issued anc
for the Participant by the Vice President of Ineefkelations of the Corporation (the “Custodianfililthe end of the applicable Instaliment
Restriction Period described in Section 2. Cedifés issued under this Section 2 shall bear a deetine effect that ownership of the
Restricted Shares (and any Retained Distributiars),the enjoyment of all rights of a shareholggruatenant thereto, are subject to the
restrictions, terms and conditions provided inFf@n and in this Agreement.
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(c) Effective upon the date of delivery to the @ualéan of certificates for the Restricted Sharessteged in the Participant’s name,
the Participant will be a holder of record of thesRicted Shares and will have, subject to the deanmd conditions of this Agreement, all ric
of a shareholder with respect to such shares inguthe right to vote such shares at any meetirghafeholders of the Corporation at which
such shares are entitled to vote and the righedsive all distributions (including regular cashidénds and other cash equivalent
distributions) of any kind made or declared withpect to such shares. As provided under the Ples Cbmpany will retain custody of all
such distributions as “Retained Distributions” uthie Restriction Period shall have expired undmsti®n 2 hereof. If any such Retained
Distributions are paid in the form of Common Stogky such shares will be delivered to and helchleyGustodian and will also be conside
“Restricted Shares”.

2. Lapse of Restrictions

() All restrictions set forth in section 3 belovillMapse in their entirety with respect to twengrcent (20%) of the Restricted
Shares on each of the following dates:

July 1, 2004
July 1, 2005
July 1, 2006
July 1, 2007
July 1, 2008

Each such period is called an “Installment RestnicPeriod”. Installment Restriction Periods ardemtively referred to as the
“Restriction Period”.

(b) As soon as reasonably practicable after theoéadh Installment Restriction Period, the Custodidll deliver to the Participant
the certificate or certificates for the Restrictthres subject to that Installment Restrictiondeeftiee of further restrictions; provided,
however, that the Custodian shall not issue suatestto the Participant until the Participant hitteee (i) paid, or (i) made provisions
satisfactory to the Committee for the payment bfajgplicable tax withholding obligations.

(c) If the Participant’s employment with the Coration or a Subsidiary terminates during the Re#trdPeriod because of death
or Disability, effective on the date of that evaiitrestrictions set forth in Section 3 will lapisetheir entirety with respect to all of the then
Restricted Shares and certificates for the Restti€hares will be delivered in accordance withise@(b).

3. Restrictions

(a) Except as provided in Section 2(c) and 3(khéf Participant’s employment with the Corporatiora Subsidiary terminates
during the Restriction



Period, then effective upon the date of termina#ihithen Restricted Shares shall automaticalljobkeited to the Corporation. Employment
will not be deemed to have terminated for this psgoby reason of a leave of absence approved ydhenittee.

(b) If the Participant retires from active servigith the Corporation or a Subsidiary under the weaohthe Lydall, Inc. Defined
Benefit Pension Plan during the Restriction Peraftkctive upon retirement the then Restricted &harill automatically be forfeited to the
Corporation; except that, the Committee may, irsdte discretion, allow all restrictions set foirttthis Section 3 to lapse in their entirety with
respect to the then Restricted Shares. If theicgstrs are allowed to lapse, certificates for Restricted Shares will be delivered to the
Participant in accordance with section 2(b).

(c) None of the Restricted Shares, nor the Paditip interest in any of the Restricted Shares, beagncumbered, sold, assigned,
transferred, pledged or otherwise disposed of atiare during the Restricted Period. In the evdrany such action, all then Restricted
Shares (and all Retained Distributions with resfieeteto) shall automatically be forfeited to ther@ration effective upon the date of such
event.

(d) If the Participant at any time forfeits Redteitt Shares pursuant to this Agreement, the cextiifior certificates for such
Restricted Shares will be delivered by the Custotiiethe Corporation. All of the Participant’s righio and interest in the Restricted Shares
shall terminate upon forfeiture without paymentohsideration.

(e) The Participant shall sign and deliver to tlwep@ration the stock powers attached hereto rgjdtinhe Restricted Shares (in
accordance with Section 1(b) hereof). If Restricddres are forfeited under this Agreement, thep@ation shall direct the Transfer Agent
and Registrar of the Corporation’s Common Stockédke appropriate entries upon their records shothiegancellation of the certificate or
certificates for the Restricted Shares and to retiue shares represented thereby to the Corpoisti@asury. The stock power gives the
Custodian the authority to take any action necgdseeffect the transfer of shares to the Corporatihe stock power or powers will be
returned to the Participant upon expiration ofdpelicable Installment Restriction Period.

(f) The Committee shall make all determinationsannection with this Agreement, including deterntimas as to whether an
event has occurred resulting in the forfeiture rofapse of restrictions on Restricted Shares aingliah determinations of the Committee shall
be final and conclusive.

4. Appointment Of Agent By executing this Agreement, the Participantioeably nominates, constitutes and appoints thég@is a:
his agent and attorney-in-fact for purposes ofesdering or transferring the Restricted Sharekéo t
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Corporation upon any forfeiture required or authedi by this Agreement. This power is intended psveer coupled with an interest and sl
survive the Participant’s death. In addition, iintended as a durable power and shall survivétrécipant’s Disability.

5. No Employment RightsNo provision of this Agreement shall:

(a) confer or be deemed to confer upon the Paatntipny right to continue in the employ of the Gwgtion or any Subsidiary or
shall in any way affect the right of the Corporatar any Subsidiary to dismiss or otherwise teri@irthe Participant’s employment at any
time for any reason with or without cause, or

(b) be construed to impose upon the CorporaticangrSubsidiary any liability for any forfeiture Biestricted Shares which may
result under this Agreement if the Participant'pboyment is so terminated, or

(c) affect the Corporation’s right to terminatenoodify any contractual relationship with a Partaripwho is not an employee of
the Corporation or a Subsidiary.

6. No Liability For Business Acts Or Omissionshe Participant recognizes and agrees that tlaedBaf Directors or the officers, agents
or employees of the Corporation, including the @distn, in their conduct of the business and affafithe Corporation, may cause the
Corporation to act, or to omit to act, in a manthet may, directly or indirectly, prevent the Rated Shares from vesting under this
Agreement. No provision of this Agreement shallfierpreted or construed to impose any liabilitpaphe Corporation, the Board of
Directors or any officer, agent or employee of @wporation, including the Custodian, for any farfee of Restricted Shares that may result,
directly or indirectly, from any such action or @sion.

