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PART |

Item 1. BUSINESS

American Woodmark Corporation manufactures andildiges kitchen cabinets and vanities for the reefind and new home
construction markets. American Woodmark was forimet®80 by the four principal managers of the B@sescade Cabinet Division
through a leveraged buyout of that division. AmaniéVoodmark was operated privately until July d8@%hen it became a public
company through a registered public offering otidssnmon stock.

American Woodmark currently offers framed stockinets in approximately 320 different cabinet lines)ging in price from relatively
inexpensive to medium-priced styles. Styles vargleésign and color from natural wood finishes to4orgssure laminate surfaces. The
product offering of stock cabinets includes appmatiely 80 door designs in nine colors. Stock cabinensist of a common box with
standard interior components and an oak, cherrplava hickory front frame.

Products are primarily sold under the brand naniégreerican WoodmarkR , Timberlake®, and Shenandoah Cabinefry

American Woodmark’s products are sold on a natibaals across the United States to the remodetidghaw home construction
markets. The Company services these markets thritwgé primary channels: home centers, major busijdand independent dealers
and distributors. The Company distributes its paslitio each market channel directly from six asdgmllants through a third party
logistics network.

The primary raw materials used include oak, magilerry and hickory lumber. Additional raw materiaslude paint, particleboard,
manufactured components and hardware. The Compamgntly purchases paint from one supplier; howeotiter sources are
available. Other raw materials are purchased frarerthan one source and are readily available.

American Woodmark operates in a highly fragmentetlistry that is composed of several thousand loegipnal and national
manufacturers. The Company’s principal means fomgetition is its breadth and variety of producteoifig, expanded service
capabilities and affordable quality. American Woatknbelieves that no other company in the indusaty more than a 20% share of
market. The Company also believes it is one othihee largest manufacturers of kitchen cabinetherUnited States.

The Company'’s business has historically been stdgjdo seasonal influences, with higher sales liyicealized in the second and
fourth fiscal quarters. General economic forces@rahges in the Company’s customer mix have redseasgonal fluctuations in
revenue over the past few years.

During the last fiscal year, American Woodmark had customers, The Home Depot and Lowe’s Compaiies, which each
accounted for more than 10% of sales. The losglrewould have a material adverse effect on tbm@any.

As of April 30, 2005, the Company had 6,370 empésypproximately 12% of the Company’s employeesrapresented by labor
unions. The Company believes that employee relaitwa good.

American Woodmark’s annual reports on Form 10-Kartprly reports on Form 10-Q, current reports om#8-K, and all amendments
to those reports are available free of charge erCthmpany’s Web site at www.americanwoodmark.cosoas as reasonably
practicable after such material is electronicallydf with the Securities and Exchange Commission.
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Item 2. PROPERTIES

American Woodmark leases its Corporate Office wihsdecated in Winchester, Virginia. In additiohetCompany leases two and o\
13 manufacturing facilities located primarily ireteastern United States. The Company also leasegteice centers and four additic
office centers located throughout the United StHtassupport the sale and distribution of prodtitsach market channel.

Primary properties include:

LOCATION

Allegany County, MC
Berryville, VA
Berryville, VA
Charlotte, NC
Chavies, KY
Coppell, TX
Denver, CC

Gas City, IN

Ham Lake, MN
Hardy County, WV
Hardy County, WV
Humboldt, TN
Jackson, G/
Kingman, AZ
Marietta, GA
Monticello, KY
Moorefield, WV
Orange, VA
Orlando, FL
Philadelphia, P/
Phoenix, AZ
Rancho Cordova, C,
Tahlequah, Ok
Tampa, FL
Toccoa, GA
Winchester, VA
Winchester, VA
Winchester, VA
Winchester, VA
Winchester, VA

DESCRIPTION

Manufacturing Facility

Manufacturing Facility
Service Cente
Service Cente
Manufacturing Facility
Service Cente
Service Cente
Manufacturing Facility
Manufacturing Facility
Manufacturing Facility
Manufacturing Facility
Manufacturing Facility
Manufacturing Facility
Manufacturing Facility
Service Cente
Manufacturing Facility
Manufacturing Facility
Manufacturing Facility
Service Cente
Service Cente
Service Cente
Service Cente
Manufacturing Facility
Service Cente
Manufacturing Facility
Corporate Office

Office (Customer Service

Office (MIS)
Office (Product Dev.
Office (Logistics)

Item 3. LEGAL PROCEEDINGS

In response to this Item, the information undergakeMatters” under “Note | — Commitments and Cogéincies” to the Consolidated
Financial Statements and under the caption “Legattéis” under “Management’s Discussion and Analyisithe 2005 Annual Report
is incorporated herein by reference.



Item 4.

SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matters were submitted to a vote of securitglérd during the fourth quarter of fiscal 2005.

EXECUTIVE OFFICERS OF THE REGISTRANT

The executive officers of the Registrant as of AP, 2005 are as follows:

Age Position(s) Held During

Name Past Five Years

James J. Gosa 57 Chairman and Chief Executive Officer August 2004ttesent; President and Chief
Executive Officer from 1996 to August 20

David L. Blount 57 Senior Vice President, Manufacturing from May 198®\pril 2005

Kent B. Guichard 49 Executive Vice President from May 2004 to pres8efior Vice President, Finance and
Chief Financial Officer from May 1999 to April 20(

lan J. Sole 49 Senior Vice President, Sales and Marketing from 899 to preser

Jonathan H. Woll 43 Vice President, Finance and Chief Financial Offitem December 2004 to prese

PART Il

Item 5.
PURCHASES OF EQUITY SECURITIES

MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDERS MATTERS, AND ISSUER

In response to this Item, the information under fkéa Information” in the 2005 Annual Report is imporated herein by reference.

The following table details share repurchases dutie fourth quarter:

Share Repurchases

Total Number
of Shares

Approximate Dollar

Average

N ; Purchased as Value of Shares That
Total Number of Price Paid PalrJt of Publicly MayUYet Be Purchasel

Shares Purchase
! Per Share Announced Under The Programs

) Programs (€8]

February 1- 28, 200& — $ — — $ 6,667,61
March 1- 31, 200& 2,37¢ $37.13( — $ 6,667,61
April 1 - 30, 200& 116,70( $34.14: 116,70( $ 2,683,38!
Quarter ended April 30, 20( 119,07 $34.20( 116,70( $ 2,683,38!

(1) InJanuary 2001 and August 2002, the CompaBgard of Directors approved plans to repurchas® {10 million per plan of the
Company’s common stock. These plans have no eigirdate. In the fourth quarter of fiscal 2005, @@mpany repurchased 116,700
shares under the approved plans. At April 30, 2825/ million remained authorized by the ComparBbard of Directors to repurchs

shares of the Compa’s common stock



(2)

The Company repurchased 119,075 shares afiitsnon stock in the fourth quarter of fiscal 2005tHe fourth quarter of fiscal 2005,
2,375 of the repurchased shares were the resadtromon stock being surrendered by employees aerdtdis for the purpose of
payment of options exercised and income tax wittiihgls as permitted by the shareholder approved 48661999 Employee &
Director Stock Option Plans. The dollar value @$ tfepurchase transaction is appropriately reftbetehe Company’s statement of
stockholder equity and comprehensive income but has no impagteviously announced repurchase programs outimét) above

Item 6. SELECTED FINANCIAL DATA

In response to this Item, the information under&-lear Selected Financial Information” in the 2@0%ual Report is incorporated
herein by reference.

Item 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

In response to this Item, the information under Heigement’s Discussion and Analysis” in the 2005 atiReport is incorporated
herein by reference.

Item 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

In response to this Item, the information underdhption “Risk Factors” in “Management’s Discuss&rd Analysis” in the 2005
Annual Report is incorporated herein by referemckem 7.

Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

In response to this Item, the Annual Consolidatie@ficial Statements, Notes to the ConsolidatedrieiahStatements, the information
under “Reports of Independent Registered Publicofinting Firms,” “Management’s Report on Internah@ol over Financial
Reporting,” and the “Report of Independent RegestdPublic Accounting Firm,” in the 2005 Annual Repare incorporated herein by
reference.

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

DISCLOSURE

In response to this Item, the information undeat&ments Concerning Audit Services and Fees” ifPtogy Statement is incorporated
herein by reference.

tem 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedurése Company maintains a system of disclosure ctenéired procedures that are
designed to provide reasonable assurance thatmafan, which is required to be timely disclosedaccumulated and communicated to
Management in a timely fashion. An evaluation @& #ffectiveness of the design and operation oCtveapanys disclosure controls ai
procedures (as defined in Rule 13a-15(e) of then®texs Exchange Act of 1934, as amended (the “Brge Act”)) (“Disclosure
Controls”) was performed as of the end of the gkdovered by this report. This evaluation was pené under the supervision and
with the participation of the Company’s Managemaeénrdluding the Company’s Chief Executive OfficedaBhief Financial Officer.
Based upon that evaluation, the Comparghief Executive Officer and Chief Financial Officconcluded that these Disclosure Con
are effective to provide reasonable assurancerfamation required to be disclosed by the Comparthe reports that it files or
submits under the Exchange Act is accumulated anthnicated to the CompassyManagement, including its Chief Executive Off
and



Chief Financial Officer, as appropriate, to allamely decisions regarding required disclosure amdeffective to provide reasonable
assurance that such information is recorded, psecksummarized and reported within the time perspeécified by the SE€rules an
forms.

Management’s Report on Internal Control over Finah&eporting. Management'’s report on internal control over fficial reporting

and the attestation report of KPMG LLP, the Compaimydependent registered public accounting firmymanagement’s assessment of
internal control over financial reporting are inddd in our Annual Report to Shareholders for ther ymnded April 30, 2005 and are
incorporated in this Item 9A by reference. Our AalnReport to Shareholders is included as ExhibihéiZto.

Changes in Internal Control over Financial Repodihere has been no change in the Company’s inteamdtol over financial
reporting that occurred during the fiscal quartederl April 30, 2005 that has materially affectadisaeasonably likely to materially
affect, the Company’s internal control over finaiceporting.

ltem 9B. OTHER INFORMATION
None.

PART 1lI

tem 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

In response to this Item, and in accordance wittegd Instruction G(3) of Form 10-K, (1) the infaation under “Nominees” and
“Section 16(a) Beneficial Ownership Reporting Coiapte” in the Proxy Statement is incorporated ebgi reference, (2) the
information concerning the executive officers af fRegistrant is included in Part | of this repartlar the captionExecutive Officers c
the Registrant,” (3) the information concerning galit Committee, including the members of the catter, and our Audit Committee
financial expert is incorporated by reference fithim discussion under the heading “Audit Commiti@ehin the ‘Board and Committe
Meetings” in the Proxy Statement, and (4) the imfation concerning the Code of Business Conducthits governing our Chief
Executive Officer, Chief Financial Officer, Contie, and Treasurer can be found on our Web sitenat.americanwoodmark.com and
is incorporated by reference under the headingp@@te Governance” in the Proxy Statement.

ltem 11. EXECUTIVE COMPENSATION

In response to this Item, and in accordance wittega Instruction G(3) of Form 10-K, the informatiander “Certain Information
Concerning the Board of Directors and its Commétte€Compensation of the Board,” “Compensation adtxive Officers,” Report of
the Compensation Committee” and “Performance Grapkfie Proxy Statement is incorporated hereindfgrence.
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ltem 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

In response to this Item, and in accordance wittega Instruction G(3) of Form 10-K, the informatiander “Security Ownership of
Certain Beneficial Owners and Management” in thexi?1Statement is incorporated herein by reference.

Equity Compensation Plans
The following table summarizes our equity compensaplans as of April 30, 2005:

Equity Compensation Plan Information

Number of securities
remaining available for
Number of securities

to be issued upon future issuance under
exercise of outstandini Weighted average equity compensation
exercise price of plans (excluding
options, warrants and outstanding options securities reflected in
rights warrants and rights column (a))
Plan Category (@ (b) (©
Equity compensation plans approved by securitydrs 1,796,17. $ 23.81 2,448,44,
Equity compensation plans not approved by security
holders* — — —
Total 1,796,17. $ 23.81 2,448,44.

* The Company does not have equity compensation gtahsiave not been approved by the security hsl

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS
In response to this Item, and in accordance wittega Instruction G(3) of Form 10-K, the informationder “Certain Transactions” in
the Proxy Statement is incorporated herein by esfes.

Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

In response to this Item, and in accordance wittega Instruction G(3) of Form 10-K, the informatiander “Statements Concerning
Audit Services and Fees” in the Proxy Statemerth véspect to principal accountant fees and sesyiséncorporated herein by
reference.

PART IV

Item 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) 1. Financial Statements
The following financial statements of American Wamatk Corporation are incorporated in this Form 18yKreference in Item 8:
Consolidated Balance Sheets as of April 30, 20@b2004
Consolidated Statements of Income - for each yetreothree-year period ended April 30, 2005

Consolidated Statements of Shareholders’ EquityGomprehensive Income - for each year of the tlysze-period ended
April 30, 2005

Consolidated Statements of Cash Flows - for eaah gkthe three-year period ended April 30, 2005
7



Notes to Consolidated Financial Statements
Reports of Independent Registered Public Accourfings
Management’s Report on Internal Control over FimgrReporting
Report of Independent Registered Public AccourfEing

(&) 2. Financial Statement Schedule

The following financial statement schedule is fikesla part of this Form 10-K:

Schedule Il — Valuation of Qualifying Accounts fegich year of the three-year period ended Aprie805.
Schedules other than the one listed above areamhetther because they are not required or arglicaple.

(a) 3. Exhibits

Exhibit No.
Description

3.1()- Articles of Incorporation as amended effective Asigl?, 1987 (incorporated by reference to Exhititt8 the
Registrar’'s Form 1-Q (Commission File No.-14798) for quarter ended January 31, 20

3.1 (b) - Articles of Incorporation as amended effective Segier 10, 2004 (incorporated by reference to ExBildi to the
Registrar’'s Form K (Commission File No.-14798) as filed on August 31, 200

3.2 () - Bylaws (incorporated by reference to Exhibit 3.2@)he Registrant’s Form 10-K (Commission File Mel4798) for
year ended April 30, 2004

3.2 (b) - Amendment to Bylaws on June 22, 1994 (incorporhteteference to Exhibit 3.2(b) to the Registraftsm 10-K
(Commission File No.-14798) for year ended April 30, 200.

3.2 (c) - Amendment to Bylaws on June 17, 1999 (incorporhateteference to Exhibit 3.2(c) to the Registrafitsm 10-K
(Commission File No.-14798) for year ended April 30, 200.

3.2 (d) - Bylaws of the Registrant as amended on Novembe2@®]. (incorporated by reference to Exhibit 3.2¢dhe
Registrar's Form 1-K (Commission File No.-14798) for year ended April 30, 200.

3.2 (e) - Amendment to Bylaws on May 22, 2003 (incorporatgddierence to Exhibit 3.2(e) to the Registrantsrir 10-K
(Commission File No.-14798) for year ended April 30, 200.

3.2 (f) - Amendment to Bylaws on August 28, 2003 (incorpatdte reference to Exhibit 3.2(f) to the Registrarorm 10-K
(Commission File No.-14798) for year ended April 30, 200.

3.2(9) - Amendment to Bylaws on March 18, 2005 (incorpordtgdeference to Exhibit 3.2 to the Registrant’srir@-K
(Commission File No.-14798) as filed on May 2, 200¢

4.1 - The Articles of Incorporation and Bylaws of the R@ant as currently in effect (incorporated byerehce to Exhibits 3.

3.2(a), 3.2(b), 3.2(c), 3.2(d), 3.2(e), 3.2(f), and(g), hereto)
8



4.2 -

10.1 (j) -

10.1 (K) -

10.1 () -

10.1 (m)-

10.1 (n) -
10.6 (a) -

10.6 (C) -

10.6 (d) -
10.7 (d) -
10.7 (e) -

10.7 (f) -

Amended and Restated Stockholders’ Agreement. Batsa Regulation S-K, Item 601(b)(4)(iii), instrents that define the
rights of holders of the Registrant’s long-term tisdcurities, where the long-term debt securitigb@ized under each such
instrument do not exceed 10% of the Registranta tssets, have been omitted and will be furnisbebde Securities and
Exchange Commission upon request (incorporate@éfgyance to Exhibit 4.2 to the Registrant’s Forrh &ommission File
No. 3:-6245) for year ended April 30, 198i

Loan agreement dated January 31, 2001 By and Betdexerican Woodmark Corporation and the West Viegleconomic
Development Authority (incorporated by referenc&iibit A to the Registrant’s Form 10-Q (Commissiéile No. 0-14798)
for quarter ended January 31, 20(

$35,000,000 Financing Agreement and $10,000,00t Teran Facility Between the Company and Bank of Aoz N.A. as
of May 31, 2001 (incorporated by reference to EkHib.1(k) to the Registrant’s Form 10-K (Commisskeile No. 0-14798)
for year ended April 30, 2001

Amendment to $35,000,000 Financing Agreement ai®d0®D,000 Term Loan Facility Between the Compardy Bank of
America, N.A. as of May 28, 2003 (incorporated bference to Exhibit 10.1(1) to the Registrant’sfAdr0-K (Commission
File No. (-14798) for year ended April 30, 200:

Second Amendment to $35,000,000 Financing and Bgé&greement and $10,000,000 Term Loan Facilitiween the
Company and Bank of America, N.A. as of Januar30B5 (incorporated by reference to Exhibit 10.th®Registrant’s Form
10-Q (Commission File No.-14798) for quarter ended January 31, 20

Loan agreement dated February 9, 2005 By and Betweaeerican Woodmark Corporation and the Marylandrigenic
Development Corporation. (Filed Herewit

Lease, dated November 1, 1984, between the ComgrahAmwood Associates (incorporated by referendextubit 10.6(a)
to the Registra’s Form -1 (Commission File No. -6245) for year ended April 30, 198I

Lease, dated December 15, 2000, between the Congpaihthe Industrial Development Board of The Citjdfamboldt,
Tennessee (incorporated by reference to Exhib&(@ipto the Registrant’s Form 10-K (Commission Mie. 0-14798) for yea
ended April 30, 2001

Agreement of Sale, dated December 15, 2004, ByBatdeen the Company and the Board of County Comomess of
Garrett County, Maryland. (Filed Herewit!

1996 Stock Option Plan (incorporated by referendexhibit 28 to the Registrant’s Form S-8 (Comndgadrile No. 33-12623)
dated September 25, 199

1999 Stock Option Plan (incorporated by referencgpgpendix B, to the Registrant’s Form DEF-14A (CGoission File No.
01-14798) for year ended April 30, 199

2000 Non-Employee Directors Stock Option Plan (fpooated by reference to Exhibit 10.7(f) to the Regnt’'s Form 10-K
(Commission File No.-14798) for year ended April 30, 200
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10.7 (g) -
10.7 (h) -
10.7 (i) -
10.8 (a) -
10.8 (b) -

10.8 (c) -

10.8 (e) -

10.8 (f) -

10.8 (g) -

10.8 (h) -

10.8 (i)-

10.9 -

10.10 (a) -

10.10 (b) -

10.10 (c) -

Shareholder Value Plan for Employees (incorporateteference to Exhibit 10.7(g) to the Registraficsm 10-K
(Commission File No.-14798) for year ended April 30, 200

Shareholder Value Plan for Non-Employee Directorsgrporated by reference to Exhibit 10.7(h) to Registrant’s Form 10-
K (Commission File No.-14798) for year ended April 30, 200

2004 Stock Incentive Plan for Employees (incorpeatdiy reference to Exhibit 99 to the Registrantsnfr S-8 (Commission
File No. (-14798) as filed on January 31, 20C

2001 Annual Incentive Plan for Chairman and Pregi@EO (incorporated by reference to Exhibit 10)8¢athe Registrant’s
Form 1(-K (Commission File No.-14798) for year ended April 30, 200

2001 Annual Incentive Plan for Senior Vice Prestdémcorporated by reference to Exhibit 10.8(bjh® Registrant’'s Form
10-K (Commission File No.-14798) for year ended April 30, 200

Management Contract - Employment Agreement forMmes Jake Gosa, President and Chief ExecutiveeDffi
(incorporated by reference to Exhibit 10.8(c) te Begistrant’s Form 10-K (Commission File No. 0-48)/for year ended
April 30, 2002).

Management Contract - Employment Agreement forliir.J. Sole, Senior Vice President, Sales and Miakéincorporated
by reference to Exhibit 10.8(e) to the Regist's Form 1-K (Commission File No.-14798) for year ended April 30, 200

Management Contract - Employment Agreement forB&vid L. Blount, Senior Vice President, Manufaabgr{incorporated
by reference to Exhibit 10.8(f) to the Regist’s Form 1-K (Commission File No.-14798) for year ended April 30, 200

Management Contract - Employment Agreement foriémt B. Guichard, Executive Vice President (incaogted by
reference to Exhibit 10.8(g) to the Regist’s Form 1+K (Commission File No.-14798) for year ended April 30, 200.

Management Contract - Employment Agreement fordmes Jake Gosa, Chairman and Chief Executiveedffiiled
Herewith).

Management Contra- Employment Agreement for Mr. Kent B. Guichard, BExiee Vice President (Filed Herewitt

ISDA Master Agreement between NationsBank, N.A. Anterican Woodmark Corporation dated as of May1288
(incorporated by reference to Exhibit 10.9 to tlegRtrant’s Form 10-K (Commission File No. 0-14788)year ended April
30, 1998).

Loan Agreement between the Company and the WegirNarEconomic Development Authority as of Novembe@r 1998
relating to equipment financing (incorporated bfgrence to Exhibit 10.10(a) to the Registrant’sirdi0K (Commission Fil¢
No. (-14798) for year ended April 30, 199

Promissory Note between the Company and the Wegini& Economic Development Authority dated as olvBmber 20,
1998 (incorporated by reference to Exhibit 10.1@¢the Registrant’s Form 10-K (Commission File Rel4798) for year
ended April 30, 1999

Security Agreement between the Company and the Wighia Economic Development Authority dated ds\evember 20,
1998 (incorporated by reference to Exhibit 10.18¢ahe Registrant’'s Form 10-K (Commission File Mel4798) for year
ended April 30, 1999
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10.10 (d) -

10.10 (e) -

10.10 (f) -

10.10 (j) -

10.10 (K) -

10.10 () -

10.10 (m)-

13-
21-
23.1-
23.2-
31.1-
31.2-
32.1-

Amendment of Deed of Lease between the Companytend/est Virginia Economic Development Authoritytethas of
November 20, 1998 (incorporated by reference talitxh0.10(d) to the Registre’'s Form 10-K (Commission File No. 0-
14798) for year ended April 30, 199

Promissory Note between the Company and the Wapnet§ EZ Industrial Development Authority of Kenkycdated as ¢
July 22, 1998 (incorporated by reference to ExHiBitlO(e) to the Registrant’s Form 10-K (Commisdida No. 0-14798)
for year ended April 30, 199¢

Promissory Note between the Company and Amenden€a@iorporation, a wholly owned subsidiary of tterpany, date:
as of July 30, 1998 (incorporated by referencexboittit 10.10(f) to the Registrant’'s Form 10-K (Coission File No. O-
14798) for year ended April 30, 199

Loan Agreement between Perry, Harlan, Leslie, Bite®&egional Industrial Authority, Inc. as of Novéer 13, 2002
(incorporated by reference to Exhibit 10.1 to tlegRtrant’'s Form 10-Q (Commission File No. 0-147f8)quarter ended
January 31, 2003

Loan Agreement between the Company and Amende aBiorporation, a wholly owned subsidiary of then®any, dated
December 31, 2001 (incorporated by reference tolixt0.8(k) to the Registrant’s Form 10-K (ComniissFile No. 0-
14798) for year ended April 30, 200

Lease agreement between the Company and the WheggtigiEconomic Development Authority dated aswie) 30, 2004
(incorporated by reference to Exhibit 10.1 to tlegRtrant’s Form 10-Q (Commission File No. 0-147f8)quarter ended
July 31, 2004)

Lease agreement between the Company and the WhgitigiEconomic Development Authority dated aswy B0, 2004
(incorporated by reference to Exhibit 10.1 to tlegRtrant’s Form 10-Q (Commission File No. 0-147@8)quarter ended
July 31, 2004)

2005 Annual Report to Shareholders (Filed Herew

Subsidiary of the Company (Filed Herewit

Consent of KPMG LLP, Independent Registered Puldicounting Firm (Filed Herewith

Consent of Ernst and Young LLP, Independent RegidtBublic Accounting Firm (Filed Herewitt
Certification of the Chief Executive Officer Pursiiao Rule 13-14(a) of the Exchange Act (Filed Herewit
Certification of the Chief Financial Officer Pursuao Rule 13-14(a) of the Exchange Act (Filed Herewit

Certification of the Chief Executive Officer and i€hFinancial Officer Pursuant to Rule 13a-14(b}lef Exchange Act and
18 U.S.C. Section 1350, as Adopted Pursuant tade@06 of the Sarban-Oxley Act of 2002 (Filed Herewith
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Description(a)

Year ended April 30, 200!
Allowance for doubtful accoun

Reserve for cash discour
Reserve for sales returns and allowar

Year ended April 30, 200:
Allowance for doubtful accoun

Reserve for cash discour
Reserve for sales returns and allowar

Year ended April 30, 200:
Allowance for doubtful accoun

Reserve for cash discour

Reserve for sales returns and allowar

Schedule Il - Valuation and Qualifying Accounts

AMERICAN WOODMARK CORPORATION

(In Thousands)

Additions

(Reductions’
Balance a Charged to
Beginning Cost and
of Period Expenses
$ 1222 $ (500
$ 93 $ 12,13(c)
$ 367¢ $ 13,63(c)
$ 72 3 50C
$ 88t $ 10,894c)
$ 3,33 $ 10,69c)
$ T79¢ 3 32
$ 81F $ 9,34((c)
$ 3,01: $ 11,31%c)

(@) All reserves relate to accounts receiva
(b) Principally write-offs, net of collections

(c) Reduction of gross sale
(d) Cash discounts grante

12

Deductions

$  (24)(b)

$(11,968)(d)

PITT

$(13,529

s (9

$(10,844)(d)

dhd ki

$(10,359)

ik

$ (105)(b)

$ (9,270)(d)

$(10,989)

Balance
At End
of Period




SIGNATURES

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

American Woodmark Corporation
(Registran
July 14, 2005 /s JAMES J. GOS/
James J. Gos
Chairman and Chief Executive Offic

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

July 14,2005 /s/ JAMES J. GOS/ July 14,2005 /s/ JAMES G. DAVIS
James J. Gos James G. Davi
Chairman and Chief Executive Officer Director
(Principal Executive Officer)
Director

July 14,2005 /s/ JONATHAN H. WOLK July 14,2005 /s/ G. THOMAS MCKANE
Jonathan H. Woll G. Thomas McKan
Vice President and Chief Financial Officer Director
(Principal Financial Officer

July 14,2005 /s/ KENT B. GUICHARD July 14, 2005 /s/ NEIL P. DEFEC
Kent B. Guichar Neil P. DeFec
Executive Vice President Director
Director

July 14, 2005 /s/ DENNIS M. NOLAN, JR July 14, 2005 /s/ CAROL B. MOERDYK
Dennis M. Nolan, Ji Carol B. Moerdyk
Vice President and Corporate Controller Director
(Principal Accounting Officer

July 14,2005  /s/ WILLIAM F. BRANDT, JR. July 14,2005 /s/ DANIEL T. HENDRIX
William F. Brandt, Jr Daniel T. Hendrix
Director Director

July 14, 2005 /s/ DANIEL T. CARROLL
Daniel T. Carroll
Director

July 14, 2005 /s MARTHA M. DALLY
Martha M. Dally
Director

July 14,2005 /s/ KENT J. HUSSE)

Kent J. Hussey
Director

13

LOAN AGREEMENT

Exhibit 10.1 (n

THIS LOAN AGREEMENT (as it may be amended, this “Agreement”) is madef disis 9th day of February, 2005, between

AMERICAN WOODMARK CORPORATION

, a Virginia corporation (the “Borrower”), and tMARYLAND ECONOMIC

DEVELOPMENT CORPORATION , a body politic and corporate and a public inseatality of the State of Maryland (the “Lender”).

RECITALS

1. The Lender currently owns approximately 145 sofereal property located along Route 220 in Adleg County, Maryland (thePark

Property”).



2. The Lender and the County Commissioners of AlfggCounty (the “County”) are developing the Partyferty into an industrial
park.

3. The costs to acquire the Park Property and ttoopaof the costs to develop the Park Propertybaiag financed with the proceeds of a
$3,463,000 loan made by the Department of Busiard€Economic Development, a principal departmemhefState of Maryland (the
“Department”) to the Lender (the “Development Loan”

4. The Development Loan is evidenced by a DeedadtiNote dated February 25, 2002, in the origimadcipal amount of $3,463,000
made by the Lender and payable to the Departmerit f@ay be amended or replaced, the “Note”).

5. The Development Loan is subject to the termsaind, secured by, a Deed of Trust, Assignment oéégand Rents, and Loan
Agreement dated February 25, 2002, between thedrearttl the Department, and recorded in the Landi@e®f Allegany County at Liber
941, Folio 323 (as amended, the “Development Dédaust”).

6. The Loan was made pursuant to the provisiotBetmart Growth Economic Development Infrastriefound (“One Maryland”),
then codified as Section 5-701 of Article 83A oé thnnotated Code of Maryland (currently codifiedSiactions 5-1401 through 5-1411 of
Article 83A of the Annotated Code of Maryland).

7. The Lender, with the consent of the Departmises, agreed to sell approximately 37 acres of thie Praperty (the “Land”) to the
Borrower for a total sale price of $1,484,320.

8. The Lender has agreed to finance the sale dfahd in the amount of $1,484,320 (the “Loan”), efhLoan will be evidenced by a
Deed of Trust Note dated the date hereof in thgiral principal amount of $1,484,320 made by ther8wer and payable to the Lender (as it
may be amended or replaced, the “Note”).

9. The Loan will be subject to the terms of thisg@gment and will be secured by the Deed of Trustiédined below).



10. The Lender will assign, without recourse, alt®rights in the Note, this Agreement, and theeB of Trust to the Department, as
payment, equal to the amount of the Note, towadrdtitstanding amount due under the terms of tiveldpment Note

11. Upon assignment of the Loan to the DepartnteatDepartment will deem the Loan to have been madsuant to the provisions of
the Maryland Economic Development Assistance Autyhand Fund (“MEDAAF"), codified as Sections 5-Idthrough 5-1411 of Article
83A of the Annotated Code of Maryland (as amentteal; Act”).

NOW, THEREFORE , for other good and valuable consideration, tleeip and sufficiency of which are hereby acknowted] the
parties agree as follows:

ARTICLE |
DEFINITIONS

All accounting terms not specifically defined harshall have the meanings determined by generedig@ed accounting principles,
consistently applied. All terms previously defire@ incorporated in this Agreement by referencgit@bzed terms used in this Agreement
have the meanings defined below:

“ Additional Land” means a certain parcel of real property congistihapproximately ten acres located adjacentacstiuthern
boundary of the Land, to be acquired by the Coanty transferred to the Borrower.

“ Application” means the Application from the Borrower to thep@ement dated July 1, 2004, as it may be amended.

“ Borrower' s Contribution” means the Borrower’s provision of at least $10,000 towards the costs of the Project, excludirg t
amount of the Loan and the Grant.

“ Calculation Date$ means collectively and individually any and diltbe First Tier Calculation Dates and the Secoigat Talculation
Dates.

“ Claim " means any action or other claim for liabilitysk expense, or other cost, including fees, cost®eapenses of attorneys,
consultants, contractors, and experts.

“ Completion Daté’ means December 31, 2005.

“ Commitment Lettef means the conditional commitment letter issuedHgyLender in connection with the Loan dated 1@y2004,
as it may be amended.

“ County ReGrant means a $750,000 conditional grant from the Cotmtire Borrower, made the with the proceeds ofreesponding
conditional grant from the Department to the County



“ County ReGrant Agreemeinimeans the Grant Agreement dated the date ofthisement, between the Borrower and the County,
evidencing the Grant.

“ County ReGrant Deed of Trusmeans the Deed of Trust and Assignment of LeasdsRents dated the date of this Agreement, made
by the Borrower to Jerry L. Frantz and William MudRl, as trustees for the benefit of the Countyntimng the County a second lien security
interest in the Project Land as security for therBweer’s obligations under the County ReGrant Agreat, and to be recorded in the Land
Records of Allegany County, as it may be amended

“ County ReGrant Documentsmeans all documents executed and delivered in otionewith the County ReGrant and the Obligati
including the County ReGrant Agreement, the Deedrat, and any other document, evidencing or seguhe County ReGrant, as any of
them may be amended.

“ Default” means any default under Article 1V of this Agreem.

“ Deed of Trust’ means the Deed of Trust and Assignment of LeasdsRents dated the date of this Agreement, madlecbBorrower
to James G. Davis and James Henry, as trustedseftuenefit of the Lender, granting the Lendercusty interest in the Project Land and to
be recorded in the Land Records of Allegany Couadyif may be amended

“ Eligible Project Cost$ means the costs of the Land, calculated as $8M@dtiplied by the actual acreage transferreciéoBorrower
(calculated to the third decimal point).

“ Employee Report means a report prepared by the Borrower whichsists of (a) a list of the names of all of the Pamamt, Full-time
Employees employed by the Borrower at the Facigyf the dates required in Section 6.05 below,(Bpthe social security number, the
average hours worked, or expected to be workedhtoyear, the hourly or annual pay rate, and ag¢escription of available benefits for
each listed Permanent, Full-time Employee. Attadbetie report shall be a completed and propergceted certification in substantially the
form of Exhibit Cattached to this Agreement

“ Expenses means all costs and expenses incurred by thedrgmehether before or after a Default) in connettidth, or in exercising
or enforcing any rights, powers and remedies pexid, any of the Financing Documents.

“ Facility " means the approximately 250,000 square footifgdd be constructed by the Borrower on the Projend, to be used by
the Borrower to assemble wood products.

“ Final Report’ means a completed and executed final report lastsuntially the form of Exhibit Attached to this Agreement.

“ Financing Document$means all documents executed and delivered imection with the Loan and the Obligations, inclgdihis
Agreement, the Note, the Deed of Trust, and angralbcument, evidencing or securing the Loan, goathem may be amended.
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“ First Tier Calculation Datesmeans collectively and individually December 2007, and December 31, 2008.

“ Forgiveness Daté means December 31, 2014.

“ Governmental Authority means the United States, the State, or any af ploditical subdivisions, agencies, or instrumditis,
including any local authority having jurisdictioner any aspect of the Project.

“ Laws” means any current or future federal, state andll@mws, statutes, rules, ordinances, regulaticmdes, decisions,
interpretations, orders, or decrees of any couctleer Governmental Authority having jurisdiction.

“ Lien " means any mortgage, deed of trust, pledge, dgdaterest, assignment, judgment, lien or charfgeng kind, including any
conditional sale or other title retention agreemany lease in the nature thereof, any liens amaldor liens for materials supplied or for la
or services performed, and the filing of, or agreatrio give, any financing statement under the &fnmif Commercial Code of any jurisdictic

“ Local Contribution” means the provision of at least $150,000 tow#ndscosts of infrastructure improvements which fietiee
Project.

“ Local Government means the County Commissioners of Allegany Couatgolitical subdivision of the State.
“ MITP_" means the Maryland Industrial Training Program.

“ MITP Documents’ means the documents to be entered into by theaf@gnt and the Borrower in connection with any Migrant
from the Department to the Borrower.

“ Obligations” means all duties of payment, performance, andaetion owed by the Borrower to the Lender underfimancing
Documents and by law, including the obligations to:

(a) Pay all sums of money owed in connection withltoan and any of the Financing Documents, inalgidill funds and all sums
of principal, interest, and premium, if any, dugmbecome due, and past, present, and future adsamder any of the Financing
Documents, all money advanced or expended by thddreas provided for in any of the Financing Docotegand all Expenses; and

(b) Strictly observe and perform all of the proweiss of the Financing Documents, time being of $seace.
“ Permanent, Fultime Employee$ means employees who (a) are employed by the Bemrat the Facility for at least 1800 hours per

year, without a fixed term of employment, (b) aligible for an employer subsidized health care lighpackage, (c) are eligible for simil
other benefits as




other employees of the Borrower and any subsidiaffiliate of the Borrower, and (d) make an hgwiage of at least 150% of the federal
minimum wage. A Permanent, Full-time Employee shatlinclude (i) an employee of a company acquingthe Borrower after the date
hereof, if the employee’s place of employment imiatdy prior to the acquisition was in the Statdigran employee of the Borrower who is
transferred to the Facility, if the employee’s gad employment immediately prior to the transfersvin the State.

“ Project” means (a) the acquisition of the Land by the Baer, (b) the acquisition of the Additional Land ttne County and transfer
of the Additional Land to the Borrower, (c) the stmiction of the Facility on the Project Land, {la¢ acquisition and installation of furniture,
equipment, and machinery in the Facility, and (&) dperation of the Facility in connection with 8errower’'s manufacture and/or assembly
of wood products (collectively, the “Project”).

“ Project Land’ means the Land and the Additional Land.

“ Sales Agreemerit means the Agreement of Sale with an effective daidygl12, 2004, between the Borrower and the Lendwter the
terms of which the Lender has agreed to sell tBibreower, and the Borrower has agreed to acquira the Lender, the Land.

“ Second Tier Calculation Datésneans collectively and individually December 2009, December 31, 2010, December 31, 2011,
December 31, 2012, December 31, 2013, and Dece3db@014.

“ State” means the State of Maryland.

“ Taxes” means all taxes, water rents, sewer rents, as®ess, utility charges (whether public or privat)d other governmental or
municipal or public dues, charges, and levies.

ARTICLE I
TERMS OF THE LOAN AND DISBURSEMENT

Section 2.01. The Loan

Subject to the terms and conditions of all of tiaRcing Documents, the Lender agrees to extentdha to the Borrower.

Section 2.02. Repayment and Interest

All sums advanced under the Loan shall be evidebgdatie Note and shall be repaid with interestdcoadance with the provisions of
the Note.

Section 2.03. Closing

(a) In General Subject to the Borrower’s compliance the with tilwens of all of the Financing Documents, the §atison of all
conditions precedent to closing on the Land unkisrAgreement and the Sales Agreement, and thesristence of a Default or any event,
circumstance,



act or omission which with the giving of noticeetpassage of time, or both, would constitute a lieféthe Lender shall transfer the Land to
the Borrower, as provided in the Sales Agreementt,the execution and delivery of the Financing Doeunts shall constitute payment of the
purchase price for the Land.

(b) Conditions for Closing In addition to the conditions to closing spedfia the Sales Agreement, closing on the Landrihéu
subject to the satisfaction of the following coralis as of the date the disbursement is made:

(i) Checklist Items The Lender and the Department shall have receillesf the items set forth on the Pre-Closing &halsing
Checklist attached hereto as Exhibit B form and substance acceptable to the Lend&tr@nDepartment.

(il) Solvency Certifications If requested by the Lender or the DepartmentBitieower shall deliver to the Lender and the
Department a certificate stating that no (1) partitin bankruptcy, voluntary or otherwise, (2) assignt for the benefit of creditors, (3)
petition seeking reorganization or arrangement ubdakruptcy laws of the United States or of amjestor (4) other action brought
under any bankruptcy laws, is pending against tvedver. The Department may request such a catifio at any time during the
Loan term.

(iii) No Adverse ChangeThere has been no materially adverse changeiBohrower’s financial condition from that refledti
the Borrower’s financial statements most recenilyrsitted to the Lender and the Department pridhéoclosing.

(c) Strictures to ClosingClosing on the Land, acceptance of the FinanbBiaguments by MEDCO, and assignment of the Financing
Documents to the Department are subject to alhfimy strictures applicable to the Department &ed.tender, and compliance with all
applicable Laws.

Section 2.04. Completion

Within 30 days after the Completion Date, the Bago shall submit to the Lender and the Departmeafdllowing:
(a) Evidence that the Project is completed;
(b) A copy of a certificate of use and occupansyé for the Project;
(c) Evidence that the insurance required under@e8t02(i)(i)(3) of this Agreement includes thecHigy; and
(d) A Final Report, together with any additiondiirmation required by the Lender or the Department.
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ARTICLE 1l
REPRESENTATIONS, WARRANTIES AND COVENANTS
OF THE BORROWER

Section 3.01. Representations and Warranties

The Borrower represents and warrants as follows:

(a) Organization The Borrower:
(i) Is a corporation duly organized, validly exiggi and in good standing under the laws of the Conwealth of Virginia;
(il) Has the power to own its property and to caryits business as now being conducted;

(iii) 1s duly qualified to do business and is inagbstanding in the State and in each jurisdictiowlich the character of properties
owned by it or the transaction of its business reakelification necessary; and

(iv) Has delivered a complete copy of its artiadésncorporation and by-laws, together with all amdments, to the Lender and the
Department.

(b) Due Authorization The Borrower has the full corporate power andhauity to enter into this Agreement, to complete Broject, to
borrow the Loan as contemplated by the Financingubeents, to execute and deliver all of the Finaj&ocuments to which it is a party,
and to comply with the terms set forth in all of thinancing Documents, all of which have been dulthorized by all necessary corporate
action of the Borrower. No approval of any otherspa or public authority or regulatory body is reqd as a condition to the validity of any
of the Financing Documents, or, if required, thprapal has been obtained.

(c) Validity of Financing DocumentsAll of the Financing Documents have been propergcuted by the Borrower and will:
(i) Not violate any Laws, or any provision of therBower’s articles of incorporation or by-laws;
(i) Not violate any provision, or result in a boba of any document or agreement binding on thed®eaer or affecting its propert

or
(iii) Constitute the valid and legally binding otpitions of the Borrower, fully enforceable agathst Borrower, in accordance w
their terms.
(d) Legal Actions To the best of the Borrower’s knowledge thenedg1) Claim pending or, to the best of the Borrdsrknowledge,
threatened in any court or before any governmegahcy, and (2) investigation by or before any Gawental Authority, that:

(i) Questions the validity or enforceability of aof/the Financing Documents, or any action takeno de taken, under any of
them;



(ii) Is likely to result in any material adverseatige in the authority, properties, assets, ligdjtor conditions (financial or
otherwise) of the Borrower that would cause ther®wger’s tangible net worth to fall below $65,000008s of any quarterly financial
statement; or

(iii) Affects the Facility or the Project.

(e) Borrowets Financial StatementShe Borrower’s financial statements, copies ofolthave been furnished to the Lender and the
Department, were prepared in accordance with giypa@cepted accounting principles consistentlyligopand are complete and correct and
fairly and accurately present the financial comditof the Borrower as of their date and the resflits operations for the period then ended.
There has been no material adverse change inrthedial condition of the Borrower or the resultstefoperations since the date of such
financial statements.

(f) Taxes. All Taxes imposed upon the Borrower and its prope have been paid prior to the date when amyést or penalty would
accrue for nonpayment, except for those Taxes b@ngested in good faith and by appropriate prooggsdoy the Borrower.

(g) Accuracy of StatementAll information contained in any financial statent, report, or other document given by the Bormooveby
any other person in connection with the Loan is ttnd accurate in all respects and the Borroweranh other person has not omitted to
state any material fact or any fact necessary tcenttze information not misleading.

(h) Application. All information in the Application was true andraplete in all material respects as of the dath®fApplication. The
Borrower is aware of no event that would requing amendment to the Application in order to make iafigrmation in the Application true
and complete in all material respects and not @ifey in any material respect as of the date sfAlgreement, and the Borrower is aware of
no event or other fact that should have been, asdbt been, reported in the Application as mdteriarmation.

(i) Financing Document DefaultsThere is no event of default or default (incluganDefault) on the part of the Borrower under afy
the Financing Documents, and no event has occorredcontinuing that, with notice, or the passafjgme, or both, would constitute an
event of default or default (including a Defaultider any of the Financing Documents.

(j) Compliance With Laws The Borrower has complied with all Laws.

(k) State Drug Policy The Borrower is in compliance with the Statpblicy concerning drug and alcohol free workptees set forth i
COMAR 01.01.1989.18 and 21.11.08.




() Approvals. The Borrower has obtained, or expects to obtdor po the commencement of construction of thegdato
(i) All approvals from and reviews by all GovernntednAuthorities of the Laws applicable to the Pobjend the Facility; and
(i) All necessary building permits for the Project

(m) Lien of Deed of TrustUpon the execution and recordation of the Deetiroét, the Lender will have a first lien secuiityerest in
Project Land.

Section 3.02. Borrowé&s Covenants

The Borrower covenants as follows:

(a) Repayment and PerformancEhe Borrower shall promptly pay and perform dittee Obligations in the manner provided in the
Financing Documents.

(b) Financial Information The Borrower shall furnish the Lender with:

(i) As soon as available, but in no event more B@ucalendar days after the close of each of tireoBer’s fiscal years, a copy of
the Borrowers annual financial statement in reasonable dedtifactory to the Lender and the Department, pegpa accordance wi
generally accepted accounting principles, condistapplied, and audited by an independent, cedifiublic accountant; and

(i) Any additional information reasonably requektsy the Lender or the Department.

(c) Qualification to Do BusinessThe Borrower shall maintain its qualificationdo business in the State.

(d) State Drug Policy The Borrower will comply with the State’s policpncerning drug and alcohol free workplaces, afostt in
COMAR 01.01.1989.18 and 21.11.08, for the termhef Agreement. Specifically, the Borrower shall:

(i) Make a good faith effort to eliminate illegaludy use and alcohol and drug abuse from its wodgslauring the term of this
Agreement;

(i) Prohibit the unlawful manufacture, distributiodispensation, possession, or use of drugs wdtkplaces;
(iii) Prohibit its employees from working under timfluence of alcohol or drugs;
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(iv) Not hire or assign to work on an activity fiein whole or part with State funds, anyone whokmows, or in the exercise of
due diligence it should know, currently abuses ladt@r drugs and is not actively engaged in a Haearehabilitation program;

(v) Promptly inform the appropriate law enforcemagéncy of every drug related crime that occueiy of its workplaces if any
of its employees has observed the violation ormttse has reliable information that a violation legsurred; and

(vi) Notify employees that drug and alcohol abusetmnned in the workplaces, impose sanctions quiagmes who abuse drugs
and alcohol in the workplaces, and institute stepsaintain drug and alcohol free workplaces.
(e) Completion The Borrower shall:

(i) Cause the Project to be completed by the Cotigpldate, free and clear of any Liens or claimsLfiens, except for Permitted
Liens, as that term is defined in the Deed of Trust

(i) Cause the Project to be completed in accordawith the Application, the Act, the Regulationsdadhe terms of this
Agreement; and

(iii) Satisfy all applicable Laws for the operatiohthe Facility by the Completion Date.

(f) Payment of ContractorsThe Borrower will promptly pay all contractorsdamaterialmen the amounts due them.

(9) Insurance

(i) During the term of this Agreement the Borrovgéall obtain and maintain, except as provided betbe/following insurance
coverages:

(1) Comprehensive general public liability and map damage insurance in amounts usually carriesirbifar operations
against claims for bodily injury, death, or damég@roperty occurring on the Facility; and

(2) Workers’ compensation insurance for all cortoexand subcontractors employed at the Facilithyahemployees of the
Borrower employed in the State; and

(3) Any other insurance in connection with the Kggiin amounts and against risks as is customaniintained by similar
businesses operating in the same vicinity.

(i) All insurance policies shall be with resporisitompanies with an A. M. Best rating of “A-" oetber and shall each bear an
endorsement that it shall not be canceled, termihandorsed, or amended without 30 days writt¢icento the Lender.
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(iii) The Borrower shall cause certificates of irmuce, evidencing that the Borrower maintains tiseiiance required under this
subsection, to be delivered annually to the Lenderpon request.

(h) Natification of Claims The Borrower shall promptly notify the Lenderasfy (i) material action or prospective claims tigétion,
including tax deficiencies, that may be assertedresg the Borrower, and (ii) default or event ofaldt under the terms of any bond,
debenture, note, or other evidence of indebtedoletbe Borrower.

(i) Access. Any duly authorized representative of the Lergtall, at all reasonable times, have access fwodilons of the Facility;
provided, however, that if no Default has occumed is continuing, the Lender shall provide therBaer with reasonable notice of the
Lender’s desire to access the Facility and shait lits access to normal business hours.

(j) Books and RecordsThe Borrower shall keep any books, records, ahdralocuments that may be required under the eulds
procedures now or hereafter applicable to MEDAA&N, and as may be reasonably necessary to disallysthe amount and disposition of
the Loan, the total costs incurred to completeRttwect, and the source of all funds expended tdsvtre costs of the Project. All books,
records and other documents shall be maintaindeaiffices of the Borrower for inspection, copyjiagdit and examination at all reasonable
times by any duly authorized representative ofltbieder. All books, records and other documentd sleaiaintained until the first to occur
(i) three years after completion of the Project(igithe completion of an audit of the Projectthg State. All information obtained by the S
from Borrower’s books, records, or other documehtsl be kept confidential to the extent permitbgd_aw.

(k) Taxes. The Borrower shall promptly pay all Taxes imposedhe Borrower and its properties prior to thieedehen any interest or
penalty would accrue for non-payment, except foséhTaxes being contested in good faith by appatedroceedings by the Borrower.

() Press ReleasedVithout the prior consent of the Lender, the Barer may not issue any press releases in conneastibrithe Loan,
the State, the Department, or the Lender.