7. Changes in Capitalization

(a) This Agreement and the issuance of the Restri8hares shall not affect in any way the righiawrer of the Corporation or its
shareholders to make or authorize any or all agjests, recapitalizations, reorganizations or otianges in the Corporation’s capital
structure or its business, or any merger or codatitin of the Corporation, or any issue of bon@hetures, preferred or prior preference
stocks ahead of or affecting the Common Stock eritjhts therefor, or the dissolution or liquidatiof the Corporation, or any sale or tran
of all or any part of its assets or business, grather corporate act or proceedings, whethersifrélar character or otherwise.

(b) In the event of recapitalization, stock s@ick dividend, divisive reorganization or othearbe in capitalization affecting the
Corporation’s shares of Common Stock, an apprapadfustment will be made in respect of the RestliShares. Any new or additional or
different shares or securities issued as the re$slich an adjustment will be delivered to andilissl the Custodian and will be deemed
included within the term “Restricted Shares”.



8. Capitalized TermsAll capitalized terms not defined herein shalNéshe meaning ascribed to them in the Plan.

9. Interpretation This Agreement shall at all times be interpresetinistered and applied in a manner consistethtthe provisions of
the Plan. In the event of any inconsistency betviberierms of this Agreement and the terms of tha,Rhe terms of the Plan shall control
and the Plan is incorporated herein by reference.

10. Amendment; Modification; WaivemMNo provision of this Agreement may be amended]ifreal or waived unless such amendment,
modification or waiver shall be authorized by then@nittee and shall be agreed to in writing by thetiBipant.

11. Complete AgreemeniThis Agreement contains the entire Agreemenhefgarties relating to the subject matter of thigeement
and supersedes any prior agreements or undersgangith respect thereto.

12. Agreement Binding This Agreement shall be binding upon and inurthéobenefit of the Corporation, its successorsaasigns an
the Participant, his heirs, devisees and legakmsgntatives.

13. Legal Representativen the event of the Participant’'s death or agiadidetermination of his incompetence, referemcthis
Agreement to the Participant shall be deemed &r tefhis legal representative, heirs or devisagshe case may be.

14. Business Daylf any event provided for in this Agreement ifaduled to take place on a day on which the Cotjoora corporate
offices are not open for business, such event &gl place on the next succeeding day on whiclCtrporation’s corporate offices are open
for business.

15. Titles. The titles to sections or paragraphs of this &grent are intended solely for convenience and avigion of this Agreement
is to be construed by reference to the title of segtion or paragraph.
16. Notices

(a) Any notice to the Corporation pursuant to argvsion of this Agreement will be deemed to haeerbdelivered when
delivered in person to the Custodian or when dépd$n the United States mail, addressed to théodigs at the Corporation’s corporate
offices, or such other address as the Corporatiaynfnom time to time designate in writing.
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(b) Any notice to the Participant pursuant to anyvgsion of this Agreement will be deemed to haeerbdelivered when deliver
to the Participant in person or when depositethénUnited States mail, addressed to the Particigiamis address on the shareholder recor
the Corporation or such other address as he maytfroe to time designate in writing.

IN WITNESS WHEREOF, the parties have caused thieefgent to be executed as of the date first wratmve.

Participant LYDALL, INC.
/s DaAvID F REEMAN By: /s/ ROGERM. W IDMANN
David Freemal Roger M. Widman
Its Chairma
6
Exhibit 10.4
EMPLOYMENT AGREEMENT

THIS AGREEMENT is made and entered into as of tsteday of July, 2003, by and between LYDALL, IN& Delaware corporation
(the “Company”), and CHRISTOPHER R. SKOMOROWSKIg(ttExecutive”).

WITNESSETH

WHEREAS, the Company and the Executive (the “Psiftibave agreed to enter into this agreement (#wréement) relating to the
employment of the Executive by the Company;

NOW, THEREFORE, in consideration of the premises mnitual covenants contained herein and for otbed@nd valuable
consideration, the Parties, intending to be ledadlynd, agree as follows:
1. Term of Employment; Termination of Prior Agreerhe

(a) The Company agrees to continue to employ theeitive, and the Executive agrees to remain irethployment of the Company, in
accordance with the terms and provisions of thiss&ment.

(b) The Employment Period under this Agreementl sfeathe period commencing as of the date of tlyssAment and ending on the
date of termination of the Executive’s employmemtspiant to Section 5, 6 or 7 below, whichever gliapble.

(c) Immediately upon the commencement of the Exeeistemployment pursuant to the terms of this A&gnent, that certain
Agreements by and between the Executive and thep@oyndated as of March 1, 2000, February 1, 20d0F&bruary 1, 1999, as amended,
shall terminate and shall be of no further forcefect.

2. Duties. It is the intention of the Parties that during term of his employment under this AgreementBkecutive will serve as Chi
Operating Officer of the Company. During the Emph@nt Period, the Executive will devote his full ingss time and attention and best
efforts to the affairs of the Company and his dutis its Chief Operating Officer. The Executive Wdve such duties as are appropriate to his
position as Chief Operating Officer, and will hasteeh authority as required to enable him to perftivese duties. Consistent with the
foregoing, the Executive shall comply with all reaable instructions of the Board of Directors af @ompany (the “Board”).

3. Compensation and Benefits

3.1 Salary. During the Employment Period, the Company wil} pfae Executive a base salary at an initial anratal of Four Hundred
Twenty Thousand Dollars ($420,000). The Board nirajts sole and absolute discretion, increase ttexHtive’'s base salary in light of the
Executive’s performance, inflation, changes inahbst of living and other factors deemed relevanthigyBoard. The Executive’s base salary
may not be decreased during the term of this AgesenThe Chief Executive Officer of the Companylsimeet with the Executive annually
to review the Executive’s performance, objectivied aompensation, including salary, bonus and sbptions, and the Chief Executive
Officer shall then meet with the Compensation atotSOption Committee of the Board (the
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“Compensation Committee”) to discuss the saméndf@ompensation Committee determines that any taggus thereto are appropriate,
such committee shall make a recommendation toulh&dard and the Board shall make such adjustmérasy, as the Board deems
appropriate and consistent with this Agreement. Ekecutive’'s base salary will be paid in accordanith the standard practices for other
corporate executives of the Company.

3.2 Bonuses During the Employment Period, the Executive Wwéleligible to receive annually or otherwise sughus awards, if any,
as shall be determined by the Board in its soleadoslute discretion after receiving the recommgadaf the Compensation Committee.