(m) Further AssurancesAt any time, upon request by the Lender, the ®wer, at its sole expense, will make, execute,dslider, or
cause to be made, executed, and delivered, angiaaddidocuments that may, in the opinion of theder, be necessary or desirable to
effectuate, complete, perfect, continue, or preséme Obligations. Upon any failure by the Borroweedo so, the Lender may make and
execute any such documents in the name of the Berr@nd at the sole expense of the Borrower, a@dbrrower hereby irrevocably
appoints the Lender the agent and attorney-inéghtiie Borrower to do so, this appointment beingpted with an interest. The Lender may,
at its option, advance the Expenses incurred inimgaknd executing any such documents and the Beirshall reimburse the Lender for any
sums advanced with interest at a rate equal tod@% nnum. Any such Expenses, together with intesame shall be part of the Obligatic
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(n) Indemnification The Borrower releases the State, the Departraadtthe Lender from, and agrees to protect, indgnanid save
each of them harmless against, any Claims and Eegancurred by, or asserted against, any of thesing in connection with the Loan, the
Project, or the Facility. All money expended by State, the Department, or the Lender as a rebaliah Claims and Expenses, together with
interest at a rate equal to 12% per annum frondéte of payment, shall constitute an additiona¢ébtddness of the Borrower and shall be
immediately due and payable by the Borrower toState, the Department, or the Lender. Nothing ¢oatkin this Section 3.02(n) or in the
Financing Documents shall be construed as a limthe Obligations. This Section 3.02(n) shall seeviermination of this Agreement and
repayment/forgiveness of the Loan and Note in full.

(o) Contractors NonDiscrimination. The Borrower shall not discriminate on the bagisace, color, sex, religion, or national or ethni
origin in its hiring of contractors to carry outyaportion of the Project. Borrower shall prohilig contractors from engaging in such
discrimination in the hiring of subcontractors iy out any portion of the Project.

(p) Occupancy Within 20 business days after the date the Bogrdisst occupies all or any portion of the Fagilithe Borrower shall
notify the Lender and the Department in writinglud date of such occupancy.

(a) ExpensesAll Expenses incurred by the Lender shall becpiar of the Obligations and shall be repaid byBberower on demand,
together with interest at a rate equal to 12% peuen from the date of incurrence.

(r) Compliance With Laws The Borrower will comply with all Laws.

ARTICLE IV
DEFAULT AND REMEDIES

Section 4.01. Defaults

The following events shall constitute a Default enthis Agreement:

(a) The Borrower fails to pay the principal amoahthe Loan and interest thereon according toeh@s of the Note or any other
payment required by any of the Financing Documentdiiding the Obligations;

(b) The Borrower ceases to use the Facility in eation with the manufacture and/or assembly of womdiucts, as contemplated in
this Agreement, the Application, and the Commitmiestter;

(c) Any statement made in any certificate, reporminion (including legal opinions), financial &eent, or other document furnished
in connection with the Loan was incorrect in anytenal respect when made;
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(d) The Borrower breaches any covenant, represenjavarranty, or other provision of this Agreememhich breach is not cured witt
30 calendar days from the date the Borrower resgias provided in Section 6.01 below) written roté the breach from the Lender;
provided, however that the Borrower shall not reee 30 calendar day cure period under this subseftr any breach for which there is a
specific Default set forth in this Section;

(e) The Borrower breaches (i) any covenant, reptasen, warranty, or other provision in any otk@mancing Document, which breach
continues beyond any applicable grace or cure geoio(ii) the provisions of Sections 3.02(a), (&), (1), and (0) of this Agreement;

(f) Any portion of, or interest in, the Facility $0ld, leased, subleased, transferred, encumbaretherwise conveyed, without the prior
written consent of the Lender;

(9) The Borrower fails to comply with any requiremef any Governmental Authority within 30 dayseaftvritten notice of the
requirement is made or within any other time pegetlby the Governmental Authority; or if any preding is commenced or action taken to
enforce any remedy for a violation of any requireire a Governmental Authority or any restrictivevenant affecting any part of the
Facility;

(h) The Project is not completed, as determindtiénsole discretion of the Lender, by the Compleiiate;

(i) A default or event of default occurs under teems of any bond, debenture, note, or other ecielef indebtedness of the Borrower
and remains uncured beyond any applicable gracarerperiod;

(j) Final judgment for the payment of money in escef $1,000,000 is rendered against the Borrongiisanot discharged or a stay of
execution thereon or a bond is not procured wiBiirdays from the date of entry thereof, or if tladter the judgment remains unsatisfied f
period of 30 days after the termination of any ssialy of execution thereon or bond;

(k) Any court of competent jurisdiction makes adfiorder (i) adjudicating the Borrower a bankryjj},appointing a trustee or receiver
of a substantial part of the property of the Boreowiii) approving a petition for, or affecting anrangement in, bankruptcy, a reorganization
pursuant to federal bankruptcy law, or any othdidial modification or alterations of the rightstbe Lender or of other creditors of the
Borrower, (iv) assuming custody or sequesteringsubstantial part of the property of the Borrover(v) attaching or garnishing any
substantial part of the property of the Borrowerif the Borrower (A) files such petition, or (Bdkes or consents to any other actions seeking
any such judicial order, or (C) makes an assignrfarthe benefit of creditors, or (D) fails to pdgbts generally as they become due, or (E)
makes an admission in writing of inability to pagbds generally as they become due;

() Without the prior written consent of the Lengtre Borrower (i) sells or transfers all or subsigly all of its business assets, (i)
begins any proceeding to dissolve or liquidaté, hianges the form of business entity through Whi@resently conducts its business, or (iv)
merges or consolidates;
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(m) Without the prior written consent of the Lend&e Borrower is dissolved by operation of lawiroany other manner;

(n) The Lender makes a good faith determinatiohttteBorrower’s tangible net worth has fallen be®65,000,000 as of any quarterly
financial statement;

(o) The Borrower relocates to an area which isanBtiority Funding Area, as that term is defined’iite 5-7B of the State Finance and
Procurement Article of the Annotated Code of Manga

(p) A default or event of default occurs undertirens of (i) any of the other Financing Docume(itsany of the County ReGrant
Documents, or (iii) the MITP Documents; or

(q) As of the Completion Date, the principal amoahthe Loan exceeds 70% of the costs of the Projec

Section 4.02. Remedies

(a) Upon the occurrence of any Default and aftgrapplicable grace or cure period, prior to exéngi@any other remedy under this
Agreement, the Lender shall require the immediepayment of the entire outstanding principal inddhess, together with all accrued
interest, under the Note and any Obligations.

(b) In the event the Borrower fails to repay thik dmount of the Obligations as provided in subigecfa) above within 10 days after t
Lender sends a written notice of default, accelematind demand for payment, the Lender may:

(i) At any time proceed to protect and enforceiglts and remedies available to the Lender urdsrAgreement or by Law, by
any other proceedings, whether for specific pertorae of any agreement contained in this Agreendemtages, or other relief; or

(i) Exercise any of its rights and remedies urttierDeed of Trust.

(c) All remedies provided for in this AgreementbyrLaw are cumulative and are in addition to arheotights and remedies available
to the Lender under any Law. The exercise of agiytror remedy by the Lender shall not constituteir® or waiver of any Default by the
Borrower, nor invalidate any act done pursuantip rzotice of Default, nor prejudice the Lenderhe exercise of those rights, unless the
Borrower repays the full amount of the Obligatidmshe Lender.

(d) The failure of the Lender to insist upon pemnfiance of any term of this Agreement shall not dartsta waiver of any term of this
Agreement. No act of the Lender shall be constagedn election to proceed under any one provisidhis Agreement to the exclusion of i
other provision.
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(e) If the Lender suspends or terminates this Aged, the rights and remedies available to the eesHall survive the suspension or
termination.

Section 4.03. Setoff

The Lender may set off against and apply any furidkse Borrower on deposit with, or under the cohtff, the State to the payment of
the Obligations, without notice and without redortiny judicial proceeding.

ARTICLE V
MISCELLANEOUS

Section 5.01. Notices

(a) All communications between the parties madsyamt to this Agreement shall be in writing.

(b) Any communication shall (a) when mailed, beefiive three business days after it is depositeédaémmails, (b) when mailed for next
day delivery by a reputable overnight courier ssrybe effective one business day after mailingd,(@hwhen sent by fax, be effective whe
is faxed and receipt of the communication is conéid. Communications shall be delivered to the eftitthe addressee, as follows:

() Communications to the Lender shall be mailec

Maryland Economic Development Corporation
100 North Charles Street, Suite 630
Baltimore, Maryland 21201

Attention: Executive Director

FAX Number:; 410-625-1848

(il  Communications to the Department shall be maile

Department of Business and Economic Development

217 East Redwood Street, 22nd Floor

Baltimore, Maryland 21202

Attention: Financing Programs Accounting and Adrsiiration
FAX Number: (410) 333-6931

With a copy to the Counsel to the Lender, on thi Floor at the same address, or if by fax, to 338-8298.
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(i) Communications to the Borrower shall be mailec

Glenn E. Eanes, Vice President and Treasurer
American Woodmark Corporation

3102 Shawnee Drive

Winchester, Virginia 22601

FAX Number: 540-665-9176

(c) The Borrower, the Department, and the Lendey ofnge their notice addresses by sending wriltdice to the other party.

Section 5.02. Assignment

(a) No benefit or burden imposed on the Borrowetaurthis Agreement may be assigned without the prigten consent of the Lend:

(b) The Borrower acknowledges that immediatelydiwihg the execution of this Agreement and the oBieancing Documents, the
Lender will assign all of its rights and interasthe Financing Documents to the Department. Imatelji following the assignment of the
Financing Documents to the Department shall actetiee rights of the Lender under the Financing uwents and all references to the
“Lender” in the Financing Documents shall be deemoethean the Department. Following the assignmétiteoFinancing Documents to the
Department, the Lender shall have no further lighib the Borrower in connection with the Loantbe Financing Documents. In addition,
representations and warranties made by the Borrimtbe Financing Documents, and all instrumergstification, or documents delivered
the Borrower in connection with the Financing Doaunts, shall be deemed to run to the benefit of kenenforceable by, the Department.

Section 5.03. Successors Bound

This Agreement shall inure to the benefit of, ahdlisbe binding upon, each of the parties and theicessors and permitted assigns.

Section 5.04. Severability

The invalidity of any part of this Agreement shadit affect the validity of the remaining provisiooisthis Agreement.

Section 5.05. Entire Agreement

This Agreement constitutes the entire agreememtdmat the Borrower and the Lender and supersedpsaa@illoral and written
agreements, representations, and negotiations eettlie parties concerning the Loan and the Obtigatilf there is any inconsistency
between this Agreement and the Application or tben@itment Letter, the provisions of this Agreememall prevail.
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Section 5.06. Amendment of Agreement

This Agreement may be amended only in writing exettiby the Lender and the Borrower.

Section 5.07. Headings

The headings used in this Agreement are for coeweei only and do not constitute a part of this &grent.

Section 5.08. Disclaimer of Relationships

The Borrower acknowledges that the obligation efltender is limited to making the Loan on the tesaisforth in this Agreement.
Nothing in this Agreement, and no act of the Leratethe Borrower, shall be deemed to create amfioglship of thir-party beneficiary,
principal and agent, limited or general partnersfuijmt venture, or any other relationship betwéenBorrower and the Lender. In addition,
by inspecting any part of the Facility or by ac@egtor approving any action of the Borrower undey af the Financing Documents, the
Lender shall not be considered to warrant the ¢mmdilegality, or sufficiency of any part of thadtlity or any action taken or not taken by
the Borrower.

Section 5.09. Governing Law

This Agreement and all of the other Financing Doenta shall be governed by the laws of the State.

Section 5.10. Term of Agreement

Except as otherwise provided in this Agreementesmkooner terminated by the mutual consent ddnewer and the Lender, this
Agreement shall remain in full force and effectilutite earlier to occur of the date the Loan arel@bligations, together with interest and all
other sums due and owing in connection with thiseggnent, the Obligations or the Loan, have beetipill to the satisfaction of the
Lender and/or the Loan and the Obligations areifergby the Lender under the provisions of Artidlebelow.

Section 5.11. lllegality

If performance of any obligation under any of theafcing Documents would require the performingyp# violate the Law, then the
performance shall be reduced to the level permiitedaw, and if (1) any provision of this Agreemeuther than provisions requiring the
Borrower to pay interest, principal, principal anterest, or any other of the Obligations, operadesvould operate, to invalidate any part of
this Agreement, then such provision only shall bielas though not set forth in this Agreement, gnedremainder of this Agreement shall
remain in full force and effect, (2) any provisiofithis Agreement requires the Borrower to payriegé principal, principal and interest, or
any other of the Obligations, then at the optiothefLender, the entire unpaid sum under the Laéh,all unpaid interest accrued thereon,
and all other unpaid Obligations shall become cheepayable.
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Section 5.12. WAIVER OF JURY TRIAL

THE BORROWER HEREBY VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY
JURY IN ANY ACTION, PROCEEDING, OR LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER AND IN
CONNECTION WITH THE LOAN OR ANY OF THE FINANCING DGQUMENTS.

Section 5.13. Expenses

The Borrower shall pay all Expenses in connectiih the execution and delivery of any of the Finagdbocuments.

Section 5.14. Counterparts

This Agreement may be executed in one or more eopatts, each of which shall be an original, bLbfvhich, when taken together,
shall constitute one document.

ARTICLE VI
FORGIVENESS AND EMPLOYMENT REPORTING

Section 6.01Full Repayment

The Borrower shall repay the outstanding amourhefLoan, together with accrued interest theresmravided in the Note, if:
(a) As of any Calculation Date, the Borrower emplt®ss than 200 Permanent, Full-time Employees;
(b) By the Completion Date, the Borrower fails tgend the amount of the Borrower’s Contribution &oehs the costs of the Project; or

(c) If at any time after the Borrower occupies Haeility through the Forgiveness Date, the Borroswdrstantially decreases its
operations at the Facility.

Section 6.02. Partial Repayment

(a) First Tier Calculation Dates

(i) On the first First Tier Calculation Date in wehithe Borrower employs less than 300 Permaneiitfifie Employees, but
employs at least 200 Permanent, Full-time EmployesBorrower shall repay to the Lender a porabthe Loan equal to $3,000 for
each Permanent, Full-time Employees less thant8@éther with accrued interest thereon, as providéde Note.
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(i) If on a subsequent First Tier Calculation D#te Borrower employs less than 300 Permanenttirud Employees, but
employs at least 200 Permanent, Full-time EmplaytesBorrower shall repay to the Lender a portibthe Loan equal to $3,000 for
each Permanent, Full-time Employees less thanl88€ an amount equal to the amount of the Loanquely repaid to the Lender
under this Section 6.02, plus accrued interesheratnount of the Loan to be repaid, as providéderNote. If the amount resulting
from the calculation in the immediately precediegtence is zero or negative, the Borrower shalbeatequired to make any payment
to the Lender for the First Tier Calculation Datdjeing expressly understood that nothing in 8gstion shall be construed to require
the Lender to repay any amounts to the Borrower.

(b) Second Tier Calculation Dates

(i) On the first Second Tier Calculation Date inigththe Borrower employs less than 500 Permaneittime Employees, but
employs at least 200 Permanent, Full-time EmplaytesBorrower shall repay to the Lender a portibthe Loan equal to $3,000 for
each Permanent, Full-time Employees less thantb@6ther with accrued interest thereon, as providéke Note.

(i) On each future Second Tier Calculation Datevhrich the Borrower employs less than 500 Permairarittime Employees,
but employs at least 200 Permanent, Full-time Eygss, the Borrower shall repay to the Lender aquodf the Loan equal to $3,000
for each Permanent, Full-time Employees less tidn [&#ss an amount equal to the amount of the lpoaviously repaid to the Lender
under this Section 6.02, plus accrued interesheratnount of the Loan to be repaid, as providddeérNote. If the amount resulting
from the calculation in the immediately precediegtence is zero or negative, the Borrower shalbeatequired to make any payment
to the Lender for the Second Tier Calculation Datkeing expressly understood that nothing in 8gstion shall be construed to req
the Lender to repay any amounts to the Borrower.

(c) Example of Operation of This Sectiomhe following is an example of the intended ofieraof the preceding paragraph. If the
Borrower employed 250, 275, 400, 475, 525, 550, 46d 375 Permanent, Full-time Employees as of eatte Calculation Dates (and
assuming a pro rata repayment amount of $4000 grendhent, Full-time Employee), then:

(1) As of December 31, 2007, the Borrower woulddwguired to repay $200,000, plus accrued intecette Lender ($4,000 x
(300 - 250) = $200,000,

(2) As of December 31, 2008, the Borrower wouldbetequired to make any payments to the Lende®@$4x (300 - 275) =
$100,000; $100,000 - $200,000 = ($100,000); asnthisber is negative, no payment would be required),

(3) As of December 31, 2009, the Borrower woulddmguired to repay an additional $100,000, pluswetinterest to the Lender
($4,000 x (500 - 400) = $400,000; $400,000 — $3006 $100,000,
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(4) As of December 31, 2010, the Borrower wouldb®tequired to make any payments to the Lende®@®4x (500 - 475) =
$100,000; $100,000 - $400,000 = ($300,000); asnthisber is negative, no payment would be required),

(5) As of December 31, 2011, the Borrower wouldbetequired to make any payments to the Lendeh&Borrower employed
at least 500 Permanent, Full-time Employees),

(6) As of December 31, 2012, the Borrower would b®trequired to make any payments to the LendahéBorrower employed
at least 500 Permanent, Full-time Employees),

(7) As of December 31, 2013, the Borrower wouldbetequired to make any payments to the Lende®@$4x (500 - 450) =
$200,000; $200,000 - $400,000 = ($200,000); asnthisber is negative, no payment would be requiraat),

(8) As of December 31, 2014, the Borrower woulddxpuired to repay an additional $100,000, pluswdtinterest to the Lender
($4,000 x (500 - 375) = $500,000; $500,000 — $400 6 $100,000.

Section 6.03. Forgiveness

As of the Forgiveness Date, the Lender will forgilre amount of the Loan which is not subject tagepent under this Article VI, if no
Default exists, and no event, circumstance, aonussion which, with the giving of notice, the pags of time, or both, would constitute a
Default. Determination of amounts to be forgivealshe made after determining any amounts requodsk repaid under this Article VI.

Section 6.04. General Conditions

(a) All information submitted by the Borrower teethender as evidence of compliance with any reqerg of this Article must be in
form and substance acceptable to the Lender.

(b) The Lender shall not be obligated to forgiieoalany portion of the Loan or permit repaymenpesvided in this Article if a Default
exists, or an event, circumstance, act or omissiists which, with the giving of notice, the passaf time, or both, would constitute a
Default.

(c) All calculations of the Borrower’s employmeiiadl be based upon the employment reports recdiyegtle Lender under Section
6.05 below.
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Section 6.05. Employee Reporting Requirement

(@) On the dates specified below, the Borrowerl shldmit an Employee Report to the Lender with infation effective as of the dates
specified below:

Report Date Effective Date of Information
January 31, 200 December 31, 20C
January 31, 200 December 31, 20C
January 31, 200 December 31, 20C
January 31, 200 December 31, 20C
January 31, 201 December 31, 20C
January 31, 201 December 31, 201
January 31, 201 December 31, 201
January 31, 201 December 31, 201
January 31, 201 December 31, 201
January 31, 201 December 31, 201

(b) Upon the request of the Lender, the Borrowatlgirovide the Lender with any information andadp that the Lender determines,
in its reasonable discretion, are needed to verffyrmation contained in an Employee Report. Ther®wer shall permit the Lender to insg
the employee records of the Borrower to confirmitfiermation contained in an Employee Report.

(c) The failure to hire and maintain Permanent|-fole Employees at the Facility as required urttes Article VI shall not constitute a
Default under the terms of this Agreement.

IN WITNESS WHEREOF , the Borrower and the Lender have caused thisekgeat to be executed and delivered as of the ttate f
above written.

WITNESS: MARYLAND ECONOMIC DEVELOPMENT
CORPORATION

/s/ David Robinsol By: /s/ Robert D. Brenna

Name David Robinsor Name Robert C. Brenna

Title: Executive Directo

WITNESS: AMERICAN WOODMARK CORPORATION
/sl James L. Coops By: /s/ Glenn Eane (SEAL)
Name James L. Coope Name Glenn Eane

Title: Vice President and Treasul
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STATE OF MARYLAND, CITY/COUNTY OF Baltimore, TO WIT

| HEREBY CERTIFY that on this 20 day of January, 2005, before nidgtary Public in the State of Maryland, personalbpeared
Robert C. Brennan, who acknowledged himself tcheeBxecutive Director of the Maryland Economic Depenent Corporation, known or
satisfactorily proven to me to be the person wh@sae is subscribed to this document, and acknowtbtitat he executed it on behalf of the
Maryland Economic Development Corporation as ity duthorized Executive Director.

AS WITNESS my hand and Notarial Seal.

/s/ Charlotte Base Train
Notary Public

My Commission expires: 3/1/2007

COMMONWEALTH OF VIRGINIA, CITY/COUNTY OF Frederick, TO WIT:

| HEREBY CERTIFY that on this 7th day of February, 2005, before andptary Public in the Commonwealth of Virginiaygenally
appeared Glenn Eanes, who acknowledged himselfitoshe the Vice President and Treasurer of theeAcan Woodmark Corporation,
known or satisfactorily proven to me to be the perahose name is subscribed to this document, ekmbavledged that she/he executed it on
behalf of the American Woodmark Corporation, aglityy authorized

AS WITNESS my hand and Notarial Seal.

Brenda Lee Clar
Notary Public

My Commission expires: 4/30/2007
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EXHIBIT A

Smart Growth Economic Development Infrastructurad-(fOne Maryland”)
Final Report and Certification of Completion Costs

1. Project Name:

2. Borrower:

3. Period Covered: to

4. Activity:
Costs Paid by Other Other Other
One Maryland Source Source Source

Costs of Project

TOTAL:
* (Please specify in parenthesis the entity whickl paich particular cost

CERTIFICATION

American Woodmark Corporation hereby certifies:tii)} the above costs have been incurred for wotkadly performed or equipment
actually acquired and installed in accordance aitfOne Maryland loan for the above named Projed ,(2) the information provided above
is true and correct.

WITNESS: AMERICAN WOODMARK CORPORATION

By: (SEAL)
Name Name

Title:

Date:
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LOAN AGREEMENT

EXHIBIT B
PRE-CLOSING AND CLOSING CHECKLIST
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LOAN AGREEMENT

EXHIBIT C
FORM OF EMPLOYMENT CERTIFICATION
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ASSIGNMENT OF LOAN DOCUMENTS

THIS ASSIGNMENT OF LOAN DOCUMENTS (this “Assignment”) is made as of this"@ay of February, 2005, from the
MARYLAND ECONOMIC DEVELOPMENT CORPORATION , a body politic and corporate and public instrutabty of the State of
Maryland (the “Assignor”), to thmMARYLAND DEPARTMENT OF BUSINESS AND ECONOMIC DEVELO PMENT , a the principal
department of the State of Maryland (the “Assignee”

RECITALS

1. The Assignor owns approximately 145 acres dfpeagperty located along Route 220 in Allegany CguMaryland (the “Park
Property”).

2. The Assignor and the County Commissioners aégdhy County (the “County”) are developing the FRrperty into an industrial
park.

3. The costs to acquire the Park Property and ttoopasf the costs to develop the Park Propertybaiag financed with the proceeds of a
$3,463,000 loan made by the Assignee to the Assighe “Development Loan”).

4. The Assignor, with the consent of the Assiginas, agreed to sell approximately 37 acres of thie P@perty (the “Land”) to
American Woodmark Corporation (the “Borrower”) fototal sale price of $1,484,320.

5. The Assignor has agreed to finance the sale dfahnel in the amount of $1,484,320 (the “than”), whihan is evidenced by a Deed
of Trust Note dated the date hereof in the origpraicipal amount of $1,484,320 made by the Bormoavel payable to the Assignor (as it r
be amended or replaced, the “Note”).

6. The than is subject to the terms of a than Agesd dated the date hereof between the AssignothenBorrower (the “Loan
Agreement”), and is secured by a Deed of TrustAsgignment of Lease of Rents dated the date hegearfited by the Borrower to James G.
Davis and James Henry as trustees for the beridgfiecAssignor, to be recorded in the Land Recofdsllegany County (the “Deed of
Trust”).

7. In exchange for the cancellation of a portiothef outstanding principal amount of the Developnigran equal to the principal
amount of the Loan, the Assignor has agreed tgaske Loan to the Assignee without recourse oramy. The Assignee has agreed to
accept the assignment of all of the Assigaaights in connection with the Loan, and the Assithereby endorses and assigns to the Ass
(and the Assignee accepts) the Loan and the Loanrents (as defined below) as provided in this gresient.
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8. Upon assignment of the Loan to the AssigneeAtsignee will deem the Loan to have been madeupatdo the provisions of the
Maryland Economic Development Assistance Authaaitgd Fund (“MEDAAF"), codified as Sections 5-140taihgh 5-1411 of Article 83A
of the Annotated Code of Maryland (as amended;Ak#).

AGREEMENT

NOW, THEREFORE, in consideration of the sum of $5.00 and for ot@wd and valuable consideration paid by the Assidaehe
Assignor, the receipt and adequacy of which arelheacknowledged by the Assignor, the AssignortaedAssignee as follows:

1. Assignment, etcWithout recourse and without any representatiomarranty of any kind whatsoever except for theseforth
specifically in this Assignment, the Assignor herétansfers, endorses, assigns, delivers, and gsrieghe Assignee the Loan, together with
any security and collateral therefor, and all & #ssignor’s rights, title, and interest in, to amdtler the following documents, as amended
(the “Loan Documents”) and in connection with theah:

(a) The Note;
(b) The Loan Agreement;
(c) The Deed of Trust; and

(d) The Policy of Title Insurance issued by Chicdgite Insurance Company to the Assignor in the antof $1,484,320, being
Policy No. 5084.

2. No Other Loan Documents, etthe Assignor represents and warrants to the Assithat, to the best of the Assignor’s knowledge a
of the date hereof, the Loan Documents listed ictiSe 1 above are the only documents evidencirgeouring the Loan or granting any rig
title, or interest in, to, under or in connectioithithe Loan, or any of the Loan Documents and @ilateral or security granted or provided
therein.

3. Organization The Assignor is a body politic and corporate armliblic instrumentality of the State.

4. Resolution A resolution has been duly adopted as an offaialof the Assignor’s governing body authorizihg £xecution and
delivery of this Assignment and the execution dbathe Loan Documents requiring execution by Alssignor, and authorizing and directing
the person executing this Assignment to do so dtralbef the Assignor.

5. Due Authorization The Assignor has the full power and authoritemder into this Assignment and consummate the acimns
contemplated by this Assignment and the Loan Docusp@nd to comply with the terms set forth inodithis Assignment and the Loan
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Documents, all of which have been duly authorizg@lbnecessary corporate action of the Assignarafproval of any other person or
public authority or regulatory body is requiredaasondition to the validity of this Assignment ayeof the Loan Documents

6. No Defaults The Assignor hereby represents and warrantghbet is currently no monetary default or Defaa#t (lefined in the
Loan Documents) relating to any payment of moneygfahe date hereof.

7. Authorization. The Assignor does hereby authorize and empoweeAs$isignee, its successors and assigns, to exaitdethe rights,
powers, and privileges conferred by the Loan Doqusto the same extent as the Assignor is autltbend empowered to exercise the same
under the provisions of the Loan Documents andiegiple laws. This authorization is merely intende¢ransfer to the Assignee all rights
and powers granted to the Assignor in the Loan Demnits, but is not intended as a warranty by thégAss with respect thereto.

8. No Prior Assignments, etd@he Assignor represents and warrants to the Assighat the Assignor has not sold, assigned fenaad
or encumbered any interest in the Loan, or anysafghts, title and interest in, to and under ahthe Loan Documents.

9. Further Assurances, etPromptly upon the request of the Assignee, tregher will execute and deliver any further assuesn
endorsements, and assignments and take any faxtien reasonably required by the Assignee scttigafssignee may obtain the benefits of
this Assignment, it being the intent of the Assigand the Assignee that the Loan and all of theéghss’s rights, title and interest in, to and
under the Loan Documents be absolutely and irrddgdeansferred, endorsed, assigned, deliveredcandeyed to the Assignee. Any furtl
assurances, endorsements, or assignments shatléneh assignment of the Deed of Trust in formabletfor recording; and an appropriate
endorsement on the Note or any allonge attachedtthe

10. MiscellaneousThis Assignment shall be governed by the laws efState of Maryland and may be executed in any eumb
duplicate originals or counterparts, each of whidhinal and counterpart, and all taken togethiea)Iconstitute one and the same instrument.
This Assignment shall be binding upon the Assigaradt inure to the benefit of the Assignee and iteasisors and assigns.

11. Acknowledgement by Assigne8y signing below, the Assignee hereby acceptafisggnment of the Loan and the Loan Docun
as provided in this Assignment.

12. Cancellation of Indebtednesdpon assignment of the Loan and the Loan Docusreiset forth in this Assignment, the Assignee
will cancel a portion of the outstanding principahount of the Development Loan equal to the pradcgmount of the Loan.
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IN WITNESS WHEREOF, the Assignor has executed and delivered this Asségn under seal as of the date and year firstemritt
above.

WITNESS: MARYLAND ECONOMIC DEVELOPMENT
CORPORATION

/s/ David Robinsol /s/ Robert C. Brennan (Sei
By: Robert C. Brenna
Title: Executive Directo

STATE OF MARYLAND, CITY/COUNTY OF Baltimore, TO WIT

| HEREBY CERTIFY that on this 20th day of Januafp3, before me, a Notary Public in the State of\Néard, personally appeared
Robert C. Brennan, who acknowledged himself tcheeBxecutive Director of the Maryland Economic Depenent Corporation, known or
satisfactorily proven to me to be the person wh@sae is subscribed to this document, and acknowtbtitat he executed it on behalf of the
Maryland Economic Development Corporation as ity duthorized Executive Director.

AS WITNESS my hand and Notarial Seal.

/s/ Charlotte Base Train
Notary Public

My Commission expires: 3/1/2007
ACCEPTANCE OF ASSIGNMENT BY ASSIGNEE

The DEPARTMENT OF BUSINESS AND ECONOMIC DEVELOPMENT , by the signature below of its Secretary, hereby
acknowledges and accepts the foregoing Assignnmehtansents to the provisions thereof.

WITNESS:

/s Gloria M. Shryocl /sl Aris Melissarato
By: Aris Melissarato:
Title: Secretarn




STATE OF MARYLAND, CITY/COUNTY OF BaltimoreTO WIT:

| HEREBY CERTIFY that on this 9 day of February,, 2005, before me, a Notary Publibe State of Maryland, personally appeared
Aris Melissaratos, who acknowledged himself tohme $ecretary of the Department of Business and &uoanDevelopment, known or
satisfactorily proven to me to be the person wh@sae is subscribed to this document, and acknowtbtitat he executed it on behalf of the
Department of Business and Economic Developmeits alsilly authorized Secretary.

AS WITNESS my hand and Notarial Seal.

/s/ Robin G. Whitfielc
Notary Public 17

My Commission expires: 3/1/2008



GRANT AGREEMENT

THIS GRANT AGREEMENT (as it may be amended, this “Agreement”) is madef éisis 9" day of February, 2005, between
AMERICAN WOODMARK CORPORATION , a Virginia corporation (the “Recipient”), and t8B®©UNTY COMMISSIONERS OF
ALLEGANY COUNTY , a political subdivision of the State of Marylaftde “County”).

RECITALS

1. The County received a grant from the Departmentf Business and Economic Development, a principakgartment of the State
of Maryland (the “Department”), in the amount of $750,000 (the “DBED Grant”).

2. The DBED Grant was made pursuant to the provisies of the Maryland Economic Development Assistanc&uthority and
Fund, codified as Sections 5-1401 through 5-1411 Afticle 83A of the Annotated Code of Maryland (the“Act”).

3. The County has agreed to regrant the proceeitt® @BED Grant to the Recipient (the “County Re@ta

4. The proceeds of the County ReGrant will be usggimburse the Recipient for costs incurred ineli@ing and constructing an
approximately 250,000 square foot facility in ther®n Business Park in Allegany County, Marylar (tFacility”).

5. The development and construction of the Fadiligy part of a larger project consisting of: (& Recipient’s acquisition of
approximately 37 acres in the Barton Business Ragk“Land”) from MEDCO (as defined below), (b) t@eunty’s acquisition of
approximately 10 acres adjacent to the Land (thédidonal Land”) and transfer of the Additional Lchto the Recipient, (c) the construction
of the Facility on the Project Land (as definedold| (d) the acquisition and installation of futmi¢, equipment, and machinery in the Fac
and (e) the operation of the Facility in connectiath the Recipient’'s manufacture and/or assemblyand products (collectively, the
“Project”).

4. In addition to the Project, the Recipient skeafiploy Permanent, Full-time Employees as providetiis Agreement.

NOW, THEREFORE , for other good and valuable consideration, tleeip and sufficiency of which are hereby acknowted] the
parties agree as follows:

ARTICLE |
DEFINITIONS

All accounting terms not specifically defined harshall have the meanings determined by generadig@ed accounting principles,
consistently applied. All terms previously defire@ incorporated in this Agreement by referencgit@bzed terms used in this Agreement
have the meanings defined below:

“ Application " means the Application from the Recipient to theprtment dated July, 2004, as it may be amended.
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“ Calculation Dateg means collectively and individually the First Ti€alculation Dates and the Second Tier Calculabates.

“ Claim " means any action or other claim for liability sk expense, or other cost, including fees, cost®apenses of attorneys,
consultants, contractors, and experts.

“ Closing Checklist’ means the Pre-Closing and Closing Checklist atddereto as Exhibit C

“ Completion Daté’ means December 31, 2005.

“ Commitment Lettef means the conditional commitment letter issuedhgyDepartment in connection with the DBED Gramd the
County ReGrant dated July 19, 2004, as it may benadied.

“ County ReGrant Documentsmeans all documents executed and delivered in otionewith the County ReGrant and the Obligati
including this Agreement, the Deed of Trust, angd atiher document, evidencing or securing the Co®R#ésrant, as any of them may be
amended.

“ County' s Contributior” means the provision of at least $300,000 tow#ndscosts of the Project by the County, which sbalin the
form of acquisition of the Additional Land and ia$tructure costs related to the Project.

“ DBED Grant Agreemerit means the grant agreement dated the date heetw€bn the Department and the County, made in
connection with the DBED Grant.

“ Deed of Trust’ means the Deed of Trust and Assignment of LeasdsRents dated the date of this Agreement, madeebiRecipient
to Jerry L. Frantz and William M. Rudd, as trusté®she benefit of the County, granting the Couatyecond lien security interest in the
Project Land as security for the Recipient’s Ohlligyas, and to be recorded in the Land Records tH#gahy County, as it may be amended

“ Default” means any default under Article 1V of this Agreemh.

“ Eligible Project Cost§ means costs to develop and construct the Fac##yapproved by the County and the Department.

“ Employee Report means a report prepared by the Recipient whictsists of (a) a list of the names of all of therPament, Full-time
Employees employed by the Recipient at the Fa@ktyf the dates required in Section 6.06 belod,(Bjthe social security number, the
average hours worked, or expected to be workedhtoyear, the hourly or annual pay rate, and &ig¢n
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description of available benefits for each listedrRanent, Full-time Employee. Attached to the repball be a completed and properly
executed certification in substantially the formiothibit D attached to this Agreement

“ Expenses means all costs and expenses incurred by the @ guhether before or after a Default) in connettiath, or in exercising
or enforcing any rights, powers and remedies pexid, any of the County ReGrant Documents.

“ Final Report” means a completed and executed final reportlistsuntially the form of Exhibit Bittached to this Agreement.

“ First Tier Calculation Datesmeans collectively and individually December 2007, and December 31, 2008.

“ Forgiveness Dateé means December 31, 2014.

“ Governmental Authority means the United States, the State, or any af ploditical subdivisions, agencies, or instrumditits,
including any local authority having jurisdictioner any aspect of the Project.

“ Laws " means any current or future federal, state andlllaws, statutes, rules, ordinances, regulaticodes, decisions,
interpretations, orders, or decrees of any couctleer Governmental Authority having jurisdiction.

“ Lien " means any mortgage, deed of trust, pledge, dgdaterest, assignment, judgment, lien or charfgeng kind, including any
conditional sale or other title retention agreemany lease in the nature thereof, any liens amddor liens for materials supplied or for la
or services performed, and the filing of, or agreatto give, any financing statement under the &fmfCommercial Code of any jurisdictic

“ Loan” means the financing provided by MEDCO to the Remit in the amount of $1,484,320, in connectiothviie Recipient’s
acquisition of the Land.

“ Loan Agreement means the Loan Agreement dated the date heréaktlke the Recipient and MEDCO in connection with ltloan,
as it may be amended or replaced.

“ Loan Deed of Trust means the Deed of Trust and Assignment of LeasdsRents dated the date of this Agreement, madeeby
Recipient to James G. Davis and James Henry, steésifor the benefit of MEDCO, granting MEDCO aewsiy interest in the Project Land
and to be recorded in the Land Records of Allegaaynty, as it may be amended

“ Loan Document$ means all documents executed and delivered imection with the Loan, including the Note, the Ldsgreement,
the Loan Deed of Trust, and any other documentiesing or securing the Loan, as any of them magnbended.
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“MEDCO " means the Maryland Economic Development Corporata body politic and corporate and a public insentality of the
State of Maryland.

“ Note " means the Deed of Trust Note dated the date herdbe original principal amount of $1,484,320dwey the Recipient and
payable to MEDCO, as it may be amended or replaced.

“ Obligations” means all duties of payment, performance, andptetion owed by the Recipient to the County untier€County
ReGrant Documents and by law, including the obidges to:

(a) Pay all sums of money owed in connection wigh€ounty ReGrant and any of the County ReGranuBeaits, including all
funds and all sums of principal, interest, and puem if any, due or to become due, and past, pteaed future advances under any of
the County ReGrant Documents, all money advanceaended by the County as provided for in anyhef@ounty ReGrant
Documents, and all Expenses; and

(b) Strictly observe and perform all of the prowiss of the County ReGrant Documents, time beinf®fssence.

“ Permanent, Fultime Employee$ means employees who (a) are employed by the Retipt the Facility for at least 1800 hours per
year, without a fixed term of employment, (b) aligible for an employer subsidized health care liempackage, (c) are eligible for simil
other benefits as other employees of the Recigirdtany subsidiary or affiliate of the Recipiemig dd) make an hourly wage of at least
150% of the federal minimum wage. A Permanent,-fimlé Employee shall not include (i) an employe@aabmpany acquired by the
Recipient after the date hereof, if the employgéése of employment immediately prior to the aciiigis was in the State or (ii) an employee
of the Recipient who is transferred to the Facilitghe employee’s place of employment immediagafpr to the transfer was in the State.

“ Project Land’ means collectively the Land and the Additionahda

“ Recipients Contributio” means the Recipient’s provision of at least $00,000 towards the costs of the Project, excluttieg
amount of the Loan and the County Regrant.

“ Regulations’ means the regulations in COMAR 24.05.02.01 thto24.05.02.16, as they may be amended.

“ Second Tier Calculation Datésneans collectively and individually December 2009, December 31, 2010, December 31, 2011,
December 31, 2012, December 31, 2013, and Dece®ib@014.

“ State” means the State of Maryland.

“ Taxes” means all taxes, water rents, sewer rents, assegs, utility charges (whether public or privat)d other governmental or
municipal or public dues, charges, and levies.




ARTICLE II
TERMS OF THE GRANT AND DISBURSEMENT

Section 2.01. The Grant

Subject to the terms of all of the County ReGraatiiments, the County agrees to extend the CourBra®e to the Recipient.
Section 2.02. Repayment of County ReGrant

All sums advanced under the County ReGrant shaiépaid as provided in this Agreement.

Section 2.03. Disbursements

(a) In General Subject to the Recipient’s continued compliandt &ll of the terms of the County ReGrant Docursetiie continued
satisfaction of all conditions precedent to dismg<ounty ReGrant proceeds under this Agreemeauittlze continued non-existence of a
Default or any event, circumstance, act or omisgibith with the giving of notice, the passage ofdj or both, would constitute a Default,
the County shall advance to the Recipient the swasested by the Recipient in a completed Reqoeflitbursement, the form of which is
attached hereto as Exhibit.A

(b) Monthly DisbursementAll Requests for Disbursement shall be made ¢oGbunty at the address specified in Section ®0a{ any
other place that the County designates. The Retipi@ay submit only one Request for Disbursementye®@ days. Requests for
disbursement shall, at the option of the Countysidemitted no later than 30 business days beferddke of the requested disbursement.

(c) Disbursements to the Recipiell disbursements shall be made directly to tleeiRient by check. The County shall only disburse
County ReGrant proceeds upon presentation by thgkRat of invoices, bills, or other satisfactomppf of payments to reimburse the
Recipient for payments made for Eligible Projecstso

(d) Conditions for All DisbursementsThe obligation of the County to make any disbomsets of the County ReGrant, including the
first through final disbursements, is subject te satisfaction of the following conditions as oé thate the disbursement is made:
(i) Receipt of Request for Disbursemeiithe County shall have received a completed RedoeBisbursement.

(i) Representations TrueNo representation or warranty of the Recipiemtaimed in this Agreement shall be or have become
materially incorrect or inaccurate.

(iii) No Defaults. There shall be no breach, default, or event &fude(including a Default) under the terms of afythe County
ReGrant Documents, and no event, circumstancegaomission shall exist which with the giving dftite, the passage of time, or b
would




constitute breach, default, or event of defaultl(iding a Default) under any of the County ReGiBotuments.

(iv) Solvency Certifications If requested by the County or the DepartmentRaeipient shall deliver to the Department and the
County a certificate stating that no (1) petitiarbankruptcy, voluntary or otherwise, (2) assignnfenthe benefit of creditors, (3)
petition seeking reorganization or arrangement ubdakruptcy laws of the United States or of amjestor (4) other action brought
under any bankruptcy laws, is pending against thagRent. The Department or the County may regsiesh a certification at any time
during the County ReGrant term.

(v) No Adverse ChangeThere has been no materially adverse changeiR#tipient’s financial condition from that refledtin
the Recipient’s financial statements most recesulymitted to the County and the Department prigdhéoclosing.

(vi) Receipt of DBED Grant FundsThe County has received a corresponding disbieseonf the DBED Grant funds from the
Department under the terms of the DBED Grant Agesgm

(e) The Recipient’s right to request funds undes fgreement shall terminate five months afterdate of this Agreement.

(f) Availability of Funds. Disbursements of County ReGrant proceeds arestty the continuing availability of funds for $ugurpose
and compliance with all applicable Laws.

(9) Upon each disbursement, the Recipient shalldegned to have issued each of the representationsaranties contained in Sect
3.01 of this Agreement.

(h) In no event shall the County be obligated t&enany advance under this Agreement if a Defaudtdezurred or if the advance wo
cause the total amount of advances made to exbeethtount of the County ReGrant.

Section 2.04. Conditions Precedent to Disbursement

(a) Except as provided in subsection (b) belowpkeetlisbursing any County ReGrant proceeds, theand the Department shall
receive all of the items set forth on the Closirge€klist, in form and substance acceptable to then€/ and the Department.

(b) Notwithstanding subsection (a) above, the Cpshall disburse up to $250,000 of the County Ra6Gaa provided in this Section so
long as the County and the Department receivef dleitems set forth in Sections | and Il of thiesing Checklist, in form and substance
acceptable to the County and the Department

Section 2.04. Completion

Within 30 days after the Completion Date, the Rietipshall submit to the Department and the Cotimgyfollowing:

(a) Evidence that the Project is completed;



(b) A copy of a certificate of use and occupansyéi for the Project;
(c) Evidence that the insurance required underi@e8t02(c)(i)(2) of the Deed of Trust includes tegility; and
(d) A Final Report, together with any additiondioirmation required by the County or the Department.

ARTICLE 1l
REPRESENTATIONS, WARRANTIES, AND COVENANTS
OF THE RECIPIENT

Section 3.01. Representations and Warranties

The Recipient represents and warrants as follows:

(a) Organization The Recipient:
() Is a corporation duly organized, validly exiggi and in good standing under the laws of theeQiBVirginia;
(il) Has the power to own its property and to caryits business as now being conducted;

(iii) 1s duly qualified to do business and is inagbstanding in the State and in each jurisdictiowliich the character of properties
owned by it or the transaction of its business reakelification necessary; and

(iv) Has delivered a complete copy of its articlesf incorporation and by-laws, together with all ame&dments, to the County.

(b) Due Authorization The Recipient has the full corporate power antti@ity to enter into this Agreement, to accept @ounty

ReGrant as contemplated by the County ReGrant Dentsnto execute and deliver all of the County Re&GDocuments to which it is a
party, and to comply with the terms set forth inodlthe County ReGrant Documents, all of whiché&een duly authorized by all necessary
corporate action of the Recipient. No approvalrof ather person or public authority or regulatooglp is required as a condition to the
validity of any of the County ReGrant Documents,ibrequired, the approval has been obtained.

(c) Validity of County ReGrant Document#ll of the County ReGrant Documents have beep@ry executed by the Recipient and

() Not violate any Laws, or any provision of thed®ient's articles of incorporation or by-laws;
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(il) Not violate any provision, or result in a boka of any document or agreement binding on thegra or affecting its propert
or

(iii) Constitute the valid and legally binding otpitions of the Recipient, fully enforceable agathstRecipient, in accordance w
their terms.

(d) Legal Actions To the best of the Recipient’s knowledge themoig1) Claim pending or, to the best of the Rexigs knowledge,
threatened in any court or before any governmegahcy, and (2) investigation by or before any Gowveental Authority, that:

(i) Questions the validity or enforceability of aof/the County ReGrant Documents, or any actioerakr to be taken, under any
of them;

(i) Is likely to result in any material adverseatige in the authority, properties, assets, lid#djtor conditions (financial or
otherwise) of the Recipient that would cause theifitent’s tangible net worth to fall below $65,0000 as of any quarterly financial
statement; or

(iii) Affects the Facility or the Project.

(e) Recipierits Financial StatementsThe Recipient’s financial statements, copies biftiv have been furnished to the County, were
prepared in accordance with generally acceptedusticy principles consistently applied and are cletgpand correct and fairly and
accurately present the financial condition of theeiRient as of their date and the results of israfions for the period then ended. There has
been no material adverse change in the financiaition of the Recipient or the results of its gd@ms since the date of such financial
statements.

(f) Taxes. All Taxes imposed upon the Recipient and its prips have been paid prior to the date when aeyast or penalty would
accrue for nonpayment, except for those Taxes b@ngested in good faith and by appropriate procggsdoy the Recipient.

(9) Accuracy of StatementsAll information contained in any financial statem, report, or other document given to the Cowntthe
Department by the Recipient or by any other pemaonnection with the County ReGrant is true accligate in all respects, and the
Recipient and each other person has not omittsthte any material fact or any fact necessary teerttae information not misleading.

(h) Application. All information in the Application was true andraplete in all material respects as of the dath@fApplication. The
Recipient is aware of no event that would requimg amendment to the Application in order to makg iaformation in the Application true
and complete in all material respects and not miitey in any material respect as of the date sfAlgreement, and the Recipient is aware of
no event or other fact that should have been, asdcbt been, reported in the Application as mdterfiarmation.
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(i) Document Defaults There is no event of default or default (incluglanDefault) on the part of the Recipient under aihe County
ReGrant Documents, and no event has occurredconitinuing that, with notice, or the passage ogtiwr both, would constitute an event of
default or default (including a Default) under afithe County ReGrant Documents.

(j) Compliance With Laws The Recipient has complied with all Laws.

(k) State Drug Policy The Recipient is in compliance with the Statgdlicy concerning drug and alcohol free workptees set forth i
COMAR 01.01.1989.18 and 21.11.08.

() Approvals. The Recipient has obtained, or expects to olgdor to the commencement of construction of thejdt:
(i) All approvals from and reviews by all GovernntednAuthorities of the Laws applicable to the Pobjend the Facility; and
(i) All necessary building permits for the Project

(m) Lien of Deed of TrustUpon the execution and recordation of the Deetro$t, the County will have a second lien securitgrest
in Project Land.

Section 3.02. Recipiers Covenants

The Recipient covenants as follows:

(a) Repayment and PerformancEhe Recipient shall promptly pay and performoélfhe Obligations in the manner provided in the
County ReGrant Documents.

(b) Use of Grant Proceed3he Recipient shall use the County ReGrant preéar Eligible Project Costs.

(c) Financial Information The Recipient shall furnish the County and th@d&ement with:

(i) As soon as available, but in no event more ®@wcalendar days after the close of each of thegpiemt’s fiscal years, a copy of
the Recipient’s annual financial statement in reabte detail satisfactory to the County, prepareaicicordance with generally accepted
accounting principles, consistently applied, andit@a by an independent, certified public accoutytand

(i) Any additional information reasonably requektey the County or the Department.

(d) Good Standing The Recipient shall maintain its existence asrgihia corporation and its good standing and dicaliion to do
business in the State.