3.3 Benefit ProgramsDuring the Employment Period, the Executive Wwél entitled to participate on substantially the saenms as
other senior executives of the Company in all erygedobenefit plans and programs of the Company fiora to time in effect for the benefit
of senior executives of the Company, including, maitlimited to, pension and other retirement plgmefit sharing plans, stock incentive and
individual performance award plans, group life iiagice, hospitalization and surgical and major nadioverages (excluding the Lydall, Inc.
Executive Medical Plan), short-term and long-teigability, and such other benefits as are or masnhde available from time to time to
senior executives of the Company.

3.4 Vacations and HolidayDuring the Employment Period, the Executive Wwélentitled to vacation leave of five (5) weeks year a
full pay or such greater vacation benefits as mapiovided for by the Company’s vacation policipplecable to senior executives. The
Executive will be entitled to such holidays as established by the Company for all employees.

3.5 Automobile. During the Employment Period, the Company with\pde the Executive with an automobile allowanceofess than
$500 per month.

4. Business Expense3he Executive will be entitled to prompt reimbemsent for all reasonable, documented and necesgpgnses
incurred by him in performing his services hereungeovided he properly accounts therefor in acanoa with the policies and procedures
established by the Company.

5. Termination of Employment by the Company

5.1 Involuntary Termination by the Company Otheaiiliror Permanent and Total Disability, Cause, diowing Change of Contral
The Company may terminate the Executive’s employrateany time other than (i) by reason of the Exigels Permanent and Total
Disability (as defined in Section 5.2) or (ii) fGause (as defined in Section 5.3), by giving hiwrigten notice of termination at least 30 days
before the date of termination (or such lesserceqteriod as the Executive may agree to). In tie@teef such a termination of employment
pursuant to this Section 5.1, the Executive shakbhtitied to receive (i) the benefits describe8éation 8 if such termination of employment
does not occur within 12 months following a “Chang&ontrol” (as defined in Section 10), or (iietbenefits described in Section 9 if such
termination of employment occurs within 12 montbkofwving a “Change of Control” (as defined in Seatil0).

5.2 Termination Due to Permanent and Total Dishilif the Executive incurs a Permanent and Totahbilgy, as defined below, the
Company may terminate the Executive’s employmergilsyng him written notice of termination at le&€ days before the date of such
termination (or such lesser notice period as theckttve may agree to). In the event of such tertitinaf the Executive’s employment
because of Permanent and Total Disability, the Hbee shall be entitled to receive (i) his basegapursuant to Section 3.1 through the date
which is twenty-four months following
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the date of such termination of employment, redumedny amounts paid to the Executive under amghilisy program maintained by the
Company, such base salary to be paid at the nammalfor the payment of such base salary; (ii) ausofor the year of termination of
employment and for the next succeeding year (foaie at the normal time for payment of such bonuisean amount equal to the average of
the three highest annual bonuses earned by thaiix@ander the Company’s annual incentive bonas fbr any of the five calendar years
preceding the calendar year of his terminationngpleyment (or, if he was not eligible for a bonos &t least three calendar years in such
five-year period, then the average of such bonfmeal of the calendar years in such five-yeargfor which he was eligible), with any
deferred bonuses counting for the year earnedrrtiha the year paid; (iii) any other compensatiod benefits to the extent actually earned
by the Executive under any other benefit plan ogpam of the Company as of the date of such tertimmaf employment, such
compensation and benefits to be paid at the naimalfor payment of such compensation and benefitd;(iv) any reimbursement amounts
owing under Section 4. In addition, if the Execatelects to continue coverage under the Compamgkhplan pursuant to COBRA, the
Company for a period of eighteen months followiaegrination of the Executive’s employment by reasbRermanent and Total Disability
will pay the same percentage of the Executive’sniuen for COBRA coverage for the Executive and ppkcable, his spouse and dependent
children, as the Company paid at the applicable fion coverage under such plan for actively empdogenior executives generally. For the
period of eighteen months following the terminatafrthe Executives employment by reason of Permanent and Total Bityathe Compan
will continue to provide the life insurance bernetitat the Company would have provided to the Etkeeif the Executive had continued in
employment with the Company for such period, buy dfthe Executive timely pays the portion of theemium for such coverage that senior
executives of the Company generally are requirgzhfofor such coverage. For purposes of this Agesgnthe Executive shall be considered
to have incurred a Permanent and Total Disabflibeiis unable to substantially carry out his dutiader this Agreement by reason of any
medically determinable physical or mental impairinghich can be expected to result in death or whizh lasted or can be expected to last
for a continuous period of not less than 12 morthg existence of such Permanent and Total Diswalsitiall be evidenced by such medical
certification as the Secretary of the Company stegjlire and shall be subject to the approval e@bmpensation Committee.

5.3 Termination for CauseThe Company may terminate the Executive’s emplynmmediately for Cause for any of the following
reasons: (i) an act or acts of dishonesty or fmuthe part of the Executive resulting or intenttedesult directly or indirectly in substantial
gain or personal enrichment to which the Executras not legally entitled at the expense of the Camgp (i) a willful material breach by the
Executive of his duties or responsibilities undes tAgreement resulting in demonstrably materiplrinto the Company; (iii) the Executive’s
conviction of a felony or any crime involving motatpitude; (iv) habitual neglect or insubordinati@efined as refusal to execute or carry
out directions from the Board or its duly appointiEignees) where the Executive has been givetewnbtice of the acts or omissions
constituting such neglect or insubordination arelEfecutive has failed to cure such conduct, wheseeptible to cure, within thirty days
following such notice; or (v) a material breachtbg Executive of any of his obligations under tlyeldll Employee Agreement executed by
the Executive and attached hereto as Exhibit AwiNbstanding the foregoing, the Executive shalllbetdeemed to have been terminated for
Cause unless and until there shall have been detivte the Executive a written notice of terminatfom the Compensation Committee after
reasonable notice to the Executive and an oppaytémr the Executive, together with his counselbéoheard before the Compensation
Committee, finding that, in the good faith opinioiithe Compensation Committee, the Executive wasygaf conduct set forth above in
clause (i), (ii), (iii), (iv) or (v) of the firstentence of this Section 5.3 and specifying theiqaders in detail. In the event of such terminatdi
the Executive’s employment for Cause, the Execughal be entitled to receive only (i) his basesapursuant to Section 3.1 earned through
the date of such termination of employment
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plus his base salary for the period of any vacdiioe earned but not taken for the year of ternigmadf employment, such base salary to be
paid at the normal time for payment of such bataga(ii) any other compensation and benefitshi éxtent actually earned by the Execu
under any other benefit plan or program of the Camypas of the date of such termination of employtysrch compensation and benefits to
be paid and at the normal time for payment of starhpensation and benefits; and (iii) any reimbuesgnamounts owing under Section 4.