(e) State Drug Policy The Recipient will comply with the State’s policgncerning drug and alcohol free workplaces, afosé in
COMAR 01.01.1989.18 and 21.11.08, for the termhaf Agreement. Specifically, the Recipient shall:

(i) Make a good faith effort to eliminate illegalud) use and alcohol and drug abuse from its wodgdaluring the term of this
Agreement;

(i) Prohibit the unlawful manufacture, distributiodispensation, possession, or use of drugs mdtkplaces;
(iiif) Prohibit its employees from working under timifluence of alcohol or drugs;

(iv) Not hire or assign to work on an activity fiaain whole or part with State funds, anyone whokmows, or in the exercise of
due diligence it should know, currently abuses ladt@r drugs and is not actively engaged in a Haearehabilitation program;

(v) Promptly inform the appropriate law enforcemagéncy of every drug related crime that occuiniy of its workplaces if any
of its employees has observed the violation ormttse has reliable information that a violation leegsurred; and

(vi) Notify employees that drug and alcohol abusetmnned in the workplaces, impose sanctions quiagmes who abuse drugs
and alcohol in the workplaces, and institute stepsaintain drug and alcohol free workplaces.

(f) Completion. The Recipient shall:

(i) Cause the Project to be completed by the Cotigpldate, free and clear of any Liens or claimsLfiens, except for Permitted
Liens, as that term is defined in the Deed of Trust

(if) Cause the Project to be completed in accordamwith the Application, the Act, the Regulationsdahe terms of this
Agreement; and

(iii) Satisfy all applicable Laws for the operatiohthe Facility by the Completion Date.

(g) Payment of ContractorsThe Recipient will promptly pay all contractorsdamaterialmen the amounts due them.

(h) Insurance

(i) During the term of this Agreement the Recipishall obtain and maintain, except as providedwelbe following insurance
coverages: (1) Comprehensive general public ligkalnd property damage insurance in amounts usaaitjed by similar operations
against claims for bodily injury, death, or damég@roperty occurring on the Facility; and (2) Werk compensation insurance for all
contractors and subcontractors employed at thditysand all employees of the Recipient employethia State.
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(i) All insurance policies shall be with resporisiltompanies with an A. M. Best rating of “A-" oetber.

(iii) The Recipient shall cause certificates ofurence, evidencing that the Recipient maintainsrterance required under this
subsection, to be delivered annually to the County.

() Notification of Claims. The Recipient shall promptly notify the Countydahe Department of any (i) material action or pexgive
claims or litigation, including tax deficienciebat may be asserted against the Recipient, andef@ult or event of default under the terms of
any bond, debenture, note, or other evidence ahtetiness of the Recipient.

() Access. Any duly authorized representative of the Cowntyhe Department shall, at all reasonable timagelaccess to all portions
of the Facility; provided, however, that if no Defiehas occurred and is continuing, the Countylgiralvide the Recipient with reasonable
notice of the County’s desire to access the Fgadilitd shall limit its access to normal business$iou

(k) Books and RecordsThe Recipient shall keep any books, records,atimer documents that may be required under the arid
procedures now or hereafter applicable to MEDAARIES, and as may be reasonably necessary to difalsthe amount and disposition
of the County ReGrant, the total costs incurredamplete the Project, and the source of all fungierded towards the costs of the Project.
All books, records and other documents shall bentaaied at the offices of the Recipient for inspmttcopying, audit and examination at all
reasonable times by any duly authorized repredeataf the County or the Department. All books,arets and other documents shall be
maintained until the first to occur of (i) threeaye after completion of the Project, or (ii) themmetion of an audit of the Project by the State.
All information obtained by the State or the Coufrtym Recipients books, records, or other documents shall bedatdential to the exte
permitted by Law.

(I) Taxes. The Recipient shall promptly pay all Taxes imgbea the Recipient and its properties prior todate when any interest or
penalty would accrue for non-payment, except foséhTaxes being contested in good faith by appatedroceedings by the Recipient.

(m) Press Release®Vithout the prior consent of the County and tlep&rtment, the Recipient may not issue any présases in
connection with the County ReGrant, the Projed,Glounty, the State, or the Department.

(n) Further AssurancesAt any time, upon request by the County, the Bieat, at its sole expense, will make, execute,aeiiver, or
cause to be made, executed, and delivered, angiaaddidocuments that may, in the opinion of theittyg, be necessary or desirable to
effectuate, complete, perfect, continue, or presdne Obligations.

(o) Indemnification The Recipient releases the County, the StatettenBepartment from, and agrees to protect, indfgrand save
each of them harmless against, any Claims and
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Expenses incurred by, or asserted against, arheatf tarising in connection with the DBED Grant, @guReGrant, the Project, or the
Facility. All money expended by the County, thet&tar the Department as a result of such ClaindsEpenses, together with interest at a
rate equal to 12% per annum from the date of payséall constitute an additional indebtednes$efRecipient and shall be immediately
due and payable by the Recipient to the CountySthee, or the Department, as the case may beifdatbntained in this Section 3.02(0) or
in the County ReGrant Documents shall be constaseal limit on the Obligations. This Section 3.0l survive termination of this
Agreement and repayment or forgiveness of the GoldetGrant. The State and the Department are tlarty-peneficiaries of the obligations
under this subsection and may enforce the prodsidnhis subsection directly against the Recipient

(p) Contractors NonDiscrimination. The Recipient shall not discriminate on the bas$isice, color, sex, religion, or national or éthn
origin in its hiring of contractors to carry outyaportion of the Project. Recipient shall prohikstcontractors from engaging in such
discrimination in the hiring of subcontractors iy out any portion of the Project.

(q) ExpensesAll Expenses incurred by the County shall becqae of the Obligations and shall be repaid byRieeipient on demand,
together with interest at a rate equal to 12% peuen from the date of incurrence.

(r) Palitical Contributions

() The Recipient shall not use any County ReGprateeds to make contributions: (1) to any persdns hold, or are candidates
for, elected office; (2) to any political party,ganization, or action committee; or (3) in connaetivith any political campaign or
referendum.

(i) If in any fiscal year ending during the terriithis Agreement the Recipient derives more tha¥ 80 its operating funds from
State funding, it shall not contribute any moneyhing of value: (1) to any persons who hold, @& eandidates for, elected office; (2) to
any political party, organization, or action conbedt; or (3) in connection with any political cangraor referendum.

(s) Compliance With LawsThe Recipient will comply with all Laws.

(t) Occupancy Within 20 business days after the date the Reswtdirst occupies all or any portion of the Fagijlthe Recipient shall
notify the County and the Department in writingtloé date of such occupancy.

ARTICLE IV
DEFAULT AND REMEDIES

Section 4.01. Defaults

The following events shall constitute a Default enthis Agreement:

(a) The Recipient fails to repay the amount of@lmeinty ReGrant, and interest there@tcording to the terms of this Agreement or any
other payment required by any of the County ReGarmuments, including the Obligations;
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(b) The Recipient ceases to use the Facility imection with the manufacture and/or assembly ofdyo@ducts, as contemplated in
this Agreement, the Application, and the Commitmiestter;

(c) Any Grant proceeds are used for any purposeretfan Eligible Project Costs;

(d) Any statement made in any certificate, repomnion (including legal opinions), financial tgenent, or other document furnished
in connection with the Grant was incorrect in argtenial respect when made;

(e) The Recipient breaches any covenant, repragantavarranty, or other provision of this Agreerhemhich breach is not cured witt
30 calendar days from the date the Recipient resdi@s provided in Section 6.01 below) writtena®tif the breach from the County;
provided, however that the Recipient shall notireca 30 calendar day cure period under this suiosefor any breach for which there is a
specific Default set forth in this Section;

(f) The Recipient breaches (i) any covenant, reprdion, warranty, or other provision in any ot@eunty ReGrant Document, which
breach continues beyond any applicable grace ermeniod, or (ii) the provisions of Sections 3.8% (b), (f), (i), (m), (p), and (r) of this
Agreement;

(9) Any portion of, or interest in, the Facilityssld, leased, subleased, transferred, encumbaretherwise conveyed, without the pi
written consent of the County or the Department;

(h) The Recipient fails to comply with any requiremh of any Governmental Authority within 30 dayseafwritten notice of the
requirement is made or within any other time pesetlby the Governmental Authority; or if any preding is commenced or action taken to
enforce any remedy for a violation of any requiratref a Governmental Authority;

() The Project is not completed, as determinetthénsole discretion of the County, by the Complefiate;

()) A default or event of default occurs under teems of any bond, debenture, note, or other eciel®f indebtedness of the Recipient
and remains uncured beyond any applicable gracarerperiod;

(k) Final judgment for the payment of money in esscef $1,000,000 is rendered against the Recipigthis not discharged or a stay of
execution thereon or a bond is not procured wiBiirdays from the date of entry thereof, or if tladter the judgment remains unsatisfied f
period of 30 days after the termination of any sstely of execution thereon or bond,;
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() Any court of competent jurisdiction makes adiiorder (i) adjudicating the Recipient a bankr(ipt,appointing a trustee or receiver
of a substantial part of the property of the Remipi (iii) approving a petition for, or affecting arrangement in, bankruptcy, a reorganization
pursuant to federal bankruptcy law, or any othdigial modification or alterations of the rightstbie County or of other creditors of the
Recipient, (iv) assuming custody or sequesteringsaistantial part of the property of the Recipient(v) attaching or garnishing any
substantial part of the property of the Recipientif the Recipient (A) files such petition, or (B)kes or consents to any other actions seeking
any such judicial order, or (C) makes an assignrfaerthe benefit of creditors, or (D) fails to pdgbts generally as they become due, or (E)
makes an admission in writing of inability to pagbds generally as they become due;

(m) Without the prior written consent of the Countyd the Department, the Recipient (i) sells ardfars all or substantially all of its
business assets, (ii) begins any proceeding tolgis®r liquidate, (iii) changes the form of busiseentity through which it presently conducts
its business, or (iv) merges or consolidates;

(n) Without the prior written consent of the Couatyd the Department, the Recipient is dissolvedg®ration of law or in any other
manner;

(o) The County makes a good faith determinatiom ttheys Recipiens tangible net worth has fallen below $65,000,000fany quarterl
financial statement;

(p) The Recipient relocates to an area which isar@tiority Funding Area, as that term is defined’itle 5-7B of the State Finance and
Procurement Article of the Annotated Code of Manga

(q) A default or event of default occurs undertisrens of (i) any of the other County ReGrant Docaoteg(ii) the DBED Grant
Agreement, or (iii) any of the Loan Documents;

(r) Without the written consent of the County ahd,tany direct or indirect interest in the Recipisrsold, assigned, or transferred; or
(s) As of the Completion Date, the amount of then@p ReGrant shall not exceed 70% of the coste@froject.

Section 4.02. Remedies

(a) Upon the occurrence of any Default and aftgrapplicable grace or cure period, prior to exéngiany other remedy under this
Agreement, the County shall require the immediepayment of the entire County ReGrant, togethdr adttrued interest at the rate of 10%
per annum from the date of disbursement, and arig@ions.

14



(b) In the event the Recipient fails to repay thkkdmount of the Obligations as provided in sulisec(a) above within 10 days after t
County sends a written notice of default, acceienaand demand for payment, the County may:

(i) At any time proceed to protect and enforceiglhits and remedies available to the County unidsrAgreement or by Law, by
any other proceedings, whether for specific pertorae of any agreement contained in this Agreendamages, or other relief;

(il) Suspend or terminate the Recipiengiuthority to receive any undisbursed County ReGQseoceeds at any time by notice to
Recipient; and

(iii) Exercise any of its rights and remedies undethe Deed of Trust.

(c) All remedies provided for in this AgreementbyrLaw are cumulative and are in addition to arheotights and remedies available
to the County under any Law. The exercise of agiitror remedy by the County shall not constituteig or waiver of any Default by the
Recipient, nor invalidate any act done pursuaistnp notice of Default, nor prejudice the Countyhia exercise of those rights, unless the
Recipient repays the full amount of the Obligatitmshe County.

(d) The failure of the County to insist upon penfiance of any term of this Agreement shall not garsta waiver of any term of this
Agreement. No act of the County shall be constagdn election to proceed under any one provisithis Agreement to the exclusion of
any other provision.

(e) If the County suspends or terminates this Agiad, the rights and remedies available to the Guosmall survive the suspension or
termination.

(f) Notwithstanding any provision in this Agreemeatthe contrary, in the event that the Recipieetibhes Section 4.01(i) above, the
amount of the County ReGrant which the County eksepayment under Section 4.02(a) above shiilinited to $500,000, together with
accrued interest at the rate3%%6 per annum on $500,000 from the date of disburseraedtany Obligations. It being understood thahan
event of a breach Section 4.01(i) only, the Reaipshall be entitled to retain the first $250,00@ounty ReGrant proceeds disbursed to the
Recipient. Other than this limitation on the Cousitgmedies, all of the terms of this Agreementlapp the full amount of the County
ReGrant.

ARTICLE V
MISCELLANEOUS

Section 5.01. Notices

(@) All communications between the parties madsymamt to this Agreement shall be in writing.
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(b) All communications shall (a) when mailed, bieefive three business days after it is depositatié mails, (b) when mailed for next
day delivery by a reputable overnight courier ssrybe effective one business day after mailingd,(@hwhen sent by fax, be effective whe
is faxed and receipt of the communication is conéid by return fax. Communications shall be deligedoethe office of the addressee, as
follows:

() Communications to the County shall be mailec

Allegany County Commissioners
701 Kelly Road
Cumberland, Maryland 21502

(i Communications to the Recipient shall be mailec

Glenn E. Eanes, Vice President and Treasurer
American Woodmark Corporation

3102 Shawnee Drive

Winchester, Virginia 22601

FAX Number: 540-665-9176

(c) The Recipient and the County may change thatica addresses by sending written notice to thergtarty.

Section 5.02. Assignment

No benefit or burden imposed on the Recipient utllisrAgreement may be assigned without the pridgitam consent of the County.

Section 5.03. Successors Bound

This Agreement shall inure to the benefit of, ahdlisbe binding upon, each of the parties and theicessors and permitted assigns.

Section 5.04. Severability

The invalidity of any part of this Agreement shadit affect the validity of the remaining provisiooisthis Agreement.

Section 5.05. Entire Agreement

This Agreement constitutes the entire agreememtdmat the Recipient and the County and superselesaloral and written
agreements, representations, and negotiations betthie parties concerning the County ReGrant am@®thligations. If there is any
inconsistency between this Agreement and the Agptio or the Commitment Letter, the provisionste$ tAgreement shall prevail.

Section 5.06. Amendment of Agreement

This Agreement may be amended only in writing exett iy the County and the Recipient.
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Section 5.07. Headings

The headings used in this Agreement are for coeweei only and do not constitute a part of this &grent.

Section 5.08. Disclaimer of Relationships

The Recipient acknowledges that the obligatiorhef@ounty is limited to making the County ReGramtlte terms set forth in this
Agreement. Nothing in this Agreement, and no a¢hefCounty or the Recipient, shall be deemedédaterany relationship of third-party
beneficiary, principal and agent, limited or gehg@artnership, joint venture, or any other relasioip between the Recipient and the County.

Section 5.09. Governing Law

This Agreement and all of the other County ReGEamtuments shall be governed by the laws of theeStat

Section 5.10. Term of Agreement

Except as otherwise provided in this Agreementesmbkooner terminated by the mutual consent dRégpient and the County, this
Agreement shall remain in full force and effectilittte earlier to occur of the date the Grant darel®bligations, together with interest and all
other sums due and owing in connection with thiseggnent, the Obligations or the County ReGrantehmaen paid in full to the satisfaction
of the County or the County ReGrant and the Oliligatare forgiven by the County under the provisiohSection 6.01 of this Agreement.

Section 5.11. lllegality

If performance of any obligation under any of theuBty ReGrant Documents would require the perfoghpiarty to violate the Law,
then the performance shall be reduced to the [gaehitted by Law, and if (1) any provision of tigreement, other than provisions requil
the Recipient to pay interest, principal, principal interest, or any other of the Obligations rafes, or would operate, to invalidate any part
of this Agreement, then such provision only shalibid as though not set forth in this Agreemendl the remainder of this Agreement shall
remain in full force and effect, (2) provision dig Agreement requires the Recipient to pay intepcipal, principal and interest, or any
other of the Obligations, then at the option of @munty, the entire unpaid sum under the Grant; alitunpaid interest accrued thereon, and
all other unpaid Obligations shall become due amgple.

Section 5.12. WAIVER OF JURY TRIAL

THE RECIPIENT HEREBY VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR LITIGATION DIRECLY OR INDIRECTLY ARISING OUT OF, UNDER AND IN
CONNECTION WITH THE GRANT, ANY OF THE FINANCING DOOMENTS.
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Section 5.13Expenses

The Recipient shall pay all Expenses in connegtiith the execution and delivery of any of the CquReGrant Documents.

Section 5.14. Counterparts

This Agreement may be executed in one or more eopatts, each of which shall be an original, bubgivhich, when taken together,
shall constitute one document.

ARTICLE VI
FORGIVENESS AND EMPLOYMENT REPORTING

Section 6.01Full Repayment

The Recipient shall repay the full amount of thauty ReGrant, together with accrued interest atdlbe 0f3% per annum, if:
(a) As of any Calculation Date, the Recipient ergpliess than 200 Permanent, Full-time Employees;
(b) By the Completion Date, the Recipient faileipend the amount of the Recipient’s Contributmmeards the costs of the Project; or

(c) If at any time after the Recipient occupies Fagility through the Forgiveness Date, the Reaipseibstantially decreases its
operations at the Facility.

Section 6.02. Partial Repayment

(a) First Tier Calculation Dates

(i) On the first First Tier Calculation Date in whithe Recipient employs less than 300 Permanalitifie Employees, but
employs at least 200 Permanent, Full-time EmployteesRecipient shall repay to the County a portibthe County ReGrant equal to
$1,500 for each Permanent, Full-time Employeesthess 300, together with accrued interest therédhearate 03% per annum.

(i) If on a subsequent First Tier Calculation DateRleeipient employs less than 300 Permanent, Ful-timployees, but
employs at least 200 Permanent, Full-time EmplaytbesRecipient shall repay to the County a portibthe County ReGrant equal to
$1,500 for each Permanent, Full-time Employeesttess 300, less an amount equal to the amouneo€tdunty ReGrant previously
repaid to the County under this Section 6.02, pkgued interest on the amount of the County RetGodpe repaid at the rate of 3% |
annum. If the amount resulting from the calculafiothe immediately preceding sentence is zercegative, the Recipient shall not be
required to make any payment to the County fofRingt Tier Calculation Date; it being expressly argtood that nothing in this Section
shall be construed to require the County to repgyaanounts to the Recipient.
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(b) Second Tier Calculation Dates

(i) On the first Second Tier Calculation Date inigththe Recipient employs less than 500 Permafkettittime Employees, but
employs at least 200 Permanent, Full-time EmplaytbesRecipient shall repay to the County a portibthe County ReGrant equal to
$1,500 for each Permanent, Full-time Employeestless 500, together with accrued interest theredhearate 08% per annum.

(if) On each future Second Tier Calculation Datevirich the Recipient employs less than 500 Perntafef-time Employees,
but employs at least 200 Permanent, Full-time Ege#g, the Recipient shall repay to the County &goof the County ReGrant equal
to $1,500 for each Permanent, Full-time Employess than 500, less an amount equal to the amotin¢ @ounty ReGrant previously
repaid to the County under this Section 6.02, pkgued interest on the amount of the County RetGodpe repaid at the rate of 3% |
annum. If the amount resulting from the calculafiothe immediately preceding sentence is zercegative, the Recipient shall not be
required to make any payment to the County forfSbeond Tier Calculation Date; it being expressigiaratood that nothing in this
Section shall be construed to require the Countgpay any amounts to the Recipient.

(c) Example of Operation of This Sectiomhe following is an example of the intended opieraof the preceding paragraph. If the
Recipient employed 250, 275, 400, 475, 525, 550, 46d 375 Permanent, Full-time Employees as df ehthe Calculation Dates (and
assuming a pro rata repayment amount of $1,50@@enanent, Full-time Employee), then:

(1) As of December 31, 2007, the Recipient woulddupiired to repay $75,000, plus accrued inteceiteé County ($1,500 x (300
- 250) = $75,000,

(2) As of December 31, 2008, the Recipient wouldb®required to make any payments to the Courityp(® x (300 - 275) =
$37,500; $37,500 - $75,000 = ($37,500); as thisbmms negative, no payment would be required),

(3) As of December 31, 2009, the Recipient woulddupiired to repay an additional $37,500, pluswtinterest to the County
($1,500 x (500 - 400) = $150,000; $150,000 — $10@ 5 $37,500,

(4) As of December 31, 2010, the Recipient wouldb®required to make any payments to the Courityp(® x (500 - 475) =
$37,500; $37,500 - $150,000 = ($112,500); as thisbrer is negative, no payment would be required),

(5) As of December 31, 2011, the Recipient wouldb®required to make any payments to the Coustyh@Recipient employed
at least 500 Permanent, Full-time Employees),

(6) As of December 31, 2012, the Recipient woultdb®required to make any payments to the Coumstyh@Recipient employed
at least 500 Permanent, Full-time Employees),

(7) As of December 31, 2013, the Recipient wouldb®required to make any
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payments to the County ($1,500 x (500 - 450) = @078, $75,000 - $150,000 = ($75,000); as this nurideregative, no payment would
be required), and

(8) As of December 31, 2014, the Recipient woulddupiired to repay an additional $37,500, plusw@ettinterest to the County
($1,500 x (500 - 375) = $187,500; $187,500 — $160 6 $37,500.

Section 6.03. Forgiveness

As of the Forgiveness Date, the County will forgitie amount of the County ReGrant which is notecttjo repayment under this
Article VI, if (a) no Default exists, and no evenircumstance, act or omission which, with the mivof notice, the passage of time, or both,
would constitute a Default and (b) the County heeived forgiveness of a corresponding amount uthéeterms of the Grant Agreement.
Determination of amounts to be forgiven shall belenafter determining any amounts required to baidepnder this Article VI.

Section 6.04. General Conditions

(a) All information submitted by the Recipient teetCounty and the Department as evidence of comgdiavith any requirement of this
Article must be in form and substance acceptabthédCounty and the Department.

(b) The County shall not be obligated to forgivieoalany portion of the County ReGrant or permpagment as provided in this Article
if a Default exists, or an event, circumstance gaaimission exists which, with the giving of najche passage of time, or both, would
constitute a Default. In addition, the County simait be obligated to forgive all or any portiontleé County ReGrant if the County has not
received forgiveness of a corresponding amount utideterms of the Grant Agreement.

(c) All calculations of the Recipient’s employmeitiall be based upon the employment reports recéiydde County and the
Department under Section 6.06 below.

Section 6.05 Terms of Repayment

Repayment of any portion of the County ReGrant utitie Article shall be on the following terms:

(i) Interest Added to Grant AmounOn the date the Recipient is obligated to repayportion of the County ReGrant under this
Article, an amount equal to interest on the ColR#Grant at the rate 826 per annum from the date of disbursement of the Goun
ReGrant proceeds through the date the County bexobiated to repay the County ReGrant shall lseddo the amount of the
County ReGrant required to be repaid.

(i) Interest. Interest shall accrue from the date the Recigienbmes obligated to repay any portion of the GoReGrant at the
rate of3% per annum on the amount of the County ReGrant requo be repaid.
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(iii) Calculation of Interest Interest shall be calculated on the basis okthiendred sixty (360) days per year factor appheithe
actual days on which there exists an unpaid balhaceunder.

(iv) Repayment All repayments of the County ReGrant shall be within 15 days after the Recipient receives wnittiemand fo
repayment from the County.

(v) Late Payment Chargdf any payment due hereunder is not receivechbyGounty within 10 calendar days after its due dat
the Recipient shall pay a late payment charge gquale percent (5%) of the amount then due.

(vi) Application of PaymentsAll payments made under this Article shall belagapfirst to accrued interest, then to the County
ReGrant amount, and then to late payments, chargather sums owed to the County, or in such otihéer or proportion as the
County, in the County’s sole discretion, may efezin time to time.

(vii) Prepayment The Recipient may prepay the amounts due undeAtticle in whole or in part at any time or fraime to time
without premium or penalty. The County shall apghy voluntary prepayment first to late chargesfaed, then to accrued interest and
default interest, and then to the County ReGrarduarhin the inverse order of scheduled maturities.

(viii) Place of PaymentAll payments due under this Article, and all prgments, shall be delivered to: Allegany Countyalite
Office, c/o Mr. Jerry Frantz, Director, 701 KellyoRd, Cumberland, Maryland. 21502, or to any otherethat the County may
designate in writing, and shall be made in coinwrency of the United States of America whichhat time of payment is legal tender
for the payment of public or private debts.

Section 6.06. Employee Reporting Requirement

(a) On the dates specified below, the County aadipartment shall receive Employee Report witbrmftion effective as of the da

specified below:

Report Date

January 31, 200
January 31, 200
January 31, 200
January 31, 200
January 31, 201
January 31, 201
January 31, 201
January 31, 201
January 31, 201
January 31, 201
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Effective Date of Information

December 31, 200
December 31, 200
December 31, 200
December 31, 200
December 31, 200
December 31, 201
December 31, 201
December 31, 201
December 31, 201
December 31, 201



(b) Upon the request of the County or the Departntbe Recipient shall provide the County and tlep&tment with any information
and reports that the County or the Department ohébers, in their reasonable discretion, are needl@@rify information contained in an
Employee Report. The Recipient shall permit ther@pand/or the Department to inspect the emplogeerds of the Recipient to confirm -
information contained in an Employee Report.

(c) The failure of the Recipient to hire and maimt@ermanent, Fullime Employees at the Facility as required undisrAlnticle VI shall
not constitute a Default under the terms of thiselgnent.

IN WITNESS WHEREOF , the Recipient and the County have caused thisémgent to be executed and delivered as of thefidstte
above written.

WITNESS: COUNTY COMMISSIONERS OF ALLEGANY COUNTY
/sl Carol A. Gaffne\ By: /s/ James Stake
Name Carol A. Gaffney Name James Stakel

Title: Presiden

WITNESS: AMERICAN WOODMARK CORPORATION
/sl James L. Coopt By: /s/ Glenn Eanes (SEAI
Name James L. Coope Name Glenn Eane

Title: Vice President and Treasul
STATE OF MARYLAND, CITY/COUNTY OF Allegany,TO WIT:

| HEREBY CERTIFY that on this 21st day of January, 2005, beforeariégtary Public in the State of Maryland, persgnafppeared
James Stakem, who acknowledged himself/hersek tid President of the County Commissioners ofgaliy County, known or
satisfactorily proven to me to be the person wh@sae is subscribed to this document, and acknowtbtitat she/he executed it on behalf of
the County Commissioners of Allegany County, aslitly authorized President.

AS WITNESS my hand and Notarial Seal.

/sl Cathy E. Blanl
Notary Public

My Commission expires: 11/1/2007
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COMMONWEALTH OF VIRGINIA, CITY/COUNTY OF Frederick, TO WIT:

| HEREBY CERTIFY that on this 10th day of February, 2005, before andptary Public in the Commonwealth of Virgini@rgonally
appeared Glenn Eanes, who acknowledged himsellfitoshe the Vice President and Treasurer of theeAcan Woodmark Corporation,
known or satisfactorily proven to me to be the perahose name is subscribed to this document, ekbavledged that she/he executed it on
behalf of the American Woodmark Corporation, aglityy authorized

AS WITNESS my hand and Notarial Seal.

/s/ Brenda Lee Clar
Notary Public

My Commission expires: 04/30/2007
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EXHIBIT A
REQUEST FOR DISBURSEMENT

1. Project Name: MEDAA—American Woodmark Conditional Gra
2. Applicant: American Woodmark Corporati
County Commissioners of Alleganyu@ty
3.  Request No. (number consecutivel
4,
Actual Cost (& Amount Requested
Contract # if from Department in
Activity applicable) this Request
Total:
Instructions:

(1) Cost figures must be supported by adequaterdestation (invoices, bills, vouchers, etc.).
(2) The Department will not honor requests for disement which exceed the actual cost of the werfopmed.

Certification :

Cumulative Amount
Requested from
Department to date

American Woodmark Corporation (the “Recipient”) éley certifies to the County Commissioners of Alieg&ounty (the “County”) and the

Department of Business and Economic Developmeftt tha

1. The attached request is for funds to reimbureeRecipient for a portion of the costs incurredannection with the Project as

approved by MEDAAF and the County and describetthénGrant Agreement between the County and thepiRetidated

(the “County ReGrant Agreement”).
24
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2. This request is not for previously requestedifun

3. The conditions to be satisfied prior to the disement of MEDAAF funds as set forth in the CourgGrant Agreement have been
met.

4. No default exists under the County ReGrant Agnexg.

5. The representations and warranties made byek@ient in the County ReGrant Agreement are tngearrect.

WITNESS: AMERICAN WOODMARK CORPORATION
/slJames L. Coopt By: /s/Glenn Eanes (SEAI
Name James L. Coope Name Glenn Eane

Title: Vice President and Treasul

Date: 02/10/200¢
The County approves the request of the Recipiethh@neby certifies that:
1. This request is not for previously requestedifun

2. The conditions to be satisfied prior to the disement of MEDAAF funds as set forth in the Gragteement between the County
and the Department dated , 2005 (the “Grant Agreement”), have been met.

4. No default exists under the Grant Agreement.

5. The representations and warranties made bydhet{ in the Grant Agreement are true and correct.

WITNESS: COUNTY COMMISSIONERS OF ALLEGANY COUNTY

By: (SEAL)
Name Name

Title:

Date:

25



EXHIBIT B

Maryland Economic Development Assistance Authaaitgd Fund (“MEDAAF")

Final Report and Certification of Completion Costs
1. Project Name: MEDAAF—American Woodmark CondibGrant

2. Recipient: American Woodmark Corporation

3. Period Covered: to
4. Activity:
Costs Paid by Other Source
Costs of Project MEDAAF
TOTAL:

* (Please specify in parenthesis the entity whicl paich particular cost

CERTIFICATION

Other Source Other Source

American Woodmark Corporation hereby certifies:tii)} the above costs have been incurred for wotkadly performed or equipment
actually acquired and installed in accordance wiMEDAAF Grant for the above named Project, andl{)information provided above is

true and correct.

WITNESS: AMERICAN WOODMARK CORPORATION
/slJames L. Coopt By: /s/Glenn Eanes (SEAI
Name James L. Coope Name Glenn Eane

Title: Vice President and Treasul

Date: 02/10/200%
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GRANT AGREEMENT

EXHIBIT C
PRE-CLOSING AND CLOSING CHECKLIST
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GRANT AGREEMENT

EXHIBIT D
FORM OF EMPLOYMENT CERTIFICATION
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DEED OF TRUST AND
ASSIGNMENT OF LEASES AND RENTS

THIS DEED OF TRUST AND ASSIGNMENT OF LEASES AND RENTS (as it may be amended, this “Deed of Trust”) is enad
of this 9th day of February, 2005, BMERICAN WOODMARK CORPORATION , a Virginia corporation (the “Recipient”), to Jgil.
Frantz and William M. Rudd (collectively, the “Titegs”, and individually, a “Trustee”), as trustéamsthe benefit of th€OUNTY
COMMISSIONERS OF ALLEGANY COUNTY |, a political subdivision of the State of Marylaftlde “County”).

RECITALS
1. The County has made a conditional grant to th@pgRent in the amount of $750,000 (the “County Rat®’).

2. The County ReGrant is evidenced by Grant Agreemated the date hereof between the Recipienttan@ounty (the “County
ReGrant Agreement”).

3. The proceeds of the County ReGrant will be usethe Recipient to finance a portion of the céstdevelop and construct an
approximately 250,000 square foot facility to bedied in the Barton Business Park in Allegany CpuMtaryland (the “Facility”).

4. As security for the Obligations (as defined glthe County has required, and the Recipient gaseal to, the granting of security
interest in the real property being transferredescribed in Recital 2 and certain additional @urdus acreage, all located in Allegany
County, Maryland and more particularly describeéihibit A attached to this Deed of Trust (the “Land”).

5. Itis a condition precedent to the making ofltban that the payment and performance of the Rt obligations to the County be
secured by this Deed of Trust.

NOW, THEREFORE , for other good and valuable consideration, tleeip and sufficiency of which are hereby acknowted] the
parties agree as follows:

ARTICLE |
DEFINITIONS

All accounting terms not specifically defined harshall have the meanings determined by generadig@ed accounting principles,
consistently applied. All terms previously defiree@ incorporated in this Deed of Trust by refere@apitalized terms used in this Deed of
Trust have the meanings defined below:

“ Accounts” means all accounts of the Recipient within theamieg of the Uniform Commercial Code of the Statewed from or
arising out of a Lease .

“ Casualty” means any event that results in damage, losgestruction to any portion of the Property.
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“ Claim " means any action or other claim for liability sk expense, or other cost, including fees, cost®apenses of attorneys,
consultants, contractors, and experts.

“ Condemnatiorf means any temporary or permanent taking of tige, or any other property interest under the eseraf the power «
eminent domain by any Governmental Authority ooy person acting under Governmental Authority.

“ Condemnation Award$means any judgments, awards of damages (incluswgrance and consequential damages), payments,
proceeds, settlements, amounts paid for a takifigurof Condemnation, or other compensation, iditig any interest, and the right to
receive any such payments, as a result of, ormm@ction with, any Condemnation or threatened Caomaion.

“ County Loan Agreemeritmeans the loan agreement dated the date of #eésl@f Trust between the County and the Recipmatie
in connection with the County Loan, as it may besaded.

“ County Loan Documentsmeans all documents executed and delivered imection with the County Loan and the Obligations,
including the County Note, the County Loan Agreeméhis Deed of Trust, and any other document,evithg or securing the County Loan,
as any of them may be amended.

“ County Note” means the deed of trust note dated the dated®Dided of Trust, made by the Recipient for thedfienf the County, in
the original principal amount of $1,295,000, whéehdences the County Loan, as it may be amendegptaced.

“ Default” means any default under Article V of this Deedlofist.
“ Department’ means the Department of Business and Economielpment, a principal department of the State.

“ Encumbrancé means any Lien, easement, right-of-way, roadwablic and private), common area, condominium regim
cooperative housing regime, restrictive covenaagde, or other matter which would affect titleite Property.

“ Environmental Assessmehimeans a report of an environmental assessmene &frtbperty (including the taking of soil boringslamit
and groundwater samples and other above and betong testing) in scope satisfactory to the Couptgpared by a recognized
environmental consulting firm acceptable to the @@guwand sufficient in detail to comply with any tégements of the County or of any other
appropriate Governmental Authority.

“ Environmental Requiremeritmeans any current or future Law or other restittwhether public or private, that in any waytpars
to human health, safety, or welfare, Hazardous N&se Hazardous Materials Contamination or theramment (including any Law or
restriction dealing with ground, air, water or rof®llution or contamination, and underground anabground tanks).
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“ Equipment” means all building materials, fixtures, equipmaniti other tangible personal property which is nemgsfor the operatic
of the Facility as shell building, now or hereatftarated on, or attached to, the Property, whetber owned or hereafter acquired by the
Recipient, together with all additions to the Equgnt and Proceeds thereof. The term “Equipmentifpally excludes machinery,
equipment, and furniture used specifically in carioa with the Recipient’s operation of its busis.es

“ Expenses means all costs and expenses incurred by the @ aurthe Trustees (whether before or after a D&fauconnection with,
or in exercising or enforcing any rights, powerd asmedies provided in, any of the County Loan Doents, including attorneys’ fees, court
costs, receivers’ fees, management fees, andiogstsed in the repair, maintenance and operatipordaking possession of, or selling, the
Property.

“ Facility ” means an approximately 150,000 square foot matufiag facility to be constructed on the Land bg Recipient.

“ Governmental Authority means the United States, the State, or any af ploditical subdivisions, agencies, or instrumdities,
including any local authority having jurisdictioner any aspect of the Project.

“ Hazardous Material¥means any hazardous or toxic substances, wastaaterials, including any substance that contagisestos,
radon, polychlorinated biphenyls, urea formaldehyd@losives, radioactive materials, or petroleuodpcts, that, because of their quantity,
concentration, or physical, chemical, or infecticharacteristics, may pose a present or poterdzdra or nuisance to human health, safety or
welfare or to the environment.

“ Hazardous Materials Contaminatidmeans the present or future contamination of(g) part of the Property, including soil, ground
water, and air, by Hazardous Materials, or (b) part of any other property (including soil, groumdter, and air) or improvement as a result
of Hazardous Materials emanating from the Property.

“ Hydric Soils” means any soil category upon which building cdogdprohibited or restricted under any applicatdevLincluding any
restrictions imposed by the Army Corps of Engindersed upon its guidelines concerning soil, vegetaand effect on the ecosystem.

“

Improvements’ means all buildings, improvements, fixtures, aaglacements existing, or to be erected, on thel Land all
landscaping and related amenities.

“ Laws” means any current or future federal, state andll@mws, statutes, rules, ordinances, regulaticmdes, decisions,
interpretations, orders, or decrees of any couctleer Governmental Authority having jurisdiction.

“ Lease” means collectively, any current or future leagehlease, or agreement for occupancy or use fopartyof the Property,
together with any amendments, extensions, or relsetvereof.




“ Lien " means any mortgage, deed of trust, pledge, dgdaterest, assignment, judgment, lien or charfgeng kind, including any
conditional sale or other title retention agreemany lease in the nature thereof, any liens amaldor liens for materials supplied or for la
or services performed, and the filing of, or agreatrio give, any financing statement under the &fmif Commercial Code of any jurisdictic

“ Loan Dead of Trust means the Deed of Trust and Assignment of LeasdsRents dated , 2005, made by Recipient to
James G. Davis and James Henry, as trustees fbettedit of the Maryland Economic Development Cogpion, granting the Maryland
Economic Development Corporation as security irgieirethe Project Land and to be recorded in thedLRecords of Allegany County, anc
be assigned to the Department, as it may be amended

“ Net Proceed$, when used with respect to any Condemnation Awardnsurance proceeds allocable to the Propmgans the gross
proceeds from any Casualty or Condemnation remgiaiter payment of all expenses (including attoshéses) incurred in the collection of
such gross proceeds.

“ Obligations” means all duties of payment, performance, andmetion owed by the Recipient to the County untier€ounty Loan
Documents and by law, including the obligations to:

(a) Pay all sums of money secured by this DeedwétTincluding all funds and all amounts due obécome due, and past,
present, and future advances under any of the @duaan Documents, all money advanced or expendatdZounty as provided for
in any of the County Loan Documents, and all Expsnand

(b) Strictly observe and perform all of the proweiss of the County Loan Documents, time being ofetss&ence.
“ Permitted Encumbrancésmeans: (a) This Deed of Trust; (b) A lien grantedhe primary lender of the Recipient so longhed lien

is subordinate to the lien of this Deed of Trust] &) Any Encumbrance set forth in the CommitnfentTitle Insurance No. 5083 issued by
Chicago Title Insurance Company, as updated taldite of this Deed of Trust.

“ Personalty’ means the Recipient’s interest in all (a) the ipqent, (b) the Accounts, (c) any franchise orise agreements and
management agreements entered into in connectibrtivd Property or the business conducted thef@iayided that all agreements are
subordinate to this Deed of Trust and the Coungy/ritaresponsibility for the performance of the Resit’s obligations thereunder), and (d)
all plans and specifications, contracts, and sutraots for the construction or repair of the Imprments, sewer and water taps, allocations
and agreements for utilities, bonds, permits, k&=n guarantees, warranties, causes of actiomgutg, Claims, profits, security deposits,
utility deposits, refunds of fees or deposits gaidny Governmental Authority, letters of creditlgrolicies of insurance, together with all
additions to the Personalty and Proceeds thereofjged, however, that all items listed in subsswi(c) and (d) above are limited to items
which are used in the operation of the Propertg sisell building and which are not prohibited bgitherms from being assigned or assumed.
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“ Proceeds means all proceeds from any part of the Propeitliin the meaning of the Uniform Commercial Code¢he State, as well
as the proceeds of any insurance policies.

“ Property” has the meaning specified in Article Il below.

“ Rents” means all income of any kind and rights to payh@ising out of any Lease, and any cash or séesideposited to secure the
performance by a lessee, sublessee, or other @rafpthe Property of its obligations under its é&a

“ State” means the State of Maryland.

“ Taxes” means all taxes, water rents, sewer rents, assess, utility charges (whether public or priva)d other governmental or
municipal or public dues, charges, and levies.

ARTICLE I
GRANTING CLAUSE

In order to secure the prompt payment and perfocmai all of the Obligations, the Recipient hergbants, assigns, and conveys to the
Trustees, in trust for the County, the Land indaeple, together with all of the Recipient’s rigtitle, and interest in and to the property
described below:

1. Any other interest in the Land that the Recipraay acquire in the future;
2. All Improvements;

3. All Personalty, as to which the Recipient graotthe Trustees a continuing security interesteunrie Maryland Uniform
Commercial Codeas it may be amended, as well as in any andadieds and products thereof and all substitutiemgwals, and
replacements thereof, whether now owned or hereadtpuired,;

4. All roads, ways, streets, avenues, alleys, temésn hereditaments, easements, appurtenanceagesswaters, water rights,
water courses, riparian rights, liberties, advaggagccessions, and privileges now or hereaftegregping to any part of the Property,
including any homestead or other claim at law czduity,

5. All reversions and remainders related to thep@ry, and any estate, property, claim, rightetidr interest acquired by the
Recipient in or to any part of the Property aftex tlate of this Deed of Trust;

6. All Rents, issues, and proceeds now or hereaftenuing from and/or affecting the Property;
7. All Leases; and




8. All Condemnation Awards and any insurance prdsgmyable with respect to any Casualty occurringrao the Property.

TO HAVE AND TO HOLD , the Land, all Improvements, and other property ights described above (collectively, the “Prapgr
unto the Trustees, and their successors, in toushé benefit of the County, in fee simple forever

PROVIDED, HOWEVER, that until the occurrence of a Default, and subjed¢he terms of this Deed of Trust, the Recip&hall have
the right to remain in quiet and peaceful possessfdhe Property and a license to collect the Rent

PROVIDED, FURTHER, that if the Recipient pays, or causes to be ph&lGbligations in full to the satisfaction of theudty as
provided in the County Loan Documents, then thategiranted in this Deed of Trust shall cease umath delivery of proof satisfactory to 1
County that the Obligations have been satisfieftlinthe Trustees shall release the lien and scimterest of this Deed of Trust of record
upon payment to the County of a reasonable fethéorelease and reconveyance of the Property opairtial release and reconveyance
thereof.

ARTICLE 1l
REPRESENTATIONS, WARRANTIES, AND COVENANTS
OF THE RECIPIENT

Section 4.01. Representations and Warranties

The Recipient represents and warrants as follows:

(a) Due Authorization The Recipient has the full power and authoritemter into, execute, and deliver this Deed of Traisd to
comply with the terms set forth in this Deed of Strwall of which have been duly authorized by akessary action of the Recipient. No
approval of any other person or public authorityegiulatory body is required as a condition towakdity of this Deed of Trust, or, if
required, the approval has been obtained.

(b) Validity of Deed of Trust This Deed of Trust has been properly executeth&Recipient and will: (i) Not violate any Laws,any
provision of the Recipient’s organizational docunse(ii) Not violate any provision, or result irbaeach, of any document or agreement
binding on the Recipient or affecting its propeny{iii) Constitutes the valid and legally bindingligation of the Recipient, fully enforceal
against the Recipient, in accordance with its terms

(c) Legal Actions To the best of the Recipient’s knowledge, thened (1) Claim pending or threatened in any coultefore any
governmental agency, and (2) investigation by dofgeany Governmental Authority, that:

(i) Questions the validity or enforceability of shiDeed of Trust, or any action taken, or to beriakeder it;
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(ii) Is likely to result in any material adverseatige in the authority, properties, assets, ligdjtor conditions (financial or
otherwise) of the Recipient that would cause theifitent’s tangible net worth to fall below $65,0000 as of any quarterly financial
statement; or

(iii) Affects the Property.

(d) Taxes. All Taxes imposed upon the Recipient in connectidth the Property have been paid prior to the daten any interest or
penalty would accrue for nonpayment, except fos¢ghdaxes being contested in good faith and by @piate proceedings by the Recipient.

(e) Deed of Trust DefaultThere is no Default on the part of the Recipiemder this Deed of Trust, and no event has occunrésl
continuing that, with notice, or the passage ogtimr both, would constitute a Default under theed of Trust.

(f) Warranty of Title. The Recipient is the owner of the legal titleand is lawfully seized and possessed of a feelsiimferest in the
Property, free from all liens, charges, and encambes except for Permitted Encumbrances. The Retipas the right and authority to
convey the Property and warrants generally, andesgio defend, the Property and the title thevebether now owned or hereafter acquired,
against all Claims by any person or entity claimiimgugh the Recipient.

(g) Utilities . The Recipient agrees to procure from the appatgpState, county, municipal, and other authordies corporations,
connection and discharge arrangements for the gwbpbater, gas, electricity, and other utilitiesdassewage and industrial waste disposal for
the operation of the Property.

(h) Zoning. The intended use of the Property will not violate zoning or other Law, or any restrictive covenar agreement of the
Recipient (now in existence or known by the Recipte be proposed) applicable to the Propertysousie, and all requirements for such use
have been satisfied.

(i) Environmental ConditionsThe Property, including the land, surface wageound water, and all other Improvements: (i) éefof
any substantial amounts of waste or debris; (ifjde of any Hazardous Materials and Hazardous fiddgeContamination; (iii) Has never
been used as a manufacturing, storage, or dumfositéazardous Materials; (iv) Is in compliancewdll Environmental Requirements; and
(v) Contains no Hydric Soils on any portion of ttend upon which any Improvements have been, orheillconstructed.

(j)) Tax AssessmentAs of the date the Recipient takes possessitimeoProperty, the Property is assessed for purpiigeses as a
separate and distinct parcel from any other regbgnty so that the Property shall never becomeestil the lien of any taxes levied or
assessed against any real property other tharrtipe®y.

(k) Independence of LandAs of the date the Recipient takes possessidimeoProperty, no improvements on property not cadvdry
this Deed of Trust rely on the Land, or any intetkerein, to fulfill any requirement of a Governmi& Authority for the existence of such
property or




improvements; and no part of the Property reliesyith rely, on any property not covered by thisddeof Trust, or any interest therein, to
fulfill any requirement of a Governmental Authorifjhe Land has been properly subdivided in acca@avith the requirements of any
applicable Governmental Authority.

Section 3.02. Recipiet® Covenants

The Recipient covenants as follows:

(a) Repairs, Correction of Defect$he Recipient will, upon demand by the Countpnpptly and diligently make any repairs to, and
correct any structural defect in, the Property. Toeinty shall determine in its discretion whether Recipient is acting diligently.

(b) Maintenance of the Propertyhe Recipient shall, at its sole cost and expense
(i) Keep, or cause to be kept, the Property in gomutlition, working order, and repair;

(i) Make, or cause to be made, all replacemengnioof the Property so that the Property will glese in good condition, fit and
proper for the purposes for which it was originahgcted or installed or for other manufacturinggsembly activities of the Recipient;

(iii) Operate, or cause to be operated, the Prgper manner which is similar to other propertem@ied by the Recipient
(iv) Keep all portions of the Property and adjomsidewalks, curbs, and passageways in a cleanrdedy condition, free of dirt,
rubbish, snow, ice and unlawful obstructions;

(v) Procure, or cause to be procured, all necegsamyits, certificates, licenses or other autheiore required for the Property’s
use as set forth in the Application, and complyhvaill requirements necessary to preserve all ridicenses, permits, privileges,
franchises, and concessions that are now, or maggdpdicable to the Property; and

(vi) Not use or occupy the Property, or permitshene to be used or occupied, in any manner whiehdaaause structural injury
to any of the Property or which would cause theiar the usefulness of any portion of the Propertyiminish (ordinary wear and te
for its business excepted), or which would consitupublic or private nuisance, or waste.

(c) Insurance The Recipient will maintain the insurance coveragguired under the terms of the County Loan Aged.

() In addition, during the term of this Deed ofuist the Recipient shall obtain and maintain, exesptrovided below, the
following insurance coverages:

(1) During any period of construction on the Prapédbuilder’s all-risk
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insurance of the type customarily carried in theecaf similar construction for the full replacemeast of work in place and
materials stored in connection with such constancti

(2) “All risk” coverage for the Property in amoumtscessary to prevent the application of any cararsce provisions up to
the full replacement value of the Property butanewent less than the aggregate outstanding aneétime County Loan; and

(3) If the Property is, or is later found to beaim area that has been identified by the Fedesaldmce Administration as
having special flood and mudslide hazards, andhithvthe sale of flood insurance is available uriierNational Flood Insurance
Act of 1968, a flood insurance policy satisfacttrythe County. If the Property is not in an areaimg special flood and mudslide
hazards, the Recipient shall deliver to the Coantertificate or letter issued by its insurance pany stating that the Property is
not in a special flood and mudslide hazard area.

(i) All insurance policies shall be with resporisilcompanies with an A. M. Best rating of “Aet better and shall have attaches
them standard non-contributing, non-reporting lgsgee or mortgagee clauses (as appropriate) im &vtbe County as its interest may
appear.

(iii) Each insurance policy shall bear an endorsanteat it shall not be canceled, terminated, eselthror amended without 30
days written notice to the County.

(iv) Annually, the Recipient shall file with the Goty a detailed list of the insurance then in dffax/ering the Property, stating
names of the insurance companies, the amountsateslof insurance, dates of the expiration, angbtbperties and risks covered; and
obtain any additional insurance requested by thenGowhich is carried by a business of a similaesnd risk.

(v) Prior to the expiration date of each policy fiesurance required under this subsection, thepgreatishall pay all insurance
premiums required to renew or replace any requiredrance policy, and will deliver evidence of rerakof each required insurance
policy to the County.

(vi) The Recipient shall give the County prompticetof any loss covered by the builders all-riskha all-risk insurance required
under this Deed of Trust, and if a Default has oemmhand is continuing beyond and applicable goacaure period, the County shall
have the right to adjust and compromise any sueh ko collect and receive the proceeds of suclrdnse and to endorse the
Recipient’s name upon any check in payment thefeofyhich purpose the Recipient appoints the Cpuitg successors and assigns, as
the Recipient’s attorney-in-fact, which appointmshall be deemed to be coupled with an interesiraadocable. Net Proceeds
received as payment for a Casualty covered by sistiiance shall be applied as provided in Articld below.

(vii) The Recipient shall not take out separatddauis all-risk insurance or all-risk insurance carrent in form or contributing in
the event of loss with that required to be mairgdiabove unless the County is included thereomasregagee and loss payee.
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(d) No Alterations The Recipient shall not make, or cause to be padesubstantial alterations or additions to thapBrty which
would materially lower the value of the Propertyhwiut the prior written consent of the County.

(e) No Zoning ChangesWithout the prior written consent of the Courttye Recipient will not initiate, join in, or congen, any chang
in any restrictive covenant, easement, zoning arte, or other public or private restriction, liimgt or defining the uses that may be made of
the Property. The County agrees to cooperate WitRecipient in obtaining easements required fodgvelopment of the Project, including
easements for utilities and ingress and egressth@n@ounty will, to the extent required, join indaexecute necessary easements, so long as
all costs are paid by the Recipient. The Recipiéatl:

(i) Promptly perform and observe all of the termglbagreements affecting the Property; and

(i) Do all things necessary to preserve intact anginpaired any easements, appurtenances andiotbests in favor of, or
constituting any portion of, the Property.

(f) Natification of Claims or Liens The Recipient shall promptly notify the Countyaiy (i) prospective change of zoning or other
action affecting the Property, (ii) default in dign, mortgage, security interest or encumbranctherProperty, and (iii) foreclosure or threat
of foreclosure of any lien, mortgage, security iegt or encumbrance on the Property.

(g) Access Any duly authorized representative of the Couwsitgll, at all reasonable times, have access fdilons of the Property;
provided, however, that if no Default has occummed is continuing, the County shall provide theifieat with reasonable notice of the
County’s desire to access the Facility and shailitlits access to normal business hours.

(h) Hazardous Materials

(i) Any Hazardous Materials that are placed, mactuf@d, or stored on the Property, must be placeshufactured, stored,
removed, treated, or disposed of in compliance ealitEEnvironmental Requirements.

(i) The Recipient shall (1) give written noticettte County immediately upon acquiring knowledgé¢hef presence of any
Hazardous Materials on the Property or of any Himas Materials Contamination, with a full descoptihereof, and (2) comply
promptly with all Environmental Requirements requdrthe removal, treatment or disposal of Hazarddaterials or Hazardous
Materials Contamination and provide the County \gitisfactory evidence of compliance. At the optibthe County, compliance may
include an Environmental Assessment. If the Renipfigls to cause any such action to be takenCilienty may make advances or
payments necessary to comply with EnvironmentaluRements, including any Environmental Assessmde&med necessary by the
County, but shall be under no obligation to doAlbsums advanced, including all sums advancedimection with any judicial or
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administrative investigation or proceeding relationgnvironmental Requirements, including attornésgss, fines or other penalty
payments, shall be paid by the Recipient to thenBoupon demand, with interest thereon at a rateleiy 12% per annum from the d
of advancement, and any such advances shall be afpthe Obligations secured by this Deed of Trust

(iii) The Recipient shall indemnify, defend, anddhthe State, the County, and the Trustees harmagaisist any Claim that may
asserted against the State, the County, or the€esias a result of the presence of any Hazardatsriglls on the Property or Hazard
Materials Contamination, and against all Expensgsn the written demand of the County, the Recipsiall diligently defend any
Claim subject to indemnification under this subsethat the Recipient’s expense by counsel appravedounty. Alternatively, the
County may elect to conduct its own defense thraxginsel chosen by the County at the expense dtel@ient. The provisions of
this Section 4.02(h) shall survive terminationtaétDeed of Trust and repayment of the County Laxashthe County Note in full.

(i) Taxes. The Recipient shall promptly pay all Taxes imgbsa the Recipient in connection with the Properipr to the date when
any interest or penalty would accrue for non-paytnexcept for those Taxes being contested in gaith by appropriate proceedings by the
Recipient. The Recipient shall, upon the requesh®iCounty, deliver receipts evidencing the paytnoéall Taxes arising in connection with
the Property to the County. If the Recipient fadgpay any Taxes arising in connection with theplerty as provided in this subsection, the
County may, at its option, pay those Taxes andRébapient shall pay to the County on demand theuarnof any Taxes paid by the County,
with interest thereon at a rate equal to 12% peuanfrom the date of payment, and the amount o€3gaid by the County, together with
interest, shall be a part of the Obligations.

(j) Condemnation

() Immediately upon obtaining knowledge of the epancement or threatened commencement of any Coradiemnthe
Recipient shall immediately notify the County initmg, describing in detail the nature and extefthe proposed Condemnation. If a
Default has occurred and is continuing beyond qpdi@able grace or cure period, the County mayigggte in any such proceedings
and the Recipient shall deliver to the Countymsdkiuments requested by the County to permit itsgi@ation and copies of all
documents received by the Recipient in connectiith ayproposed Condemnation. The County shall ldeuno obligation to question
the amount of any Condemnation Award and may adbepfondemnation Award in the amount offered; juted, however, if the
County has not instituted foreclosure procedutes Gounty will not accept any Condemnation Awarithéf Recipient institutes or is
maintaining a legally justifiable protest. In anppeedings for Condemnation, the County may beesgpited by counsel selected by it,
and the Recipient shall pay the attorneys’ feesried by the County.

(i) In addition, if a Default has occurred ancc@ntinuing beyond and applicable grace or cureodethe Recipient, for itself and
its successors and assigns, appoints the Cousisudétessors and assigns, as the Recipient’sattorifact, which appointment is
coupled with an interest, and empowers the Couwttigs option, on behalf of the Recipient to: (t)ust or compromise any claims, (2)
collect any proceeds, (3) execute in the Recipsemdme any documents necessary to effect colleciah(4) endorse any checks for a
Condemnation Award.
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(iii) Net Proceeds received from any Condemnatiovad shall be applied as provided in Article VIBlbw.

(k) Further AssurancesAt any time, upon request by the County, the Rleat, at its sole expense, will make, executdéydeland
record, or cause to be made, executed, delivenedrecorded, any additional documents that magheropinion of the County, be necessary
or desirable to effectuate, complete, perfect,iooet or preserve the Obligations and the lierhisf Deed of Trust.

() Indemnification. The Recipient releases the State, the Countyttendrustees from, and agrees to protect, indgnamifl save each
of them harmless against, any Claims and Expensesred by, or asserted against, any of themngrisi connection with the County Loan,
the Project, or the Property. All money expendedheyState, the County, or the Trustees as a reksitch Claims and Expenses, together
with interest at a rate equal to 12% per annum fiteendate of payment, shall constitute an additiovebtedness of the Recipient and shall
be immediately due and payable by the RecipietttédState, the County, and the Trustees. Nothingaawed in this Section 4.02(1) or in the
County Loan Documents shall be construed as a éimthe Obligations. This Section 4.02(l) shalivéug termination of this Deed of Trust
and repayment of the County Loan and County NofalinThe State and the Department are third-phegeficiaries of the obligations under
this subsection and may enforce the provisionsisfaubsection directly against the Recipient.

(m) Future Encumbranced§ he Recipient shall not (i) permit any part of faroperty to be subject to any Encumbrance oltzer t
Permitted Encumbrances, (ii) assign the rightswolaease or rents to any other person or entityiiippermit mechanics’ liens which are
being properly contested by the Recipient.

(n) Compliance With LawsThe Recipient will operate and maintain the Priypia compliance with all Laws.

(o) ExpensesAll Expenses incurred by the County or the Trastshall become part of the Obligations and sleaikpaid by the
Recipient on demand, together with interest at@egual to 12% per annum from the date of incaeeen

ARTICLE IV
DEFAULT AND REMEDIES

Section 4.01. Defaults

The following events shall constitute a Default enthis Deed of Trust:

(a) The Recipient fails to pay the principal amooiithe County Loan and interest thereon accortbripe terms of the County Note or
any other payment required by any of the CountynLbacuments, including the Obligations;
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(b) The Recipient breaches any covenant, represamtavarranty, or other provision of this DeedTofist, which breach is not cured
within 30 calendar days from the date the Recipieatives (as provided in Section 5.01 below) emithotice of the breach from the County;
provided, however that the Recipient shall notireca 30 calendar day cure period under this suiosefor any breach for which there is a
specific Default set forth in this Section;

(c) The Recipient breaches (i) any covenant, remtasion, warranty, or other provision in any ot@eunty Loan Document, which
breach continues beyond any applicable grace ermerniod, or (ii) the provisions of Sections 3.02(é), and (f) of this Deed of Trust;

(d) Any portion of, or interest in, the Propertysiald, leased, subleased, transferred, encumbaretherwise conveyed, without the
prior written consent of the County;

(e) The Recipient fails to comply with any requiramhof any Governmental Authority within 30 dayteafwritten notice of the
requirement is made or within any other time pegetlby the Governmental Authority; or if any preding is commenced or action taken to
enforce any remedy for a violation of any requiraeim& a Governmental Authority or any restrictivevenant affecting any part of the
Property;

(f) An event of default occurs under any Encumbeagiecumbering any portion of the Property regasdiésvhether or not the
Encumbrance is a Permitted Encumbrance;

(9) A default or event of default occurs undertirens of any of the other County Loan Documentsciwhdefault is not cured within
any applicable grace or cure period;

Section 4.02. Remedies

(a) Upon the occurrence of any Default and aftgrapplicable grace or cure period, prior to exéngiany other remedy under this
Deed of Trust the County shall require the immediapayment of the entire County Loan, togethen adcrued interest thereon, and any
Obligations.

(b) In the event the Recipient fails to repay thiédmount of the Obligations as provided in sutisec(a) above within 10 days after t
County sends a written notice of default, acceienaiand demand for payment, the County may:

(i) At any time proceed to protect and enforceiglhts and remedies available to the County urlisrReed of Trust or by Law,
by any other proceedings, whether for specificquanaince of any agreement contained in this Defidust, damages, or other relief;

(i) Enter into possession of the Property, takerand complete the Project and discharge andaeplay of the contractors. The
County, and its successors and assigns, are haunthgrized and irrevocably appointed (which appoait is coupled with an interest)
to enter into contracts, incur obligations, enforog contracts and agreements previously made by behalf of the Recipient and do
all things necessary or proper to complete theeetpincluding the signing
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of Recipient’s name to any documents that the Godeéms necessary or desirable. The County shiaiencequired to expend its own
funds to complete the Project, but may, at itsaptadvance those funds. Any funds advanced sbadbinl to the County by the
Recipient on demand, with interest at a rate etuaR% per annum, and become a part of the Obbtigatecured by this Deed of Trust.
Neither this Deed of Trust nor any action takenairritishall impose any obligation upon the Countgdmplete the construction of the
Project or fulfill any obligation of the Recipieim connection with the Project;

(iii) Enter upon, take possession of, lease andatpehe Property, without becoming a mortgaggeossession; take possessiol
all Personalty, documents, books, records, papet®\acounts of the Recipient, exclude the Recipiantl its agents and servants, from
the Property, and apply any Rents received as gedvin Section 5.04; and

(iv) With respect to any Lease assigned underDeisd of Trust (1) perform any obligations of theciR&nt, and exercise any
rights of the Recipient, as fully as the Recipiemild, with or without bringing any legal actions#eking the appointment of a receiver
for the Recipient, (2) make, enforce, modify, oceqat the surrender of any Lease, (3) retain ort evig tenant, (4) fix or modify rent
with respect to any portion of the Property, ands{te for or otherwise collect any Rents, and afiptyRents in the manner provided in
Section 5.03 below

(c) All remedies provided for in this Deed of Trustby Law are cumulative and are in addition tg ather rights and remedies
available to the County under any Law. The exerafsany right or remedy by the County shall notstiinte a cure or waiver of any Default
by the Recipient, nor invalidate any act done pamstio any notice of Default, nor prejudice the @igun the exercise of those rights, unless
the Recipient repays the full amount of the Oblayz to the County.

(d) The failure of the County to insist upon penfiance of any term of this Deed of Trust shall restatitute a waiver of any term of tt
Deed of Trust. No act of the County shall be carextras an election to proceed under any one poovisithis Deed of Trust to the exclusion
of any other provision, unless the Recipient reghgsull amount of the Obligations to the County.

(e) If the County suspends or terminates this Déldtust, the rights and remedies available toGbenty shall survive the suspension
or termination.

(f) If the County elects by a written notice to fRecipient it may exercise its right to receive tents and apply them to the County
Loan as set forth in Section 4.04 below.

Section 4.03. Assent to Decree; Power of Sale

(a) Upon the occurrence of any Default, the Reoipggrees to the passage of a decree for the fséile Broperty and authorizes the
County to sell the Property. Any sale of the Prgpander the authority of this Deed of Trust shelconducted in accordance with the
provisions of any applicable Law of the State iatato mortgages. Upon the sale of the Propertyptioceeds shall be applied in the
following order of priority:

() To pay all expenses incident to the sale, andramission to the party making sale of the Prgpequal to the commission
allowed trustees for making sale of property bywdrof a decree of a Court of equity having juigddn in the State;
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(i) To pay all Claims of, and Obligations owed the County, whether the same shall have maturedtpand
(iii) Any surplus shall be paid to the Recipienttorany person or entity entitled to payment.

(b) The Recipient may possess the Property unfauleby the Recipient.

Section 4.04. Additional Security; Assignment ofikes and Rents

In the event that the Recipient enters into a Lélasdollowing provisions shall apply:

(a) Assignment As additional security to assure the Recipiepdgment and performance of the Obligations, thepgRatt absolutely
assigns to the Trustees, in trust for the Countg,grants to the Trustees a continuing securigr@st under the Maryland Uniform
Commercial Codén all of the Recipient’s right, title, and intetéis and to all Leases and Rents, together withqargrantees of the
obligations of a lessee under any Lease.

(b) Recipients Rights. As long as no Default has occurred, the Recigbatl have the right to (i) collect and receive Rents, but not
more than one month prior to accrual, and (ii) ebserthe rights of the lessor under the Leases RBwm#pient’s right to collect Rents shall
terminate automatically upon the occurrence of talle

(c) Application of Rents Upon the occurrence of a Default, the Recipieants to Trustees or the County the exclusive atable
power to act as agent, or to appoint a third petsatt as agent for the Recipient, with powemteetpossession of, collect and apply the
Rents, at the option of the County, to the paynoéthe County Loan, any Expenses, and any cosip@fating or managing the Property, in
the order of priority that the County determinegsnsole discretion, and to turn any balance remgiover to the Recipient. The collection of
the Rents shall not operate as the Trustees’ dCtiumty’s approval of any lessee or Lease if theitent’s title to the premises is acquired
the County. The Trustees or the County shall B#dito account only for Rents actually receivedhmm.

(d) Power of Attorney The Recipient hereby appoints the County as #mdient’s true and lawful attorney-in-fact, withilfpower of
substitution, in its name or in the County’s namiggr the occurrence of a Default, to sue for ¢tlesany Claims arising under any Lease, and
to demand, collect, and receive any Rents. Thissp@ivattorney shall be deemed to be coupled witmeerest, shall be irrevocable, and s
not terminate on the disability of the Recipienislthe intention of the Recipient that all persamay rely upon this power of attorney until
this Deed of Trust is terminated.

(e) Payment by Tenants to the Trustees or the @odrtte lessees under any Lease are authorized eeadedi, upon written demand by
the Trustees or the County, to pay all amountstdue
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the Recipient under a Lease to the Trustees dCthumty, or to any nominee designated by the Coumtyriting to the lessees. Each lessee is
expressly relieved of any obligation to the Reaipigith respect to all payments so made.

(f) Trustees and County Not Liable for Performanoder LeasesThe Trustees and the County are under no obbigddi exercise any
of the rights assigned to them under this Deedro$fl or to perform any of the obligations of thecipient under any of the Leases. The
Trustees and the County do not assume any liasildf the Recipient arising out of the Leases. ak&gnment does not place any
responsibility for the control, management, or rephany part of the Property upon the TrusteetherCounty, or make the Trustees or the
County liable for (i) any waste of the Propertydny lessee or any other party, (ii) any dangerouetective condition of the Property, or
(iii) any negligence in the management, upkeepiray control of the Property.

(9) No Merger. The Recipient, without the prior written consefhthe County, shall not cause or permit the leakkastate under any
Lease to merge with the Recipient’s reversionargrast.

Section 4.05. Waivers and Agreements Regarding Bese

To the full extent permitted by Law, the Recipient:

(a) Agrees that it will not take advantage of amyts for appraisement, valuation, stay, extensionedemption, and waives all rights
redemption, valuation, appraisement, stay of execpéxtension, and notice of election to acceéeté Obligations;

(b) Waives all rights to a marshaling of the assétbe Recipient, or to a sale in the inverse oadalienation in the event of a
foreclosure of the Property, and shall not assgrtraght under any Law pertaining to the marshabihgssets, the sale in inverse order of
alienation, the exemption of homestead, the adinatisn of estates of decedents, or any other msatthich would affect the rights of the
County to sell the Property or to pay the Obligasiout of the proceeds of the sale of the Property;

(c) Waives any right to assert any defense, codlatien, or setoff, other than one that denies thsterce or sufficiency of the facts ug
which any foreclosure action is grounded. If anfedse, counterclaim, or setoff is based on a Ctamhcould be tried in an action for money
damages, that Claim may be brought in a separtimawhich shall not be consolidated with the fdosure action. The bringing of a
separate action for money damages by the Reciglheatit not grounds for staying the foreclosure aGtand

(d) Waives any rights and remedies that the Retipiey have under any Laws pertaining to the rights remedies of sureties.

Section 4.06. Uniform Commercial Code

The Trustees may proceed under the Uniform CommieCade of the State as to any part of the Persgraald may exercise all of the
rights, remedies, and powers of a secured creditder the Uniform Commercial Code of the State. i@ occurrence of any Default, the
Recipient
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shall assemble all of the Equipment and make threesavailable within the Improvements. Any notifioatrequired by Section 9-611 of the
Uniform Commercial Code of the State shall be dekmasonably and properly given if sent in accocdanith the notice provision of this
Deed of Trust at least 10 days before any sal¢haralisposition of the Personalty. Dispositiortte Personalty shall be deemed
commercially reasonable if made pursuant to a pudalie advertised at least twice in a newspapgeéral circulation in the community
where the Property is located. Proceeds from aoly sale shall be applied as follows: (a) firstp&y all Expenses incurred in connection v
the sale, and (b) the balance, if any, to paymétiteoObligations.

ARTICLE V
MISCELLANEOUS

Section 5.01. Notices

(@) All communications between the parties madsymamt to this Deed of Trust shall be in writing.

(b) Any communication shall (a) when mailed, besefiive three business days after it is depositedémail\, (b) when mailed for next
day delivery by a reputable overnight courier serybe effective one business day after mailind,(@hwhen sent by fax, be effective whe
is faxed and receipt of the communication is conéid by return fax. Communications shall be deligdrethe office of the addressee, as
follows:

() Communications to the County shall be mailec

Allegany County Commissioners
701 Kelly Road
Cumberland, Maryland 21502

(i Communications to the Recipient shall be mailec

Glenn E. Eanes, Vice President and Treasurer
American Woodmark Corporation

3102 Shawnee Drive

Winchester, Virginia 22601

FAX Number: 540-665-9176

(c) The Recipient and the County may change thaice addresses by sending written notice to therqtarty.

Section 5.02. Assignment

No benefit or burden imposed on the Recipient utliisrDeed of Trust may be assigned without therpwiritten consent of the County.
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Section 5.03. Successors Bound

This Deed of Trust shall inure to the benefit afd a&hall be binding upon, each of the parties Aeit successors and permitted assigns.
This Deed of Trust shall also benefit the Trustss any substitute Trustees.

Section 5.04. Severability

The invalidity of any part of this Deed of Trusiadimot affect the validity of the remaining proieiss of this Deed of Trust.

Section 5.05. Entire Agreement

This Deed of Trust and the other County Loan Doauseonstitute the entire agreement between thgiRatand the County and
supersede all prior oral and written agreemengsesentations, and negotiations between the padieserning the County Loan and the
Obligations. If there is any inconsistency betwtes Deed of Trust and the other County Loan Docusyeon the one hand, and the
Application, on the other hand, the provisionshi$é Deed of Trust and the other County Loan Documshall prevail.

Section 5.06. Amendment of Deed of Trust

This Deed of Trust may be amended only in writingauted by the County and the Recipient.

Section 5.07. Headings

The headings used in this Deed of Trust are fovenience only and do not constitute a part of fleed of Trust.

Section 5.08. Disclaimer of Relationships

The Recipient acknowledges that the obligatiorhef@ounty is limited to making the County Loan ba terms set forth in this Deed of
Trust. Nothing in this Deed of Trust, and no actraf County or the Recipient, shall be deemedéaterany relationship of third-party
beneficiary, principal and agent, limited or geh@axtnership, joint venture, or any other relasioip between the Recipient and the County.
In addition, by inspecting any part of the Propemtyy accepting or approving any action of theiieat under any of the County Loan
Documents, the County and the Trustees shall nobbsidered to warrant the condition, legalitysofficiency of any part of the Property or
any action taken or not taken by the Recipient.

Section 5.09. Governing Law

This Deed of Trust shall be governed by the lawthefState.
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Section 5.10. Term of Deed of Trust

Except as otherwise provided in this Deed of Trusless sooner terminated by the mutual consethieoRecipient and the County, this
Deed of Trust shall remain in full force and effaatil the date the County cancels the County Mot the County Loan Agreement is
terminated.

Section 5.11. lllegality

If performance of any obligation in this Deed ofi$rwould require the performing party to violdte t.aw, then the performance shall
be reduced to the level permitted by Law, and)ifafly provision of this Deed of Trust, other thaiavisions requiring the Recipient to pay
interest, principal, principal and interest, or atlger of the Obligations, operates, or would ogr® invalidate any part of this Deed of
Trust, then such provision only shall be void asutfh not set forth in this Deed of Trust, and #gmainder of this Deed of Trust shall remain
in full force and effect, (2) any provision of tHieed of Trust requires the Recipient to pay irggnerincipal, principal and interest, or any
other of the Obligations, then at the option of @aunty, the entire unpaid sum under the Countylaath all unpaid interest accrued
thereon, and all other unpaid Obligations shalbbee due and payable.

Section 5.12. WAIVER OF JURY TRIAL

THE RECIPIENT HEREBY VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR LITIGATION DIRECLY OR INDIRECTLY ARISING OUT OF, UNDER AND IN
CONNECTION WITH THE COUNTY LOAN OR ANY OF THE COUNY LOAN DOCUMENTS.

Section 5.13. Taxes

The Recipient shall pay all transfer taxes, docuargrstamp taxes, real estate taxes, recording é@elsother Taxes and Expenses in
connection with the execution and delivery of thmu@ty Loan Documents.

ARTICLE VI
TRUSTEES

Section 6.01. Substitute or Successor Trustees

The County has the irrevocable power to removesathdtitute one or more of the Trustees named $nObed of Trust, or substituted
therefor, for any reason and without notice, byrding a deed of appointment among the land reostase this Deed of Trust is recorded.
Upon the filing of the deed of appointment all loé title, powers, rights, and duties of the suprdelrustee shall terminate and shall be
vested in any successor Trustee. The Recipientrendrustees, their substitutes, successors, aighaswaive notice of the exercise of this
power, the giving of a bond by any Trustee, andraguirement for application to any court for rerabwsubstitution or
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appointment of a Trustee under this Deed of Tlastddition, the act of any one Trustee shall lbective for all purposes under this Deed of
Trust, and any person may rely upon any documesttigrd by one Trustee, as though it had been eeatbytall of the current Trustees.

Section 6.02. Liability of Trustees

With respect to the Recipient, the Trustees (al) blaae no liability for, and make no warrantiescionnection with, the validity or
enforceability of any of the County Loan Documentsof the description, value, or status of tibetie Property, (b) shall be protected in
acting on any document believed by them to be genaind to have been signed by the party or pastigsorting to sign it, (c) shall not be
liable for any error of judgment, for any act daestep taken or omitted, for any mistakes of laviact, or for anything that they may do or
refrain from doing in good faith, and generally Ishave no accountability under this Deed of Trestept for willful misconduct or gross
negligence, (d) may exercise their duties and pswader this Deed of Trust through any attornegents, or servants as they may appoint,
and shall have no liability or responsibility faryaact, failure to act, negligence, or willful carad of any such attorney, agent, or servant, so
long as they were selected with reasonable careydg consult with legal counsel selected by thech shall have no liability or responsibil
by reason of any act or failure to act in accoréanith the opinions of their counsel, (f) may aetdunder and may sell or otherwise dispose
of any part of the Property as provided in this @e&Trust, although the Trustees have been, maybeg or may be in the future, attorneys,
officers, agents, or employees of the County, gidliall have no obligation to sell any part of Breperty on the occurrence of a Default or
take any other action authorized under this De€trost, except upon demand of the County.

ARTICLE VII
NET PROCEEDS

Section 7.01. Application of Net Proceeds

Net Proceeds must be applied to either (i) the maraf the Obligations, or (ii) the restoratiomaegation, or replacement of any
Improvements or any other Property. If a Default becurred and is continuing, the County shall mieitge, in its sole discretion, the manner
in which Net Proceeds are to be applied. If no Diéfaas occurred or is continuing, the Recipiertistietermine the manner in which Net
Proceeds are to be applied. If any Net Proceed®dre applied to the restoration, renovation.eplacement of effected Improvements, or
any other Property, each of the following condisianust also be met:

(a) If a Default has occurred and is continuingeacrow account shall be established with the Goimtd which shall be deposited the
Net Proceeds, and, if necessary, additional depbgithe Recipient, that, in the sole judgmenhef€ounty are sufficient to restore -
Property to its use, value, and condition immedijgteior to the Casualty or Condemnation. No ins¢rill be paid on funds in the escrow
account. If no Default has occurred or is contiguithen the Recipient shall deposit the Net Progs@ed separate account. The Recipient
assigns to, and grants the County a security isitémethe escrow account or separate accounttrenfiinds therein to secure the payment and
performance of the Obligations.
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(b) All Leases shall continue in full force andesff (subject to any rent abatement during restoratrovided for in the Leases) or, if
terminated, the terminated Leases shall be replattbd_eases of equal quality in the judgment & @ounty. Any lessee that has the right to
terminate its Lease due to Casualty or Condemnadioth has not exercised that right, shall conforthe County in writing its irrevocable
waiver of its termination right.

(c) Proceeds from any rental loss or businessriqtéon insurance, or other funds of the Recipishgll be available to the Recipient in
amounts determined by the County to be sufficientay the debt service under the County Note, #Rt@perty assessments, insurance
premiums and other sums becoming due from the Rextipnder any of the County Loan Documents dutiiregtime required for restoration.

(d) All restoration shall be conducted under thgesuision of an architect or engineer, or bothesteld and paid for by the Recipient.

(e) The restoration shall be performed pursuaptdns and specifications approved by appropriatee@onental Authorities and, if
required, by the County.

(f) If required by the County in its sole discretj@ll contractors responsible for the restorasiball obtain payment and performance
bonds from a corporate surety acceptable to then@pnaming the County as dual obligee.

(9) The Recipient shall keep the County informechdimely basis of the progress of the any rehailidin, renovation, or restoration of
the Property.

Section 7.02. Failure to Meet Conditions

If any of the foregoing conditions are not satidfithe County may, in its sole discretion, apply Reoceeds to the payment of the
Obligations.

Section 7.03. Restoration

If applied to restoration and the Recipient is iegflito deposit Net Proceeds in an escrow accautgruSection 7.01, Net Proceeds and
any other funds required to be deposited with ther@y shall be disbursed in accordance with thmdesf the construction loan agreement
most commonly used by the County at the time ofGhsualty or Condemnation for major commercial troiesion loans, and subject to the
following conditions, which shall control if thei® any conflict with the provisions of the constian loan agreement:

(a) Restoration shall begin within 30 days afteerpt of the Net Proceeds by the County and steatldmpleted within a time period
determined by the County in view of the extenttef Casualty or Condemnation.

(b) At the time of each disbursement, (i) no Leatedl be terminated that either singularly ortia aggregate affect more than 10% of
the leasable area of the Property unless those
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Leases have been replaced with Leases of equatyguralthe judgment of the County, and (ii) no Belt shall have occurred.

(c) Accompanying each request for a disbursemkatCounty shall receive (i) a certificate addredsdatie County from the architect or
engineer supervising the restoration stating thadisbursement is to pay the cost of restoratairpaid previously by any prior disbursem:
that all restoration completed to the date of #hificate has been completed in accordance witticggble Laws and the approved plans and
specifications, and that the amount of the reqdeditgbursement, together with all other disbursesjetoes not exceed 90% of the aggregate
of all costs incurred or paid on account of woalkdr or services performed on, and material iresdaih, the Property at the date of the
certificate, and (ii) evidence that all Claims thexisting for labor, services, and materials hasgerbpaid in full or will be paid in full from the
proceeds of the disbursement requested.

(d) The final 10% holdback shall be disbursed arggn delivery to the County, in addition to theviterequired in paragraph (iv) abo
of the following:
(i) Final waivers of Liens from all contractors asubcontractors;

(i) A certificate of the architect or engineertsig that the restoration has been completed iocal @nd workmanlike manner, in
accordance with the plans and specifications drapalicable Laws; and

(iii) An estoppel affidavit from each lessee occimgyspace in the Property stating that it's Leasa full force and effect.

(e) Immediately on the occurrence of a Default,@loeinty may apply Net Proceeds and any other sepssited with the County to the
repayment of the Obligations.

IN WITNESS WHEREOF , the Recipient has caused this Deed of Trust texkeuted and delivered as of the date first aaoitéen.

WITNESS: AMERICAN WOODMARK CORPORATION
/sl James L. Coops By: /s/ Glenn Eanes (SEAI
Name James L. Coope Name Glenn Eane

Title: Vice President and Treasul

STATE OF MARYLAND, CITY/COUNTY OF Frederick, TO WIT

| HEREBY CERTIFY that on this 7th day of February, 2005, before andptary Public in the State of Maryland, persgnappeared
Glenn Eanes, who acknowledged himself/herself ttheé/ice President and Treasurer of the Americaodlvhark Corporation, known or
satisfactorily proven to me to be the person wh@sae is subscribed to this document, and acknowtbtitat
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she/he executed it on behalf of the American Woa#rG@arporation, as its duly authorized

AS WITNESS my hand and Notarial Seal.

/s/ Brenda Lee Clar
Notary Public

My Commission expires: 04/30/2007

This is to certify that the within instrument haeeln prepared by or under the supervision of thensighed Maryland attorney, or by a party
to this instrument.

/s/ W. David Rawle
W. David Rawle

RETURN TO:
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DEED OF TRUST AND
ASSIGNMENT OF LEASES AND RENTS

EXHIBIT A
PROPERTY DESCRIPTION
24




All that piece or parcel of land situated betwe®sn B&0 Railroad and U.S. Route 220, in Electiontiiés No. 7, near The Village of Pinto,
Allegany County, Maryland and being more particiylalescribed as follows; (Maryland Grid Meridiantaken from Minor Subdivision Plat
No. 1626 and horizontal measurements) being use—out to wit;

Beginning for the same at a %" iron pin with caprfd at the end of the 13th line of a deed dateccM&8, 2002, from First United Bank &
Trust, Eva Mae Barton, John W. Barton, M. Colleezisdn, and Eva H. Crist to the Maryland Economigéd@ment Corporation, recorded
in Deed Liber 702, Folio 712, thence with the enfidth through the 21st lines of said deed;

1. South 41 degrees 40 minutes 43 seconds Wesatdistance of 165.02 feet to a 5/8” iron pin widpdound, thence;

2. South 50 degrees 53 minutes 00 seconds Eaatdistance of 1236.99 feet to a point, passin@a7 I/3 feet a 5/8” iron pin with cap
found, thence running with the westerly limit off'B&O Railroad 45 feet from said centerline;

3. South 21 degrees 54 minutes 10 seconds Weatdistance of 357.68 feet to a 5/8” iron pin witpset 45 feet from said centerline,
thence around an existing cemetery;

4. North 68 degrees 14 minutes 04 seconds Westdstance of 67.06 feet to a 5/8” iron pin witlp c®t, thence;
5. South 21 degrees 46 minutes 17 seconds Weatdistance of 123.67 feet to 5/8” iron pin with cap, thence;

6. South 68 degrees 14 minutes 04 seconds Eastdistance of 67.12 feet to a 5/8” iron pin witlp &t on the westerly limit of the
B&0 Railroad 45 feet from said centerline, thenaening with said limit;

7. South 21 degrees 44 minutes 33 seconds Weatdistance of 324.54 feet to a 5/8” iron pin witpset 45 feet from said centerline,
thence;

8. South 26 degrees 56 minutes 57 seconds Weatdistance of 183.94 feet to a 5/8” iron pin witpset, thence leaving the railroad
and running with a portion of the 22nd line of #feresaid deed recorded in Liber 702, Folio 712;

9. North 51 degrees 02 minutes 45 seconds Westdistance of 756.03 feet to a 5/8” iron pin widpeet at the end of the 3rd line of a
deed dated July 2, 2004, from William Harold Moeard Mary Ellen Moran to the Board of County Comnaisers of Allegany County,
Maryland, recorded in deed liber 732, folio 681¢ amnning thence with the 4th and 5th lines of skedd as corrected, and with the line of a
fence;

10. South 35 degrees 28 minutes 25 seconds Eastistance of 398.00 feet to a fence post, thiaeng the fence;

11. North 51 degrees 02 minutes 45 seconds Weatd@tance of 1113.09 feet to a 5/8” iron pin va#p set on the easterly limit of
U.S. Route 220 and running with said right of wagrgin;

12. North 32 degrees 58 minutes 27 seconds Eaatdmtance of 171.39 feet to a 5/8” iron pin witp set, thence;
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13. North 30 degrees 53 minutes 17 seconds Eaatdmtance of 133.51 feet to a 5/8” iron pin witp set, thence;
14. North 25 degrees 44 minutes 50 seconds Eaatdmtance of 20.00 feet to a 5/8” iron pin wittpset, thence;
15. North 25 degrees 44 minutes 50 seconds Eaatdmtance of 80.00 feet to a 5/8” iron pin wittpset, thence;
16. South 45 degrees 09 minutes 15 seconds Eastistance of 26.59 feet to a %" iron pin with éapnd, thence;

17. North 23 degrees 15 minutes 51 seconds Eaatdistance of 472.34 feet to a point at the iefetien of the easterly margin of U.S.
Route 220 and the southerly margin of Barton Paike)thence leaving U.S. Route 220 and runnind wiid Barton park Drive, 60 feet
from the center thereof, and with new division $inlerough the whole tract of which this is a part;

18. South 55 degrees 31 minutes 19 seconds Eastistance of 38.19 feet to a point, thence;
19. South 62 degrees 22 minutes 02 seconds Eastistance of 36.20 feet to a point, thence;

20. 467.80 feet along the arc of a curve to thie fefving a radius of 355.00 feet and being sul#drgy a chord bearing North 79
degrees 52 minutes 57 seconds East for a distdd@1 @8 feet to a point, thence;

21. North 42 degrees 07 minutes 56 seconds Eaatdimtance of 324.66 feet to a point, thence teaiiarton Park Drive;

22. South 51 degrees 29 minutes 08 seconds Easdistance of 124.45 feet to the place of begmninntaining 47.371 acres more or
less.

Together with and subject to covenants, easemamdsiestrictions of record and as shown on MindydBusion flat No. 1626.

All of the above described parcel being part okadidated March 13, 2002, from First United Bankr&st, Eva Mae Barton, John W.
Barton, M. Colleen Nelson, and Eva H. Crist to Meryland Economic Development Corporation, reconteldber 702, Folio 712, and all
a deed dated July 2, 2004, from William Harold Moaamd Mary Ellen Moran to the Board of Commissisr&rAllegany County, Maryland,
recorded in deed Liber 732, Folio 681, and all dead dated July 2, 2004 from Jack J. Duke to trerdof County Commissioners of
Allegany County, Maryland, recorded in deed Lib82,/Folio 686, and all of a deed dated July 2, 206w Arden William Haycock and
Vivian Elaine Haycock to the Board of County Comsiigers of Allegany County, Maryland, recorded éed Liber 732, Folio 678, all
among the land records of Allegany County, Maryland

The portion of the total tract described above peionveyed from Maryland Economic Development Coapon to the Grantor is 37.108
acres, more or less.
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INDEMNITY AGREEMENT

THIS INDEMNITY AGREEMENT , made this 9th day of February 2005, by and beivieeBOARD OF COUNTY
COMMISSIONERS OF ALLEGANY COUNTY, MARYLAND , a body corporate and politic of the State of Nkamg, hereinafter referr
to as “County”, 701 Kelly Road, Cumberland, MD 225andAMERICAN WOODMARK CORPORATION , a body corporate, organiz
and existing under the laws of the State of Vimjaving an address of 3102 Shawnee Drive, WinehesA 22601-4208, hereinafter
referred to as “American Woodmark”.

WHEREAS , the parties on or about July 16, 2004, enteredan Agreement of Sale for certain real estatatkxtin the Barton
Industrial Park in Allegany County, Maryland, spidperty hereinafter referred to as “the Propersyid

WHEREAS , certain restrictive covenants have been discavieréhe chain of title for the Property, whichtrégive covenants are
more fully detailed herein; and

WHEREAS , the County believes that said restrictive covémahould not be cloud upon the title or preventefioan Woodmark’ s
development of said Property; and

WHEREAS , American Woodmark wishes assurances from the @dbat said restrictive covenants will not advérsdfect its
development or use of the Property.

NOW, THEREFORE , the parties agree as follows:

THAT FOR AND IN CONSIDERATION of mutual covenants and agreements of the partietdy as are hereinafter set forth, anc
other good and valuable consideration, receiptaiedjuacy of which are hereby acknowledged by eartl pereto, the parties enter into this
Agreement.

1. The Restrictions: In a Deed from Robert C. Wilsmd Allie B. Wilson, his wife, to Willard L. Calis and Thelma W. Collins, his
wife, dated November 14, 1940, and recorded inri &8, Folio 447, among the Land Records of Allgg@ounty, Maryland, there are
restrictions pertaining to the Property which riesits use for residential purposes only and fertstate that no mercantile establishment shall
be maintained thereon.

2. The County agrees to indemnify and hold harmAessrican Woodmark, as well as its title insurenjcago Title Company; its
mortgagees, the Maryland Economic Development Carpl the State of Maryland Department of Busi@eExonomic Development, from
any claims, lawsuits, or other demands which magnbde upon them by any person, firms, entitie@surers based upon the restrictions
which challenge the right of American Woodmark évelop the property for its manufacturing facilitythe Barton Industrial Park.
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3. In the event that any challenge or claim asrilgsd in paragraph (b) should be brought, the Gouattits expense, shall defend the
right of American Woodmark to develop and use ttapPrty despite said restrictions and the Counyl seserve unto itself the right to sel
the attorneys at law to defend such challengestandght to direct the defense thereof

4. The County’s obligations undertaken herein apressly contingent upon American Woodmark pro\gdimely and appropriate
notice to the County of any such claim or challetwgits rights to use or develop the Property daildal herein.

5. Notices:_Notice as to the CountAny notice called for herein shall be made ta the

Board of County Commissioners

of Allegany County Maryland
ATTENTION: Office of the County Attorney
701 Kelly Road
Cumberland, MD 21502
301/777-5823 FAX: 301/777-5819

6. Applicable Law: This Agreement shall be given effect and constiuedpplication of the law of Maryland, and any antor
proceeding arising hereunder shall be broughtercthurts of Maryland. By its execution hereof, Aroan Woodmark agrees that jurisdiction
and venue shall be proper in the Courts of Marylanthe United States District Court for Maryland.

7. Time of Essence Time shall be of the essence of this Agreememt that, whenever the last day for a party’ssexof any right
or discharge of any obligation hereunder is a SalyirSunday, or statutory holiday, such party dialle until the next day other than a
Saturday, Sunday or statutory holiday t exercisé sight or discharge such obligation.

IN WITNESS WHEREOF , each party has executed this Agreement the dhyeear set forth above.

ATTEST: BOARD OF COUNTY COMMISSIONERS OF ALLEGANY
COUNTY, MARYLAND

/sl Carol A. Gaffne By: /s/ James J. Stake

Carol A. Gaffney, Clerk James J. Stakem, President

WITNESS: AMERICAN WOODMARK CORPORATION

James L. Cooper By: /s/ Glenn Eanes




DEED OF TRUST NOTE

$1,484,32( , 200t
(Financed Amount) Baltimore, Maryland

FOR VALUE RECEIVED , AMERICAN WOODMARK CORPORATION, a Virginia corporation (the “Borrower”), promises t
pay to the order of theIARYLAND ECONOMIC DEVELOPMENT CORPORATION , a body politic and corporate and a public
instrumentality of the State of Maryland (the “Len, the principal sum oc®NE MILLION FOUR HUNDRED EIGHTY-FOUR
THOUSAND THREE HUNDRED TWENTY DOLLARS ($1,484,320) (the “Loan”), together with intergstiteon at the rate or rates
hereafter specified and all other sums that magdyable to the Lender by the Borrower pursuanhim®Deed of Trust Note (the “Note”). All
capitalized terms used in this Note, if not defimethis Note, have the meanings given in the D&fefiust and Assignment of Leases and
Rents of even date herewith between the Borrovaened G. David and James Henry, as the trusteeshamne@nder (the “Deed of Trust”) or
the Loan Agreement of even date herewith betweemBtrrower and the Lender (the “Loan Agreement*)hascase may be. The following
terms shall apply to this Note.

1. Interest

(a) Interest RatePrior to a Default, as defined in Section 8 beltve unpaid principal balance outstanding purstattiis Note
shall bear interest at the rate38h per annum.

(b) Default Rate Upon the occurrence of a Default, the unpaidgipial balance outstanding pursuant to this Notd blear
interest at the rate d0% per annum.

2. Calculation of InterestAll interest payable under the terms of this Nsttall be calculated on the basis of a 360-day gedrthe
actual number of days elapsed.

3. Repayment

(a) Deferral. Interest shall accrue on the principal balancihefLoan from the date of this Note. Except fooants of this Loan
that are required to be repaid under the succeguimgsions of this Note, the Borrowsrpayment of principal and accrued interest ¢
be deferred.

(b) December 31, 2007f as of December 31, 2007, the Borrower is regfito repay any portion of the Loan under Arti¢leof
the Loan Agreement, the Borrower shall make theired repayment of principal, together with accrirgdrest on that amount from 1
date of disbursement of the Loan proceeds througliate of repayment, within 30 days after the @eer receives written demand for
payment from the Lender.




(c) December 31, 2008f as of December 31, 2008, the Borrower is regfito repay any portion of the Loan under Arti¢leof
the Loan Agreement, the Borrower shall make theired repayment of principal, together with accrirgdrest on that amount from 1
date of disbursement of the Loan proceeds througliate of repayment, within 30 days after the @eer receives written demand for
payment from the Lender.

(d) December 31, 2009f as of December 31, 2009, the Borrower is regfito repay any portion of the Loan under Arti¢leof
the Loan Agreement, the Borrower shall make theired repayment of principal, together with accriugdrest on that amount from
date of disbursement of the Loan proceeds througliate of repayment, within 30 days after the @eer receives written demand for
payment from the Lender.

(e) December 31, 2010f as of December 31, 2010, the Borrower is resito repay any portion of the Loan under Arti¢leof
the Loan Agreement, the Borrower shall make theired repayment of principal, together with accrirgdrest on that amount from 1
date of disbursement of the Loan proceeds througliate of repayment, within 30 days after the @eer receives written demand for
payment from the Lender.

(f) December 31, 2011If as of December 31, 2011, the Borrower is regfito repay any portion of the Loan under Arti¢leof
the Loan Agreement, the Borrower shall make theired repayment of principal, together with accrirgdrest on that amount from 1
date of disbursement of the Loan proceeds througliate of repayment, within 30 days after the @eer receives written demand for
payment from the Lender.

(g) December 31, 2012f as of December 31, 2012, the Borrower is regflito repay any portion of the Loan under Arti¢leof
the Loan Agreement, the Borrower shall make theired repayment of principal, together with accriugdrest on that amount from
date of disbursement of the Loan proceeds througliate of repayment, within 30 days after the @eer receives written demand for
payment from the Lender.

(h) December 31, 201.3f as of December 31, 2013, the Borrower is regflito repay any portion of the Loan under Arti¢leof
the Loan Agreement, the Borrower shall make theired repayment of principal, together with accrirgdrest on that amount from 1
date of disbursement of the Loan proceeds througliate of repayment, within 30 days after the @eer receives written demand for
payment from the Lender.

(i) December 31, 2014If as of December 31, 2014:

() The Borrower is required to repay any portidrihe Loan under Article VI of the Loan Agreemettie Borrower shall
make the required repayment of principal, togettiér accrued interest on that amount from the datisbursement of the Loan
proceeds through the date of repayment, within8& @fter the Borrower receives written demandfyment from the Lender.
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(il) There remains any outstanding principal bataotthe Loan, after determining whether any repayts required under
subsection (k)(i) above, the Department will fogthe outstanding principal balance of the Loarctvlié not subject to repaymu
as provided in Section 6.03 of the Loan Agreement.

() This Note may be subject to multiple maturigtels. The date on which any payment of principdieuathis Note is due under
the terms above shall be a “Maturity Date”. On aWity Date, the Borrower shall pay any remainimipg@ipal balance that is subject to
repayment, related accrued and unpaid interesaapdther amounts outstanding under the FinancmmuBents (as defined in the
Loan Agreement) that are related to the portioprosfcipal which is due.

(k) The Lender shall have no obligation to defey amounts due under this Note or to forgive any am®if the Borrower is in
Default under the terms of this Note or any ofdktiger Financing Documents.

4. Late Payment Chargéf any payment due hereunder is not receivechbyLender within 15 calendar days after its due,dae
Department may require the Borrower to pay a latenent charge equal to five percent of the amdent tlue.

5. Application of Payments

(a) Scheduled Paymentall scheduled payments made pursuant to this Nio& be applied first to accrued interest, then t
principal, and then to late payments, chargeshmratums owed to the Lender, or in any other matiraithe Lender, in its sole
discretion, may determine.

(b) PrepaymentsThe Lender may apply any prepayment, whethemtahy or involuntary, first to late charges andsfeben to
accrued interest and default interest, and themibtzipal in the inverse order of scheduled maisijtor in any other manner that the
Lender, in its sole discretion, may determine.

6. PrepaymentThe Borrower may prepay all or part of this Nateny time without premium or penalty.

7. Place of PaymentAll payments due under this Note, and all prepayts, shall be delivered to: Department of Busiraess
Economic Development, P.O. Box 41438, Baltimore, RII203-6429, or to any other place that the Lentky designate in writing, and
shall be made in immediately available funds inamner acceptable to the Lender.

8. Default. The occurrence of any of the following eventdistenstitute a default (a “Default”) under thertes of this Note:

(a) The failure of the Borrower to pay the Lendérew due any amounts payable by the Borrower th.¢neler under the terms of
this Note; or



(b) The occurrence of a default under the ternth®Deed of Trust or any of the other Loan Documéas defined in the Deed of
Trust), which default remains uncured beyond ampfiegble grace or cure period.

9. Acceleration Upon a Default, the Lender, in its sole discre@md without further notice or demand, may dedlaeeentire unpaid
principal balance of this Note plus accrued inteagsl all other sums due under this Note to be idiately due and payable and may exer
any rights and remedies available under any of.tieen Documents.

10. Consent to JurisdictiariThe Borrower irrevocably submits to the jurisaiotof any state or federal court sitting in thatStof
Maryland over any proceeding arising out of, oatialy to, this Note. The Borrower irrevocably wayto the fullest extent permitted by law,
any objection that the Borrower may now or heredfteve to the setting of venue of any proceedimgigint in any such court and any claim
that any proceeding brought in any such court wasdht in an inconvenient forum.

11. Service of ProcessThe Borrower hereby consents to process beingedén any proceeding instituted in connection ifitis Note
by (i) the mailing of a copy thereof by certifiechily postage prepaid, return receipt requestethadorrower at the address listed in Section
5.01 of the Deed of Trust and (ii) serving a cdpgréof upon Glenn E. Eanes, the agent designatéueliorrower as its agent for service of
process. The Borrower irrevocably agrees thateéheice specified herein shall be deemed to be aefi process upon the Borrower in any
proceeding. Nothing in this Note shall affect thenter’s right to serve process in any other mapaenitted by law.

12. Notices Any notice or other communication to the Borrowethe Lender shall be deemed properly given wdeivered in
accordance with Section 5.01 of the Deed of Trust.

13. Expenses of Collectiolf.this Note is referred to an attorney for colleatafter a Default, the Borrower shall pay all tsosf
collection, including attorneys’ fees equal to 16#the sum of the principal balance then outstagdind interest then due hereunder.

14. Subsequent HoldeiThe Lender may pledge, transfer, or assign thig Mdnd its rights under the Loan Documents. Aeygigé,
transfer, or assignment of rights shall also applgny renewals, extensions or modifications. Adfaree, pledgee, or assignee shall have the
same rights as the Lender hereunder with respehbisdote.