6. Termination of Employment by the Executive

(a) Good ReasonThe Executive may terminate his employment fooBeason by giving the Company a written noticeeohinatior
at least 30 days before the date of such termim@tiosuch lesser notice period as the Companyagese to) specifying in reasonable detail
the circumstances constituting such Good Reasdhelevent of the Executive’s termination of hispbmgment for Good Reason, the
Executive shall be entitled to receive (i) the bgaelescribed in Section 8 if such terminatioreafployment does not occur within 12 mor
following a “Change of Control” (as defined in Seat10) or (ii) the benefits described in Sectioifi Quch termination of employment occurs
within 12 months following a “Change of Control's(defined in Section 10). For purposes of this Agrent, Good Reason shall mean (i) a
significant reduction in the scope of the Execug\authority, functions, duties or responsibilitiesm that which is contemplated by this
Agreement; (ii) any reduction in the Executive’'séaalary; (iii) a significant reduction in the doyee benefits provided to the Executive
(excluding the Lydall, Inc. Executive Medical Plasther than in connection with an across-the-boagddction similarly affecting
substantially all senior executives of the Compamyjv) any material breach by the Company of prgvision of this Agreement without the
Executive having committed any material breachhefExecutive’s obligations hereunder or under theall Employee Agreement, which
breach is not cured within thirty days followingitten notice thereof to the Company of such bre&thddition, in the case of a termination
of employment within 12 months following a “ChangfeControl” (as defined in Section 10), Good Reasball also include the relocation of
the Executive’s office location to a location mdinan 50 miles away from the Executive’s then curpgimcipal place of employment. If an
event constituting a ground for termination of eayphent for Good Reason occurs, and the Executilsetéagive notice of termination with
90 days after the occurrence of such event, thelixe shall be deemed to have waived his righetminate employment for Good Reason
in connection with such event (but not for any otinent for which the 90-day period has not expired

(b) Other. The Executive may terminate his employment attang and for any reason, other than pursuantlisextion (a) above, by
giving the Company a written notice of terminattorthat effect at least 30 days before the daterafination (or such lesser notice period as
the Company may agree to). In the event of the Eikex's termination of his employment pursuanthis subsection (b), the Executive shall
be entitled to receive only (i) his base salaryspant to Section 3.1 earned through the date ¢f trmination of employment plus his base
salary for the period of vacation time earned haittaken for the year of termination of employmesnich base salary to be paid at the normal
time for payment of such base salary; (ii) any pttenpensation and benefits to the extent acteaiped by the Executive under any other
benefit plan or program of the Company as of tite dadsuch termination of employment, such compgmsand benefits to be paid at the
normal time for payment of such compensation amekfiis; and (iii) any reimbursement amounts owinger Section 4.

7. Termination of Employment By Deatlin the event of the death of the Executive duthrgcourse of his employment hereunder, the
Executives estate (or other person or entity having suctiement pursuant to the terms of the applicabdengr program) shall be entitled
receive (i) the Executive’s base salary pursuaection 3.1 earned through the date of the Exe’sti
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death plus the Executive’s base salary for theopesf vacation time earned but not taken for ther yd the Executive’s death, such base
salary to be paid at the normal time for paymerduih base salary; (i) a bonus for the year okecutive’s death (to be paid within 90
days after the Executive’s death) in an amount lelgua pro rata portion of the average of the thrigdest annual bonuses earned by the
Executive under the Company’s annual incentive bgian for any of the five calendar years precetliegcalendar year of the Executive’s
death (or, if the Executive was not eligible fdsaus for at least three calendar years in suehyfear period, then the average of such
bonuses for all of the calendar years in such yiwar period for which the Executive was eligibleith any deferred bonuses counting for the
year earned rather than the year paid and witprheata portion being determined by dividing theniber of days of the Execut's
employment during such calendar year up to hishdeyat365 (366 if a leap year);(iii) any other comgation and benefits to the extent
actually earned by the Executive under any otheefiieplan or program of the Company as of the d@tmuch termination of employment,
such compensation and benefits to be paid at threaldime for payment of such compensation and fitspand (iv) any reimbursement
amounts owing under Section 4. In addition, inglient of such death, the Executive’s beneficiashes! receive any death benefits owed to
them under the Company’s employee benefit plartbelfExecutive’s spouse and/or dependent childest & continue coverage under the
Company’s health plan following the Executive’s tiepursuant to COBRA, the Company for a period®frionths following the Executive’
death will pay the same percentage of the premamCOBRA coverage for the Executive’s spouse andépendent children, as applicable,
as the Company would have paid in respect of trextive’s coverage under such plan if the Execuia@ continued in employment with
the Company for such period.

8. Benefits Upon Termination Without Cause or Foon@ Reason (No Change of Controlj (a) the Executive’s employment with the
Company shall terminate (i) because of terminatipithe Company other than for Cause or PermanehTatal Disability pursuant to
Section 5.1 or (ii) because of termination by timeptoyee for Good Reason pursuant to Section 6fa)(la) such termination of employment
does not occur within 12 months following a “Chamnge&ontrol” of the Company (as defined in Secti@), the Executive shall be entitled to
the following:

(a) The Company shall pay to the Executive his Isat@ry pursuant to Section 3.1 earned througldle of such termination of
employment and any other compensation and benefitee extent actually earned by the Executive uadg benefit plan or program
the Company as of the date of such terminatiomgfleyment, such base salary, compensation and ibembg paid at the normal time
for payment of such base salary, compensation andfits.

(b) The Company shall pay the Executive any reirséonment amounts owing under Section 4.