15. Waiver of ProtestThe Borrower, and all parties to this Note, wieetimaker, endorser, or guarantor waive presentmetite of
dishonor and protest.




16. Choice of Law; Modifications; Cumulative RighExtensions of Maturity

(a) The Borrower acknowledges that the Lendemisripal department of the State of Maryland, fiadl credit decisions with
respect to the making of the Loan are made in Maland, that those credit decisions assume tbauthstantive laws of Maryland
apply. Therefore, the Borrower agrees that thiseNbiall be governed by the laws of the State ofyMad.

(b) No modification or amendment of this Note stleffective unless in writing signed by the Lanaled the Borrower, and any
modification or amendment shall apply only withpest to the specific instance involved.

(c) No waiver of any provision of this Note shadl bffective unless in writing signed by the Lendery waiver shall apply only
with respect to the specific instance involved.

(d) By accepting partial payment of any amount dné payable under this Note, the Lender does niveviae right either to
require prompt payment when due of all other am®doe and payable under this Note or to exercigeights and remedies available
to it in order to collect all other amounts due @agable under this Note.

(e) Each right, power, and remedy of the Lendereutiis Note or under law shall be cumulative apictirrent, and the exercise
of any one of them shall not preclude the simulbaiseor later exercise by the Lender of any other.

(f) No failure or delay by the Lender to insist mpthe strict performance of any provision of thist®&lor to exercise any right,
power, or remedy consequent upon a breach thehatifnstitute a waiver thereof, or preclude tieader from exercising any such
right, power, or remedy.

17. lllegality . If any provision of this Note is found to be ifidaillegal, or unenforceable in any respect, ithalidity, illegality, or
unenforceability shall not affect any other prowispf this Note, but this Note shall be construgdf ¢he invalid, illegal, or unenforceable
provision had never been part of this Note, buy éalthe extent it is invalid, illegal, or unenfeable.

18. Security. The repayment of the Loan evidenced by this Nosecured by a lien on the Property as defingdérDeed of Trust.
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IN WITNESS WHEREOF , and intending to be legally bound hereby, theeusigned executes this Note under seal as Borrasvef
the date written at the beginning of this Note.

ATTEST: BORROWER :
AMERICAN WOODMARK CORPORATION

/sl James L. Coopt By: /s/ Glenn Eanes (SEAI

Name James L. Coope Name: Glenn Eane
Title: Vice President and Treasu

COMMONWEALTH OF VIRGINIA, CITY/COUNTY OF Frederick, TO WIT:

| HEREBY CERTIFY that on this 7th day of February, 2005, before andptary Public in the Commonwealth of Virginiaygenally
appeared Glenn, who acknowledged himself/hersdiétthe Vice President and Treasurer of the AmeNgaodmark Corporation, known or
satisfactorily proven to me to be the person wh@sae is subscribed to this document, and acknowtbtitat she/he executed it on behalf of
the American Woodmark Corporation, as its duly ati#ted

AS WITNESS my hand and Notarial Seal.

/s/ Brenda Lee Clar
Notary Public

My Commission expires: 04/30/2007



ASSIGNMENT

The MARYLAND ECONOMIC DEVELOPMENT CORPORATION , a body politic and corporate and a public instatality of
the State of Maryland (the “Lender”), hereby tramsf endorses, assigns, delivers, and conveyB#gd of Trust Note to the
DEPARTMENT OF BUSINESS AND ECONOMIC DEVELOPMENT , a principal department of the State of Marylatie (
“Department”), without recourse and without anyresggntation or warranty of any kind whatsoever pkéar those set forth in the
Assignment of Loan Documents dated the same dadtésaNlote, from the Lender to the Department.

WITNESS: MARYLAND ECONOMIC
DEVELOPMENT CORPORATION

/s/ David Robinsol /s/ Robert C. Brennan (Sei
By: Robert C. Brenna
Title: Executive Directo

Date 2/9/2005

STATE OF MARYLAND, CITY/COUNTY OF Baltimore, TO WIT

| HEREBY CERTIFY that on this 9th day of January, 2005, before mdotary Public in the State of Maryland, personalbpeared
Robert C. Brennan, who acknowledged himself tchleeBxecutive Director of the Maryland Economic Depenent Corporation, known or
satisfactorily proven to me to be the person whasae is subscribed to this document, and acknowtbtitat he executed it on behalf of the
Maryland Economic Development Corporation as ity duthorized Executive Director.

AS WITNESS my hand and Notarial Seal.

/sl Charlotte Base Traint
Notary Public

My Commission expires: 03/1/2007



DEED OF TRUST AND
ASSIGNMENT OF LEASES AND RENTS

THIS DEED OF TRUST AND ASSIGNMENT OF LEASES AND RENTS (as it may be amended, this “Deed of Trust”) is enad
of this 9th day of February, 2005, BWMERICAN WOODMARK CORPORATION , a Virginia corporation (the “Borrower”), ttames G.
Davis andJames Henry(collectively, the “Trustees”, and individually,"@rustee”), as trustees for the benefit of MARYLAND
ECONOMIC DEVELOPMENT CORPORATION , a body politic and corporate and a public insteatality of the State of Maryland (the
“Lender”).

RECITALS

1. The Lender owns approximately 145 acres ofpegberty located along Route 220 in Allegany CouMgryland (the “Park
Property”).

2. The Lender has agreed to sell approximatelyc8@seof the Park Property to the Borrower for alteale price of $1,484,320.

3. The Lender has agreed to finance the sale dfahd in the amount of $1,484,320 (the “Loantjiich Loan is evidenced by a Dee
Trust Note dated the date hereof in the originadgipal amount of $1,484,320 made by the Borrowet payable to the Lender (as it may be
amended or replaced, the “Note”).

4. The Loan is subject to the terms of a Loan Agreat dated the same date as this Deed of Trusebetihe Lender and the Borrower
(as amended, the “Loan Agreement”).

5. As security for the Obligations (as defined bglthe Lender has required, and the Borrower haseaijto, the granting of a security
interest in the real property being transferredescribed in Recital 2 and certain additional @urdius acreage, all located in Allegany
County, Maryland and more particularly describeéihibit A attached to this Deed of Trust (the “Land”).

6. The Lender will assign, without recourse, alitefrights in the Note, the Loan Agreement, ansl Beed of Trust to the Department
Business and Economic Development, a principal dieygent of the State of Maryland (the “Department”).

7. It is a condition precedent to the making oflthan that the payment and performance of the Bars obligations to the Lender be
secured by this Deed of Trust.



NOW, THEREFORE , for other good and valuable consideration, tiveipg and sufficiency of which are hereby acknowlksd} the
parties agree as follows:

ARTICLE |
DEFINITIONS

All accounting terms not specifically defined harshall have the meanings determined by generadig@ed accounting principles,
consistently applied. All terms previously defiree@ incorporated in this Deed of Trust by refere@apitalized terms used in this Deed of
Trust have the meanings defined below:

“ Accounts” means all accounts of the Borrower within the nmieg of the Uniform Commercial Code of the Statewad=l from or
arising out of a Lease.

“ Casualty” means any event that results in damage, losgestruction to any portion of the Property.

“ Claim " means any action or other claim for liability sk expense, or other cost, including fees, costeapenses of attorneys,
consultants, contractors, and experts.

“ Condemnatiorf means any temporary or permanent taking of tide, or any other property interest under the egerai the power «
eminent domain by any Governmental Authority ooy person acting under Governmental Authority.

“ Condemnation Award$means any judgments, awards of damages (inclusiwgrance and consequential damages), payments,
proceeds, settlements, amounts paid for a takitigurof Condemnation, or other compensation, iditig any interest, and the right to
receive any such payments, as a result of, ormm@ction with, any Condemnation or threatened Caomaion.

“ Default” means any default under Article V of this Deedlo@ist.

“ Encumbrancé means any Lien, easement, right-of-way, roadvwaplic and private), common area, condominium r&gim
cooperative housing regime, restrictive covenaagde, or other matter which would affect titleite Property.

“ Environmental Assessmehimeans a report of an environmental assessmene &frtbperty (including the taking of soil boringslamit
and groundwater samples and other above and betowng testing) in scope satisfactory to the Lengegpared by a recognized
environmental consulting firm acceptable to thedemand sufficient in detail to comply with any sé@ments of the Lender or of any other
appropriate Governmental Authority.

“ Environmental Requiremeritmeans any current or future Law or other restsictwhether public or private, that in any waytpars
to human health, safety, or welfare, Hazardous N&se Hazardous Materials Contamination or theremment (including any Law or
restriction dealing with ground, air, water or rof®llution or contamination, and underground anabground tanks).

“ Equipment” means all building materials, fixtures, equipmamniti other tangible personal property which is nemgsfor the operatic
of the Facility as shell building, now or hereafter



located on, or attached to, the Property, whetbar owned or hereafter acquired by the Borroweretgr with all additions to the Equipm
and Proceeds thereof. The term “Equipment” spadifiexcludes machinery, equipment, and furnitweduspecifically in connection with
the Borrower’s operation of its business.

“ Expenses means all costs and expenses incurred by thedremtthe Trustees (whether before or after a Dgfauconnection with,
or in exercising or enforcing any rights, powerd aemedies provided in, any of the Financing Doautsi@ncluding attorneys’ fees, court
costs, receivers’ fees, management fees, andiogstsed in the repair, maintenance and operatfpordaking possession of, or selling, the
Property.

“ Financing Document$means all documents executed and delivered imection with the Loan and the Obligations, inclglihis
Deed of Trust, the Note, the Loan Agreement, arydodiner document evidencing or securing the Loarargy of them may be amended.

“ Governmental Authority means the United States, the State, or any af ploditical subdivisions, agencies, or instrumdities,
including any local authority having jurisdictioner any aspect of the Project.

“ Grant Deed of Trust means the Deed of Trust and Assignment of Leas#fants dated the same date as this Deed of Tinasle by
the Borrower to Jerry L. Frantz and William M. Rudg trustees for the benefit of the County Comiaigss of Allegany County, granting
the County Commissioners of Allegany County a sigcurterest in the Land and to be recorded inlthed Records of Allegany County, a
may be amended.

“ Hazardous Material$means any hazardous or toxic substances, wastaaterials, including any substance that contagimstos,
radon, polychlorinated biphenyls, urea formaldehyplosives, radioactive materials, or petroleuodpcts, that, because of their quantity,
concentration, or physical, chemical, or infecticharacteristics, may pose a present or poterdigial or nuisance to human health, safety or
welfare or to the environment.

“ Hazardous Materials Contaminatidmeans the present or future contamination of(g) part of the Property, including soil, ground
water, and air, by Hazardous Materials, or (b) jpat of any other property (including soil, groumdter, and air) or improvement as a result
of Hazardous Materials emanating from the Property.

“ Hydric Soils” means any soil category upon which building cdogdprohibited or restricted under any applicatdevLincluding any
restrictions imposed by the Army Corps of Engindesed upon its guidelines concerning soil, vegataand effect on the ecosystem.

Improvements’ means all buildings, improvements, fixtures, aaplacements existing, or to be erected, on thel Land all
landscaping and related amenities.

“ Laws " means any current or future federal, state andlllaws, statutes, rules, ordinances, regulaticodes, decisions,
interpretations, orders, or decrees of any couctleer Governmental Authority having jurisdiction.
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“ Lease” means collectively, any current or future leagehlease, or agreement for occupancy or use fopartyof the Property,
together with any amendments, extensions, or relsetvareof.

“ Lien " means any mortgage, deed of trust, pledge, dgdaterest, assignment, judgment, lien or charfgeng kind, including any
conditional sale or other title retention agreemany lease in the nature thereof, any liens amaldor liens for materials supplied or for la
or services performed, and the filing of, or agreatrio give, any financing statement under the &fmif Commercial Code of any jurisdictic

“ Net Proceeds, when used with respect to any Condemnation Awardnsurance proceeds allocable to the Propmgans the gross
proceeds from any Casualty or Condemnation remguafter payment of all expenses (including attoshéses) incurred in the collection of
such gross proceeds.

“ Obligations” means all duties of payment, performance, andaetion owed by the Borrower to the Lender underFimancing
Documents and by law, including the obligations to:

(a) Pay all sums of money secured by this DeedwétTincluding all funds and all sums of princigaterest, and premium, if ar
due or to become due, and past, present, and fadivances under any of the Financing Documentmatley advanced or expended by
the Lender as provided for in any of the Finanddguments, and all Expenses; and

(b) Strictly observe and perform all of the prowiss of the Financing Documents, time being of $sence.
“ Permitted Encumbrancésneans: (a) This Deed of Trust; (b) The Grant Dekdrust, (c) A lien granted to the primary lendéthe

Borrower so long as that lien is subordinate toligre of the Deed of Trust and the Grant Deed afsTrand (d) Any Encumbrance set forth in
the Commitment for Title Insurance No. 5084 issbhgdhicago Title Insurance Company, as updatetigalate of this Deed of Trust.

“ Personalty’ means the Borrower’s interest in all (a) the Eomént, (b) the Accounts, (c) any franchise or Iggeagreements and
management agreements entered into in connectibrtivd Property or the business conducted thefgiayided that all agreements are
subordinate to this Deed of Trust and the Lendsmiwaresponsibility for the performance of the Barer’s obligations thereunder), and (d)
all plans and specifications, contracts, and sutraots for the construction or repair of the Imprments, sewer and water taps, allocations
and agreements for utilities, bonds, permits, kasn guarantees, warranties, causes of actiomgitg, Claims, profits, security deposits,
utility deposits, refunds of fees or deposits gaidny Governmental Authority, letters of creditlgrolicies of insurance, together with all
additions to the Personalty and Proceeds thereofjged, however, that all items listed in subsswi(c) and (d) above are limited to items
which are used in the operation of the Property sisell building and which are not prohibited bgitherms from being assigned or assumed.
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“ Proceeds means all proceeds from any part of the Propeitliin the meaning of the Uniform Commercial Code¢he State, as well
as the proceeds of any insurance policies.

“ Property” has the meaning specified in Article Il below.

“ Rents” means all income of any kind and rights to payh@ising out of any Lease, and any cash or séesideposited to secure the
performance by a lessee, sublessee, or other @rafpthe Property of its obligations under its é&a

“ State” means the State of Maryland.

“ Taxes” means all taxes, water rents, sewer rents, assess, utility charges (whether public or priva)d other governmental or
municipal or public dues, charges, and levies.

ARTICLE I
GRANTING CLAUSE

In order to secure the prompt payment and perfocmaih all of the Obligations, the Borrower herebgrgs, assigns, and conveys to the
Trustees, in trust for the Lender, the Land indieeple, together with all of the Borrower's righitle, and interest in and to the property
described below:

1. Any other interest in the Land that the Borrowety acquire in the future;
2. All Improvements;

3. All Personalty, as to which the Borrower graotthe Trustees a continuing security interest utite Maryland Uniform
Commercial Codeas it may be amended, as well as in any andadieds and products thereof and all substitutiemgwals, and
replacements thereof, whether now owned or hereadtpuired,;

4. All roads, ways, streets, avenues, alleys, temésn hereditaments, easements, appurtenanceagesswaters, water rights,
water courses, riparian rights, liberties, advaggagccessions, and privileges now or hereaftegregping to any part of the Property,
including any homestead or other claim at law czduity,

5. All reversions and remainders related to thep@ry, and any estate, property, claim, rightetidr interest acquired by the
Borrower in or to any part of the Property aftex thate of this Deed of Trust;

6. All Rents, issues, and proceeds now or hereaftenuing from and/or affecting the Property;
7. All Leases; and

8. All Condemnation Awards and any insurance prdseelated to the Improvements payable with resjpeahy Casualty
occurring on or to the Property.
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TO HAVE AND TO HOLD , the Land, all Improvements, and other property ights described above (collectively, the “Prapgr
unto the Trustees, and their successors, in toushé benefit of the Lender, in fee simple forever

PROVIDED, HOWEVER, that until the occurrence of a Default, and subjed¢he terms of this Deed of Trust, the Borrowmalkhave
the right to remain in quiet and peaceful possessfdhe Property and a license to collect the Rent

PROVIDED, FURTHER, that if the Borrower pays, or causes to be pai Qbligations in full to the satisfaction of therider as
provided in the Financing Documents, then the egjednted in this Deed of Trust shall cease, aia gielivery of proof satisfactory to the
Lender that the Obligations have been satisfiddlinthe Trustees shall release the lien and sircuterest of this Deed of Trust of record
upon payment to the Lender of a reasonable fethéorelease and reconveyance of the Property oparial release and reconveyance
thereof.

ARTICLE 1l
REPRESENTATIONS, WARRANTIES, AND COVENANTS
OF THE BORROWER

Section 4.01. Representations and Warranties

The Borrower represents and warrants as follows:

(a) Due Authorization The Borrower has the full power and authoritgtder into, execute, and deliver this Deed of Traistl to
comply with the terms set forth in this Deed of Strwall of which have been duly authorized by akkessary action of the Borrower. No
approval of any other person or public authorityegulatory body is required as a condition towakdity of this Deed of Trust, or, if
required, the approval has been obtained.

(b) Validity of Deed of Trust This Deed of Trust has been properly executetthéyBorrower and will: (i) Not violate any Laws, any
provision of the Borrower’s organizational docuneigti) Not violate any provision, or result in eelach, of any document or agreement
binding on the Borrower or affecting its property;(iii) Constitutes the valid and legally bindingligation of the Borrower, fully enforceak
against the Borrower, in accordance with its terms.

(c) Legal Actions To the best of the Borrower’s knowledge thenedg1) Claim pending or threatened in any coutiefore any
governmental agency, and (2) investigation by dofgeany Governmental Authority, that:

(i) Questions the validity or enforceability of shiDeed of Trust, or any action taken, or to beriakeder it;

(i) Is likely to result in any material adverseatige in the authority, properties, assets, lid#djtor conditions (financial or
otherwise) of the Borrower that would cause ther8wser’s tangible net worth to fall below $65,000008s of any quarterly financial
statement; or
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(iii) Affects the Property.

(d) Taxes All Taxes imposed upon the Borrower in connectigtih the Property have been paid prior to the ddten any interest or
penalty would accrue for nonpayment, except fos¢hbaxes being contested in good faith and by g@pjatte proceedings by the Borrower.

(e) Deed of Trust DefaultThere is no Default on the part of the Borroweder this Deed of Trust, and no event has occluorésl
continuing that, with notice, or the passage ogtimr both, would constitute a Default under theed of Trust.

(f) Compliance With Laws The Borrower has complied with all Laws.

(g) Warranty of Title The Borrower is the owner of the legal titleaod is lawfully seized and possessed of a fee siimpgrest in the
Property, free from all liens, charges, and encam&es except for Permitted Encumbrances. The Berrbas the right and authority to
convey the Property and warrants generally, andesgto defend, the Property and the title theveb@ther now owned or hereafter acquired,
against all Claims by any person or entity claimiimgpugh the Borrower.

(h) Utilities . The Borrower agrees to procure from the apprtg&ate, county, municipal, and other authorgied corporations,
connection and discharge arrangements for the g@bplater, gas, electricity, and other utilitieedassewage and industrial waste disposal for
the operation of the Property.

(i) Zoning. The intended use of the Property will not violatey zoning or other Law, or any restrictive covera agreement of the
Borrower (now in existence or known by the Borrowebe proposed) applicable to the Property austs, and all requirements for such use
have been satisfied.

() Environmental ConditionsThe Property, including the land, surface wageound water, and all other Improvements: (i) &efof
any substantial amounts of waste or debris; (iffde of any Hazardous Materials and Hazardous fig&dgeContamination; (iii) Has never
been used as a manufacturing, storage, or dumfositéazardous Materials; (iv) Is in compliancewdll Environmental Requirements; and
(v) Contains no Hydric Soils on any portion of ttend upon which any Improvements have been, orbeillconstructed.

(k) Tax AssessmentAs of the date the Borrower takes possessioheoPtroperty, the Borrower represents and warraatshe
Property is assessed for purposes of taxes asasaseand distinct parcel from any other real priypso that the Property shall never become
subject to the lien of any taxes levied or asseagaihst any real property other than the Property.

() Independence of LandAs of the date the Borrower takes possessioheProperty, the Borrower represents and warraatsio
improvements on property not covered by this Ddetrost rely on the Land, or any interest theréirfulfill any requirement of a
Governmental
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Authority for the existence of such property or noyements; and no part of the Property relies,iraly, on any property not covered by
this Deed of Trust, or any interest therein, tdilfidny requirement of a Governmental Authoritthél'Land has been properly subdivided in
accordance with the requirements of any applic&lmeernmental Authority.

Section 3.02. Borrowé&s Covenants

The Borrower covenants as follows:

(a) Repairs, Correction of Defect¥he Borrower will, upon demand by the Lender,nppdly and diligently make any repairs to, and
correct any structural defect in, the Property. Theder shall determine in its discretion whetlme Borrower is acting diligently; and the
disbursement of any portion of the proceeds oLtien shall not constitute a waiver of the Lendeight to require compliance with this
covenant with respect to any repairs, or defects.

(b) Maintenance of the ProjecThe Borrower shall, at its sole cost and expense:
(i) Keep, or cause to be kept, the Property in gomutition, working order, and repair;

(i) Make, or cause to be made, all replacementtoof the Property so that the Property will gle/he in good condition, fit and
proper for the purposes for which it was originahgcted or installed or for other manufacturinggsembly activities of the Borrower;

(iii) Operate, or cause to be operated, the Prgper manner which is similar to other properte@ied by the Borrower;

(iv) Keep all portions of the Property and adjomsidewalks, curbs, and passageways in a cleanrdedy condition, free of dirt,
rubbish, snow, ice and unlawful obstructions;

(v) Procure, or cause to be procured, all necegsammyits, certificates, licenses or other authdiores required for the Property’s
use as set forth in the Application, and comphyhvaill requirements necessary to preserve all ridicenses, permits, privileges,
franchises, and concessions that are now, or maggdpdicable to the Property; and

(vi) Not use or occupy the Property, or permit shene to be used or occupied, in any manner whiechdagause structural injury
to any of the Property or which would cause thei@alr the usefulness of any portion of the Propergiminish (ordinary wear and te
for its business excepted), or which would consitupublic or private nuisance, or waste.

(c) Insurance The Borrower will maintain the insurance coveragguired under the terms of the Loan Agreement.

(i) During the term of this Deed of Trust the Bomer shall obtain and maintain, except as providedw, the following insurance
coverages:

(1) During any period of construction on the Prapdouilder’s all-risk insurance of the type custmity carried in the case
of similar construction for the full replacemenstof work in place and materials stored in conioactvith such construction;
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(2) “All risk” coverage for the Property in amoumtscessary to prevent the application of any cararsce provisions up to
the full replacement value of the Property butanewent less than the aggregate outstanding anobtime Loan; and

(3) If the Property is, or is later found to beaim area that has been identified by the Fedesardmce Administration as
having special flood and mudslide hazards, andhichvthe sale of flood insurance is available uritderNational Flood Insurance
Act of 1968, a flood insurance policy satisfacttrythe Lender. If the Property is not in an aregrmspecial flood and mudslide
hazards, the Borrower shall deliver to the Lendeerificate or letter issued by its insurance campstating that the Property is
not in a special flood and mudslide hazard area.

(i) All insurance policies shall be with resporisilcompanies with an A. M. Best rating of “Aet better and shall have attaches
them standard non-contributing, non-reporting lzesgee or mortgagee clauses (as appropriate) im &fvtbe Lender as its interest may
appear.

(iii) Each insurance policy shall bear an endorsarteat it shall not be canceled, terminated, eselthror amended without 30
days written notice to the Lender.

(iv) Annually, the Borrower shall file with the Lder a detailed list of the insurance then in eféestering the Property, stating 1
names of the insurance companies, the amountsateslaf insurance, dates of the expiration, anghtbperties and risks covered; and
obtain any additional insurance requested by thmleewhich is carried by a business of a similag sind risk.

(v) Prior to the expiration date of each policy fiesurance required under this subsection, theddaar shall pay all insurance
premiums required to renew or replace any requiredrance policy, and will deliver evidence of reaéof each required insurance
policy to the Lender.

(vi) The Borrower shall give the Lender prompt netof any loss covered by the builders all-riskher all-risk insurance required
under this Deed of Trust, and if a Default has o@miand is continuing beyond and applicable goaiaire period, the Lender shall
have the right to adjust and compromise any sush ko collect and receive the proceeds of suciranse and to endorse the
Borrower’s name upon any check in payment thefeofihich purpose the Borrower appoints the Lendsisuccessors and assigns, as
the Borrower’s attorney-in-fact, which appointmshall be deemed to be coupled with an interesiragnocable. Net Proceeds
received as payment for a Casualty covered by sistiiance shall be applied as provided in Articld below.
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(vii) The Borrower shall not take out separate dbeils all-risk insurance or all-risk insurance coment in form or contributing in
the event of loss with that required to be mairgdiabove unless the Lender is included thereomasrgagee and loss payee.

(d) No Alterations The Borrower shall not make, or cause to be mahe substantial alterations or additions to thapBrty which
would materially lower the value of the Propertyhwiut the prior written consent of the Lender.

(e) No Zoning ChangesWithout the prior written consent of the Lendée Borrower will not initiate, join in, or consetat, any chang
in any restrictive covenant, easement, zoning arte, or other public or private restriction, liimgt or defining the uses that may be made of
the Property. The Lender agrees to cooperate hélBbrrower in obtaining easements required fodéneslopment of the Project, including
easements for utilities and ingress and egressthendender will, to the extent required, join imdaexecute necessary easements, so long as
all costs are paid by the Borrower. The Borrowellsh

(i) Promptly perform and observe all of the termglbagreements affecting the Property; and

(i) Do all things necessary to preserve intact antinpaired any easements, appurtenances andiotbessts in favor of, or
constituting any portion of, the Property.

(f) Natification of Claims or Liens The Borrower shall promptly notify the Lenderasfy (i) prospective change of zoning or other
action affecting the Property, (ii) default in dign, mortgage, security interest or encumbranctherProperty, and (iii) foreclosure or threat
of foreclosure of any lien, mortgage, security ieg or encumbrance on the Property.

(9) Access Any duly authorized representative of the Lerslall, at all reasonable times, have access fidilons of the Property;
provided, however, that if no Default has occummed is continuing, the Lender shall provide therBaer with reasonable notice of the
Lender’s desire to access the Facility and shait lits access to normal business hours.

(h) Hazardous Materials

() Any Hazardous Materials that are placed, mactuf@d, or stored on the Property, must be platesufactured, stored,
removed, treated, or disposed of in compliance ealitEEnvironmental Requirements.

(i) The Borrower shall (1) give written notice tiee Lender immediately upon acquiring knowledg¢hefpresence of any
Hazardous Materials on the Property or of any Himag Materials Contamination, with a full descoptthereof, and (2) comply
promptly with all Environmental Requirements requgrthe removal, treatment or disposal of Hazarddaterials or Hazardous
Materials Contamination and provide the Lender wilisfactory evidence of compliance. At the optibthe Lender, compliance may
include an Environmental Assessment. If the Bormofais to cause any such action to be taken, #veder may make advances or
payments necessary to comply with EnvironmentaluRements, including any Environmental
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Assessments deemed necessary by the Lender, tiieshimder no obligation to do so. All sums adwahdncluding all sums advanced
in connection with any judicial or administrativevestigation or proceeding relating to EnvironmeRtaquirements, including
attorneys’ fees, fines or other penalty paymeritsll e paid by the Borrower to the Lender upon aled) with interest thereon at a rate
equal to 12% per annum from the date of advanceraadtany such advances shall be a part of they&iliins secured by this Deed of
Trust.

(iii) The Borrower shall indemnify, defend, and tidhe State, the Lender, and the Trustees harmggsast any Claim that may
asserted against the State, the Lender, or theeBaias a result of tipeesence of any Hazardous Materials on the Propettiazardou
Materials Contamination, and against all Expenggsn the written demand of the Lender, the Borrogtel diligently defend any
Claim subject to indemnification under this subgecht the Borrower’s expense by counsel approlied_ender. Alternatively, the
Lender may elect to conduct its own defense thraumgimsel chosen by the Lender at the expense &dhewer. The provisions of th
Section 4.02(h) shall survive termination of thisdd of Trust and repayment of the Loan and the M.

(i) Taxes. The Borrower shall promptly pay all Taxes imposadhe Borrower in connection with the Propertippto the date when
any interest or penalty would accrue for non-paytnexcept for those Taxes being contested in gaitld by appropriate proceedings by the
Borrower. The Borrower shall, upon the requeshefltender, deliver receipts evidencing the payméatl Taxes arising in connection with
the Property to the Lender. If the Borrower failphly any Taxes arising in connection with the Briypas provided in this subsection, the
Lender may, at its option, pay those Taxes and@treower shall pay to the Lender on demand the armofiany Taxes paid by the Lender,
with interest thereon at a rate equal to 12% peuanfrom the date of payment, and the amount oE$gaid by the Lender, together with
interest, shall be a part of the Obligations.

(j) Condemnation

() Immediately upon obtaining knowledge of the epancement or threatened commencement of any Coradiemnthe
Borrower shall immediately notify the Lender in ting, describing in detail the nature and exterthefproposed Condemnation. If a
Default has occurred and is continuing beyond gpii@able grace or cure period, the Lender mayig@pate in any such proceedings
and the Borrower shall deliver to the Lender adtinments requested by the Lender to permit itsgiaation and copies of all
documents received by the Borrower in connectich @iproposed Condemnation. The Lender shall berumal obligation to question
the amount of any Condemnation Award and may adbepCondemnation Award in the amount offered; juted, however, if the
Lender has not instituted foreclosure procedutes] ender will not accept any Condemnation Awattthéf Borrower institutes or is
maintaining a legally justifiable protest. In anppeedings for Condemnation, the Lender may bessgmted by counsel selected by it,
and the Borrower shall pay the attorneys’ feesrirezliby the Lender.

(i) In addition, if a Default has occurred anccantinuing beyond and applicable grace or cureodethe Borrower, for itself and
its successors and assigns, appoints the Lenslsydtessors and assigns, as the Borrower’s aftorsfact, which appointment is
coupled with an
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interest, and empowers the Lender, at its optiorhehalf of the Borrower to: (1) adjust or comprsenany claims, (2) collect any
proceeds, (3) execute in the Borrower’'s name amyig@nts necessary to effect collection, and (4pesedany checks for a
Condemnation Award.

(iii) Net Proceeds received from any Condemnatiovasd shall be applied as provided in Article VIglbw.
(k) Further AssurancesAt any time, upon request by the Lender, the ®ager, at its sole expense, will make, executeydeliand

record, or cause to be made, executed, delivenebreccorded, any additional documents that magheropinion of the Lender, be necessary
or desirable to effectuate, complete, perfect,iooet or preserve the Obligations and the lierhizf Deed of Trust.

() Indemnification. The Borrower releases the State, the Lendertlandirustees from, and agrees to protect, indenamtlysave each
of them harmless against, any Claims and Expensesred by, or asserted against, any of them nayisi connection with the Loan, the
Project, or the Property. All money expended bySkete, the Lender, or the Trustees as a resalialf Claims and Expenses, together with
interest at a rate equal to 12% per annum frond#te of payment, shall constitute an additionaébtddness of the Borrower and shall be
immediately due and payable by the Borrower toState, the Lender, and the Trustees. Nothing aoedain this Section 4.02(l) or in the
Financing Documents shall be construed as a limthe Obligations. This Section 4.02(I) shall sueviermination of this Deed of Trust and
repayment of the Loan and Note in full.

(m) Future Encumbranced he Borrower shall not (i) permit any part of #perty to be subject to any Encumbrance otlzr th
Permitted Encumbrances, (ii) assign the rightaiolaease or rents to any other person or entityiiippermit mechanics’ liens which are
being properly contested by the Borrower.

(n) Compliance With LawsThe Borrower will operate and maintain the Propér compliance with all Laws.

(o) Expenses All Expenses incurred by the Lender or the Trestghall become part of the Obligations and shaikpaid by the
Borrower on demand, together with interest at @ egjual to 12% per annum from the date of incugenc

ARTICLE IV
DEFAULT AND REMEDIES

Section 4.01. Defaults

The following events shall constitute a Default enthis Deed of Trust:

(a) The Borrower fails to pay the principal amoahthe Loan and interest thereon according toeh@s of the Note or any other
payment required by any of the Financing Documentdiiding the Obligations;
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(b) The Borrower breaches any covenant, represenfatarranty, or other provision of this Deed ofi3t, which breach is not cured
within 30 calendar days from the date the Borromeeeives (as provided in Section 5.01 below) writtetice of the breach from the Lender;
provided, however that the Borrower shall not reeei 30 calendar day cure period under this subseftr any breach for which there is a
specific Default set forth in this Section;

(c) The Borrower breaches (i) any covenant, reptasien, warranty, or other provision in any otk@mancing Document, which breach
continues beyond any applicable grace or cure geoio(ii) the provisions of Sections 3.02(d), @)d (f) of this Deed of Trust;

(d) Any portion of, or interest in, the Propertysiald, leased, subleased, transferred, encumbaretherwise conveyed, without the
prior written consent of the Lender;

(e) The Borrower fails to comply with any requiramhef any Governmental Authority within 30 dayseafivritten notice of the
requirement is made or within any other time pegetlby the Governmental Authority; or if any preding is commenced or action taken to
enforce any remedy for a violation of any requiraeime a Governmental Authority or any restrictivevenant affecting any part of the
Property;

(f) An event of default occurs under any Encumbeagiecumbering any portion of the Property regasdiésvhether or not the
Encumbrance is a Permitted Encumbrance; or

(9) A default or event of default occurs undertirens of any of the other Financing Documents, titiefault is not cured within any
applicable grace or cure period.

Section 4.02. Remedies

(a) Upon the occurrence of any Default and aftgrapplicable grace or cure period, prior to exéngiany other remedy under this
Deed of Trust the Lender shall require the immediapayment of the entire outstanding principaébtddness, together with all accrued
interest, under the Note and any Obligations.

(b) In the event the Borrower fails to repay thik dmount of the Obligations as provided in subisgcfa) above within 10 days after t
Lender sends a written notice of default, accelematind demand for payment, the Lender may:

(i) At any time proceed to protect and enforceiglhts and remedies available to the Lender uridseed of Trust or by Law,
any other proceedings, whether for specific pertoroe of any agreement contained in this Deed adtTdamages, or other relief;

(i) Enter into possession of the Property, takerand complete the Project and discharge andaeplay of the contractors. The
Lender, and its successors and assigns, are haug¢tgrized and irrevocably appointed (which appoanit is coupled with an interest)
to enter into contracts, incur obligations, enforog contracts and agreements previously made by behalf of the Borrower and do
all things necessary or proper to complete theeetpincluding the signing
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of Borrower’s hame to any documents that the Led@ems necessary or desirable. The Lender shallenquired to expend its own
funds to complete the Project, but may, at itsaptadvance those funds. Any funds advanced sbalhid to the Lender by the
Borrower on demand, with interest at a rate equal®o per annum, and become a part of the ObligmSecured by this Deed of Trust.
Neither this Deed of Trust nor any action takenairritishall impose any obligation upon the Lendecdmplete the construction of the
Project or fulfill any obligation of the Borrowen iconnection with the Project;

(iii) Enter upon, take possession of, lease andatpehe Property, without becoming a mortgaggeossession; take possessiol
all Personalty, documents, books, records, papetr®acounts of the Borrower, exclude the Borrovesr its agents and servants, from
the Property, and apply any Rents received as gedvin Section 5.04; and

(iv) With respect to any Lease assigned underDeisd of Trust (1) perform any obligations of ther®®@er, and exercise any
rights of the Borrower, as fully as the Borroweulth with or without bringing any legal action areking the appointment of a receiver
for the Borrower, (2) make, enforce, modify, or gqicthe surrender of any Lease, (3) retain or argttenant, (4) fix or modify rent
with respect to any portion of the Property, ands{te for or otherwise collect any Rents, and afiptyRents in the manner provided in
Section 5.03 below

(c) All remedies provided for in this Deed of Trustby Law are cumulative and are in addition tg ather rights and remedies
available to the Lender under any Law. The exeraissy right or remedy by the Lender shall notstitnte a cure or waiver of any Default
by the Borrower, nor invalidate any act done punst@ any notice of Default, nor prejudice the Lenth the exercise of those rights, unless
the Borrower repays the full amount of the Obligas to the Lender.

(d) The failure of the Lender to insist upon pemfance of any term of this Deed of Trust shall ratstitute a waiver of any term of this
Deed of Trust. No act of the Lender shall be carestras an election to proceed under any one poomMisithis Deed of Trust to the exclusion
of any other provision, unless the Borrower repgagsfull amount of the Obligations to the Lender.

(e) If the Lender suspends or terminates this édaust, the rights and remedies available tolLttweder shall survive the suspensiol
termination.

(f) If the Lender elects by a written notice to B@rrower it may exercise its right to receive Bents and apply them to the Loan as set
forth in Section 4.04 below.

Section 4.03. Assent to Decree; Power of Sale

(a) Upon the occurrence of any Default, the Bormoagrees to the passage of a decree for the stie &roperty and authorizes the
Trustees to sell the Property. Any sale of the Brigpunder the authority of this Deed of Trust sbhalconducted in accordance with the
provisions of any applicable Law of the State iatato mortgages. Upon the sale of the Propertyptioceeds shall be applied in the
following order of priority:

() To pay all expenses incident to the sale, andramission to the party making sale of the Prgpequal to the commission
allowed trustees for making sale of property bywdrof a decree of a Court of equity having juigddn in the State;
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(il) To pay all Claims of, and Obligations owed tiee Lender, whether the same shall have maturedtpand
(iii) Any surplus shall be paid to the Borrowertorany person or entity entitled to payment.

(b) The Borrower may possess the Property untibDiéby the Borrower.

Section 4.04. Additional Security; Assignment ofikes and Rents

In the event that the Borrower enters into a Lehsdollowing provisions shall apply:

(a) Assignment As additional security to assure the Borrowedgment and performance of the Obligations, the ®oer absolutely
assigns to the Trustees, in trust for the Lendwat,grants to the Trustees a continuing securigr@st under the Maryland Uniform
Commercial Codén all of the Borrower’s right, title, and interaatand to all Leases and Rents, together withgararantees of the
obligations of a lessee under any Lease.

(b) Borrowets Rights. As long as no Default has occurred, the Borrostadl have the right to (i) collect and receive Rents, but not
more than one month prior to accrual, and (ii) edserthe rights of the lessor under the LeasesBbinmwer’s right to collect Rents shall
terminate automatically upon the occurrence of talle

(c) Application of Rents Upon the occurrence of a Default, the Borrowents to Trustees or the Lender the exclusive icalite
power to act as agent, or to appoint a third petsa@ct as agent for the Borrower, with power teetpossession of, collect and apply the
Rents, at the option of the Lender, to the payméttie Loan, any Expenses, and any costs of opgratimanaging the Property, in the order
of priority that the Lender determines in its sdigcretion, and to turn any balance remaining ¢@é¢he Borrower. The collection of the Re
shall not operate as the Trustees’ or the Lendgsoval of any lessee or Lease if the Borrowéttts to the premises is acquired by the
Lender. The Trustees or the Lender shall be lisbbccount only for Rents actually received by them

(d) Power of Attorney The Borrower hereby appoints the Lender as thedder’s true and lawful attorney-in-fact, with fglower of
substitution, in its name or in the Lender’s naafeer the occurrence of a Default, to sue for t¢ttesany Claims arising under any Lease, and
to demand, collect, and receive any Rents. Thissp@ivattorney shall be deemed to be coupled witmeerest, shall be irrevocable, and s
not terminate on the disability of the Borrowerislthe intention of the Borrower that all persomsy rely upon this power of attorney until
this Deed of Trust is terminated.

(e) Payment by Tenants to the Trustees or the lrenttee lessees under any Lease are authorized egadat], upon written demand by
the Trustees or the Lender, to pay all amountsaue
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the Borrower under a Lease to the Trustees or émelér, or to any nominee designated by the Lemderiting to the lessees. Each lessee is
expressly relieved of any obligation to the Borrowth respect to all payments so made.

(f) Trustees and Lender Not Liable for Performanoder LeasesThe Trustees and the Lender are under no oldigadi exercise any
of the rights assigned to them under this Deedro$fT or to perform any of the obligations of ther®wer under any of the Leases. The
Trustees and the Lender do not assume any liasilitf the Borrower arising out of the Leases. BksgEgnment does not place any
responsibility for the control, management, or rephany part of the Property upon the TrusteetherLender, or make the Trustees or the
Lender liable for (i) any waste of the Propertydmny lessee or any other party, (ii) any dangerowetective condition of the Property, or (
any negligence in the management, upkeep, repamrdrol of the Property.

(9) No Merger. The Borrower, without the prior written consehftlee Lender, shall not cause or permit the leasedstate under any
Lease to merge with the Borrower’s reversionargriest.

Section 4.05. Waivers and Agreements Regarding Bese

To the full extent permitted by Law, the Borrower:

(a) Agrees that it will not take advantage of amyts for appraisement, valuation, stay, extensionedemption, and waives all rights
redemption, valuation, appraisement, stay of execpéxtension, and notice of election to acceéeté Obligations;

(b) Waives all rights to a marshaling of the asséthe Borrower, or to a sale in the inverse owfalienation in the event of a
foreclosure of the Property, and shall not assgrtraght under any Law pertaining to the marshabihgssets, the sale in inverse order of
alienation, the exemption of homestead, the adinatisn of estates of decedents, or any other msatthich would affect the rights of the
Lender to sell the Property or to pay the Obligatiout of the proceeds of the sale of the Property;

(c) Waives any right to assert any defense, codlatien, or setoff, other than one that denies thsterce or sufficiency of the facts ug
which any foreclosure action is grounded. If anfedse, counterclaim, or setoff is based on a Ctamhcould be tried in an action for money
damages, that Claim may be brought in a separtimawhich shall not be consolidated with the fdosure action. The bringing of a
separate action for money damages by the Borroladh sot grounds for staying the foreclosure actemd

(d) Waives any rights and remedies that the Borronay have under any Laws pertaining to the rigint$ remedies of sureties.

Section 4.06. Uniform Commercial Code

The Trustees may proceed under the Uniform CommieCade of the State as to any part of the Persgraald may exercise all of the
rights, remedies, and powers of a secured creditder the Uniform Commercial Code of the State. i@ occurrence of any Default, the
Borrower
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shall assemble all of the Equipment and make threesavailable within the Improvements. Any notifioatrequired by Section 9-611 of the
Uniform Commercial Code of the State shall be dekmasonably and properly given if sent in accocdanith the notice provision of this
Deed of Trust at least 10 days before any sal¢haralisposition of the Personalty. Dispositiortte Personalty shall be deemed
commercially reasonable if made pursuant to a pudalie advertised at least twice in a newspapgeéral circulation in the community
where the Property is located. Proceeds from aoly sale shall be applied as follows: (a) firstp&y all Expenses incurred in connection v
the sale, and (b) the balance, if any, to paymétiteoObligations.

ARTICLE V
MISCELLANEOUS

Section 5.01. Notices

(@) All communications between the parties madsymamt to this Deed of Trust shall be in writing.

(b) Any communication shall (a) when mailed, besefiive three business days after it is depositedémail\, (b) when mailed for next
day delivery by a reputable overnight courier serybe effective one business day after mailind,(@hwhen sent by fax, be effective whe
is faxed and receipt of the communication is conéid by return fax. Communications shall be deligdrethe office of the addressee, as
follows:

() Communications to the Lender shall be mailec

Department of Business and Economic Development

217 East Redwood Street, 22nd Floor

Baltimore, Maryland 21202

Attention: Financing Programs Accounting and Adrsiiration
FAX Number: (410) 333-6931

With a copy to the Counsel to the Lender, on thié Eloor at the same address, or if by fax, to 338-8298.

(i Communications to the Borrower shall be mailec

Glenn E. Eanes, Vice President and Treasurer
American Woodmark Corporation

3102 Shawnee Drive

Winchester, Virginia 22601

FAX Number: 540-665-9176

(c) The Borrower and the Lender may change thdice@ddresses by sending written notice to thergthrty.
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Section 5.02. Assignment

(a) No benefit or burden imposed on the Borrowetaurihis Deed of Trust may be assigned withouptia written consent of the
Lender.

(b) The Borrower acknowledges that immediatelydiaihg the execution of this Deed of Trust, the Lendill assign all of its rights
and interest in this Deed of Trust and all of tkieeo Financing Documents to the Department. Immeljidollowing the assignment of the
Financing Documents to the Department shall actetiee rights of the Lender under the Financingioents and all references to the
“Lender” in the Financing Documents shall be deemoethean the Department. Following the assignmétiteoFinancing Documents to the
Department, the Lender shall have no further ligbib the Borrower in connection with the Loantbe Financing Documents. In addition,
representations and warranties made by the Borrimitee Financing Documents, and all instrumergstification, or documents delivered
the Borrower in connection with the Financing Doaunts, shall be deemed to run to the benefit of kenenforceable by, the Department.

Section 5.03. Successors Bound

This Deed of Trust shall inure to the benefit afd ahall be binding upon, each of the parties Aeit successors and permitted assigns.
This Deed of Trust shall also benefit the Trustees any substitute Trustees.

Section 5.04. Severability

The invalidity of any part of this Deed of Trusiadimot affect the validity of the remaining proieiss of this Deed of Trust.

Section 5.05. Entire Agreement

This Deed of Trust and the other Financing Documiennstitute the entire agreement between the ®errand the Lender and
supersede all prior oral and written agreemengsesentations, and negotiations between the padieserning the Loan and the Obligations.
If there is any inconsistency between this Deedrabt and the other Financing Documents, on thehamel, and the Application or the
Commitment Letter, on the other hand, the provisiofithis Deed of Trust and the other Financinguboents shall prevail.

Section 5.06. Amendment of Deed of Trust

This Deed of Trust may be amended only in writirgauted by the Lender and the Borrower.

Section 5.07. Headings

The headings used in this Deed of Trust are fovenience only and do not constitute a part of fleed of Trust.
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Section 5.08. Disclaimer of Relationships

The Borrower acknowledges that the obligation efltender is limited to making the Loan on the tesasforth in this Deed of Trust.
Nothing in this Deed of Trust, and no act of thedler or the Borrower, shall be deemed to createa@ationship of thir-party beneficiary,
principal and agent, limited or general partnersjuimt venture, or any other relationship betwé&enBorrower and the Lender. In addition,
by inspecting any part of the Property or by adogpor approving any action of the Borrower unday af the Financing Documents, the
Lender and the Trustees shall not be consideractmant the condition, legality, or sufficiencyariy part of the Property or any action taken
or not taken by the Borrower.

Section 5.09. Governing Law

This Deed of Trust shall be governed by the lanthefState.

Section 5.10. Term of Deed of Trust

Except as otherwise provided in this Deed of Trustess sooner terminated by the mutual consettieoBorrower and the Lender, this
Deed of Trust shall remain in full force and effaatil the date the Department cancels the Notetlaad.oan Agreement is terminated.

Section 5.11. lllegality

If performance of any obligation in this Deed ofi$t would require the performing party to violdte Law, then the performance shall
be reduced to the level permitted by Law, and)ifaly provision of this Deed of Trust, other thaavisions requiring the Borrower to pay
interest, principal, principal and interest, or atlyer of the Obligations, operates, or would ofger® invalidate any part of this Deed of
Trust, then such provision only shall be void asutfh not set forth in this Deed of Trust, and #mainder of this Deed of Trust shall remain
in full force and effect, (2) any provision of tHieed of Trust requires the Borrower to pay intena@sncipal, principal and interest, or any
other of the Obligations, then at the option of tle@der, the entire unpaid sum under the Loan, allitbnpaid interest accrued thereon, an
other unpaid Obligations shall become due and gayab

Section 5.12. WAIVER OF JURY TRIAL

THE BORROWER HEREBY VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR LITIGATION DIRECTY OR INDIRECTLY ARISING OUT OF, UNDER AND IN
CONNECTION WITH THE LOAN OR ANY OF THE FINANCING DGUMENTS.

Section 5.13. Taxes

The Borrower shall pay all transfer taxes, documenstamp taxes, real estate taxes, recording d@elsother Taxes and Expenses in
connection with the execution and delivery of tiaRcing Documents.
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ARTICLE VI
TRUSTEES

Section 6.01. Substitute or Successor Trustees

The Lender has the irrevocable power to removesaibdtitute one or more of the Trustees named sn0ked of Trust, or substituted
therefor, for any reason and without notice, byrding a deed of appointment among the land reashdse this Deed of Trust is recorded.
Upon the filing of the deed of appointment all loé title, powers, rights, and duties of the suprdeTrustee shall terminate and shall be
vested in any successor Trustee. The Borrowertandnustees, their substitutes, successors, aighaswaive notice of the exercise of this
power, the giving of a bond by any Trustee, andraqauirement for application to any court for rerabsubstitution or appointment of a
Trustee under this Deed of Trust. In addition,abeof any one Trustee shall be effective for aljpwses under this Deed of Trust, and any
person may rely upon any document executed by omgt@le, as though it had been executed by alleoftinrent Trustees.

Section 6.02. Liability of Trustees

With respect to the Borrower, the Trustees (a)l$fale no liability for, and make no warrantiesonnection with, the validity or
enforceability of any of the Financing Documentspbthe description, value, or status of titlehe Property, (b) shall be protected in acting
on any document believed by them to be genuind@hdve been signed by the party or parties pumptd sign it, (¢) shall not be liable for
any error of judgment, for any act done or stegadr omitted, for any mistakes of law or factfmranything that they may do or refrain
from doing in good faith, and generally shall hageaccountability under this Deed of Trust excepiillful misconduct or gross negligen
(d) may exercise their duties and powers undembisd of Trust through any attorneys, agents, masés as they may appoint, and shall
have no liability or responsibility for any actjltae to act, negligence, or willful conduct of asych attorney, agent, or servant, so long as
they were selected with reasonable care, (e) masutbwith legal counsel selected by them and steaike no liability or responsibility by
reason of any act or failure to act in accordanitke thie opinions of their counsel, (f) may act herger and may sell or otherwise dispose of
any part of the Property as provided in this Dedlrast, although the Trustees have been, may rwibmay be in the future, attorneys,
officers, agents, or employees of the Lender, ghdi{all have no obligation to sell any part of Breperty on the occurrence of a Default or
take any other action authorized under this De€etros$t, except upon demand of the Lender.

ARTICLE VII
NET PROCEEDS

Section 7.01. Application of Net Proceeds

Net Proceeds must be applied to either (i) the maraf the Obligations, or (ii) the restoratiomaegation, or replacement of any
Improvements or any other Property. If a Default becurred and is continuing, the Lender shallrddites, in its sole discretion, the manner
in which
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Net Proceeds are to be applied. If no Default leasiwed or is continuing, the Borrower shall deti@erthe manner in which Net Proceeds
to be applied. If any Net Proceeds are to be aghplighe restoration, renovation, or replacememffefcted Improvements, or any other
Property, each of the following conditions musbaie met:

(a) If a Default has occurred and is continuingeaarow account shall be established with the Leimtie which shall be deposited the
Net Proceeds, and, if necessary, additional depbgithe Borrower, that, in the sole judgment efltlender are sufficient to restore
Property to its use, value, and condition immedigteior to the Casualty or Condemnation. No ins¢gill be paid on funds in the escrow
account. If no Default has occurred or is contigyithen the Borrower shall deposit the Net Procéedsseparate account. The Borrower
assigns to, and grants the Lender a security ittérethe escrow account or separate accountirenfiinds therein to secure the payment and
performance of the Obligations.

(b) All Leases shall continue in full force andesff (subject to any rent abatement during restoratiovided for in the Leases) or, if
terminated, the terminated Leases shall be rephlatbd_eases of equal quality in the judgment @& tlender. Any lessee that has the right to
terminate its Lease due to Casualty or Condemnadioth has not exercised that right, shall confmrthe Lender in writing its irrevocable
waiver of its termination right.

(c) Proceeds from any rental loss or businessruqtéon insurance, or other funds of the Borroveball be available to the Borrower in
amounts determined by the Lender to be sufficiematy the debt service under the Note, and allé&tgpmssessments, insurance premiums
and other sums becoming due from the Borrower uadgof the Financing Documents during the timeunesgl for restoration.

(d) All restoration shall be conducted under thgesuision of an architect or engineer, or bothested and paid for by the Borrower.

(e) The restoration shall be performed pursuaptdns and specifications approved by appropriateeGonental Authorities and, if
required, by the Lender.

(f) If required by the Lender in its sole discreti@ll contractors responsible for the restorasiball obtain payment and performance
bonds from a corporate surety acceptable to thedéremaming the Lender as dual obligee.

(9) The Borrower shall keep the Lender informedadimmely basis of the progress of the any rehalbitih, renovation, or restoration of
the Property.

Section 7.02. Failure to Meet Conditions

If any of the foregoing conditions are not satidfithe Lender may, in its sole discretion, apply Reoceeds to the payment of the
Obligations.
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Section 7.03. Restoration

If applied to restoration and the Borrower is regdito deposit Net Proceeds in an escrow accowdrupection 7.01, Net Proceeds and
any other funds required to be deposited with theder shall be disbursed in accordance with tmes@f the construction loan agreement
most commonly used by the Lender at the time ofXhsualty or Condemnation for major commercial toiesion loans, and subject to the
following conditions, which shall control if thei® any conflict with the provisions of the constian loan agreement:

(a) Restoration shall begin within 30 days afteerpt of the Net Proceeds by the Lender and skeadidmpleted within a time period
determined by the Lender in view of the extenthef Casualty or Condemnation.

(b) At the time of each disbursement, (i) no Leagesl be terminated that either singularly ortia aggregate affect more than 10% of
the leasable area of the Property unless thoseskdmve been replaced with Leases of equal quialitiie judgment of the Lender, and (ii)
Default shall have occurred.

(c) Accompanying each request for a disbursemkeatl&nder shall receive (i) a certificate addrededtie Lender from the architect or
engineer supervising the restoration stating tatisbursement is to pay the cost of restoratairpaid previously by any prior disbursem:
that all restoration completed to the date of #wificate has been completed in accordance wittiegble Laws and the approved plans and
specifications, and that the amount of the reqdeditgbursement, together with all other disburses)etoes not exceed 90% of the aggregate
of all costs incurred or paid on account of woalkdr or services performed on, and material iresdaih, the Property at the date of the
certificate, and (ii) evidence that all Claims theisting for labor, services, and materials haserbpaid in full or will be paid in full from the
proceeds of the disbursement requested.

(d) The final 10% holdback shall be disbursed arggn delivery to the Lender, in addition to theriterequired in paragraph (iv) above,
of the following:
(i) Final waivers of Liens from all contractors asubcontractors;

(i) A certificate of the architect or engineertsig that the restoration has been completed iocal @nd workmanlike manner, in
accordance with the plans and specifications drapalicable Laws; and

(iii) An estoppel affidavit from each lessee occimgyspace in the Property stating that it's Leasa full force and effect.

(e) Immediately on the occurrence of a Default,lteeder may apply Net Proceeds and any other semssited with the Lender to the
repayment of the Obligations.
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IN WITNESS WHEREOF , the Borrower has caused this Deed of Trust tedeeuted and delivered as of the date first abaiteew.

WITNESS: AMERICAN WOODMARK CORPORATION
/sl James L. Coops By: /s/ Glenn Eanes (SEAI
Name James L. Coope Name Glenn Eane

Title: Vice President and Treasul

COMMONWEALTH OF VIRGINIA, CITY/COUNTY OF Frederick, TO WIT:

| HEREBY CERTIFY that on this 7th day of February, 2005, before andptary Public in the Commonwealth of Virginiargenally
appeared Glenn Eanes, who acknowledged himsellfignse the Vice President and Treasurer of threeAcan Woodmark Corporation,
known or satisfactorily proven to me to be the perahose name is subscribed to this document, ekmbavledged that she/he executed it on
behalf of the American Woodmark Corporation, aslitsy authorized

AS WITNESS my hand and Notarial Seal.

Brenda Lee Clar
Notary Public

My Commission expires: 04/30/2007

This is to certify that the within instrument haeeln prepared by or under the supervision of thensighed Maryland attorney, or by a party
to this instrument.

/s/ W. David Rawle
W. David Rawle
Assistant Attorney Gener

RETURN TO:
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DEED OF TRUST AND
ASSIGNMENT OF LEASES AND RENTS

EXHIBIT A
PROPERTY DESCRIPTION
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All that piece or parcel of land situated betwesn B&O Railroad and U.S. Route 220, in Electiontiiés No. 7, near The Village of
Pinto, Allegany County, Maryland and being moretipatarly described as follows; (Maryland Grid Mgian as taken from Minor
Subdivision Plat No. 1626 and horizontal measurds)dreing used thru—out to wit:

Beginning for the same at a %" iron pin with caprfd at the end of the 13th line of a deed dateccM&8, 2002, from First United Bank &
Trust, Eva Mae Barton, John W. Barton, M. Colleezisdn, and Eva H. Crist to the Maryland Economigéd@ment Corporation, recorded
in Deed Liber 702, Folio 712, thence with the enfidth through the 21st lines of said deed;

1. South 41 degrees 40 minutes 43 seconds Wesatdistance of 165.02 feet to a 5/8” iron pin widpdound, thence;

2. South 50 degrees 53 minutes 00 seconds Eaatdistance of 1236.99 feet to a point, passin@a7 I/3 feet a 5/8” iron pin with cap
found, thence running with the westerly limit off'B&O Railroad 45 feet from said centerline;

3. South 21 degrees 54 minutes 10 seconds Weatdistance of 357.68 feet to a 5/8” iron pin witpset 45 feet from said centerline,
thence around an existing cemetery;

4. North 68 degrees 14 minutes 04 seconds Westdstance of 67.06 feet to a 5/8” iron pin witlp c®t, thence;
5. South 21 degrees 46 minutes 17 seconds Weatdistance of 123.67 feet to 5/8” iron pin with cap, thence;

6. South 68 degrees 14 minutes 04 seconds Eastdistance of 67.12 feet to a 5/8” iron pin witlp &t on the westerly limit of the
B&O Railroad 45 feet from said centerline, thenaening with said limit;

7. South 21 degrees 44 minutes 33 seconds Weatdistance of 324.54 feet to a 5/8” iron pin witpset 45 feet from said centerline,
thence;

8. South 26 degrees 56 minutes 57 seconds Weatdistance of 183.94 feet to a 5/8” iron pin witpset, thence leaving the railroad
and running with a portion of the 22nd line of #feresaid deed recorded in Liber 702, Folio 712;

9. North 51 degrees 02 minutes 45 seconds Westdistance of 756.03 feet to a 5/8” iron pin widpeet at the end of the 3rd line of a
deed dated July 2, 2004, from William Harold Moeard Mary Ellen Moran to the Board of County Comnaisers of Allegany County,
Maryland, recorded in deed liber 732, folio 681¢ amnning thence with the 4th and 5th lines of skedd as corrected, and with the line of a
fence;

10. South 35 degrees 28 minutes 25 seconds Eastistance of 398.00 feet to a fence post, thiaeng the fence;

11. North 51 degrees 02 minutes 45 seconds Weatd@tance of 1113.09 feet to a 5/8” iron pin va#p set on the easterly limit of
U.S. Route 220 and running with said right of wagrgin;

12. North 32 degrees 58 minutes 27 seconds Eaatdmtance of 171.39 feet to a 5/8” iron pin witp set, thence;
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13. North 30 degrees 53 minutes 17 seconds Eaatdmtance of 133.51 feet to a 5/8” iron pin witp set, thence;
14. North 25 degrees 44 minutes 50 seconds Eaatdmtance of 20.00 feet to a 5/8” iron pin wittpset, thence;
15. North 25 degrees 44 minutes 50 seconds Eaatdmtance of 80.00 feet to a 5/8” iron pin wittpset, thence;
16. South 45 degrees 09 minutes 15 seconds Eastistance of 26.59 feet to a %" iron pin with éapnd, thence;

17. North 23 degrees 15 minutes 51 seconds Eaatdistance of 472.34 feet to a point at the iefetien of the easterly margin of U.S.
Route 220 and the southerly margin of Barton Paike)thence leaving U.S. Route 220 and runnind wiid Barton park Drive, 60 feet
from the center thereof, and with new division $inlerough the whole tract of which this is a part;

18. South 55 degrees 31 minutes 19 seconds Eastistance of 38.19 feet to a point, thence;
19. South 62 degrees 22 minutes 02 seconds Eastistance of 36.20 feet to a point, thence;

20. 467.80 feet along the arc of a curve to thie fefving a radius of 355.00 feet and being sul#drgy a chord bearing North 79
degrees 52 minutes 57 seconds East for a distdd@1 @8 feet to a point, thence;

21. North 42 degrees 07 minutes 56 seconds Eaatdimtance of 324.66 feet to a point, thence teaiiarton Park Drive;

22. South 51 degrees 29 minutes 08 seconds Easdistance of 124.45 feet to the place of begmninntaining 47.371 acres more or
less.

Together with and subject to covenants, easemamdsiestrictions of record and as shown on MindydBusion flat No. 1626.

All of the above described parcel being part okadidated March 13, 2002, from First United Bankr&st, Eva Mae Barton, John W.
Barton, M. Colleen Nelson, and Eva H. Crist to Meryland Economic Development Corporation, reconteldber 702, Folio 712, and all
a deed dated July 2, 2004, from William Harold Moaamd Mary Ellen Moran to the Board of Commissisr&rAllegany County, Maryland,
recorded in deed Liber 732, Folio 681, and all dead dated July 2, 2004 from Jack J. Duke to trerdof County Commissioners of
Allegany County, Maryland, recorded in deed Lib82,/Folio 686, and all of a deed dated July 2, 206w Arden William Haycock and
Vivian Elaine Haycock to the Board of County Comsiigers of Allegany County, Maryland, recorded éed Liber 732, Folio 678, all
among the land records of Allegany County, Maryland

The portion of the total tract described above peionveyed from Maryland Economic Development Coapon to the Grantor is 37.108
acres, more or less.
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AGREEMENT OF SALE

THIS AGREEMENT OF SALE (this “Agreement”), is entered into as of this 16ffDecember, 2004 (the “Effective Date”) between
the BOARD OF COUNTY COMMISSIONERS OF GARRETT COUNTY , a political subdivision of the State of Marylaftde “Seller”),
having an address at 203 South 4th Street, CowsghBoom 208, Oakland, Maryland 21550, Attention: d&mes Hinebaugh, and
AMERICAN WOODMARK CORPORATION , a body corporate organized and existing undefativeof the State of Virginia having an
address at 3102 Shawnee Drive, Winchester, Virg8g01-4208, Attention: Mr. Glenn Eanes, Vice Rtest & Treasurer (the “Buyer”).

Recitals
1. The Seller owns a parcel of real property (axdeed below), which the Buyer desires to purclzaskSeller desires to sell, and

WITNESSETH, THAT FOR AND IN CONSIDERATION of the mutual covenants and agreements of theegdrtireto, as are set
forth below, and for other good and valuable comsition, the receipt and adequacy of which areldyeaeknowledged by each party hereto,
the Seller hereby agrees to sell to the Buyer hadBuyer hereby agrees to purchase from the Sallef that parcel of land in Garrett Cour
Maryland, containing 37 acres of land, more or,ledsch is more fully described on Exhibitatached hereto,

TOGETHER WITH any improvements thereon, and any rights, alleygsywwaters, privileges, appurtenances and advesitémthe
same belonging or in any way appertaining (all bfcl land, improvements and appurtenances areeefév collectively as the “Property”),
but reserving unto the Seller title to all stressl roads adjoining the Property.

ON THE TERMS AND SUBJECT TO THE CONDITIONS set forth in this Agreement:

Section 1. Purchase Pric&he Buyer shall pay to the Seller (i) as the pase price for the Property an amount equal toMitien
Two Hundred Ninety-Five Thousand Dollars ($1,298,00) (the “Purchase Price”), except that the PasetPrice shall be adjusted at
Closing to equal the product obtained by multiply$85,000 by the acreage of the Property (compiatéaree decimal places) as shown on a
survey of the Property obtained by the Seller piao€losing. At Closing, the Buyer shall pay to 8&ller the entire Purchase Price for the
Property by executing and delivering to the Sall&eed of Trust Note, Loan Agreement, and Deedeé$tTin forms acceptable to the parties
and to the Department of Business and Economic IDpreent, a principal department of the State ofWéard (‘DBED”), and in the amount
of the Purchase Price.

Section 2. Conditions Precedent; T.




2.1. Conditions PrecedenThe Buyer’s obligation under the terms of thigé@gment to complete Closing shall be conditioned on
the satisfaction (or the Buyer's written waiverrdnaf) of each of the following conditions precedent

2.1.1. Representationgach of the Seller’'s representations in Sectiohthis Agreement shall be true and accuratelin al
material respects.




2.1.2 Feasibility PeriodThe Buyer shall have until 5:00 p.m. on the twegighth (28th) day after the Effective Date (as it
may be extended, the “Feasibility Period”), dunmgich time the Buyer may determine, in its sole ahdolute discretion, the
feasibility of its acquisition and development b&tProperty by conducting, at its own expense,imvgstigations, studies, and
surveys as it deems appropriate. If the Buyer giate to the Seller at any time during the FalsiliPeriod that it has decided,
in its sole and absolute discretion, not to purelthe Property, this Agreement shall terminateragither party shall have any
further obligation to the other under this Agreememcept for the Seller's and the Buyer’s resprectibligations under Sections
6.2 and 9 (the “Surviving Obligationsjhich shall survive termination. If the Buyer doex give such notice of termination pr
to the end of the Feasibility Period, the Buyerlde deemed to have conclusively waived its rigghterminate this Agreement
under the foregoing provisions. The Feasibilityi®&may be extended in the sole discretion of thiées

2.2. Title Commitment Within five (5) days following the Effective Datthe Buyer, at the Buyer’s expense, shall ordétea
commitment for the Property (the “Commitment”), éblger with a copy of all documents of record anéeteptions to title to the
Property as indicated in the Commitment from & Gibmpany of the Buyer’s choosing (the “Title Comg?. If the Commitment
discloses defects in title or other adverse matihrer than (a) utility easements, setback regiristand other easements, covenants and
restrictions required in connection with the depat@nt of the Property which do not materially, adety affect the Buyer’s intended
development of the Property, (b) non-delinquent estate taxes, or (c) any other title or survefigdenot objected to by the Buyer set
forth in the Commitment (the “Permitted Title Extieps”), the Buyer shall notify the Seller of thebefects on or before the fifteenth
(15t™) day after the Effective Date. If the Buyer does give notice within such time, the Buyer shalldomclusively deemed to have
accepted all title matters with respect to the Brigp Upon receipt of notice from the Buyer thay sitle defects or other matters shall
exist with respect to the Property, other than miteed Title Exception, the Seller, within ten jidays after receipt of the Buyer’s
notice, shall notify the Buyer in writing whethéetSeller will remedy any or all such title defeatther objectionable matters prior to
Closing. If the Seller does not agree to curewthgtitle defects and other objectionable matteie po Closing, the Buyer may, by
written notice to the Seller given within five (8ays after receipt of the Seller’s notice, (x) veaany such title defects or other
objectionable matters that the Seller has not agieeure in which case such defects, or matteall B deemed to be Permitted Title
Exceptions, or (y) terminate this Agreement, whpozuneither party shall have any further rightslaigations under this Agreement
except for the Surviving Obligations.

Section 3. Closing, Title and Possession

3.1. Closing The settlement of the purchase and sale of thedrty (the “Closing”) shall take place at 10:0haon or before the
sixtieth (60™) day after the Effective Date (the “Outside ClgsDate”), at a location acceptable to the BuyerthedSeller (or on any
earlier date designated by the Buyer by a notigergto the Seller at least 10 days prior thereto).

3.2. Title. At Closing, the Seller shall convey to the Butyes title to the Property in fee simple, by a spkeiarranty deed, subje
only to the Permitted Title Exceptions.




3.3. Possession and Burden of Rigkt Closing, the Seller shall deliver to the Bupeissession of the Property, free of any
tenancies and other rights or claims of right $auge or occupancy. Until Closing, the Seller shadlr the risk of any damage to or
destruction of any improvements on the Property.

3.4. Closing Costs; Adjustments

3.4.1. Recordation Costd'he Buyer shall pay all state and county recandatxes, documentary stamp taxes and transfer
taxes, including all agricultural land transfergaaxThe Buyer shall pay any recording fees, lietifmate charges, survey costs,
title examination fees, title insurance premiunm] all other costs incurred in recording the demdrg the Land Records of
Garrett County, Maryland. The Seller hereby naditiee Buyer that the conveyance of the PropertiigdBuyer may be subject to
the agricultural land transfer tax imposed undétitle 3, title 13 of the Maryland Tax-Property &od

3.4.2. Taxes All general and special real property taxes aetropolitan district, front-foot benefit, water tear other
charges levied or assessed against the Propegwybgublic or quasi-public authority before, atsra result of Closing,
(collectively, the “Taxes”), shall be (a) apportazhbetween the parties hereto as of Closing, based the Taxes or (if payable in
installments) installment thereof for the entirayer other period during which Closing occurs éptdor any penalty for post
payment thereof, which shall be paid by the Seltear before Closing), and any adjustment requioeatcomplish the same may
be made after Closing, if necessary, and (b) gedeafter by the Buyer.

3.4.3._Legal FeesEach party shall pay its own legal fees in cotinaowith the transactions contemplated under this
Agreement and the Closing.

Section 4. Representations

4.1. To induce the Buyer to enter into this Agreemthe Seller hereby represents and warrantet8tlyer that, on the date
hereof and as of the date of Closing:

4.1.1. To the best of the Selleknowledge, information, and belief, there ardaases of or other rights of possession, u:
occupancy in, on or through the Property;

4.1.2. To the best of the Seller's knowledge, infation, and belief, there are no threatened oripgrahnexation or
condemnation proceedings, or other litigation acpedings against or affecting any part of the &ntypand

4.1.3. To the best of the Seller's knowledge, infation, and belief, the Seller has not enteredantpother contract of sale
for any part of the Property, other than such a® lpaeviously been terminated and are no longetibinon the Seller, nor does
any other party have a right of first refusal otiop to purchase any portion of the Property.

4.2. To induce each other to enter into this Agretmeach person executing this Agreement on behalparty hereto hereby
represents to the other that it has been duly sigtband empowered to execute this Agreement balbef such party, and has the 1
power and




authority to bind such party and that this Agreenwamstitutes the valid and binding obligation o€ls party.

4.3. At Closing, each party shall be deemed to mepeesented and warranted to the other partydérat its respective warrant
and representations under this Section 4 are trdeecurate as of Closing (or, if any represemntatiowarranty expressly provides that
it is made to the best of such party’s knowledigentsuch party shall be deemed to have represantediarranted that such
representation or warranty is, to the best of qantty’s knowledge, true and accurate as of Closiflgg representations and warranties
made in this Agreement, and the respective rightisadligations of the parties under this Sectitiallssurvive Closing for a period of
one year.

Section 5. Cooperation and Improvements

5.1. CooperationThe Seller shall, at the Buyer’s request and sspédefore and after Closing, cooperate with thgeBs efforts
with regard to developing the Property, includiogning in all applications for building permits asile and development plan approvals
and amendments, the granting of or entry into whiglany federal, state or local governmental oisggavernmental authority having
jurisdiction over the Property is necessary to petine development and improvement of the Propfentyhe purposes contemplated by
the Buyer, and any other documents reasonably dbeswessary by the Buyer in connection therewiill, shall fully support and
cooperate with he Buyer's efforts with respectit@bthe foregoing. The Seller shall not incur agpense in cooperating with the
Buyer, and any fees or other governmental champasined to be paid in connection with the executibany of the foregoing
documents requested by the Buyer shall be paitidBtyer. Notwithstanding the foregoing, the Sedleall not be required to cooper
with or join in any approval which would not be petted by law or impose any obligation, liability expense on the Seller or that
would burden any other property other than the €tgpThe Buyer agrees, in connection with alltaf foregoing efforts of the Buyer,
that the Buyer will provide to the Seller copiesatifplans submitted to governmental authorities.

5.2. ImprovementsThe Buyer understands, acknowledges, and adraethe Property is being sold and conveyed abeglaS
1S and the Seller makes no representations or wagsantiatsoever as to the condition of the Propgstyitness or suitability for any
purpose intended by the Buyer, the availabilitadequacy of any utilities or facilities serving fPperty, the presence of burial
grounds or archaeological sites on the Propertwhmther the Buyer will be able to obtain any pésror approvals to develop the
Property.

Section 6. Right of Entry

6.1. During the period beginning on the Effectivat®and ending on the Closing Date, the Buyer @neihnployees, agents,
contractors and subcontractors may at any timerastenter the Property and, while thereon, (a)asakveys and appraisals, take
measurements, test borings, other tests of susfadesubsurface conditions and soil tests, maketstal and engineering studies, (b)
inspect the Property, (c) secure and fence thedPiygpset up a construction trailer, bring conginrcequipment onto the Property, st
and utility mark the Property and install sedimemttrol fencing, and (d) conduct other site develept work approved by the Seller in
writing (collectively, the “Pre-Construction Workgll at the Buyer’s sole risk and expense, provjdeavever, that prior to entering the
Property, the Buyer shall obtain and thereaftemtadn in effect a commercial general liability inaoce policy covering the Property in
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the amount of Three Million Dollars ($3,000,000)rduined single limit per occurrence and Five Millibollars ($5,000,000) in the
aggregate, and shall provide the Seller with anrersce certificate naming the Seller as additiamaired under such policy. In additi
prior to performing any Pr€onstruction Work, the Buyer shall obtain all goveental permits and approvals required thereforsiuadi
provide copies thereof to the Seller. All Pre-Camstion Work shall be performed only in accordangth all applicable laws, order,
rules, and regulations of governmental authorifds footings, foundations, utilities or other impements may be placed, installed or
constructed upon the Property by the Buyer pricClitwsing without the prior written consent of thell8r, which consent may be made
or withheld in the sole and absolute discretionSk#er.

6.2. If the Buyer exercises its rights under thedwoing provisions of this Section, it shall (aggehe Property free and clear of
any and all liens or claims resulting therefron);itldemnify, defend, and hold harmless the Seligirgst any and all loss, liability,
claims, damages or expenses (including reasonétblaeys’fees) incurred by the Seller for loss or damagaréperty and/or injuries |
or death of persons arising therefrom; and (c)dsig does not occur for any reason, promptly iregnay damage to the Property
caused by such exercise and in a condition equal better than before the exercise of said rigletndry. The rights and obligations of
the parties hereto under this Section 6.2 shalligaiClosing or any earlier termination of this &gment.

Section 7. Default

7.1. At or Before ClosindJpon a default by either party in performing itdigations under this Agreement to complete Closing
in a timely fashion to take any action which itégjuired to take before Closing, the maefaulting party may, by notifying the default
party, declare such default and exercise its rightier the following provisions of this Section.

7.1.1. If the Buyer is the defaulting party, thél&eshall be entitled to exercise any rights amahedies which are available
the Seller at law or in equity. The provisionshigtSection 7.1.1 shall not limit the Buyer’s liétlyiunder the Surviving
Obligations.

7.1.2. If the Seller is the defaulting party, theyBr shall be entitled, as its sole remedies atdaim equity, after such
declaration of default to (a) seek specific perfance of the Seller’s obligation to convey the Proppursuant to this Agreement,
the Buyer expressly waiving any right to recovemdges against the Seller, or (b) terminate thisAgrent. If the Buyer
terminates this Agreement pursuant to the foregpmogisions of this paragraph, (i) this Agreememdlsautomatically terminate,
and (ii) neither party shall thereafter have anytfer obligation to the other under this Agreemertept for the Surviving
Obligations.

7.1.3. Notwithstanding anything in this Sectiorthie contrary, neither party shall be entitled tereise any right under this
Agreement, or at law or in equity, on account of dafault by the other party (other than a failbyesuch party to complete
Closing in accordance with the provisions of thigdement) unless it gives the defaulting partyteminotice of its intention to
take such action by at least ten (10) days prieretto, and unless during such period the defauftarty has not cured such defa
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7.2. After Closing or Termination of Agreemerif either party defaults under the terms of thggeement after Closing, the non
defaulting party may exercise all rights or remedidnich it has at law or in equity.

Section 8. NoticesAny notice, demand, consent, approval, requestt@r communication or document to be providedeutidis
Agreement to a party (each of which is referredg@ “Notice”) (a) shall be in writing, (b) sha## bleemed to have been provided (1) on the
third business day after being sent as certifiegbgistered mail in the United States mails, pastagpaid, return receipt requested, or (2) on
the next business day after being deposited (ia fom delivery by such service on such busines$ with Federal Express or another natic
overnight courier service, or (3) on the date diveey, if delivered by hand with written receiftereof, in each case to the address of such
party set forth above or to any other addresseérithited States of America as a party may designaite time to time by Notice to the other
party, and (c) (i) if provided to the Seller, shalbo be provided to its attorney N/A
, Maryland N/A , or (i) if provided to the Buyer, shall also bepided to its attorney

N/A

Section 9. Commissions€Each party represents and warrants to the dila¢rin connection with the sale and purchase efitoperty,
the party so representing and warranting has redt déth any real estate broker, agent or findexcteparty shall indemnify and hold harml
the other against and from any inaccuracy in saetyfs representation. The rights, obligations, namties, and representations of the parties
under this Section shall survive Closing or anynieation of this Agreement before Closing.

Section 10. General

10.1. Effect This Agreement (a) shall become effective onamigt on its execution and delivery by both partesg (b)
represents the complete understanding betweerattiepas to its subject matter, and supersedesiatlwritten or oral negotiations,
representations, guaranties, warranties, pronssggements, or agreements between the partieslas same. No determination by any
court, governmental body or otherwise that any siom of this Agreement is invalid or unenforceainl@ny instance shall affect the
validity or enforceability of (a) any other prowsi, or (b) such provision in any circumstance mottlled by the determination. Each
such provision shall be valid and enforceable &fthlest extent allowed by, and be construed wierpossible as being consistent
with, applicable law.

10.2. AmendmentThis Agreement may be amended by and only bysinuiment executed and delivered by each party.

10.3._Applicable Law This Agreement shall be given effect and constiweapplication of the law of Maryland, and anyi@t or
proceeding arising under this Agreement shall loeidpint in the courts of Maryland. By its executiardof, the Buyer hereby agrees-
jurisdiction and venue shall be proper in the CooftMaryland or the United States District Cowrt Maryland.

10.4. Construction As used in this Agreement, (a) the term “persoeans a natural person, a trustee, a corporatigartaership
a limited liability company and any other



form of legal entity; and (b) all references maijén(the neuter, masculine or feminine genderldimldeemed made in all such gend
(i) in the singular or plural number shall be deshmade, respectively, in the plural or singulanbar as well, (iii) to the Seller or the
Buyer shall be deemed to refer to each personmetabove and, subject to the provisions of Sedtbn, its respective successors
assigns, and (iv) to any Section or subsectiorl,alvdkss expressly stated to the contrary theblmrgeemed made to such Section or
subsection of this Agreement. The headings of&itiSns, subsections, paragraphs, and subparagaeppsovided only for
convenience of reference, and shall not be coreidierconstruing their contents. Any writing ortpleferred to in this Agreement as
being attached as an exhibit or otherwise desigragean exhibit to this Agreement is made a pattiiefAgreement. This Agreement
may be executed in counterparts, each of which braleemed an original and all of which when talogrether, shall constitute one i
the same instrument.

10.5. Binding Effect This Agreement shall be binding on and inurehtolienefit of the parties hereto and, subjectegtiovision:
of Section 10.7, their respective successors asigrasin interest hereunder.

10.6. Time of EssenceTime shall be of the essence of this Agreemedg et that, whenever the last day for a party’s@se of
any right or discharge of any obligation hereuridexr Saturday, Sunday or statutory holiday, suctyshall have until the next day
other than a Saturday, Sunday or statutory holidaxercise such right or discharge such obligation

10.7._Assignment The Buyer shall not assign any or all of its tighinder this Agreement without first obtaining Beller’s
express, written consent thereto, which consentimeagiven or withheld in the sole and absoluterdisan of the Seller.

10.8._RecordationThis Agreement may not be recorded by eitherypart

10.9 CounterpartsThis Agreement may be executed in one or morateoparts, each of which shall be an original,duof
which, when taken together, shall constitute ormudeent.



IN WITNESS WHEREOF , each party hereto has executed this Agreememtathand year set forth below such party’s sigratur

WITNESS: BOARD OF COUNTY COMMISSIONERS OF GARRETT
COUNTY

/s| CM Wellis By: /s/ ErnestJ. Greg

Name CM Wellis Name Ernest J. Greg

Title: Chairman
WITNESS: AMERICAN WOODMARK CORPORATION
By: /s/ Glenn Eane

Name Name Glenn Eane
Title: Vice President & Treasur:

The Department of Business and Economic DevelopfiBBED”) joins in this Agreement for the sole page of acknowledging that
it has agreed to make a $1,750,000 Maryland Ecom@avelopment Assistance Authority and Fund grére {Grant”) to the Seller, the
proceeds of which are to be regranted to the Bigyassist with the development of the Propertytiarr DBED acknowledges that it has
agreed to disburse up to $1,000,000 of the Gratfitet&eller to reimburse the Buyer for up to $1,000 of general development costs
incurred by the Buyer during the right of entryipdrspecified in Section 6 of this Agreement red¢gssl of whether the Buyer ultimately
acquires the Property under the terms of this Apese.

DEPARTMENT OF BUSINESS AND ECONOMIC
DEVELOPMENT

By: /s/ Aris Melissarato
Name Aris Melissarato:
Title: Secretan




CONTRACT OF SALE

EXHIBIT A
Description of Land
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HIGHLAND ENGINEERING & SURVEYING, INC.

1426 MEMORIAL DRIVE
OAKLAND, MARYLAND 21550
301-334-6185
(FAX) 301-334-8317

Description For Deed
November 2004

...all that certain tract, piece or parcel of laadsl premises situate, lying and being in Elecibdstrict 3 of Garrett County, Maryland, which
is more particularly described as follows:

Beginning for the same at&” rebar found marking the northeastern corndandls of Robert Oester (Liber 250, page 75) thevite
said lands

South 76°35'SI” West 256.90 feet to°ag” rebar found, thence

North 1°18'42” West 676.14 feet with lands of Heithé/. Butler (Liber 383, page 457) to a concretenmment found, thence two
courses with lands of the State of Maryland (Lib87, page 553)

North 0°36’35” West 1226.90 feet to a 2” pipe found

South 83 59'26” East 724.30 feet td &2 ” rebar set, thence eight courses through landgoafd of County Commissioners of Garrett
County, Maryland

South 15°07’SB” East 240.24 feet td A2 " rebar set,
South 81°51'44” East 138.37 feet tdA2" rebar set,
South 34°41’18” East 150.78 feet td&2” rebar set,
South 5°37°50” West 129.31 feet to'a2" rebar set,

South 46°49'31” West 116.78 feet to*A2” rebar set,
South 0°09'40” West 1175.42 feet t*A2” rebar set,
South 86°34'48” West 465.45 feet to*A2” rebar set,

North 83°00'09” West 162.84 feet to the beginniogntaining 36.873 acres, more or less. As showa plat recorded among the Land
Records of Garrett County, Maryland in Plat CaseVDX file 351.

Being part of the lands described in a conveyara the State of Maryland to the Board of Countyrassioners of Garrett County,
Maryland by deed recorded October 28, 2003 amoad.éimd Records of Garrett County, Maryland in Lib807 at page 279.

Richard E. Skipper, Property Line Surveyor #351
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Exhibit 10.8 (h)

EMPLOYMENT AGREEMENT

THIS AGREEMENT, made as of June 13, 2005, betweenJ&mes Gosa, (the “Employee”) and American Woakr@arporation, a
Virginia corporation (the “Company”).

WHEREAS, the Company desires to assure that ithae the benefit of the continued service and Bapee of the Employee, who is
an integral part of the Company’s senior manageneamt the Employee is willing to enter into an agnent to such end upon the terms and
conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoimg ¢he mutual agreements herein contained, theepatree as follows:

1. Employment The Company hereby employs the Employee and niy@dyee hereby accepts employment upon and agrébe t
terms and conditions set forth herein.

2. Term. The term of employment under this Agreement (fregm”) shall commence upon execution of this Agneat by both parties
and end on December 31, 2006; provided, howevar bigginning on January 1, 2006, and each Januidugrdafter, the Term of this
Agreement shall automatically be extended for afditeonal calendar year unless, on or before Nowemibof the preceding year, either p:
gives notice that employment under this Agreemealtnet be so extended; and further provided thatChange of Control (as defined
below) occurs during the original or extended teiffrthis Agreement, this Agreement shall continueffiect for a period of 24 months beyc
the month in which the Change of Control occurred.

Notwithstanding the foregoing, as provided in Satfi(c), this Agreement shall terminate immediatgdpn the Employ¢'s death



disability or retirement, or if the Employee volarity terminates his employment under circumstaricashich Section 7(d) does not
apply.

3. Compensation

a. Salary. During the Employee’s employment hereunder, tam@any shall pay the Employee for all services eeed by the
Employee a base salary at an annual rate of &t$648,000, with upward annual adjustments as thragany shall deem appropriate
from time to time and as approved according togéeeral practices of and under the authority leragisiired by the Company. Such
salary shall be payable to the Employee in accarelanth the Company’s usual payroll practices fdaged employees.

b. Annual Cash Bonusin addition to base salary, the Employee shalggble to participate in the Company’s annuakintive
program with a bonus opportunity of between 0% B of the Employee’s base salary. The actual atafusuch bonus for any
fiscal year shall be related to the achievemermtedfain performance objectives to be set at the
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beginning of each fiscal year by the Board of Diveg of the Company (the “Board”). Nothing in tiigreement, however, shall be
construed as a guarantee of an annual paymeng afnthual cash bonus.

c. Other Executive Compensation Benefithe Employee shall also be covered by any otkecwdive compensation policies,
benefits, plans, or programs as are afforded giyndérathe Company from time to time to its senp@rsonnel, including but not limited
to grants of stock options and shareholder valits and participation in the American Woodmark Goggion Pension Restoration
Plan. Nothing in this Agreement, however, shaltbestrued as a guarantee that the Board or the @wafion Committee of the Board
(the “Committee”) will approve any level of suchniedits that are at the sole discretion of the Baarthe Committee.

d. Other Salaried BenefitsThe Employee shall also be covered by any emplogaefit plans, policies, or programs as are
generally available from time to time to other sigld employees of the Company.

4. Duties. The Employee shall continue to perform his dusie®resident and Chief Executive Officer of thenPany and shall
faithfully and to the best of his ability performch duties and responsibilities as may be reaspresigned by the Board.

5. Extent of ServicesDuring the Employee’s employment hereunder, tbm@any expects and the Employee agrees that théokeep
shall devote sufficient time, attention and eneimthe business of the Company so as to adequUatéliyhis assigned duties and
responsibilities. Furthermore, the Company andEimployee agree that the business of the Companitaka reasonable priority over any
other active business engaged in by the Employee.

6. Restrictive Covenants

a. Noncompetition Restriction Except with the prior written consent of the Canyp, the Employee shall not, either during his
employment hereunder or for the period of timeraftemination of his employment hereunder duringolvihe Employee accepts
severance payments pursuant to Section 7(b) (Ifcatgbe), directly or indirectly manage, operatentol, be employed by, participate
in, consult with, render services to, or be cone@dh any manner with the management, operationgoship or control of any business
or venture in competition in the United States with business of the Company. For purposes oBSiision 6(a), a business or venture
shall be deemed to be in competition with the bessrof the Company if that business or venturenpodits affiliates manufactures,
distributes, or otherwise engages in the desida, satransportation of cabinets for residentise uncluding but not limited to, such
cabinet products intended for primary use in thehidn or bathroom. Nothing in this Section 6(a)yéwer, shall prohibit the Employee
from owning securities of the Company or from ovgnas an inactive investor up to 5% of the outstagdoting securities of any isst
which is listed on the New York or American StockcBange or as to which trading is reported or qliotethe NASDAQ system. If tl
Employee elects to directly or indirectly manageemte, control, be employed by, participate imsedt with, render services to, or be
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connected in any manner with the management, aperatwvnership or control of any business or vemtuhich is in competition in the
United States with the business of the Companyithployee acknowledges that the Company is entiléchmediately terminate any
and all severance payments being made pursuaectmB 7(b), if any, and other benefits payableanrttis Agreement as a result of
Employee’s termination of employment under the émas set forth in Section 7(b).

b. Nonsolicitation AgreementExcept with the prior written consent of the Ca@myp, the Employee shall not directly or indirectly
hire or employ in any capacity or solicit the empient of or offer employment to or entice awayroany other manner persuade or
attempt to persuade any person employed by the @oyngr any of its subsidiaries to leave the empliogny of them. This Agreement
shall remain in full force and effect for a perioidl8 months after the end of the Term.

c. Confidential Information The Employee further agrees to keep confiderdiad, not to use for his personal benefit or for any
other person’s benefit, any and all proprietarginfation received by the Employee relating to intim@Ts, products, production
methods, financial matters, sources of supply, etarknarketing methods and customers of the Comipagwistence on the date her
or developed by or for the Company during the Térhis Section 6(c) shall remain in full force arftket after the Term without limit
in point of time, but shall cease to apply to imfi@tion that legitimately comes into the public dama

d. Specific Enforcementlt is agreed and understood by the parties hehatpin view of the nature of the business of the
Company, the restrictions in Sections 6(a), (b) @)cbove are reasonable and necessary to ptheelegitimate interests of the
Company, monetary damages alone are not an adeguagely for any breach of such provisions, andvaoiation thereof would result
in irreparable injuries to the Company. The Empéotfeerefore acknowledges that, in the event ofioistion of any of such
restrictions, the Company shall be entitled to mbitem any court of competent jurisdiction prelitary and permanent injunctive relief
as well as damages and an equitable accountingesdraings, profits and other benefits arisingrirsuch violation, which rights shall
be cumulative and in addition to any other rightsemnedies to which the Company may be entitled.

e. Severability and Extensionf the period of time or the area specified irctB® 7(a) above is determined to be unreasonable i
any proceeding, such period shall be reduced bly sumber of months or the area shall be reducetidglimination of such portion
thereof, or both, so that such restrictions magnferced for such time and in such area as isméted to be reasonable. If the
Employee violates any of the restrictions contaime8ection 7(a) above, the restrictive period lshat run in favor of the Employee
from the time of the commencement of any such timteuntil such time as such violation shall cease.

7. Termination of Employment and Severance Payments

a. Termination for CauseDuring the Term, the Company may terminate thelegee’s employment under this Agreement at any
time for Cause (as hereinafter defined) upon writtetice specifying the Cause and the date of teatitin. Payments under this
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Agreement shall cease as of the date of termin&ioBause. For purposes of this Agreement, “Caunseéins neglect of duty which is
not corrected after 90 days’ written notice ther@oisconduct, malfeasance, fraud, or dishonestghvhiaterially and adversely affects
the Company or its reputation in the industry;ha tonviction for, or the entering of a plea of dl@ontendere to, a felony or a crime
involving moral turpitude.

b. Termination without CauseDuring the Term, the Company may terminate thelBygees employment under this Agreemer
any time for any reason other than Cause uponenritbtice specifying the date of termination. Ifazneffective date that is during the
Term, the Company terminates the Employee’s empémgrfor reasons other than Cause (which includéesnot limited to
termination by the Company for what the Companyelek to be Cause when it is ultimately determitivad the Employee was
terminated without Cause), then the Company slaglitbe Employee severance payments equal to hésdadary for a period of 18
months. For purposes of the preceding sentenc&rtipoyee’s base salary shall be equal to the gred(i) the base salary in effect on
the date of termination or (ii) the Employee’s léghbase salary rate in effect during the TernhisfAgreement. Severance payments
shall be made in accordance with the Company’slysyaoll practices for salaried employees oveedqu consistent with the period
of severance as defined above.

c. Termination in Event of Death, Disability, Retinent or Voluntary Quitlf the Employee dies, becomes disabled, or i®tire
during the Term, or if the Employee voluntarilyrténates his employment during the Term under cistamces to which Section 7(d)
does not apply, his employment under this Agreerskall terminate immediately and payment of hiselssdary hereunder shall cease
as of the date of termination; provided, howeveat the Company shall remain liable for paymerdrof compensation owing but not
paid as of the date of termination for serviceslezad before termination of employment. For purpadehis Agreement, the Employee
shall be deemed to be disabled if the Company mé@tes, with the assistance of independent expeltsted by the Company, that the
Employee is unable to perform his duties hereufateginy period of three consecutive months or fomnsonths in any twelve-month
period.

d. Termination on Change of ContrdBy delivering 15 days’ written notice to the Caany, the Employee may terminate his
employment under this Agreement for any reasomytiane within two years after a Change of ContFailr purposes of this
Agreement, “Change of Control” means an event dasadrin (i), (i), (iii), or (iv):

(i) The acquisition by a Group of Beneficial Owrtd@psof 20% or more of the Stock or the Voting Powgthe Company,
but excluding for this purpose: (A) any acquisitmfnStock by the Company (or a subsidiary), or mpleyee benefit plan of the
Company; (B) any acquisition of Stock by manageneemployees of the Company; or (C) the ownershiBtotk by a Group that
owns 10% or more of the Stock or Voting Power & @ompany on the date of this Agreement; provitiedsever, that the
acquisition of additional Stock by any such Grotipeo than management employees in an amount gteate5% of the then
outstanding Stock shall not be excluded and sloaktitute a Change of Control.
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(i) Individuals who constitute the Board of Direcs of the Company on the date of this Agreeméat (lncumbent Board”)
cease to constitute at least a majority of the Ba@Directors of the Company, provided that amgclior whose nomination was
approved by a majority of the Incumbent Board shaltonsidered a member of the Incumbent Boardssarslech individual's
initial assumption of office is in connection wiln actual or threatened election contest.

(iii) Approval by the shareholders of the Compaffiy @eorganization, merger or consolidation, inheea&se, in which the
owners of 100% of the Stock or Voting Power of @ampany do not, following such reorganization, neergy consolidation,
beneficially own, directly or indirectly, more th&@% of the Stock or Voting Power of the corponatiesulting from such
reorganization, merger or consolidation.

(iv) A complete liquidation or dissolution of thee@pany or the sale or other disposition of allulystantially all of the
assets of the Company.

(v) For purposes of this Agreement, “Group” meamg iadividual, entity or group within the meaninfSection 13(d)(3) or
14(d)(2) of the Securities Exchange Act of 1934amended (the “Act”); “Beneficial Ownership” hagtmeaning in Rule 13d-3
promulgated under the Act; “Stock” means the thetstanding shares of common stock of the Compamy:“doting Power”
means the combined voting power of the outstandating securities entitled to vote generally in giection of directors.

e. Severance Payment the Employee terminates his employment witiwio years after a Change of Control pursuant tdi&es
7(d), or if the Company terminates the Employeeiployment for any reason other than Cause (asetkfimSection 7(a)) either within
three months before or within two years after ar@eaof Control, the Employee shall be entitled s@aerance payment under this
Section 7(e) equal to 2.99 times the sum of (i)BEheployees annual base salary in effect at the terminatf@ngloyment or, if greate
the Employee’s largest annual base salary ratantaeluring the term of this Agreement, plus &) amount equal to the greater of the
average of the bonuses paid to the Employee fathtlee fiscal years preceding the year in whichleyment is terminated or 60% of
the maximum eligible annual cash bonus for the pé&&rmination. This severance payment shall bdara the Employee in a single
lump sum within 10 business days of the date oEmployee’s termination of employment. Notwithstangdthe preceding sentence, if
the independent accountants acting as auditothéo€Company on the date of the Change of Conttelraene that such single payme
together with other compensation received by th@lByee that is contingent on a Change of Controljiel constitute “excess
parachute paymentstithin the meaning of Section 280G of the IntefRalvenue Code of 1986, as amended, and regulatier=uinde!
the single payment to the Employee shall be rediwéte maximum amount which may be paid withowhspayments in the aggreg
constituting “excess parachute payments.”

8. Vacation During the Term, the Employee shall be entitled wacation in each calendar year in accordanitethé Company’s
policy; during this vacation, his compensation kbalpaid in full.



9. Insurance In accordance with Section 3(d), while he is esgptl by the Company, the Employee and his eligibjgendents as
insureds shall be covered under existing insurgotieies on the same terms and conditions as affereall full-time salaried employees. In
accordance with Company policy, coverage undeCitrapany’s insurance policies terminates on the tf@eemployment terminates. If the
Company terminates the Employee’s employment dutiegrerm of this Agreement for any reason exceptsg, or if the Employee
terminates his employment within two years follogvea Change of Control as contemplated by Sectid) #{e Company shall reimburse the
Employee for the required COBRA premiums to theeekthe Company subsidizes the premium for actileried employees for a period not
to exceed 18 months so long as the Employee isligible for coverage under any other group meditah. If the Employee becomes
eligible for coverage under another group meditah pthe Company shall cease reimbursement for COpfemiums on the date the
Employee first becomes eligible for coverage urblerother plan. The Company’s reimbursement for E@Rremiums shall include a
gross-up amount for tax liability at the Employeigisremental tax rate. Nothing in this Section @lshe interpreted to prohibit the Company
from changing or terminating any benefit packagprogram at any time and from time to time so lasghe benefits hereunder, considered
in the aggregate, are comparable at any giventtinige benefits provided to similarly situated eaygles of the Company at that time.

10. Notice. All notices, requests, demands and other commatioits hereunder shall be in writing and shall ffecéive upon the
mailing thereof by registered or certified mail sfage prepaid, and addressed as set forth below:

a. If tothe Company

Mr. Kent Guichard

Senior Vice President

American Woodmark Corporation
3102 Shawnee Drive
Winchester, VA 22601

b. If to the Employee

Mr. James Gosa
325 Windsor Lane
Winchester, VA 22601

Any party may change the address to which noticescabe sent by giving the other party writtenicein the manner herein set forth.

11. Waiver of BreachWaiver by either party of a breach of any prauisof this Agreement by the other shall not opeaata waiver ¢
any subsequent breach by such other party.




12. Entire AgreementThis Agreement contains the entire agreemerfi@parties in this matter and supersedes any agreement,
oral or written, concerning the employment or congadion of the Employee by the Company. It maytmnged only by an agreement in
writing signed by both parties hereto.

13. Governing Law This Agreement shall be governed by the lawhief@ommonwealth of Virginia, without regard togtsice of lav
provisions.