(c) The Company shall pay to the Executive as arsexce benefit an amount equal to two (2) timestime of (i) his annual rate
base salary immediately preceding his terminatioengployment and (ii) the average of his annualuses earned under the Company’
annual incentive bonus plan for the three calegdars preceding his termination of employmentifdre was not eligible for a bonus
each of those three calendar years, then the avefagich bonuses for all of the calendar yeassiah three-year period for which he
was eligible), with any deferred bonuses countorgiie year earned rather than the year paid. Sendrance benefit shall be paid in a
lump sum within 30 days after the date of such teation of employment.
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(d) During the period of 18 months beginning ondage of the Executive’s termination of employméimé, Executive (and, if
applicable, the Executive’s spouse and dependéidteh) shall remain covered by the medical, detifal insurance, and, if reasonably
commercially available through nationally reputaipleurance carriers, long-term disability planshaf Company that covered him
immediately prior to his termination of employmaestif he had remained in employment for such pepoavided, however, that the
coverage under any such plan is conditioned otirtiely payment by the Executive (or his spouseapeahdent children) of the portion
of the premium for such coverage that actively exypd senior executives with the Company generadiyrequired to pay for such
coverage. In the event that the Executive’s pauditdn in any such plan is barred, the Company sinange to provide the Executive
(and, if applicable, his spouse and dependentrem)dvith substantially similar benefits (but, iretcase of longerm disability benefits
only if reasonably commercially available).

(e) The Company shall supplement the benefits dayalvespect of the Executive under the CompaRgssion Plan and
Supplemental Executive Retirement Plan (and angessor plans thereto) (collectively, the “Pensian§”’) by paying the difference
between (i) the benefits that the Executive wowdenbeen entitled to receive under the PensiorsPidie had been credited with one
and one-half additional years of service (but nditamhal years of age) for purposes of the beragfgrual formula under the Pension
Plans as of the date of termination of the Exeetdgiemployment and (ii) the benefits that the Exieeus entitled to receive under the
Pension Plans determined without regard to thisettibn(e). Such benefits shall be payable in gineesform and at the same time as
the benefits under the respective Pension Plans.

(f) The Company will pay the Executive a car allowe of $500 per month for 24 months following teration of the Executive’s
employment to replace the Company-leased automatiliieh leased automobile will be returned to tleerpany by the Executive on
the date of termination of the Executive’s emplopine

(g) The Company will provide the Executive with qlacement services (which may include secretagalices and office space,
equipment and supplies) selected by the Execudivilne Company’s expense, up to a maximum of $20,00

(h) The Executive shall be entitled to the GrosPagment, if any, described in Section 11.

() The Company shall promptly pay all reasonaltleraeys’ fees and related expenses incurred bixieeutive in seeking to
obtain or enforce any right or benefit under thggdement or to defend against any claim or asseirticonnection with this Agreeme
but only to the extent the Executive substantiptigvails.

9. Benefits Upon Termination Without Cause or Foo® Reason (Change of Controlj (a) the Executive’s employment with the

Company shall terminate (i) because of terminalipthe Company other than for Cause or Permaneht atal Disability pursuant to
Section 5.1 or (ii) because of termination by timeptoyee for Good Reason pursuant to Section 6@)lansuch termination of employment
occurs within 12 months following a “Change of Qotitof the Company (as defined in Section 10), Executive shall be entitled to the
following:

(a) The Company shall pay to the Executive his Isatsry pursuant to Section 3.1 earned througldle of such termination of
employment and any other compensation and benefitee extent actually earned by the Executive uadg benefit plan or program
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of the Company as of the date of such terminatf@ngployment, such base salary, compensation amefiteto be paid at the normal time
for payment of such base salary, compensation andfits.

(b) The Company shall pay the Executive any reirséonment amounts owing under Section 4.

(c) The Company shall pay to the Executive as arsexce benefit an amount equal to three (3) tilmesam of (i) his annual rate
of base salary immediately preceding his termimatibemployment and (ii) the average of his thrigghést annual bonuses earned u
the Company’s annual incentive bonus plan for dith@five calendar years preceding his terminatibemployment (or, if he was not
eligible for a bonus for at least three calendaryén such fiverear period, then the average of such bonusedl fof the calendar yea
in such fiveyear period for which he was eligible), with anyateed bonuses counting for the year earned raitlagr the year paid. Su
severance benefit shall be paid in a lump sum wiBfi days after the date of such termination ofleympent.

(d) The Company shall pay to the Executive as aibdor the year of termination of his employmentamunt equal to a portion
(determined as provided in the next sentence)ettkecutive’s maximum bonus opportunity under tbenBany’s annual incentive
bonus plan for the calendar year of terminatiothefExecutive’s employment or, if none, such portd the bonus awarded to him
under the Company’s annual incentive bonus plathi®icalendar year immediately preceding the caleyéar of the termination of his
employment, with deferred bonuses counting foryibar earned rather than the year paid. Such pastialt be determined by dividing
the number of days of the Executive’s employmemindusuch calendar year up to his termination opleyment by 365 (366 if a leap
year). Such payment shall be made in a lump sulmm®0 days after the date of such terminationngpleyment, and the Executive
shall have no right to any further bonuses undier @an.

(e) During the period of 36 months beginning ondhte of the Executive’s termination of employméiné, Executive (and, if
applicable, the Executive’s spouse and dependéidtreh) shall remain covered by the medical, detifal insurance, and, if reasonably
commercially available through nationally reputaipleurance carriers, long-term disability planshaf Company that covered him
immediately prior to his termination of employmaestif he had remained in employment for such pepoavided, however, that the
coverage under any such plan is conditioned otirtiely payment by the Executive (or his spouseepeahdent children) of the portion
of the premium for such coverage that actively eyed senior executives with the Company generadiyrequired to pay for such
coverage. In the event that the Executive’s pauditdn in any such plan is barred, the Company sinange to provide the Executive
(and, if applicable, his spouse and dependentrem)dvith substantially similar benefits (but, iretcase of longerm disability benefits
only if reasonably commercially available).

(f) The Company shall supplement the benefits pleyimbrespect of the Executive under the CompaRgssion Plan and
Supplemental Executive Retirement Plan (and angessor plans thereto) (collectively, the “Pensiam§”’) by paying the difference
between (i) the benefits that the Executive wowddenbeen entitled to receive under the PensiorsPldme had been credited with three
additional years of service (but no additional geafrage) for purposes of the benefit accrual fdanomder the Pension Plans as of the
date of termination of the Executive’s employmemd &i) the benefits that the Executive is entittedeceive under the Pension Plans
determined without regard to this subsection (fictsbenefits shall be payable in the same formaatide same time as the benefits
under the respective Pension Plans.

_7-



(g) Each stock option granted by the Company tdetkescutive and outstanding immediately prior tertieation of his
employment shall be fully vested and immediatelgreisable and may be exercised by the Executivéqibowing his death, by the
person or entity to which such option passes) watiame prior to the expiration date of the applieabption (determined without regard
to any earlier termination of the option that woottierwise occur by reason of termination of hipkyment). Each restricted stock
award granted by the Company to the Executive amstanding immediately prior to termination of taeecutive’s employment shall
be fully vested upon such termination of employment

(h) The Company will pay the Executive a car alloes in an amount equal to Executive’s monthlydeskowance at the time of
termination, per month for 24 months following témation of the Executive’s employment to replace @ompany-leased automobile,
which leased automobile will be returned to the @any by the Executive on the date of terminatiothefExecutive’s employment.

(i) The Company will provide the Executive with eplacement services (which may include secretagatices and office space,
equipment and supplies) selected by the Execuivilne Company’s expense, up to a maximum of $20,00

() The Executive shall be entitled to the GrossPgyment, if any, described in Section 11.

(k) The Company shall promptly pay all reasonalieraeys’ fees and related expenses incurred bfxeeutive in seeking to
obtain or enforce any right or benefit under thggdement or to defend against any claim or asgeirticonnection with this Agreeme
but only to the extent the Executive substantiptiyvails.

10. Change of ControlFor the purposes of this Agreement, a “Changeasttrol” shall be deemed to have occurred if (3) person or
persons acting together which would constituteratg” for purposes of Section 13(d) of the Secesitexchange Act of 1934, as amended
(the “Exchange Act”), (other than the Company oy smbsidiary of the Company) shall beneficially of@s defined in Rule 13d-3 of the
Exchange Act), directly or indirectly, at least 25%the total voting power of all classes of caltack of the Company entitled to vote
generally in the election of the Board; (b) CurrBirectors (as herein defined) shall cease forreagon to constitute at least a majority of the
members of the Board (for this purpose, a “Curiinéctor” shall mean any member of the

Board as of the date hereof and any successo€afrant Director whose election, or nominationdtection by the Company’s shareholders,
was approved by at least a majority of the CurBErgctors then on the Board); (c) the shareholdéthe Company approve (i) a plan of
complete liquidation of the Company or (ii) an agrent providing for the merger or consolidatioriref Company other than a merger or
consolidation in which (x) the holders of the commsbock of the Company immediately prior to thesmitlation or merger have, directly or
indirectly, at least a majority of the common stae¢khe continuing or surviving corporation immeeig after such consolidation or merge

(y) the Board immediately prior to the merger onsalidation would, immediately after the mergeconsolidation, constitute a majority of
the board of directors of the continuing or sumgyicorporation; or (d) the shareholders of the Camypapprove an agreement (or agreem
providing for the sale or other disposition (in drensaction or a series of transactions) of afiutrstantially all of the assets of the Company.
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11. Tax Grossup.

(@) In the event that any payment or distributicaden or benefit provided, by the Company or anysaddffiliates to or for the benefit of
the Executive (whether paid or payable or distebudr distributable) pursuant to the terms of &gseement or any other plan, program or
arrangement of the Company or any of its affilidtesdetermined without regard to any additionglrpants required under this Section 11
(collectively the “Payments”) would be subject e excise tax imposed by Section 4999 of the laldRevenue Code of 1986, as amended
and then in effect (the “Code”) (or any similar isectax) or any interest or penalties are incubyethe Executive with respect to such excise
tax (such excise tax, together with any such istesad penalties, are hereinafter collectivelyrefi¢to as the “Excise Tax”), then the
Executive shall be entitled to receive an additiggayment (a “Gross-Up Payment”) in an amount shelh after payment by the Executive of
all Federal, state, local or other taxes (including interest or penalties imposed with respeantposuch taxes), including, without limitation,
any such income taxes (and any interest and pesattiposed with respect thereto) and Excise Taxd®g upon the Gross-Up Payment, the
Executive retains an amount of the Gross-Up Paymegul to the Excise Tax imposed upon the Paym€&htsExecutive may receive Gross-
Up Payments under this Section 11 whether or reoEttecutive actually receives other payments oetisrunder this Agreement.

(b) Subject to the provisions of subsection (chhig Section 11, all determinations required torta@le under this Section 11, including
whether and when a Gross-Up Payment is requiredrendmount of such Gross-Up Payment and the agmumapo be utilized in arriving at
such determination, shall be made by a nationaltpgnized independent accounting firm mutually egbée to the Company and the
Executive (the “Accounting Firm”) which shall prald detailed supporting calculations both to the famy and the Executive within 20
calendar days of the receipt of written notice friti@ Executive that there has been a Paymentcbresarlier time as is requested by the
Company. All fees and expenses of the AccountimgnBhall be borne solely by the Company and skafidid by the Company upon
demand of the Executive as incurred or billed yAlccounting Firm. Any Grossp Payment, as determined pursuant to this Setfipshal
be paid by the Company to the Executive within filag's of the receipt of the Accounting Firm’s deteration. If the Accounting Firm
determines that no Excise Tax is payable by theikee, it shall furnish the Executive with an uatjfied written opinion in form and
substance satisfactory to the Executive that faitarreport the Excise Tax on the Executive’s apglie federal income tax return would not
result in the imposition of a negligence or simp@nalty. As a result of the uncertainty in theleapion of Section 4999 of the Code at the
time of the initial determination by the AccountiRgm hereunder, it is possible that Gross-Up Paytswhich will not have been made by
the Company should have been made (“Underpaymemtisistent with the calculations required to b&enlaereunder. In the event that the
Company exhausts its remedies described in subsgci of this Section 11 and the Executive theéegas required to make a payment of
Excise Tax, the Accounting Firm shall determinedh®ount of the Underpayment that has occurred apdiach Underpayment shall be paid
by the Company to or for the benefit of the Exeautvithin five days of the receipt of the AccougtiRirm’s determination. All
determinations made by the Accounting Firm in catioa with any Gross-Up Payment or Underpaymenli dleefinal and binding upon the
Company and the Executive.