14. Benefit. This Agreement shall inure to the benefit of, ahdll be binding upon, and shall be enforceablariyagainst the
Company, its successors and assigns, and the Eesplbis heirs, beneficiaries and legal represeetati

IN WITNESS WHEREOF, the Employee and the Comparvetexecuted this Agreement as of the day and ymareawritten.
AMERICAN WOODMARK CORPORATION

By: /s/ Jonathan Wol
Mr. Jonathan Woll
Chief Financial Officer and Corporate Secrel

EMPLOYEE

/sl James Gos
Mr. James Gos
President and Chief Executive Offic

Exhibit 10.8 (i)
EMPLOYMENT AGREEMENT

THIS AGREEMENT, made as of June 13, 2005, betweerKdnt Guichard, (the “Employeegdnd American Woodmark Corporatiot
Virginia corporation (the “Company”).

WHEREAS, the Company desires to assure that ithae the benefit of the continued service and Bepee of the Employee, who is
an integral part of the Company’s senior managenzent the Employee is willing to enter into an &gnent to such end upon the terms and
conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoimgl ¢he mutual agreements herein contained, thepagree as follows:

1. Employment The Company hereby employs the Employee and itin@dyee hereby accepts employment upon and agrdbe t
terms and conditions set forth herein.

2. Term. The term of employment under this Agreement (ffreem”) shall commence upon execution of this Agneat by both parties
and end on December 31, 2006; provided, howevar biginning on January 1, 2006, and each Januidugrdafter, the Term of this
Agreement shall automatically be extended for afditeonal calendar year unless, on or before Nowmibof the preceding year, either p:
gives notice that employment under this Agreemeéthinet be so extended; and further provided thatChange of Control (as defined
below) occurs during the original or extended teiffrthis Agreement, this Agreement shall continueffiect for a period of 24 months beyc
the month in which the Change of Control occurred.

Notwithstanding the foregoing, as provided in Smtfi(c), this Agreement shall terminate immediatgdgn the Employee’s death,
disability or retirement, or if the Employee volarity terminates his employment under circumstartieeshich Section 7(d) does not apply.

3. Compensation

a. Salary. During the Employee’s employment hereunder, thm@any shall pay the Employee for all services eead by the
Employee a base salary at an annual rate of at$8&9,000, with upward annual adjustments as tragany shall deem appropriate
from time to time and as approved according togéreral practices of and under the authority lereisiired by the Company. Such
salary shall be payable to the Employee in accarelanth the Company’s usual payroll practices fdaged employees.

b. Annual Cash Bonusin addition to base salary, the Employee sha#ligble to participate in the Company’s annuakintive
program with a bonus opportunity of between 0% H2@P% of the Employee’s base salary. The actual atafusuch bonus for any
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fiscal year shall be related to the achievemermwedfain performance objectives to be set at thénbégy of each fiscal year by the Bo:
of Directors of the Company (the “Board”). Nothiimgthis Agreement, however, shall be construed gsaaantee of an annual payment
of the annual cash bonus.

c. Other Executive Compensation Benefithe Employee shall also be covered by any otkecwdive compensation policies,
benefits, plans, or programs as are afforded géynérathe Company from time to time to its senp@rsonnel, including but not limited
to grants of stock options and shareholder valits and participation in the American Woodmark Gogiion Pension Restoration
Plan. Nothing in this Agreement, however, shaltbestrued as a guarantee that the Board or the @wafion Committee of the Board
(the “Committee”) will approve any level of suchniedits that are at the sole discretion of the Baarthe Committee.

d. Other Salaried BenefitsThe Employee shall also be covered by any emplogmefit plans, policies, or programs as are
generally available from time to time to other sigld employees of the Company.

4. Duties. The Employee shall continue to perform his dusisExecutive Vice President of the Company and fithfully and to the

best of his ability perform such duties and resjimlitsies as may be reasonably assigned by the ®oar

5. Extent of ServicesDuring the Employee’s employment hereunder, tbm@any expects and the Employee agrees that théokeep

shall devote sufficient time, attention and endmthe business of the Company so as to adequatéliyhis assigned duties and
responsibilities. Furthermore, the Company andEiimployee agree that the business of the Companiytaka reasonable priority over any
other active business engaged in by the Employee.

6. Restrictive Covenants

a. Norrcompetition Restriction Except with the prior written consent of the Ca@mp, the Employee shall not, either during his
employment hereunder or for the period of timeraftemination of his employment hereunder duringolvihe Employee accepts
severance payments pursuant to Section 7(b) (Ifcatgbe), directly or indirectly manage, operatentol, be employed by, participate
in, consult with, render services to, or be cone@ah any manner with the management, operationgoship or control of any business
or venture in competition in the United States with business of the Company. For purposes oBSiision 6(a), a business or venture
shall be deemed to be in competition with the bessrof the Company if that business or venturenpodits affiliates manufactures,
distributes, or otherwise engages in the desida, satransportation of cabinets for residentise uncluding but not limited to, such
cabinet products intended for primary use in thiehdn or bathroom. Nothing in this Section 6(a)yéweer, shall prohibit the Employee
from owning securities of the Company or from ovgnas an inactive investor up to 5% of the outstagdoting securities of any isst
which is listed on the New York or American StockcBange or as to which trading is reported or qliotethe NASDAQ system. If tl
Employee elects to directly or indirectly




manage, operate, control, be employed by, partieipa consult with, render services to, or be emted in any manner with the
management, operation, ownership or control oftarsiness or venture which is in competition inthted States with the business of
the Company, the Employee acknowledges that thep@oynis entitled to immediately terminate any alhdeverance payments being
made pursuant to Section 7(b), if any, and othaefies payable under this Agreement as a resuli@Employee’s termination of
employment under the conditions set forth in Sectitb).

b. Nonsolicitation AgreementExcept with the prior written consent of the Ca@myp, the Employee shall not directly or indirectly
hire or employ in any capacity or solicit the empient of or offer employment to or entice awayroany other manner persuade or
attempt to persuade any person employed by the @oyngr any of its subsidiaries to leave the empliogny of them. This Agreement
shall remain in full force and effect for a periaidl8 months after the end of the Term.

c. Confidential Information The Employee further agrees to keep confiderdiad, not to use for his personal benefit or for any
other person’s benefit, any and all proprietarpinfation received by the Employee relating to inti@rs, products, production
methods, financial matters, sources of supply, etarknarketing methods and customers of the Comipagwistence on the date her
or developed by or for the Company during the Térhis Section 6(c) shall remain in full force arftket after the Term without limit
in point of time, but shall cease to apply to imfi@tion that legitimately comes into the public dama

d. Specific Enforcementlt is agreed and understood by the parties hehatpin view of the nature of the business of the
Company, the restrictions in Sections 6(a), (b) @)cbove are reasonable and necessary to ptheelegitimate interests of the
Company, monetary damages alone are not an adeguagely for any breach of such provisions, andvaoiation thereof would result
in irreparable injuries to the Company. The Empéoifeerefore acknowledges that, in the event ofibigtion of any of such
restrictions, the Company shall be entitled to mbitem any court of competent jurisdiction prelitary and permanent injunctive relief
as well as damages and an equitable accountingesdraings, profits and other benefits arisingrirsuch violation, which rights shall
be cumulative and in addition to any other rightsemnedies to which the Company may be entitled.

e. Severability and Extensionf the period of time or the area specified irctB® 7(a) above is determined to be unreasonable i
any proceeding, such period shall be reduced bly sumber of months or the area shall be reducetidglimination of such portion
thereof, or both, so that such restrictions magiferced for such time and in such area as ismi@ted to be reasonable. If the
Employee violates any of the restrictions contaime8ection 7(a) above, the restrictive period lshat run in favor of the Employee
from the time of the commencement of any such timteuntil such time as such violation shall cease.

7. Termination of Employment and Severance Payments

a. Termination for CauseDuring the Term, the Company may terminate th@lBgee’s employment under this Agreement at any
time for Cause (as hereinafter defined)




upon written notice specifying the Cause and the datermination. Payments under this Agreemeal slease as of the date of
termination for Cause. For purposes of this Agregnf€ause” means neglect of duty which is not ected after 90 days’ written
notice thereof; misconduct, malfeasance, fraudigitonesty which materially and adversely affelsess€ompany or its reputation in the
industry; or the conviction for, or the enteringaoflea of Nolo Contendere to, a felony or a crinvelving moral turpitude.

b. Termination without CauseDuring the Term, the Company may terminate thelBygees employment under this Agreemer
any time for any reason other than Cause uponenritbtice specifying the date of termination. Ifazneffective date that is during the
Term, the Company terminates the Employee’s empémgrfor reasons other than Cause (which includéesnot limited to
termination by the Company for what the Companyelek to be Cause when it is ultimately determitivad the Employee was
terminated without Cause), then the Company slaglitbe Employee severance payments equal to hésdadary for a period of 18
months. For purposes of the preceding sentenc&rtipoyee’s base salary shall be equal to the gred(i) the base salary in effect on
the date of termination or (ii) the Employee’s léghbase salary rate in effect during the TernhisfAgreement. Severance payments
shall be made in accordance with the Company’slysyaoll practices for salaried employees oveedqu consistent with the period
of severance as defined above.

c. Termination in Event of Death, Disability, Retinent or Voluntary Quitlf the Employee dies, becomes disabled, or i®tire
during the Term, or if the Employee voluntarilyrténates his employment during the Term under cistamces to which Section 7(d)
does not apply, his employment under this Agreerskall terminate immediately and payment of hiselssdary hereunder shall cease
as of the date of termination; provided, howeveat the Company shall remain liable for paymerdrof compensation owing but not
paid as of the date of termination for serviceslezad before termination of employment. For purpadehis Agreement, the Employee
shall be deemed to be disabled if the Company mé@tes, with the assistance of independent expeltsted by the Company, that the
Employee is unable to perform his duties hereufateginy period of three consecutive months or fomnsonths in any twelve-month
period.

d. Termination on Change of ContrdBy delivering 15 days’ written notice to the Caany, the Employee may terminate his
employment under this Agreement for any reasomytiane within two years after a Change of ContFailr purposes of this
Agreement, “Change of Control” means an event dasadrin (i), (i), (iii), or (iv):

(i) The acquisition by a Group of Beneficial Owrtd@psof 20% or more of the Stock or the Voting Powgthe Company,
but excluding for this purpose: (A) any acquisitmfnStock by the Company (or a subsidiary), or mpleyee benefit plan of the
Company; (B) any acquisition of Stock by manageneemployees of the Company; or (C) the ownershiBtotk by a Group that
owns 10% or more of the Stock or Voting Power & @ompany on the date of this Agreement; provitiedsever, that the
acquisition of additional Stock by any such Grotipeo than management
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employees in an amount greater than 5% of thedb&standing Stock shall not be excluded and shalktitute a Change of
Control.

(i) Individuals who constitute the Board of Direcs of the Company on the date of this Agreemérat ‘(ilncumbent Board”)
cease to constitute at least a majority of the 8a@Directors of the Company, provided that amgclior whose nomination was
approved by a majority of the Incumbent Board sbaltonsidered a member of the Incumbent Boardssrslech individual’'s
initial assumption of office is in connection wiln actual or threatened election contest.

(iii) Approval by the shareholders of the Compaffiy @eorganization, merger or consolidation, inheease, in which the
owners of 100% of the Stock or Voting Power of @@mpany do not, following such reorganization, neemgy consolidation,
beneficially own, directly or indirectly, more th&% of the Stock or Voting Power of the corponatiesulting from such
reorganization, merger or consolidation.

(iv) A complete liquidation or dissolution of thee@pany or the sale or other disposition of alluystantially all of the
assets of the Company.

(v) For purposes of this Agreement, “Group” meamg iadividual, entity or group within the meaninfSection 13(d)(3) or
14(d)(2) of the Securities Exchange Act of 1934amended (the “Act”); “Beneficial Ownership” hagtmeaning in Rule 13d-3
promulgated under the Act; “Stock” means the thetstanding shares of common stock of the Compamy;“doting Power”
means the combined voting power of the outstandating securities entitled to vote generally in giection of directors.

e. Severance Payment the Employee terminates his employment witiwio years after a Change of Control pursuant tdiGe
7(d), or if the Company terminates the Employeeiplyment for any reason other than Cause (asetkfinSection 7(a)) either within
three months before or within two years after ar@eaof Control, the Employee shall be entitled s@aerance payment under this
Section 7(e) equal to 2.99 times the sum of (i)Ehgployees annual base salary in effect at the terminatf@mwployment or, if greate
the Employee’s largest annual base salary ratffantaduring the term of this Agreement, plus & amount equal to the greater of the
average of the bonuses paid to the Employee fathtiee fiscal years preceding the year in whichlegypent is terminated or 60% of
the maximum eligible annual cash bonus for the pé&&rmination. This severance payment shall bdara the Employee in a single
lump sum within 10 business days of the date oBmployee’s termination of employment. Notwithstengdthe preceding sentence, if
the independent accountants acting as auditothéo€ompany on the date of the Change of Conttelraene that such single payme
together with other compensation received by th@lByee that is contingent on a Change of Controljiel constitute “excess
parachute payments” within the meaning of Sect®d@ of the Internal Revenue Code of 1986, as antraahl regulations
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thereunder, the single payment to the Employed bhaktduced to the maximum amount which may be without such payments in
the aggregate constituting “excess parachute patgrien

8. Vacation. During the Term, the Employee shall be entitked tvacation in each calendar year in accordanttetive Company’s
policy; during this vacation, his compensation kbalpaid in full.

9. Insurance In accordance with Section 3(d), while he is esgptl by the Company, the Employee and his eligiblgendents as
insureds shall be covered under existing insurgotieies on the same terms and conditions as affereall full-time salaried employees. In
accordance with Company policy, coverage undeCitrapany’s insurance policies terminates on the tif@ieemployment terminates. If the
Company terminates the Employee’s employment dutiegrerm of this Agreement for any reason exceptsg, or if the Employee
terminates his employment within two years follog/im Change of Control as contemplated by Sectidj) #{e Company shall reimburse the
Employee for the required COBRA premiums to theeekthe Company subsidizes the premium for actieried employees for a period not
to exceed 18 months so long as the Employee isligilble for coverage under any other group meditah. If the Employee becomes
eligible for coverage under another group meditah pgthe Company shall cease reimbursement for COpemiums on the date the
Employee first becomes eligible for coverage uriblerother plan. The Company’s reimbursement for E@Rremiums shall include a
gross-up amount for tax liability at the Employeigisremental tax rate. Nothing in this Section @lshe interpreted to prohibit the Company
from changing or terminating any benefit packagprogram at any time and from time to time so lasghe benefits hereunder, considered
in the aggregate, are comparable at any giventtinige benefits provided to similarly situated eaygles of the Company at that time.

10. Notice. All notices, requests, demands and other commtioits hereunder shall be in writing and shall tecéve upon the
mailing thereof by registered or certified mail sfege prepaid, and addressed as set forth below:

a. Iftothe Company

Mr. Jake Gosa

President & CEO

American Woodmark Corporation
3102 Shawnee Drive
Winchester, VA 22601

b. If to the Employee

Mr. Kent Guichard
104 Katie Lane
Winchester, VA 22602

Any party may change the address to which noticescabe sent by giving the other party writtenieein the manner herein set forth.
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11. Waiver of BreachWaiver by either party of a breach of any prawisof this Agreement by the other shall not opeasta waiver o
any subsequent breach by such other party.

12. Entire AgreementThis Agreement contains the entire agreemerti@parties in this matter and supersedes any atiteement,
oral or written, concerning the employment or congadion of the Employee by the Company. It maytmnged only by an agreement in
writing signed by both parties hereto.

13. Governing Law This Agreement shall be governed by the lawshief@ommonwealth of Virginia, without regard todtsice of lav
provisions.

14. Benefit. This Agreement shall inure to the benefit of, ahdll be binding upon, and shall be enforceablariyagainst the
Company, its successors and assigns, and the Eesplbis heirs, beneficiaries and legal represeetati

IN WITNESS WHEREOF, the Employee and the Companetexecuted this Agreement as of the day and yeareawritten.
AMERICAN WOODMARK CORPORATION

By: /s/ James Gos
Mr. James Gos
President and Chief Executive Offic

EMPLOYEE

/s/ Kent Guichar
Mr. Kent Guicharc
Executive Vice Presidel
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mission statement
creating value through people

WHO WE ARE
American Woodmark is an organization of employees shareholders who have combined their resouocgsrsue a common goal.

WHAT WE DO
Our common goal is to create value by providingheéins and baths “of pride” for the American family.

WHY WE DO IT
We pursue this goal to earn a profit, which allmsgo reward our shareholders and employees améke a contribution to our society.

HOW WE DO IT
Four principles guide our actions:

CUSTOMER SATISFACTION Providing the best possible quality, service anldev#o the greatest number of people. Doing whatisve
reasonable, and sometimes unreasonable, to makéndbiat each customer’s needs are met each ang éay.

INTEGRITY Doing what is right. Caring about the dignity anghts of each individual. Acting fairly and respdbig with all parties. Being
a good citizen in the communities in which we opera

TEAMWORK Understanding that we must all work together ifave to be successful. Realizing that each individuest contribute to the
team to remain a member of the team.

EXCELLENCE Striving to perform every job or action in a supervay. Being innovative, seeking new and betteysita get things done.
Helping all individuals to become the best thaythan be in their jobs and careers.
ONCE WE'VE DONE IT

When we achieve our goal good things happen: sadesase, profits are made, shareholders and eeptogre rewarded, jobs are created
communities benefit, we have fun, and our custorasghappy and proud—with a new kitchen or batmfAamerican Woodmark.

AMERICAN WOODMARK CORPORATION®
1 2005 Annual Repa



company profile

American Woodmark Corporation manufactures andildiges kitchen cabinets and vanities for the reefind and new home construction
markets. The Company operates 15 manufacturinfitiégilocated in Arizona, Georgia, Indiana, KertycMaryland, Minnesota, Oklahoma,
Tennessee, Virginia, and West Virginia and 10 sergenters across the country.

American Woodmark Corporation was formed in 1980 hecame a public company through a common stdekiiog in July, 1986.

The Company offers approximately 320 cabinet lines wide variety of designs, materials, and fieshProducts are sold across the United
States through a network of independent distrilsudmd directly to home centers and major build&pgproximately 63% of sales during fis
year 2005 were to the remodeling market and 378amew home marke

The Company believes it is one of the three largesiufacturers of kitchen cabinets in the Uniteatest
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financial highlights

FISCAL YEARS ENDED APRIL 30

(in thousands, except per share data) 2005 2004 2003
OPERATIONS

Net sales $776,99( $667,54° $563,46t
Operating incom: 58,36 52,40 54,26!
Income before income tax 58,34t 51,99¢ 53,89:
Net income 35,59: 31,707 32,70«

Earnings per shal

Basic $ 2.1¢ $ 1.9¢ $ 2.0C

Diluted 2.11 1.9C 1.9t
Average shares outstandi

Basic 16,47: 16,18¢ 16,34¢

Diluted 16,88( 16,66¢ 16,80(

FINANCIAL POSITION
Working capital

$ 74,110 $ 69,33¢ $ 48,55«

Total asset 361,16¢ 307,05 262,72¢
Long-term debt 29,21 18,02¢ 19,01¢
Shareholder equity 215,19: 193,14! 160,09¢
Long-term debt to capital rati 12% 9% 11%

market information

American Woodmark Corporation common stock, novadue, is quoted on The NASDAQ National Market unithe “AMWD” symbol.
Common stock per share market prices and casheatidgldeclared during the last two fiscal years vasriollows:

MARKET PRICE DIVIDENDS
DECLARED
(in dollars) High Low
FISCAL 2005
First quartel $32.6¢ $26.5¢ $ 0.02F
Second quarte 40.0¢ 27.3¢ 0.0z
Third quartel 48.7¢ 37.0C 0.0z
Fourth quarte 43.5¢ 31.1: 0.0z
FISCAL 2004
First quartel $26.0¢ $21.78 $ 0.02¢
Second quarte 29.6¢ 21.2¢ 0.02t
Third quartel 32.1¢ 24.5( 0.02¢
Fourth quarte 34.5¢ 29.8( 0.02¢

As of April 30, 2005, there were approximately I Zhareholders of record of the Company’s comnimeksIncluded are approximately
74% of the Company’s employees, who are sharetottiesugh the American Woodmark Stock Ownership Pla
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to our shareholders
In this letter last year, | outlined many of thealtnges faced by our Company during fiscal 2004 ©f those challenges, the rising cost of

raw materials, prevented us from achieving ourrfaial targets for gross profit and net income. Asemtered the new fiscal year, our prir
focus was to regain our earnings momentum.

[Photo 4]

We began fiscal 2005 on our plan to recover margisprofitability. Efforts taken to recover risingw material costs through pricing, to
gain efficiency and productivity through capitat@stment and employee training, and to generatxdge on our fixed and semi-fixed
expenses through cost management efforts weredrnygeldvorable results. Gross profit margins impibé#®m 19.6% in the fourth quarter of
fiscal 2004 to 20.7% and then to 21.4% in the farsd second quarters of fiscal 2005, respectivédy.income reached a record $21.1 million
for the first half of the year.

As we entered the third fiscal quarter, a combaratf events unfolded that resulted in gross profitgin declining from 21.1% during the
first half of the year to 18.8%. Inflationary prass on raw material and other costs continueds& reducing margins. Significant cost
increases in hardwood lumber, hardware, transpontaates and fuel surcharges effectively consuaretithen surpassed the recovery
achieved from our price increases. In addition,gkgansion of capacity and production output combiwith lower than projected order ra
due to a severe Atlantic hurricane season, resintadeduced level of backlog entering the tradilly slower winter season.

AMERICAN WOODMARK CORPORATION®
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As a result, we were unable, as in prior yearspaintain level production through late December eady January. The loss of volume
significantly reduced our ability to generate fiogh leverage on certain costs. Finally, the stgrsf two new facilities added a layer of fixed
cost and underutilized capacity. While we contitmbelieve that these are sound investments tHaprevide a strong return in future
periods, the timing of these additions had a negathpact on quarterly results.

As we entered the fourth fiscal quarter, we werénuiptic that higher volume in the spring sellirgason would provide the opportunity to
generate favorable leverage and begin to utilizenthw facilities. While inflationary pressures j&esd, our forecasts indicated that the
additional volume would provide some offset. Aspregressed through the quarter, it became apptranive had a significant problem in
our internal planning system. In retrospect, tlagtaip of our new component facility in Hardy CogntVest Virginia had a greater impact on
the mix of production than we had anticipated. Tdsult was an imbalance in our material flows to#led through our just-in-time
manufacturing process, generating shortages araimiars. Adding to the challenge, we were forcettdnsition a significant portion of our
delivery platform to new carriers to avoid a raterease that was well above the competitive madeet result of the operational difficulties,
and with continued inflationary pressure on rawerat purchases, financial results for the fountlamer deteriorated. Gross profit margin
dropped to 17.6%.
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For the full year, financial performance was a rdawith net sales of $777 million and net incomé&85.6 million, increases of 16% and 1
over the prior year, respectively. While a recardthe year, your management team is not satigfidthe level of performance. The current
operating results are simply unacceptable.

As we begin fiscal 2006, we have two basic chaksnas we rebuild the margin structure of the Complainst, we must continue to support
the transition from a non-inflationary to an inftatary environment. For several years, the indusprgrated with relatively flat raw material
prices. Vendors, manufacturers, customers and aosisubecame conditioned to this price and costlisgabVe are no longer in that
environment and the industry, if it is to remairaliley and vibrant, must make the transition withoak primary constituents to the
acknowledgement that the cost of basic materiadri@eased. Our second challenge is to reclainpuious levels of operating
performance, isolating our material planning isgoes limited short-term event. The size and rezfabur Company brings ever-increasing
complexity. We must adapt to this latest realitydeyeloping new tools, creating innovative solusi@md investing in the development of
even more advanced employee skills.

As we disclosed in our latest earnings releaseantieipate that results for the first quarter stél 2006 will not meet our, or your,
expectations. We are aggressively implementingpadrange of initiatives to limit recovery costs@sated with our operating issues to the
first quarter and to recover legitimate raw mataia related price increases. As we progress tjtrdlis coming year, our goals have not
changed. We will continue to pursue a long-termmefor shareholders based on growth and supepi@rating performance.

Despite the issues discussed above, we must reotirEit much was accomplished during the year s@les and marketing organization led
the effort to introduce several new products thataninstrumental in once again generating doulgé-ttip line growth. Our manufacturing
group increased total output by 10% while buildamgl initiating production at our two newest fa@t, a component facility in Hardy
County, West Virginia, and an assembly plant iregdiny County, Maryland. Our finance, informatiochteology, and human resource staff
effectively supported the operating groups in thespit of their goals.
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| want to personally thank the over six thousanglegees at American Woodmark for their energy, asidsm, and commitment. It is during
difficult times that individuals and organizatioofien step forward and do their best work. Our Canypis fortunate to have outstanding
individuals who consistently rise to the occasicem confident that these dedicated men and wonikénat only make it through this
challenging period, but will emerge a strongertdyatrganization.

| would also like to recognize and thank Dave Blpwar Senior Vice President of Manufacturing. ¢ end of the fiscal year, Dave adopted
a new role working with the executive team on splgmiojects as he begins his transition towardeeraent. The Company has benefited in
countless ways from his contributions over twentyeryears of service in manufacturing. We all widve the best in his new role and
planned retirement.

As we close fiscal 2005 and look forward to FYO6erhain both optimistic and excited about the feitoff our Company. The industry reme
strong with both new construction and remodelintyéyg at record levels. Our product line, markeisjgion, and service platform position
American Woodmark to participate in this continggdwth. The fundamentals of the Company are outstgnncluding strong cash flow a

a solid balance sheet. Most importantly, we arerganization of exceptional people, committed toking together, and focused on creating
a great company.

/sl James J. Go!
James J. Gos
Chairman and Chief Executive Offic
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FIVE-YEAR SELECTED FINANCIAL INFORMATION

(in millions, except per share data)

FINANCIAL STATEMENT DATA
Net sales

Income before income taxes and cumulative effeetcobunting changés

Net income

Earnings per sharé:
Before cumulative effect of change in accountiniggple
Basic
Diluted
After cumulative effect of change in accountinghpiple
Basic
Diluted
Depreciation and amortization expel
Total asset
Long-term debt
Shareholder equity
Cash dividends declared per sh
Average shares outstandifg
Basic
Diluted

PERCENT OF SALES

Gross profit

Selling, general and administrative expenses

Income before income taxes and cumulative effeetcobunting chang
Net income

RATIO ANALYSIS

Current ratic

Inventory turnovef

Collection period—day3s

Percentage of capital (lo-term debt plus equity
Long-term debi
Equity

Return on equity (averaget

FISCAL YEARS ENDED APRIL 30

2005 2004 2003 2002 2001
$777.C $667.£ $563.5 $499.( $404.1
58.2 52.C 53.¢ 53.1 30.¢
35.€ 31.7 32.7 32.2 17.4
2.1¢€ 1.9¢ 2.0C 1.97 1.1¢
2.11 1.9C 1.95 1.9C 1.17
2.1¢ 1.9¢ 2.0C 1.97 1.0¢
2.11 1.9C 1.95 1.9C 1.07
33.4 27.7 27.7 23.¢ 19.€
361.2 307.1 262.i 234. 180.¢
29.2 18.C 19.C 14.£ 16.€
215.2 193.1 160.1 145.2 109.t
RS AC .10 AC AC
16.5 16.z 16.c 16.4 16.2
16.¢ 16.7 16.€ 16.€ 16.2
19.€% 20.6% 23.% 25.&% 22.(%
12.1 12.7 13.¢ 15.C 14.C
7.5 7.8 9.6 10.€ 7.€
4.¢€ 4.7 5.8 6.4 4.3
1.¢ 1.9 1.8 14 A8
10.4 10.€ 10.€ 11.4 11.7
32.2 32.€ 315 31.¢ 34.€
12.(% 8.5% 10.6% 9.C% 13.2%
88.C 91:ct 89.4 91.C 86.7
17.4 18.C 21.4 25.¢ 17.7

1 All amounts have been reclassified effective fiscaD02 to conform to EITF 01-9, “Accounting for Congleration Given by a

Vendor to a Customer or a Reseller of the Vendor'®roducts.”

2 Effective May 1, 2000, the Company changed its aasating for revenue recognition in accordance with Scurities and Exchange
Commission Staff Accounting Bulletin No. 101, Revare Recognition in Financial Statements (“SAB 101")The cumulative effect
of the change on retained earnings as of the begimg of fiscal year 2001 resulted in a charge to fisl year 2001 net income of

$1.6 million.

3 All share and per share information has been restad to reflect a two-for-one stock split, effectiv&eptember 24, 2004.

4 Based on average of beginning and ending inventory.

5 Based on ratio of monthly average customer receivids to average sales per day.
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financial review
200t
management’s discussion and analysis
RESULTS OF OPERATIONS
The following table sets forth certain income arganse items as a percentage of net sales.

PERCENTAGE OF NET SALES
Years Ended April 30

2005 2004 2003
Net sales 100.(% 100.(% 100.(%
Cost of sales and distributic 80.4 79.4 76.4
Gross profit 19.€ 20.€ 23.€
Selling and marketing expens 8.7 8.9 9.8
General and administrative expen 3.4 3.8 4.1
Operating incom: 7.5 7.9 9.7
Interest expense/other (income) expe 0.C 0.1 0.1
Income before income tax 7.5 7.8 9.€
Provision for income taxe 2.8 3.C 3.8
Net income 4.€ 4.7 5.8

The following discussion should be read in conjiorctvith the Selected Financial Data and the Cadat#d Financial Statements and the
related notes contained elsewhere herein.
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FORWARD-LOOKING STATEMENTS

This report contains statements concerning the @oryip expectations, plans, objectives, future faianperformance, and other statements
that are not historical facts. These statement&faneard-looking statements” within the meaningtbé Private Securities Litigation Reform
Act of 1995. In most cases, the reader can idetttdge forward-looking statements by words suctaascipate,” “estimate,” “forecast,”
“expect,” “believe,” “should,” “could,” “plan,” “mg” or other similar words. Forward-looking staterteecontained in this Management's
Discussion and Analysis are based on current eafens and our actual results may differ materifitiyn those projected in any forward-
looking statements. In addition, we participatamindustry that is subject to rapidly changingditions and there are numerous factors that
could cause the Company to experience a decliral@s and/or earnings. These include (1) overdllstry demand at reduced levels, (2)
economic weakness in a specific channel of didiiobu (3) the loss of sales from specific custonthrs to their loss of market share,
bankruptcy or switching to a competitor, (4) a strddnd significant rise in basic raw material ca&ya dramatic increase to the cost of
diesel fuel and/or transportation related servi¢@sthe need to respond to price or product itivtées launched by a competitor, and (7) sales
growth at a rate that outpaces the Company’s ahiditnstall new capacity. While the Company bedigthat these risks are manageable and
will not adversely impact the long-term performainé¢he Company, these risks could, under certmdumstances, have a materially adverse
impact on operating results.

OVERVIEW

During fiscal 2005, the Company experienced grawthet sales driven by continued strength in bbéhrtew construction and remodeling
markets. New construction markets serviced by thea@any exhibited strong growth, aided by the faklranortgage rate environment.
Demand for the Company’s products in the remodetiragket was also strong, driven by growing existiogne sales and a correspondingly
high level of home improvement activity. Duringd@d 2006, the Company expects that solid growthaeihtinue in each of these markets.

Gross profit for fiscal year 2005 was 19.6%, dovant 20.6% in fiscal year 2004. The decline in gnosxit was driven principally by higher
material and freight costs. Net income for fisoahy2005 was $35.6 million compared to $31.7 fexdi year 2004.

FISCAL YEAR 2005
COMPARED TO FISCAL YEAR 2004

FISCAL YEARS ENDED APRIL 30

PERCENT
(in thousands) 2005 2004 CHANGE
Net Sales $776,99(  $667,54° 16.4%
Gross Profit 152,38( 137,50¢ 10.¢
Selling & Marketing Expense 67,22¢ 59,65: 12.7
G&A Expenses 26,78¢ 25,45; 5.2
Interest Expens 51F 86¢ (40.7)

NET SALES

Net sales for fiscal 2005 increased 16.4% to $7@lidon from $667.5 million in fiscal 2004. Higheales were the result of the growtt
shipments to both the remodeling and new home narigin markets. Unit volume increased 9% overther year. Unit growth in the
remodeling market was driven by strong home impmoset spending and new products. New home congtruatiit growth was the result of
high demand for housing and new products. In fi2€8I5, our average selling price per unit incre&éddue to shifts in product mix and
improved pricing.

GROSS PROFIT

Gross profit as a percent of sales decreaseddal 2005 to 19.6% from 20.6% in fiscal 2004. Therdase in gross profit was the result of
higher materials and freight costs.

Material costs increased by 0.3% of sales fromafi2004 to fiscal 2005 due to increases in hardwontber, particleboard, paint, and
packaging materials. Cost increases were expedenea result of higher commodity costs which vpemially offset by materials
substitutions.

Freight costs increased by 0.5% of sales from th pear as the result of general industry coondsi which included higher fuel costs and
increased operating expenses associated with negrgoent requirements. To avoid significant proplasde increases, the Company
changed several of its carriers in fiscal 2005.

Labor costs decreased as a percentage of saliesahZ005 from the prior fiscal year, as an insecsi productivity and decreased costs
associated with the Company’s pay-for-performamopleyee incentive plan were somewhat offset byagased premium hours worked and
increased health care and pension costs. Offsdttiagnet reduction as a percentage of sales, athaufacturing costs increased slightly as a
percentage of sales, as the Company commencediopsrat two new manufacturing plants and addetstoverhead cost.
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SELLING & MARKETING EXPENSES

Selling and marketing expenses were $67.2 millio8.8% of sales in fiscal 2005 compared to $59.llanior 8.9% in fiscal 2004. The
decrease as a percent of sales was due to thel@dmpact of cost containment efforts and levergained on higher sales.

GENERAL & ADMINISTRATIVE EXPENSES

General and administrative expenses in fiscal 2686 were $26.8 million or 3.4% of sales compace$25.5 million or 3.8% in fiscal 2004.
The decrease was primarily due to lower costs &sgocwith the Company’s pay-for-performance empkincentive plan.

INTEREST AND OTHER EXPENSE

Net interest expense decreased $354 thousandal #6005 compared to fiscal 2004. The decreasedwago an increase in capitaliz
interest as the Company expended more resourcesgfial projects in fiscal 2005 compared to fis2204.

EFFECTIVE INCOME TAX RATES
The Company’s combined federal and state effet¢tixeate in fiscal 2005 was 39.0%, consistent figtal 2004.

LIQUIDITY AND CAPITAL RESOURCES

On April 30, 2005, cash and short-term investméstieded $24.4 million, down from $29.4 million apAl 30, 2004. At fiscal year end April
30, 2005, total short-term and long-term debt wa& $million compared to total debt of $19.0 mitliat fiscal year end 2004. Total debt to
capital was 12.0% and 8.5% at fiscal year end 20@52004, respectively.

The Company’s operating activities generated $68llfon in net cash during fiscal 2005 compare@%7.0 million in 2004. The increase in
cash generated from operations was primarily dued®ases in net income, depreciation and amtidizaand accounts payable, which were
partially offset by increases in inventories, pidmxpenses, and decreases in accrued compenaatiasther accrued expenses.

Depreciation and amortization increased $5.7 mmlfiem fiscal 2004. The increase was the resuttigifier depreciation on property, plant,
and equipment combined with increased promotioisglaly amortization versus the prior year. Accoypa@gable increases for fiscal 2005
compared to fiscal 2004 were due to timing, asGbmpany made no changes in its payment practieesntory balances increased for fiscal
2005 versus fiscal 2004 in support of new manufaggufacilities. Accrued compensation and otheruaed expenses decreased due to lower
costs associated with the Company'’s pay-for-peréorwe employee incentive plan.

Net cash used in investing activities increasedi7t&.8 million in fiscal 2005 compared to $38.8 raiilin fiscal 2004. Spending on propel
plant and equipment (capital expenditures) incr@&ye$38.3 million from $22.8 million in fiscal 2@Go $61.1 million in fiscal 2005. During
fiscal 2005, the Company completed capital expangiograms at several manufacturing facilities. SEhexpenditures were primarily for
construction of a new component facility in Hardgudty, West Virginia, a new assembly facility inlégany County, Maryland, equipment
deposits for expanded capacity, and other equipamahtooling related to cost savings projects. Addally, the Company acquired land to
build a new lumber processing facility. The Compamested $13.1 million in fiscal 2005 in promot@mlisplays in order to promote the <
of its products. Spending on promotional displagsrdased from $16.1 million in fiscal 2004, duergaiily to the Company’s exit from
producing the Thomasville brand. The Company exptbet continued sales growth will require addiilbinvestments in plant, property, and
equipment. Capital expenditures in fiscal 2006esqgected to be between $55 and $60 million. Investrim promotional displays is expec
to be between $14 and $16 million in fiscal 2006.

Net cash provided by financing activities for fis2805 was $3.1 million compared to a use of $4ilBan in fiscal 2004. The Compar
increased long-term borrowings by $15.7 milliorkitg advantage of local economic incentives reaieehelp fund the Company’s capital
investment program.

The due dates of the Company’s contractual obtigatand other commercial commitments are summainiztiek following table. For more
information see Notes E and | in the Notes to Chdated Financial Statements.
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FISCAL YEARS ENDING APRIL 30

2011 and
Thereafter
Total
(in thousands) Amounts 2006 2007-201(
Term credit facility $10,00¢ $ — $10,00¢ $ —
Term loans 6,567 33t 1,48¢ 4,747
Other term loan 2,23¢ — — 2,23¢
Operating lease 9,90: 4,02¢ 5,87t —
Capital lease obligatior 11,46: 711 2,54¢ 8,20z
Total $40,16t $5,07¢ $19,90¢ $15,18:

The Company received cash flow of $2.5 million froommon stock issued from exercises of stock optinriiscal 2005.

The Company had cash repurchases of $11.5 miti@ommon stock during fiscal 2005, compared to $2lRon in fiscal 2004. All share
repurchases were conducted in accordance with @zditions issued by its Board of Directors in Aug2802 and August 2004. Each
authorization was for the repurchase of up to $iom of company stock. At April 30, 2005, approxately $2.7 million remained
authorized to repurchase shares of the Compgasgrhmon stock. The Company contributed $1.3 miliilocommon stock to fund a portion
its employee benefit plan in fiscal 2005.

Cash dividends of $1.9 million were paid on comrstotk during fiscal 2005.

Cash flow from operations combined with cash ordheamd available borrowing capacity under the Comsa®35 million line of credit is
expected to be sufficient to meet forecasted catairements, payments of accrued expenses,anites existing debt obligations for fiscal
2006.

FISCAL YEAR 2004
COMPARED TO FISCAL YEAR 2003

FISCAL YEARS ENDED APRIL 30

PERCENT
(in thousands) 2004 2003 CHANGE
Net Sales $667,54  $563,46t 18.5%
Gross Profit 137,50¢ 132,74 3.€
Selling & Marketing Expense 59,65t 55,157 8.2
G&A Expenses 25,45: 23,32 9.1
Interest Expens 86¢ 51¢ 67.4

NET SALES

Net sales for fiscal 2004 increased 18.5% to $66#lEon from $563.5 million in fiscal 2003. Highesales were the result of the growtt
shipments to both the remodeling and new home narigin markets. Unit volume increased 22% overpttier year. Unit growth in the
remodeling market was driven by strong home impnostet spending and new products. New home construatiit growth was the result of
high demand for housing and new products. In fi2€84, the average selling price per unit decre8%&diue to shifts in product mix as the
rate of unit growth in certain lower price pointseeded the rate of growth in higher price points.

GROSS PROFIT

Gross profit decreased as a percent of salesdal 2004 to 20.6% from 23.6% in fiscal 2003. Therdase in gross profit was the result of
higher material and labor costs, combined withtshiif the product mix.

Material costs increased by 1.8% of sales fronafi2003 to fiscal 2004 due to increases in hardwooter, particleboard, plywood and
other raw materials. Cost increases were experiedge to a combination of higher commodity costs awleclining dollar for materials
sourced internationally.

Labor costs increased 0.7% of sales in fiscal 208 the prior fiscal year as an increase in praiglitg was offset by increased premium
hours worked to accommodate higher demand. Beredis increased 0.9% of sales from fiscal 2003lthleare costs increased due to a
larger number of eligible employees, general ifdlain the health care industry, and a higher thamnal increase in large claim activity.
Pension costs increased due to lower discount uaess to calculate projected benefit obligatiotma@with higher service costs, and
amortization of actuarial losses.

Freight costs were flat as a percent of sales gear year as improved efficiencies in the thialty customer delivery network combined w
favorable leverage on increased volume offset aszd fuel costs.

Overhead costs decreased 0.4% of sales in fis@dl @dmpared to fiscal 2003 as the Company gaineatdble leverage on fixed and semi-
fixed expenses with higher volum
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SELLING & MARKETING EXPENSES

Selling and marketing expenses were $59.7 millio8.8% of sales in fiscal 2004 compared to $55.Hanior 9.8% in fiscal 2003. The
decrease as a percent of sales was due to thel@dmpact of cost containment efforts and levergained on higher sales.

GENERAL & ADMINISTRATIVE EXPENSES

General and administrative expenses in fiscal 2684 were $25.5 million or 3.8% of sales compace$23.3 million or 4.1% in fiscal 2003.
The decrease as a percent of sales was primaelyaiiavorable leverage realized on higher sales.

INTEREST AND OTHER EXPENSE

Net interest expense increased $350 thousandcial 2904 compared to fiscal 2003. The increaseduado a decrease in capitalized inte
as the Company completed fewer capital expansiojegs in fiscal 2004 compared to fiscal 2003.

Other expense decreased $310 thousand for fis6dl @mpared to fiscal 2003 due to an increaset@raat income on higher cash balances
and lower expenses.

EFFECTIVE INCOME TAX RATES

The Company’s combined effective federal and stateate in fiscal 2004 was 39.0%, a decrease B8r8% in fiscal 2003. The year over
year decrease in the effective tax rate was attiile to Federal jobs tax credits and state investriax credits associated with the «up of
new facilities.

OUTLOOK FOR FISCAL 2006

The Company follows several indices, including hogstarts, existing home sales, mortgage inteeéss and consumer confidence, that it
believes are leading indicators of overall demandkitchen and bath cabinetry. These indicatorkectiVely suggest to the Company that
while the economic outlook is uncertain, particlylas it pertains to retail purchases of durabledso demand in the industry appears likel
grow during the period covered by the Company'sdiyear ending April 30, 2006.

The Company expects to increase sales in fisca 266sus fiscal 2005 based on three factors. Eissbne of the largest manufacturers in the
industry with a broad distribution base, the Conypexpects to participate in the overall growthha# tndustry. Second, the Company expects
to gain share in the general market due to strategitnerships with home centers, builders andiligbrs that are gaining share versus other
distribution outlets. Finally, the Company expdotgain share with customers due to the value®ptioducts and services in the Company’s
broad offering.

Assuming the Company is successful in generatiogeased sales, the Company expects to generater mghincome in fiscal 2006 versus
fiscal 2005. The Company expects to benefit fromitaehal margin on incremental sales, potentiat@iincreases to offset the increased cost
of raw materials, leverage on fixed and semi-figedts with additional unit volume, and improveddarctivity. These expected benefits may
be partially offset by an increase in material sakie to market pricing of hardwood lumber and gleann product mix, an increase in
transportation costs due to inflationary rate clesngnd the market price of fuel, an increase isiparexpense due to unrecognized losse:
changes in pension assumptions, and an increasedital costs due to higher headcount and ovevatlressures in the medical industry.

The Company would be negatively impacted by reduratket demand as the result of lower overall reztind or new construction activity.
While the Company would expect to perform bettantthe industry on average during a downturn inateimthe combined effects of lower
sales and underutilized capacity could result icrefesed profitability in fiscal 2006 versus fis2@D5.

The Company began to experience an increase invbarlumber prices during fiscal 2003. While then@pany believes that it is more
efficient as compared to the industry in the usmafterials, a continued rise in raw material costdd negatively impact profitability during
fiscal 2006. The Company does not believe thatteahdil increases in raw material costs could neghtiimpact performance over the long-
term due to the availability of substitute materiahd the historical ability for the industry t@oger market-driven increases in raw materials
through pricing.

Over the past five years, the Company has sigmifigaxpanded overall manufacturing capacity thtoag aggressive capital spending
program. In order to support the growth in demamdofoducts and services, the Company has invegteximately $170 million in
property, plant, and equipment over the last fisedl years. Long-term projected growth will connto require the Company to invest in
additional capacity. The Company expects new spgnoih property, plant, and equipment during
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fiscal 2006 to be between $55 and $60 million. dipaited projects for the fiscal year include thpansion of the Hardy County, West
Virginia component and finishing facility, and tbenstruction of a new lumber processing facilitfGarrett County, Maryland. The Comps
believes that it has sufficient financial resourt@esupport the capital-spending program withosigaificant impact on its current financial
position.

The aforementioned forward-looking statements ghbelread in combination with information preseritethe Risk Factors section of
Management’s Discussion and Analysis.

RISK FACTORS

The Company’s business has historically been stdgjgo seasonal influences, with higher sales aliyicealized in the second and fourth
fiscal quarters.

The costs of the Company’s products are subjeictfietionary pressures and commodity price fludag. Inflationary pressures have been
relatively mild over the past five years exceptémtain raw material markets. Commodity price puess have been experienced in the raw
material market during the recent period. The Camggsas generally been able, over time, to reccweeffects of inflation and commaodity
price fluctuations through sales price increases.

On April 30, 2005, the Company had no material exjpe to changes in interest rates for its debtesgeats. All significant borrowings of tl
Company carry an effective interest rate betweera@®6%.

CRITICAL ACCOUNTING POLICIES

Management has chosen accounting policies thatearessary to accurately and fairly report the Camisaoperational and financial positit
The significant accounting policies of the Compang disclosed in Note A to the Consolidated Firargiatements. The following
discussion addresses the accounting policies thaha most important to the portrayal of the ficiahcondition of the Company for the
period being reported and that require judgment.

Management has reviewed these critical accountitigips and estimates with its audit committee.

REVENUE RECOGNITION. The Company utilizes signed sales agreements thaide for transfer of title to the customer upaatiery.
The Company’s network of third-party carriers doescurrently have the technology to provide dethihformation regarding the delivery
date for all orders. As a result, the Company restitmate the amount of sales that have been traedf third-party carriers but not
delivered to customers. The estimate is calculasiug a lag factor determined by analyzing theadifference between shipment date and
delivery date of orders over the past 12 monthseRege is only recognized on those shipments whielb&lieve have been delivered to the
customer. Due to the nature of the Company’s bagsirtee impact from this estimate is limited tediisquarters as any shipments deemed to
be in transit at the end of a reporting perioddeivered to the customer within the first two weel the next period. Management believes
that likely changes in the estimate are immateoidhe overall results of the fiscal year.

The Company recognizes revenue based on the inpdize less allowances for sales returns, caslodigs, and other deductions as required
under current U.S. generally accepted accountimgiptes. Collection is reasonably assured as detexd through an analysis of accounts
receivable data, including historical product retyrand the evaluation of each customer’s abilitpaty. Allowances for sales returns are
based on the historical relationship between shipisnand returns. The Company believes that histbexperience is an accurate reflectiol
future returns.

SELF INSURANCE. The Company is self-insured for certain costs eelab employee medical coverage and workers’ cosgiam

liability. The Company maintains stop loss coveraffé third-party insurers to limit total exposuiiéhe Company establishes a liability at the
balance sheet date based on estimates for a vafi&ygtors that influence the Company’s ultimatstcIn the event that actual experience is
substantially different from the estimates, thafioial results for the period could be impactede Tlompany believes that the methodologies
used to estimate all factors related to employegicaécoverage and workers’ compensation are anratereflection of the liability as of the
date of the balance sheet.
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PENSIONS. The Company has two non-contributory defined penbienefit plans covering substantially all of then@pany’s employees.
The Company accounts for its defined benefit plareccordance with Statement of Financial Accountitandards SFAS 87, “Employer’s
Accounting for Pensions,” and Statement of Findnstaounting Standards SFAS 132 (revised), “EmptsyBisclosures about Pensions ¢
Other Postretirement Benefits,” which requires antsuecognized in the financial statements to lberdened on an actuarial basis. The
estimated cost and benefits of the non-contributiefyned benefit pension plans are determined Bgpendent actuaries using various
actuarial assumptions. The most significant assiamptare the long-term expected rate of returnlan pssets, the discount rate used to
determine the present value of the pension obtigatiand the future rate of compensation levekmses. The Company refers to highality,
fixed-income investments in establishing the distaate. The long-term expected rate of returnlan pssets reflects the current mix of the
plan assets invested in equities and bonds. Thesfuate of compensation levels reflects expecéahstrends.

Pension expense for fiscal year 2005 and the agsamspused in that calculation are presented ireN®to the Consolidated Financial
Statements. At April 30, 2005, the discount rats Wa6% compared to 6.40% at April 30, 2004. Theeeted return on plan assets is 8.0%,
which is consistent with fiscal year 2004. The @téencrease in compensation levels is 4.0% foryibar ended April 30, 2005, unchanged
from the prior fiscal year.

The fair value of plan assets at April 30, 2005 %43.3 million compared to $34.2 million at Apri0,32004. The Company’s underfunded
amount for the difference between the projectedieobligation and plan assets increased to $81illdn from $22.2 million in fiscal 2004.
As a result, the Company expects pension expemnsts ftefined benefit plans to increase from $6ition in fiscal 2005 to $8.0 million in
fiscal 2006. The Company made contributions of $8ilion to its pension plans in fiscal 2005. Therflpany expects to contribute $7.7
million to its pension plans in fiscal 2006.