(c) The Executive shall notify the Company in wriiof any claim asserted in writing by the InterRalvenue Service to the Executive
that, if successful, would require the paymenth®yCompany of the Gross-Up Payment. Such notifinaghall be given as soon as
practicable but not later than 60 days after theckkve is informed in writing of such claim andcaifapprise the
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Company of the nature of such claim and the datettoh such claim is requested to be paid. The &tk shall not pay such claim prior to
the expiration of the 30-day period following thetel on which it gives such notice to the Compamys(zh shorter period ending on the date
that any payment of taxes with respect to suchrclaidue). If the Company notifies the Executivevititing prior to the expiration of such
period that it desires to contest such claim, tkechtive shall at the Company’s expense:

(i) give the Company any information reasonablyuesied by the Company relating to such claim;

(i) take such action in connection with contestiugh claim as the Company shall reasonably reduesgiting from time to time
including, without limitation, accepting legal regentation with respect to such claim by an atioreasonably selected by the
Company;

(iii) cooperate with the Company in good faith ier effectively to contest such claim; and

(iv) permit the Company to participate in any prediags relating to such claim; provideHowever, that the Company shall bear
and pay directly as incurred all costs and expe(igekiding additional interest and penalties) imed in connection with such contest
and shall indemnify and hold the Executive harmlessan aftetax basis, for any Excise Tax or any Federal, statal or other incorr
or other tax (including interest and penalties wébpect thereto) imposed as a result of suchseptation and payment of costs and
expenses. Without limitation on the foregoing psims of this Section 11, the Company shall corglighroceedings taken in
connection with such contest and, at its sole optioay pursue or forego any and all administradippeals, proceedings, hearings and
conferences with the taxing authority in respecwath claim and may, at its sole option, eithegatithe Executive to pay the tax
claimed and sue for a refund or contest the claiany permissible manner, and the Executive agoeposecute such contest to a
determination before any administrative tribunalaicourt of initial jurisdiction and in one or necaippellate courts, as the Company
shall determine; providedhowever, that if the Company directs the Executive to pagh claim and sue for a refund, the Company
advance the amount of such payment to the Execativan interest-free basis and shall indemnifylaoid the Executive harmless, on
an after-tax basis, from any Excise Tax or Fedstate, local or other income or other tax (inahgdinterest or penalties with respect
thereto) imposed with respect to such advance tbr iespect to any imputed income with respect th sadvance; and further provided
that any extension of the statute of limitatiorlatiag to payment of taxes for the taxable yeahefExecutive with respect to which
such contested amount is claimed to be due isdiriblely to such contested amount. FurthermoeeCtimpanys control of the conte
shall be limited to issues with respect to whidBrass-Up Payment would be payable hereunder anBxéeutive shall be entitled to
settle or contest, as the case may be, any othe imised by the Internal Revenue Service or #rer taxing authority.

(d) If, after the receipt by the Executive of ancamt advanced by the Company pursuant to subsgdjaf this Section 11, the
Executive becomes entitled to receive any refunitl véspect to such claim, the Executive shall @tthio the Company’s complying with the
requirements of subsection (c) of this Sectiondrbmptly pay to the Company the amount of suchneffiogether with any interest paid or
credited thereon after taxes applicable theretohupceipt thereof. If, after the receipt by thee&xive of an amount advanced by the
Company pursuant to subsection (c) of this Sectibra determination is made that the Executive sladlbe entitled to any refund with
respect
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to such claim and the Company does not notify thechtive in writing of its intent to contest suobnial of refund prior to the expiration of
30 days after such determination, then such advstmaiébe forgiven and shall not be required todpaid and the amount of such advance
shall offset, to the extent thereof, the amourBadss-Up Payment required to be paid.

12. Entitlement to Other Benefit&Except as otherwise provided in this Agreemdris, Agreement shall not be construed as limiting in
any way any rights or benefits that the Executivhis spouse, dependents or beneficiaries may anrgeiant to any other plan or program of
the Company.

13. Indemnification The parties agree that the Indemnification Agreetdated March 1, 2000 between the Executive lem€bmpan
and attached as Exhibit B shall remain in full foend effect.

14. General Provisions

14.1 No Duty to Seek Employmenthe Executive shall not be under any duty orgation to seek or accept other employment
following termination of employment, and no amoyrayment or benefits due to the Executive hereusidalt be reduced or suspended if the
Executive accepts subsequent employment, exceptpasssly set forth herein.

14.2 Deductions and WithholdingAll amounts payable or which become payable uadgrprovision of this Agreement shall be sut
to any deductions authorized by the Executive anyddeductions and withholdings required by law.

14.3 Notices All notices, demands, requests, consents, apfsrovather communications (collectively “Notices&quired or permitte
to be given hereunder or which are given with resfethis Agreement shall be in writing and maypleesonally served or may be faxed with
a copy deposited in the United States mail, reggster certified, return receipt requested, posfageaid, addressed as follows:

To the Company Lydall, Inc.
P.O. Box 151
One Colonial Roa
Manchester, CT 060-0151
Attn: Chief Executive Office

To the Executive Christopher R. Skomorows
48 Highwood Roa
Simsbury, CT 0607

or such other address as such party shall havéfispemost recently by written notice. Notice mdilas provided herein shall be deemed
given on the fifth business day following the datemailed or on the date of actual receipt, whiehéy earlier.

14.4 No DisparagemeniThe Executive shall not during the period ofdmsployment with the Company, nor during the tworyseriod
beginning on the date of termination of his empleyitfor any reason, disparage the Company or aitg stibsidiaries or affiliates or any of
their shareholders, directors, officers, employ@esgents. The Executive agrees that the terntsoBection 14.4 shall survive the term of
this Agreement and the termination of the Exectdieenployment.
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14.5 Proprietary Information and InventioriEhe Lydall Employee Agreement previously executgdhe Executive and attached hel
as Exhibit A is incorporated by reference in thigréement, and the Executive agrees to continue tmhnd thereby.

14.6 Covenant to Notify Managemerthe Executive agrees to abide by the Code otEthind Business Conduct of the Company as
well as the Compang’other rules, regulations, policies and proceddree Executive agrees to comply in full with atvgrnmental laws ar
regulations as well as ethics codes applicablthdrevent that the Executive is aware or suspket€bmpany, or any of its officers or agents,
of violating any such laws, ethics, codes, rulegutations, policies or procedures, the Executgrees to bring all such actual and suspected
violations to the attention of the Company immegliato that the matter may be properly investigated appropriate action taken. The
Executive understands that the Executive is predudtbm filing a complaint with any governmentakagy or court having jurisdiction over
wrongful conduct unless the Executive has firsifisat the Company of the facts and permits it teeistigate and correct the concerns.

14.7 Amendments and WaiverBlo provision of this Agreement may be modifiegived or discharged unless such waiver,
modification or discharge is agreed to in writingred by the Executive and the Company. No waiyegither Party hereto at any time of :
breach by the other Party hereto of, or compliamitie, any condition or provision of this Agreemeatbe performed by such other Party s
be deemed a waiver of similar or dissimilar prasmis or conditions at the same or at any prior bssquent time.

14.8 Beneficial InterestsThis Agreement shall inure to the benefit of &dredenforceable by a) the Company’s successorssaigha
and b) the Executive’s personal and legal reprasgas, executors, administrators, successorss,tdigtributees, devisees and legatees. If the
Executive shall die while any amounts are stillgdalg to him hereunder, all such amounts, unlessrwibe provided herein, shall be paid in
accordance with the terms of this Agreement tagkecutive’s devisee, legatee, or other designei thiere be no such designee, to the
Executive’s estate.

14.9 SuccessorsThe Company will require any successors (whedlivect or indirect, by purchase, merger, consaifadr otherwise)
to all or substantially all of the business andssets of the Company to assume expressly and tagpeeform this Agreement in the same
manner and to the same extent that the Companydvib@utequired to perform.

14.10 AssignmentThis Agreement and the rights, duties, and oliiga hereunder may not be assigned or delegatatypParty
without the prior written consent of the other Ramd any attempted assignment or delegation withweh prior written consent shall be v
and be of no effect. Notwithstanding the foreggingvisions of this Section 14.10, the Company n&sigmn or delegate its rights, duties and
obligations hereunder to any affiliate or to anyspa or entity which succeeds to all or substagtell of the business of the Company or one
of its subsidiaries through merger, consolationrganization, or other business combination ordmugsition of all or substantially all of the
assets of the Company or one of its subsidiaries.

14.11 Choice of Law This Agreement shall be governed by and constivedcordance with the laws of the State of Cotioet

14.12 Statute of LimitationsThe Executive and the Company hereby agreelirag shall be a one year statute of limitationgtier
filing of any requests for arbitration or any lawsu
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relating to this Agreement or the terms or condiiof Executive’s employment by the Company. Iftsaclaim is filed more than one year
subsequent to the Executigdast day of employment it shall be precludedHiy provision, regardless of whether or not théntlaas accrue
at that time.

14.13 Right to Injunctive and Equitable Reliéfhe Executive’s obligations under Section 14elafra special and unique character,
which gives them a peculiar value. The Company caha reasonably or adequately compensated for gkssria an action at law in the event
the Executive breaches such obligations. TheretbesExecutive expressly agrees that the Compaaiy lsh entitled to injunctive and other
equitable relief without bond or other securityttie event of such breach in addition to any otlygrts or remedies which the Company may
possess or be entitled to pursue. Furthermoregliigations of the Executive and the rights andedims of the Company under Section 14.4
and this Section 14.13 are cumulative and in anfditd, and not in lieu of, any obligations, rigldsremedies as created by applicable law.

14.14 Severability or Partial InvalidityThe invalidity or unenforceability of any prowsis of this Agreement shall not affect the
validity or enforceability of any other provisiofi this Agreement, which shall remain in full foraad effect.

14.15 Entire AgreementThis Agreement, along with the Lydall Employeerégment by and between the Executive and the Compan
constitutes the entire agreement of the Partiesapdrsedes all prior written or oral and all corgeraneous oral agreements, understanc
and negotiations between the Parties with respetiet subject matter hereof. This Agreement mayeathanged orally and may only be
modified in writing signed by both Parties. ThisrAgment, along with the Lydall Employee Agreemenintended by the Parties as the final
expression of their agreement with respect to seiehs as are included herein and therein and mielyenoontradicted by evidence of any
prior or contemporaneous agreement. The Partiéssfuintend that this Agreement, along with the &ly&mployee Agreement, constitutes
the complete and exclusive statement of their texnusthat no extrinsic evidence may be introduoeshiy judicial proceeding involving such
agreements.

14.16 CounterpartsThis Agreement may be executed in any numbeouwifterparts, each of which when so executed skalelemed
an original but all of which together shall congiit one and the same instrument.
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IN WITNESS WHEREOF, the Company has caused thigégient to be executed by its duly authorized afficel the Employee has

hereunto set his hand as of the day and yearafiste written.

LYDALL, INC.
By: /s/ DaviD F REEMAN October 2, 2003
David Freemal Date

Chief Executive Office

/s/  CHRISTOPHERR. SKOMOROWSKI October 2, 2003
Christopher R. Skomorows Date
—14 —

Exhibit 31.1
CERTIFICATION

I, David Freeman, certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of Lydall, Inc.;

Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omsgitéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statementofimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer and | aesponsible for establishing and maintaining discie controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a. Designed such disclosure controls and proceduresused such disclosure controls and proceduties ttesigned under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being prejzh

b. Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimeport our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

c. Disclosed in this report any change in the regittsainternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and material weaknesiethe design or operation of internal contratiofinancial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b.  Any fraud, whether or not material, that involveamagement or other employees who have a significémin the registrant’s
internal control over financial reportin

November 7, 2003 /s/ DAvVID F REEMAN

David Freeman
President and Chief Executive Officer

Exhibit 31.2
CERTIFICATION

I, Thomas P. Smith, certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of Lydall, Inc.;

Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omsgitéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo



Based on my knowledge, the financial statementoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer and | aesponsible for establishing and maintaining discte controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a. Designed such disclosure controls and proceduresused such disclosure controls and proceduties ttesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b. Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimeport our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; ant

c. Disclosed in this report any change in the regittsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and material weaknesiethe design or operation of internal contra¢iofinancial reporting which are
reasonably likely to adversely affect the regis’s ability to record, process, summarize and refptahcial information; an

b.  Any fraud, whether or not material, that involveamagement or other employees who have a significémin the registrant’s
internal control over financial reportin

November 7, 2003 /s/ THomASP. SMITH

Thomas P. Smith
Vice President — Controller
and Interim Chief Financial Officer

Exhibit 32.1

CERTIFICATIONS PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Lydafic. (the “Company”) on Form 1Q-for the period ending September 30, 2003 as

with the Securities and Exchange Commission ord#tte hereof (the “Report”), each of the undersigoffiders of the Company, certify,
pursuant to 18 U.S.C. Section 1350, as adoptedipnt$o Section 906 of the Sarbanes-Oxley Act @22@hat to our knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Report fairly ets, in all material respects, the financial ctadiand results of operations of
the Company

The foregoing certifications are accompanying thenF10-Q solely pursuant to Section 906 of the &aels-Oxley Act of 2002

(subsections (a) and (b) of Section 1350, cha@eféitle 18, United States Code) and are notdpéiled as a part of this Form 10-Q or as a
separate disclosure document.

November 7, 2003 /s/ DAvID F REEMAN

David Freeman
President and Chief Executive Officer

November 7, 2003 /sl  THoMASP. SMITH

Thomas P. Smith
Vice President — Controller
and Interim Chief Financial Officer
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