PROMOTIONAL DISPLAYS. The Company invests in product displays in ordesrtamote the sale of its products and services. The
investment is carried at cost less applicable aratibn. Amortization is provided by the straightd method on an individual display basis
over the estimated period of economic benefit, axprately 30 months. The estimated period of ecandranefit is based on historical
experience. The Company believes that the estinmEgadd of economic benefit provides an accuraleaton of the value of displays as of
the date of the balance sheet.

PRODUCT WARRANTY. The Company estimates outstanding warranty costsdan the historical relationship between warratgyms
and revenues. The warranty accrual is reviewed Iyt verify that it properly reflects the remaigi obligation based on the anticipated
expenditures over the balance of the obligatiomgeAdjustments are made when actual warrantyrckaiperience differs from estimates.
Warranty claims are generally made within three themwf the original shipment date.

RECENT ACCOUNTING PRONOUNCEMENTS

In December 2004, the FASB issued Statement No(R&8ised 2004), “Share-Based Payment,” whichresvasion of FASB Statement No.
123, “Accounting for Stock-Based Compensation.tStent 123 (R) supersedes APB Opinion No. 25, “Aoting for Stock Issued to
Employees.” Under FASB Statement No. 123 (R), ladire-based payments to employees, including godrsiployee stock options, are to
be recognized in the income statement based onf#ievalues as of the awards’ grant date andefitenated number of awards that are
expected to vest. The Company is allowed to sélewt three alternative transition methods, eactifwpdifferent reporting implications. The
Company will be required to adopt this statemerdfdday 1, 2006. The Company is currently evalugtime three transition methods and has
not yet determined the impact of adopting Staterfent123 (R) on its results of operations or it&ficial position.

In December 2004, the FASB issued SFAS No. 15Jhitory Costs-an amendment of ARB No. 43, ChaptétSFAS 151”), which

clarifies the accounting for abnormal amounts t fdcility expenses, freight, handling costs, arasted material (spoilage). Under this
statement, such items will be recognized as cuperibd charges. It also requires that allocatibfixed production overheads to the costs of
conversion be based on the normal capacity of theéyztion facilities. This statement will be effieet for the Company for inventory costs
incurred during fiscal years beginning after A@@, 2005. The adoption of SFAS 151 is not expetddtave a material impact on the
Company’s financial position or results of operatio
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In December 2004, the FASB issued SFAS No. 153chBrges of Non-monetary Assets-an amendment of @piBion No. 29, Accounting
for Non-monetary Transactions” (“SFAS 153”), whiaplaces the exception permitting non-monetary axgbs of similar productive assets
from measurement based on fair value of the assetsanged with a general exception for exchangesmfmonetary assets that do not have
commercial substance. This statement will be effedor the Company for non-monetary asset exchageurring after April 30, 2005. The
adoption of SFAS 153 is not expected to have amahtmpact on the Company’s financial positionresults of operations.

In March 2005, the FASB issued Interpretation No(‘“4IN 47"), “Accounting for Conditional Asset Regment Obligationsn interpretatio
of FASB Statement No. 143.” FIN 47 requires th&ampany recognize a liability for the fair valueaso€onditional asset retirement
obligation if the fair value of the liability caretreasonably estimated. The Company will be requedopt this statement as of May 1,
2005. The adoption of FIN 47 is not expected toehawnaterial impact on the Company'’s financial f@sior results of operations.

LEGAL MATTERS

The Company is involved in various suits and claimthe normal course of business which includedaagainst the Company pending
before the Equal Employment Opportunity Commissidthough management believes that such suits &@Eclaims are without merit
and intends to vigorously contest them, the ultemaitcome of these matters cannot be determintisetme. In the opinion of management,
after consultation with counsel, the ultimate lidigis and losses, if any, that may result frontsand claims involving the Company will not
have any material adverse effect on the Compamgesating results, financial position, or liquidity.

DIVIDENDS DECLARED
On May 24, 2005, the Board of Directors approv&dd8 per share cash dividend on its common stoek.cRsh dividend was paid on June
17, 2005, to shareholders of record on June 6,.2005
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CONSOLIDATED BALANCE SHEETS

APRIL 30
(in thousands, except share and per share data) 2005 2004
ASSETS
Current Asset
Cash and cash equivalel $ 24,40¢ $ 29,43
Customer receivable 52,87 48,28¢
Inventories 65,21 54,92
Prepaid expenses and otl 3,26¢ 1,51¢
Deferred income taxe 10,89( 10,50
Total Current Assets 156,65 144,65¢
Property, plant and equipment, | 185,51: 143,13t
Promotional displays, n 16,74( 17,11
Other asset 1,25(C 1,181
Intangible pension ass 1,011 964

$361,16¢ $307,05:

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current Liabilities

Accounts payabl $ 35,75. $ 29,14¢
Accrued compensation and related expe 30,56¢ 32,39
Current maturities of lor-term deb 1,04¢ 98¢
Accrued marketing expens 6,781 5,87¢
Other accrued expens 8,39: 6,921
Total Current Liabilities 82,54 75,32(

Long-term debt, less current maturiti 29,217 18,02¢
Deferred income taxe 13,33¢ 11,40:
Long-term pension liabilitie: 16,14¢ 8,15¢
Other lon¢-term liabilities 4,73(C 1,001

Shareholder Equity
Preferred stock, $1.00 par value; 2,000,000 steurt®rized, none issut — —
Common stock, no par value; 40,000,000 shares am¢lip issued and outstanding shares: 16,397,525:2!

16,459,88-2004; 51,18¢ 43,43t
Retained earning 176,30 156,99

Accumulated other comprehensive i
Minimum pension liability (12,179 (6,92))
Unrealized loss on derivative contra (123%) (362)
Total accumulated other comprehensive (12,309 (7,289
Total Shareholders Equity 215,19: 193,14!

$361,16¢ $307,05:

| |
See notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF INCOME

(in thousands, except share and per share data)

Net sales
Cost of sales and distributic

Gross Profit
Selling and marketing expens
General and administrative expen

Operating Income
Interest expens
Other (income) expen:

Income Before Income Taxe:
Income tax expens

Net Income

SHARE INFORMATION
Earnings per shal

Basic

Diluted
Cash dividends per she

See notes to consolidated financial statements.
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YEARS ENDED APRIL 30

2005 2004 2003
$776,99( $667,54° $563,46¢
624,61( 530,03t 430,72
152,38  137,50¢ 132,74
67,22  59,65: 55,15
26,78¢ 2545, 23,32
58,367  52,40¢ 54,26
51E 86¢ 51¢
(499) (461) (151)
58,34t  51,99¢ 53,89
2275  20,28¢ 21,18
$ 3559 $ 31,707 $ 32,70«
$ 216 $ 196 $ 2.0C
2.11 1.9C 1.95
11F AC 10
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY AND COMPREHENSIVE INCOME

(in thousands, except share and per share data)

Balance, May 1, 200:

Comprehensive Incom

Net income

Other comprehensive income, net of 1
Change in derivative financial
instrument
Minimum pension liability

Total Comprehensive Incon

Cash dividend

Exercise of stock optior

Stock repurchase

Employee benefit plans and ott

Balance, April 30, 2003

Comprehensive Incom

Net income

Other comprehensive income, net of 1
Change in derivative financial
instrument
Minimum pension liability

Total Comprehensive Incon

Cash dividend

Exercise of stock optior

Stock repurchase

Employee benefit plans and ott

Balance, April 30, 2004

Comprehensive Incom

Net income

Other comprehensive income, net of 1
Change in derivative financial
instrument
Minimum pension liability

Total Comprehensive Incon

Cash dividend

Exercise of stock optior

Stock repurchase

Employee benefit plans and ott

Balance, April 30, 200=

See notes to consolidated financial statements.

COMMON STOCK ACCUMULATED
RETAINED OTHER TOTAL
AMOUNT EARNINGS COMPREHENSIVE SHAREHOLDERS’
SHARES INCOME (LOSS) EQUITY
16,542,99  $33,07: $11237¢ $ (281) $ 145,16¢
32,70« 32,70«
(321) (321)
(7,704) (7,702)
24,67¢
(1,635) (1,635)
69,48: 1,122 1,127
(486,38() (98E) (9,041) (10,026
34,10: 79C 79C
16,160,19 33,99¢ 134,40 (8,306) 160,09¢
31,70; 31,70;
24C 24C
78 782
32,73(
(1,619 (1,619
533,97t 8,47¢ 8,47¢
(281,500 (217) (7,501) (7,718
47,21 1,17¢ 1,17¢
16,459,88 43,43 156,99: (7,289 193,14!
35,59 35,59"
23¢ 23¢
(5,257) (5,257)
30,57¢
(1,897 (1,897)
335,82 7,63¢ 7,63¢
(436,36¢) (1,191) (14,38 (15,575
38,18( 1,317 1,317
16,397,52  $51,18¢  $176,30: $ (12,30) $ 215,19

21
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CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net caskigenl by operating activitie:
Depreciation and amortizatic
Net loss on disposal of property, plant and equipr
Deferred income taxe
Tax benefit from stock options exercis
Other noi-cash item:
Changes in operating assets and liabilii
Customer receivable
Inventories
Prepaid expenses and other as
Accounts payabl
Accrued compensation, marketing, and other accenpdnse:
Other

Net Cash Provided by Operating Activities

INVESTING ACTIVITIES

Payments to acquire property, plant and equipt
Proceeds from sales of property, plant and equip
Investment in promotional displa

Net Cash Used in Investing Activities

FINANCING ACTIVITIES

Payments of lor-term debi

Proceeds from lor-term debt

Exercises of stock optiot

Repurchase of common sta

Dividends paic

Grant proceeds relating to property, plant andmgent

Net Cash Provided (Used) in Financing Activitie:

(Decrease)/Increase in Cash and Cash Equivaler
Cash and Cash Equivalents, Beginning of Yee

Cash and Cash Equivalents, End of Yea

See notes to consolidated financial statements.
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YEARS ENDED APRIL 30

2005 2004 2003

$3559: $31,707 $ 32,70
33,408 27,69¢ 27,711
102 73 161
1,781 697 3,82t
2,42¢ 3,69: 31€
1,42¢ 682 45F
(4,839 (8,067 (8,79
(11,349 (10,18) (10,63}
(2,139  3,11¢ 33¢
6,607 2,29t 3,791
557 9,171 (2,108
2,09. (3,845 96
65,67« 57,037  47,86¢
(61,059 (22,759 (28,919
401 5 39
(13,106 (16,059 (8,687
(73,759 (38,809 (37,566
(5,98%) (932 (5,569
15,75( — 8,35(
2,46¢ 471 824
(11,52) (2,226 (9,849
(1,897 (1,619 (1,63

4,25 — —
3,05¢ (4,308 (7,879
(5,026 13,92 2,42¢
29,43 1551 13,08
$24,40¢ $29,43. $1551:



notes to consolidated financial statements
NOTE A — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The Company manufactures and distributes kitchbmegs and vanities for the remodeling and new hoamestruction markets. The
Company'’s products are sold across the United Stateugh a network of independent distributors dinelctly to home centers and major
builders.

The following is a description of the Company’srsfggant accounting policies:

PRINCIPLES OF CONSOLIDATION: The consolidated financial statements include tw@ants of the Company and its wholly owned
subsidiary. Significant inter-company accounts ttadsactions have been eliminated in consolidation.

STOCK SPLIT: On August 26, 2004, the Board of Directors declaédo-for-one stock split of the Company’s comnstwock that was
distributed to shareholders in the form of a stdiskdend on September 24, 2004, to shareholdersaoird on September 10, 2004. All share
and per share information has been restated tectdfie two-for-one stock split.

REVENUE RECOGNITION: The Company recognizes revenue when product igedelil to the customer and title has passed. Revsnue
based on invoice price less allowances for sakesn®, cash discounts, and other deductions.

COST OF SALES AND DISTRIBUTION: The cost of sales and distribution includes alt essociated with the manufacture and
distribution of the Company’s products including ttosts of shipping and handling.

ADVERTISING COSTS: Advertising costs are expensed as incurred. Adsiagtiexpenses for fiscal years 2005, 2004, and 208 $15.5
million, $12.5 million, and $11.0 million, respegatiy.

CASH AND CASH EQUIVALENTS: Cash in excess of operating requirements is ingdastehortterm instruments which are carried at
value (approximate cost). The Company considensigtily liquid short-term investments with an origl maturity of three months or less
when purchased to be cash equivalents. Cash egnfgaliere $19.5 million and $27.3 million at AiB0, 2005 and 2004, respectively.

INVENTORIES: Inventories are stated at lower of cost or markeentory costs are determined by the last-in{-fmgt (LIFO) method.

The LIFO cost reserve is determined in the aggesfyatinventory and is applied as a reduction t@irtories determined on the first-in, first-
out method (FIFO). FIFO inventory cost approximaggdacement cost.
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PROPERTY, PLANT AND EQUIPMENT: Property, plant and equipment is stated on theslmdsiost less accumulated depreciation.
Depreciation is provided by the straight-line metlower the estimated useful lives of the relatesdtss which range from 15 to 30 years for
buildings and improvements and three to ten yearfufniture and equipment. Assets under capitedds are amortized over the shorter of
their estimated useful lives or the term of thated lease.

IMPAIRMENT OF LONG-LIVED ASSETS: The Company reviews its long-lived assets for impaint when events or changes in
circumstances indicate that the carrying amouinoiisset may not be recoverable.

PROMOTIONAL DISPLAYS: The Company’s investment in promotional displaysagied at cost less applicable amortization.
Amortization is provided by the straight-line methan an individual display basis over 30 months @htimated period of benefit).
Promotional display amortization expense for fig@drs 2005, 2004, and 2003 was $13.5 million, G iriillion, and $13.1 million,
respectively.

FAIR VALUE OF FINANCIAL INSTRUMENTS: The carrying amounts of the Company’s cash and egslivalents, customer
receivables, accounts payable, and long-term gglhbaimate fair value.

DERIVATIVES: The Company records its derivatives at fair valoe @ecognizes these assets or liabilities on theal@ated balance
sheets. The Company’s primary objective for entgnirio derivative instruments is to manage its expe to interest rates, as well as to
maintain an appropriate mix of fixed and varialdterdebt. At April 30, 2005, the Company had onistanding interest rate swap with a
notional amount of $10 million that exchanges Jalgaate interest at LIBOR plus 50 basis pointshenCompany’s term credit facility for
fixed interest at 5.5% plus 50 basis points andregmt May 31, 2006.

INCOME TAXES: The Company accounts for deferred income taxeginglthe asset and liability method, whereby deféttax assets and
liabilities are recognized based on the tax effe€temporary differences between the financiakesteent amounts and the tax basis of assets
and liabilities, as measured by current enactedates. When appropriate, the Company evaluatesabe for a valuation allowance to red
deferred tax assets.

PENSIONS: The Company has two non-contributory defined penbienefit plans covering substantially all of then@hany’s employees.
The Company accounts for its defined benefit plareccordance with Statement of Financial Accountitandards SFAS 87, “Employer’s
Accounting for Pensions,” which requires amountognized in the financial statements to be detezthn an actuarial basis.

STOCK-BASED COMPENSATION: As permitted by Statement of Financial Accountingr@ards SFAS No. 123, “Accounting for Stock-
Based Compensation,” the Company has elected tincerusing the intrinsic value method of accounfior stock options and has provided
the additional required disclosures. SFAS No. I8ch amends SFAS No. 123, does not require corepaniaccount for stock options
using the fair value method; however, it does negjall companies to adopt the disclosure provisions

For the years ended April 30, 2005, 2004, and 2pfi8forma net income and earnings per share irdtiom required by SFAS No. 123 has
been determined as if the Company had accountdtsfsiock options using the fair value method.

For purposes of pro forma disclosures, the estidnfaie value of the options is amortized to expemser the options’ vesting periods. The
Company’s pro forma information follows:

STOCK-BASED COMPENSATION

(in thousands, except share amounts) 2005 2004 2003
Net income $35,59: $31,707 $32,70:
Stocl-based employee compensation expe (3,18%) (2,349 (1,949
Pro forma net incom $32,40¢ $29,35¢ $30,75¢
Pro forma net income per common shi
Basic 1.97 1.81 1.8¢
Diluted 1.92 1.7¢€ 1.8%
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To determine these amounts, the fair value of stmtk option has been estimated on the date gjrtire using a Black-Scholes option-
pricing model. Significant assumptions used in thiadel include the following:

2005 2004 2003
Expected volatility 0.507 0.517 0.51¢
Expected dividend yiel 0.4% 0.8% 0.8%
Risk-free interest rate 3.9€% 2.55% 4.6(%
Expected life in year 6.C 6.C 6.C
Fair value per shai $14.91 $12.0: $16.0¢

RECENT ACCOUNTING PRONOUNCEMENTS: In December 2004, the FASB issued Statement No(R28ised 2004), “Share-Based
Payment,” which is a revision of FASB Statement 23, “Accounting for Stock-Based Compensationdt&nent 123 (R) supersedes APB
Opinion No. 25, “Accounting for Stock Issued to Hoyees.” Under FASB Statement No. 123 (R), all esHaaised payments to employees,
including grants of employee stock options, arbdaecognized in the income statement based onftievalues as of the awards’ grant date
and the estimated number of awards that are expexteest. The Company is allowed to select froredhalternative transition methods, e
having different reporting implications. The Companill be required to adopt this statement as oyMa2006. The Company is currently
evaluating the three transition methods and hagetadetermined the impact of adopting Statementl28 (R) on its results of operations or
its financial position.

In December 2004, the FASB issued SFAS No. 15Jetitory Costs—an amendment of ARB No. 43, ChaptétSFAS 151"), which
clarifies the accounting for abnormal amounts & fdcility expenses, freight, handling costs, arated material (spoilage). Under this
statement, such items will be recognized as cuperibd charges. It also requires that allocatibfixed production overheads to the costs of
conversion be based on the normal capacity of theéyetion facilities. This statement will be effieet for the Company for inventory costs
incurred during fiscal years beginning after A@@, 2005. The adoption of SFAS 151 is not expetidthve a material impact on the
Company’s financial position or results of operasio

In December 2004, the FASB issued SFAS No. 153¢chBRrges of Non-monetary Assets—an amendment of @piBion No. 29,
Accounting for Non-monetary Transactions” (“SFAS315 which replaces the exception permitting nona@iary exchanges of similar
productive assets from measurement based on flaie @ the assets exchanged with a general exceftticexchanges of nomonetary asse
that do not have commercial substance. This statewi# be effective for the Company for non-mongtasset exchanges occurring after
April 30, 2005. The adoption of SFAS 153 is notenged to have a material impact on the Companganfiial position or results of
operations.

In March 2005, the FASB issued Interpretation No(‘“FIN 47"), “Accounting for Conditional Asset Re#ment Obligations—an
interpretation of FASB Statement No. 143.” FIN £quires that a Company recognize a liability fa thir value of a conditional asset
retirement obligation if the fair value of the liity can be reasonably estimated. The Companyhelrequired to adopt this statement as of
May 1, 2005. The adoption of FIN 47 is not expedtetave a material impact on the Company’s finalnedsition or results of operations.
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USE OF ESTIMATES: The preparation of consolidated financial states@ntonformity with U.S. generally accepted acdmgprinciples
requires management to make estimates and assas it affect the reported amounts of assetsiabitities and disclosure of contingent
assets and liabilities at the date of the finanstalements and the reported amounts of revenuesxqenses during the reporting period.
Actual results could differ from those estimates.

RECLASSIFICATIONS: Certain prior years’ amounts have been reclassifiembnform to the current year’s presentation.

NOTE B — CUSTOMER RECEIVABLES
The components of customer receivables were:

APRIL 30
(in thousands) 2005 2004
Gross customer receivabl $ 58,46. $ 54,12:
Less:

Allowance for bad dek (69¢€) (1,229)

Allowance for returns and discout (4,88¢) (4,619
Net customer receivabli $ 52,877 $ 48,28¢
NOTE C — INVENTORIES
The components of inventories we

APRIL 30
(in thousands) 2005 2004
Raw materials $ 19,82 $ 19,56¢
Work-in-process 42,05 37,04t
Finished good 16,37¢ 9,65:
Total FIFO inventorie: 78,25( 66,26
Reserve to adjust inventories to LIFO va (13,039 (11,346
Total inventories $ 65,21: $ 54,92
NOTE D — PROPERTY, PLANT AND EQUIPMENT
The components of property, plant and equipmeney
APRIL 30
(in thousands) 2005 2004
Land $ 344C $ 1,95¢
Buildings and improvemen 78,31: 66,75¢
Buildings and improvemen- capital lease 20,14: 9,15z
Machinery and equipme 168,59. 150,78
Machinery and equipme- capital lease 27,74( 334
Construction in progres 4,517 13,71¢
302,74. 242,69

Less accumulated amortization and deprecic (117,229 (99,56))
Total $ 185,510 $143,13¢

Depreciation expense amounted to $19.6 million, Bidillion, and $14.6 million in fiscal 2005, 200#d 2003, respectively.
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NOTE E — LOANS PAYABLE AND LONG-TERM DEBT
Maturities of long-term debt are as follows:

FISCAL YEARS ENDING APRIL 30

2011 AND TOTAL

THEREAFTER OUTSTANDING
(in thousands) 2006 2007 2008 2009 2010
Term credit facility $ — $10,000 $¥— $— $— $ — 3 10,00(
Other term loan — — — — — 2,23¢ 2,23¢
Term loans 33t 357 381 381 36€ 4,74¢ 6,56¢
Capital lease obligatior 711 1,09¢ 47 48z 493 8,20z 11,46:
Total $1,04€ $11,45¢ $854 $864 $85¢ $ 15,18 $ 30,26
Less current maturitie $ 1,04¢
Total lon¢-term debt $ 29,217

The Company’s primary loan agreement provides fireayear, $35 million revolving credit facilityra a $10 million, five-year term credit
facility which expires on May 31, 2006. Borrowingsder the credit facilities bear interest at thadan InterBank Offered Rate (LIBOR)
(2.91% at April 30, 2005) plus a spread (0.50% attil/80, 2005) based on Total Funded Debt to easyibefore deduction of interest and
taxes, plus depreciation and amortization (EBITDA)nded debt is the total of senior debt, lettesretlit obligations, stockholder debt,
subordinated debt, and the value of all capitalemed synthetic leases. The Company has no syntkases. The Company incurs a fee for
amounts not used under the revolving credit facilhe non-usage fee is included in interest expemsl was $57,090, $66,819, and $70,113
for 2005, 2004, and 2003, respectively, or 0.2%hefamount not borrowed. There were no amountsangasg under the revolving credit
facility at April 30, 2005 and 2004. The interester on the five-year term loan has been fixed@#%6via an interest rate swap. The notional
amount of the swap agreement is $10 million. Uriderterms of the interest rate swap the Comparsjves variable interest rate payments
based on LIBOR (2.91% at April 30, 2005) and mdke=d interest rate payments of 6.0% thereby cngatie equivalent of fixed rate debt.
Interest paid on the swap agreement was $394,385,450, and $385,175 for the years ended AprikB05, 2004, and 2003, respectively.
Any unrealized gain or loss associated with thepsagreement is accounted for as other compreheimgigene (loss). As of April 30, 2005
and 2004, the fair value of the swap was $201,0@0%596,000, respectively, and is classified amg-term liability. The Company does not
invest, trade, or otherwise speculate in any dévies or similar type financial instruments.

In February 2005, the Company entered into sep&ateagreements with the Maryland Economic Develept Corporation and the County
Commissioners of Allegany County as part of the @any’s capital investment and operations at thegslhy County, Maryland, site. These
loan agreements are for $1.5 million and $0.8 aonillirespectively, and expire at December 31, 2b&4ring interest at a fixed rate of 3%.
These loan agreements are secured by mortgagls amainufacturing facility constructed in Allegangudty, Maryland. These loan
agreements defer principal and interest duringehma of the obligation if the Company complies widrtain employment levels at the faci
with forgiveness of any balance remaining at Decem34, 2014.

In July 2004, the Company entered into a leasecaggat with the West Virginia Economic Developmenthority as part of the Company’s
capital investment and operations at the Southd@rgtant, in Hardy County, West Virginia. This dapiease agreement is a $10 million
term obligation, which expires at July 1, 2024, heginterest at a fixed rate of 2%. The leasegailon requires monthly payments consis
of interest only through July 1, 2006, and printiguad interest thereafter.

In November 2002, the Company entered into a lgaeenent with the Perry, Harlan, Leslie, BreatRigional Industrial Authority (a.k.a.
Hazard, KY Regional Authority) as part of the Comya capital investment and operations at the Hiaéentucky, site. This debt facility is
a $6 million term loan, which expires November 2817, bearing interest at a fixed rate of 2%. #dsured by a mortgage on the
manufacturing facility constructed in Hazard, Keakiyr The loan requires annual debt service paynmonsisting of principal and interest
with a fixed balloon payment of $1.6 million at foaxpiration.
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At April 30, 2005, total term loans of $6.6 milliamere outstanding. The interest-bearing term Ideome a weighted average interest rate of
2.5% on April 30, 2005.

The Company’s loan agreements limit the amounttgpel of indebtedness the Company can incur andreethe Company to maintain
specified financial ratios measured on a quarteslsis. Certain of the Company’s fixed assets adgad as collateral under the term loan
agreements and capital lease arrangements. Thea@gma@s in compliance with all covenants contaiineits loan agreements at April 30,
2005.

Interest paid was $1,082,000, $982,000, and $10004during fiscal 2005, 2004, and 2003, respelgtinet amounts to be received or paid
under interest rate swap agreements are accrumdadjustment to interest expense.

Interest capitalized was $662,000, $161,000, aif®$00, during fiscal 2005, 2004, and 2003, respelgt

NOTE F — SHAREHOLDERS’ EQUITY
EMPLOYEE STOCK OWNERSHIP PLAN

In fiscal 1990, the Company instituted the Amerigdoodmark Stock Ownership Plan (AWSOP). Under pias, all employees over the age
of 18 who have been employed by the Company fom@mmm of six months are eligible to receive compatock through a profit sharing
contribution and a 401(k) matching contributiondzhsipon the employee’s contribution to the plan.

Profit sharing contributions are 3% of after taxnériags, calculated on a quarterly basis and disteith equally to all employees eligible to
participate in the plan. The Company recognizedasps for profit sharing contributions of $1,096,08926,000, and $1,029,000, in fiscal
2005, 2004, and 2003, respectively.

The Company matches 401(k) contributions in thewarhof 50% of an employee’s contribution to thenplgp to 4% of base salary for an
effective maximum Company contribution of 2% of daslary. The expense for 401(k) matching contidmstfor this plan was $1,409,000,
$1,307,000, and $1,032,000, in fiscal 2005, 2004,2003, respectively.

STOCK OPTIONS

In August 1999, shareholders approved a stock wpiian for key employees of the Company. Undemptha, up to 2,000,000 shares of
common stock may be granted as options, with ttme &f options granted not exceeding ten years.ddptgranted are subject to vesting
conditions and other requirements prescribed bgragipant’s stock option agreement. Options vest dhree years on a straight-line basis.

In August 2000, shareholders approved a stock mii@n for non-employee directors. Under the 20@@,pup to 60,000 shares of common
stock may be granted as options, with each non-@yepldirector receiving an option to purchase 248@0es on the anniversary date of the
plan. Outstanding options under the plan are esabt® in annual cumulative increments of 33.33%jpions granted beginning one year
after the date of grant and must be exercised nvitBimonths after cumulative increments exercisafleal 100% of options granted, at wt
time options expire.

In August 2004, shareholders approved a stock thezplan for key employees of the Company. Unberglan, up to 2,000,000 shares of
common stock may be granted as incentive awards,tie term of the awards granted not exceedingé¢ans. Incentive awards granted are
subject to vesting conditions and other requiresipnéscribed by a participant’s incentive awardcagrent. Incentive awards vest over three
years on a straig-line basis.
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The following table summarizes stock option acyivdhd related information under the stock opticamplfor the fiscal years ended April 30:

2005 2004 2003
Outstanding at beginning of ye 1,621,40. 1,738,59: 1,474,411
Granted 586,58t 433,95: 358,00(
Exercisec (335,82) (533,976 (69,487)
Expired or cancelle (75,999 (17,166 (24,349
Outstanding at April 3! 1,796,17. 1,621,40. 1,738,59.
Exercisable at April 3 865,48: 864,05: 1,018,83:
Available for future issuance at April 2,448,44, 677,10: 1,110,39:
Weighted average exercise prices (in dolle
Outstanding at beginning of ye $ 20.3¢ $ 15.8¢ $  11.9¢
Granted 29.1¢ 25.5¢ 31.6¢
Exercisec 15.5( 9.7¢ 11.8¢
Expired or cancelle 29.0( 26.9( 11.8¢
Outstanding at April 3 23.81 20.3¢ 15.8¢
Exercisable at April 3i $ 18.8: $ 15.4: $ 11.6C

The following table summarizes information abowicg&toptions outstanding at April 30, 2005 [remagnlives (in years) and exercise prices
are weighted-averages]:

OPTIONS OUTSTANDING OPTIONS EXERCISABLE

OPTION PRICE OPTIONS REMAINING LIFE EXERCISE PRICE OPTIONS EXERCISE PRICE
PER SHARE

$4.63-$7.22 2,00(¢ i3 $ 4.65 2,00( $ 4.67
$8.2:-$9.47 100,70( 5.C 9.2¢ 100,70( 9.2¢
$10.8¢-%14.93 357,60( 5.5 13.2% 357,60( 13.22
$18.9:-%$24.21 426,86° 7.C 22.7¢ 208,20( 21.2z2
$25.4-$26.85 391,87t 9.C 26.7¢ 10,55¢ 25.7¢
$29.4.-$34.87 468,01 7.5 31.7¢ 186,42: 33.1%
$37.1:-%$44.59 49,11« 25 42.6¢ — —

EARNINGS PER SHARE
The following table summarizes the computationbadic and diluted earnings per share:

FISCAL YEARS ENDED APRIL 30

(in thousands, except per share amounts) 2005 2004 2003

Numerator used in basic and diluted earnings pemoon share

Net income $ 3559, $ 31,707 $ 32,70«
Denominator
Denominator for basic earnings per common s— weighted average shar 16,47: 16,18¢ 16,34¢
Effect of dilutive securities
Stock options 407 48( 454
Denominator for diluted earnings per common sk weighted average shares and assumed conve 16,88( 16,66¢ 16,80(
Earnings per common she
Basic $ 21 $ 19 $ 2.0C
Diluted $ 211 $ 19C $ 1.9t

AMERICAN WOODMARK CORPORATION®
29 2005 Annual Repa



NOTE G — PENSION BENEFITS

The Company has two defined benefit plans covaririgally all of the Company’s employees. Thesenplarovide defined benefits based on
years of service and final average salary. Thenefligplans have an April 30 measurement d

PENSION BENEFITS

(in thousands) 2005 2004

CHANGE IN BENEFIT OBLIGATION

Benefit obligation at beginning of ye $56,43! $47,88:
Service cos 3,96¢ 3,221
Interest cos 3,57¢ 2,937
Amendments 163 164
Actuarial losse: 11,41 3,18(
Benefits paic (1,247) (95€)
Benefit obligation at end of ye $74,31. $56,43!
CHANGE IN PLAN ASSETS

Fair value of plan assets at beginning of \ $34,18¢ $27,87¢
Actual return on plan asse 1,85( 4,09¢
Company contribution 8,54¢ 3,16:
Benefits paic (1,247 (95€)
Fair value of plan assets at end of y $43,34. $ 34,18¢
Funded status of the pla $(30,969) $(22,249)
Unamortized prior service ca 1,011 964
Unrecognized net actuarial lo 32,18¢ 21,16:
Prepaid (accrued) benefit cc $ 2,231 $ (129

PENSION BENEFITS

(in thousands) 2005 2004

AMOUNTS RECOGNIZED IN THE CONSOLIDATED BALANCE SHEE TS

Accrued benefit liability $(18,74%) $(12,43))
Intangible asse 1,011 964
Accumulated other comprehensive | 19,96¢ 11,34¢
Net amount recognize $ 2,231 $ (129

PENSION BENEFITS

(in millions) 2005 2004

PENSION PLANS WITH AN ACCUMULATED BENEFIT OBLIGATIO N IN EXCESS OF PLAN ASSETS

Projected benefit obligatic $ 74 $ 564
Accumulated benefit obligatic 62.1 46.€
Fair value of plan asse 43.: 34.2
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PENSION BENEFITS

(in thousands) 2005 2004 2003

COMPONENTS OF NET PERIODIC BENEFIT COST

Service cos $ 3,96¢ $ 3,227 $ 2,08¢
Interest cos 3,57¢ 2,931 2,48:
Expected return on plan ass (2,68¢) (2,189 (2,137)
Amortization of prior service co: 11€ 10€ 79
Recognized net actuarial la 1,22¢ 1,29¢ 43¢
Benefit cos $ 6,19¢ $ 5,37¢ $ 2,951

PENSION BENEFITS

(in thousands) 2005 2004

INCREASE/(DECREASE) IN MINIMUM LIABILITY INCLUDED I N OTHER
COMPREHENSIVE INCOME $ 8,61¢ $(1,34¢)

ACTUARIAL ASSUMPTIONS: The discount rate at April 30 was used to measweg/¢ar-end benefit obligations and the earnings
effects for the subsequent year. Actuarial assumgtused to determine benefit obligations and egsneffects for principal pension plans
follow:

FISCAL YEARS ENDED APRIL 30

2005 2004
WEIGHTED -AVERAGE ASSUMPTIONS TO DETERMINE BENEFIT OBLIGATION S

Discount rate 5.4€% 6.4(%
Rate of compensation incree 4.C% 4.C%

FISCAL YEARS ENDED APRIL 30

2005 2004
WEIGHTED-AVERAGE ASSUMPTIONS TO DETERMINE NET PERIO DIC BENEFIT

COST
Discount rate 6.4% 6.2%
Expected return on plan ass 8.C% 8.C%
Rate of compensation incree 4.C% 4.C%
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The discount rate was based on Moody’s Aa bondasita April 30. The expected long-term rate ofineton assets is based on asset
allocation within the Plan’s investment portfolithe assumptions and the basis for their selectiercansistent with the prior year.

The Company amortizes experience gains and loasegell as the effects of changes in actuarialmaptons and plan provisions, over a
period no longer than the average future workifegifne of the active participants.

The Company funds the pension plans in amountgmiff to meet minimum funding requirements setifan employee benefit and tax laws
plus additional amounts that the Company deternapgsopriate.

The Company’s pension plans’ weighted-average adleeations at April 30, 2005 and 2004, by assétgory are as follows:

PLAN ASSET ALLOCATION

2005 2004
TARGET ACTUAL ACTUAL
ALLOCATION ALLOCATION ALLOCATION
APRIL 30
Equity Funds 50% 49.2% 50.1%
Fixed Income Fund 50% 50.8% 49.€%
Total 10C% 10C% 10(%

Within the broad categories outlined, the Compaay indicated the following specific allocation: 3@apital Preservation, 20% Bond, 20%
Large Capital Growth, 20% Large Capital Value, 6&tal Capital, and 4% International.

CONTRIBUTIONS: The Company expects to contribute $7.7 milliontsgoiension plans in fiscal 2006 which representk beguired and
discretionary funding.

ESTIMATED FUTURE BENEFIT PAYMENTS: The following benefit payments, which reflect exigecfuture service, as appropriate are
expected to be paid:

PENSION
BENEFITS
FISCAL YEAR
(in thousands)
2006 $ 1,41C
2007 1,491
2008 1,634
2009 1,782
2010 1,89:
Years 201-2015 $ 13,67-

NOTE H — INCOME TAXES
Income tax expense was comprised of the following:

FISCAL YEARS ENDED APRIL 30

(in thousands) 2005 2004 2003

Current expens

Federal $ 17,04 $ 15,88t $ 14,14«
State 3,92 3,70¢ 3,22(
Total current expens 20,967 19,59 17,36¢

Deferred expens
Federal 1,532 59¢ 3,70¢
State 25k 99 11€
Total deferred expens 1,787 697 3,82t
Total expens $ 22,75« $ 20,28¢ $ 21,18¢
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The Company'’s effective income tax rate varied fitben federal statutory rate as follows:

Federal statutory ra:
Permanent difference
State income taxes, net of federal tax ef

Effective income tax rat

FISCAL YEARS
ENDED APRIL 30

2005 2004 2003

35.% 35.0% 35.(%
4 (3 1
44 43 42

39.% 39.(% 39.2%

Income taxes paid were $16,185,000, $15,681,0@D$a0,262,000 for fiscal years 2005, 2004, and 208pectively.

The significant components of deferred tax asseddiabilities were as follows:

(in thousands)

Deferred tax asse
Accounts receivabl
Employee benefit
Product liability
Pension liability
Other

Total
Deferred tax liabilities
Depreciatior
Inventory
Other

Total
Net deferred tax liabilit

APRIL 30

2005 2004

$ 5,40t $ 4,28¢

23¢ 2,981
1,911 1,282
7,78 4,42¢
1,88¢ 1,097

17,22¢ 14,06¢

18,83¢ 13,72:
14t 514
693 732

19,67¢ 14,967
$ 2,44¢ $ 89¢

Management believes it is more likely than not thatCompany will realize its gross deferred tasets due to expected future income and

reversal of taxable temporary differences.

NOTE | — COMMITMENTS AND CONTINGENCIES
LEGAL MATTERS

The Company is involved in various suits and claimhe normal course of business which includedaagainst the Company pending
before the Equal Employment Opportunity Commissidthough management believes that such suits &@Eclaims are without merit

and intends to vigorously contest them, the ultem@aitcome of these matters cannot be determiniisetme. In the opinion of management,
after consultation with counsel, the ultimate lidigis and losses, if any, that may result frontsand claims involving the Company will not
have a material adverse effect on the Companytidtsesf operations, financial position, or liquiglit

PRODUCT WARRANTY

The Company estimates outstanding warranty cosesdoan the historical relationship between warraftgyms and revenues. The warranty
accrual is reviewed monthly to verify that it prolyereflects the remaining obligation based ondhécipated expenditures over the balanc
the obligation period. Adjustments are made whenadevarranty claim experience differs from estiesatWarranty claims are generally
made within three months of the original shipmeated
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The following is a reconciliation of the Companyarranty liability:

(in thousands) 2005 2004

Product Warranty Resen

Beginning balanc $ 3,32 $ 3,13
Accrual for warrantie: 24, 77" 15,82¢
Settlement: (23,14% (15,640
Ending balance at fiscal year € $ 4,952 $ 3,32%

LEASE AGREEMENTS

The Company leases certain office buildings, mastufing buildings, service centers, and equipmEotal rental expenses amounted to
approximately $7,860,000, $6,969,000, and $6,28&5,i00fiscal 2005, 2004, and 2003, respectivelynilium rental commitments as of Af
30, 2005, under noncancelable leases are as follows

OPERATING CAPITAL
FISCAL YEAR
(in thousands
2006 $  4,02¢ $ 1,01¢
2007 2,81z 1,32i
2008 1,43: 662
2009 904 662
2010 72€ 662
2011 (and thereafte — 9,38
$ 9,90¢ $13,71¢
Less amounts representing interest (2% to 6. (2,25¢)
Total obligation under capital leas $11,46:

RELATED PARTIES

During fiscal 1985, prior to becoming a publiclyidheorporation, the Company entered into an agreémith a partnership formed by cert
former executive officers of the Company to leas@flice building constructed and owned by the penship. The Company has
subsequently renewed this lease in accordancecaittpany policy and procedures which includes apdrioy the Board of Directors. At
April 30, 2005, there is one remaining year ondheent term and one five-year renewal period abéél at the Company’s option. Under this
agreement, rental expense was $420,000, $416,06Ck409,000, in fiscal 2005, 2004, and 2003, respey. Rent during the remaining te

of approximately $428,000 annually (included in #ive table) is subject to adjustment based upanges in the Consumer Price Index.

NOTE J — OTHER INFORMATION

Credit is extended to customers based on an ei@uaitthe customer’s financial condition and getigrcollateral is not required. The
Company’s customers operate in the new home catigtnuand home remodeling markets. At April 30, 20he Company’s two largest
customers, Customers A and B, represented 23.098&bB8&6 of the Company’s customer receivables, msgdy. At April 30, 2004,
Customers A and B, represented 29.9% and 31.8%edCompany’s customer receivables, respectively.

The following table summarizes the percentage lelsst@ the Company’s two largest customers fottdbethree fiscal years:

PERCENT OF ANNUAL SALES

2005 2004 2003
Customer A 30.1 30.6 36.8
Customer E 324 30.7 26.5

The Company maintains an allowance for bad delgcdapon management’s evaluation and judgment einpiat net loss. The allowance is
estimated based upon historical experience, tleetsfbf current developments and economic conditiand of customers’ current and
anticipated financial condition. Estimates and agstions are periodically reviewed and updated. fesulting adjustments to the allowance
are reflected in current operating results.
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NOTE K — QUARTERLY FINANCIAL DATA (Unaudited)

FY 2005

(in thousands, except share amounts)
Net sales
Gross profit
Income before income tax
Net income
Earnings per shal

Basic

Diluted

FY 2004

(in thousands, except share amounts)
Net sales
Gross profit
Income before income tax
Net income
Earnings per shal

Basic

Diluted

35

07/31/04 10/31/04 01/31/05 04/30/05

$187,53. $199,14¢ $183,17' $207,13:
38,87( 42,67( 34,38! 36,45¢
15,90« 18,61« 11,61 12,21¢
9,701 11,35¢ 7,08: 7,452

$ 05¢ $ 06 $ 04 $ 04F
$ 058 $ 067 $ 04z $ 0.44

07/31/03 10/31/03 01/31/04 04/30/04

$154,93. $169,39! $162,85¢ $180,36:
33,83 34,53¢ 33,80¢ 35,331
12,27¢ 13,55 12,43: 13,73¢
7,452 8,22 7,65( 8,37¢

$ 04¢ $ 051 $ 047 $ 0.52
$ 04t $ 050 $ 04t $ 05C
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reports of independent registered public accountindirms
THE BOARD OF DIRECTORS AND SHAREHOLDERS, AMERICAN W OODMARK CORPORATION

We have audited the accompanying consolidated balsimeet of American Woodmark Corporation (the Camgjy, as of April 30, 2005, and
the related consolidated statements of incomegbloéders’ equity and comprehensive income, and tasis for the year then ended. These
consolidated financial statements are the respiibsidf the Company’s management. Our respongibili to express an opinion on these
consolidated financial statements based on out.audi

We conducted our audit in accordance with the stadwdof the Public Company Accounting OversightriBq@nited States). Those stande
require that we plan and perform the audit to ebtagsonable assurance about whether the finastaiaiments are free of material
misstatement. An audit includes examining, on flasis, evidence supporting the amounts and digids in the financial statements. An
audit also includes assessing the accounting ptesused and significant estimates made by marnageas well as evaluating the overall
financial statement presentation. We believe thataodit provides a reasonable basis for our opinio

In our opinion, the consolidated financial statetegrferred to above present fairly, in all matenégpects the financial position of American
Woodmark Corporation as of April 30, 2005, andrbsults of their operations and their cash flowslie year then ended, in conformity w
U.S. generally accepted accounting principles.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bio@nited States), the effectiveness
of the Company’s internal control over financigboeting as of April 30, 2005, based on criterisabBthed in Internal Control-Integrated
Framework issued by the Committee of Sponsoringa@mations of the Treadway Commission (COSO), amdeport dated June 13, 2005
expressed an unqualified opinion on managemensssasent of, and the effective operation of, imtlecontrol over financial reporting.

KPMG LLP

Roanoke, Virginie
June 13, 200
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THE BOARD OF DIRECTORS AND SHAREHOLDERS, AMERICAN W OODMARK CORPORATION

We have audited the accompanying consolidated balsimeet of American Woodmark Corporation as ofl&, 2004, and the related
consolidated statements of income, shareholdetstyegnd comprehensive income, and cash flowsdchef the two years in the period
ended April 30, 2004. These financial statemerdstae responsibility of the Company’s managemeunt.r@sponsibility is to express an
opinion on these financial statements based omodits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. We were not engaged to perform ai @futthe Company’s internal control over finandiaporting. Our audits included
consideration of internal control over financigboeting as a basis for designing audit procedurasdre appropriate in the circumstances, but
not for the purpose of expressing an opinion oreffectiveness of the Company’s internal contrarofinancial reporting. Accordingly, we
express no such opinion. An audit also includesrixiag, on a test basis, evidence supporting thewents and disclosures in the financial
statements, assessing the accounting principlesarsg significant estimates made by managementeaadating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢consolidated financial position of American
Woodmark Corporation at April 30, 2004, and thesmiated results of their operations and theihdisvs for each of the two years in the
period ended April 30, 2004, in conformity with Ugenerally accepted accounting principles.

Ernst & Young LLP

Richmond, Virginia

June 4, 200

except for the fourth paragraph of Note
as to which the date is June 16, 2!
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management’s report
MANAGEMENT’S REPORT ON INTERNAL CONTROL OVER FINANC IAL REPORTING

Management has responsibility for establishing maghtaining adequate internal control over finah@gorting. Internal control over
financial reporting is a process designed to preva&hsonable assurance regarding the reliabilifinafcial reporting and the preparation of
financial statements for external reporting purgdeeaccordance with U.S. generally accepted adoayprinciples. Because of its inherent
limitations, internal control over financial repaig may not prevent or detect misstatements. Managehas assessed the effectiveness ¢
Company’s internal control over financial reportiag of April 30, 2005. In making its assessmentmadgement has utilized the criteria set
forth by the Committee of Sponsoring Organizati@®SO0) of the Treadway Commission in Internal Colrtrintegrated Framework.
Management concluded that based on its assessimatican Woodmark Corporation’s internal controeofinancial reporting was
effective as of April 30, 2005.

Management’s assessment of the effectiveness @dhgpany’s internal control over financial repogtias of April 30, 2005 has been audited
by KPMG LLP, an independent registered public aotiog firm, as stated in their report, which apearthis Annual Report to
Shareholders.

/sl James J. Go!
James J. Gos
Chairman and Chief Executive Offic

/s/ Jonathan H. Wol
Jonathan H. Woll
Vice President and Chief Financial Offic
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report of independent registered public accountindirm
THE BOARD OF DIRECTORS AND SHAREHOLDERS, AMERICAN W OODMARK CORPORATION

We have audited management’s assessment, inclodkd accompanying ManagemenReport on Internal Control over Financial Repay,
that American Woodmark Corporation (the Companyijntained effective internal control over finanaiaporting as of April 30, 2005, bas
on criteria established in Internal Control—InteagthFramework issued by the Committee of Sponsddirganizations of the Treadway
Commission (COSO). The Company’s management ionssple for maintaining effective internal contoser financial reporting and for its
assessment of the effectiveness of internal cootret financial reporting. Our responsibility isé¢gpress an opinion on management’s
assessment and an opinion on the effectivenes& @dmpany'’s internal control over financial repatbased on our audit.

We conducted our audit in accordance with the stadsdof the Public Company Accounting Oversighti8dé@/nited States). Those stande
require that we plan and perform the audit to ebtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordvar financial reporting, evaluating
management’s assessment, testing and evaluatirpiign and operating effectiveness of internatrobrand performing such other
procedures as we considered necessary in the dtanoes. We believe that our audit provides a redse basis for our opinion.

A company'’s internal control over financial repogiis a process designed to provide reasonablessesuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantiegeinerally accepted accounting
principles. A company’s internal control over firgal reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainky reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdegtessary to permit preparation of financakestents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and (8jige reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the companygsats that could have a material effect on thenfiizd statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢taisstatements. Also, projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadézbecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

In our opinion, management’s assessment that thgp@oy maintained effective internal control oveaficial reporting as of April 30, 2005,
is fairly stated, in all material respects, basediiteria established in Internal Control—IntegdhEramework issued by the Committee of
Sponsoring Organizations of the Treadway CommisgBdSO). Also, in our opinion, the Company maingginin all material respects,
effective internal control over financial reportiag of April 30, 2005, based on criteria establisinelnternal Control—Integrated Framework
issued by the Committee of Sponsoring Organizatidrise Treadway Commission (COSO).

We also have audited, in accordance with the stasdi the Public Company Accounting Oversight Bo@/nited States), the consolidated
balance sheet of American Woodmark Corporationf @gpdl 30, 2005, and the related consolidatedestaints of income, shareholders’
equity and comprehensive income, and cash flowthoyear then ended, and our report dated Jur2003, expressed an unqualified
opinion on those consolidated financial statements.

KPMG LLP

Roanoke, Virginie
June 13, 200
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Exhibit 21
Subsidiaries of the Registrant

Listed below are the subsidiaries of the Compaaghef which is in the consolidated financial staats of the Company, and the
percentage of ownership by the Company.

o Securities
Jurisdiction of Ownership
Name of Subsidiary Incorporation
Amende Cabinet Corporatic Virginia 10C(%
Exhibit 23.1

Report and Consent of Independent Registered Publi&ccounting Firm

The Board of Directors
American Woodmark Corporation:

The audit referred to in our report dated June2085, with respect to the consolidated financialeshents of American Woodmark
Corporation, included the related financial statetrsghedule (Schedule Il — Valuation and Qualifyfagounts) as of April 30, 2005 and for
the year then ended included in Item 15(a)2 of@bmpany’s 2005 Annual Report on Form 10-K. Thisfioial statement schedule is the
responsibility of the Company’s management. Oupaasibility is to express an opinion on this finehstatement schedule based on our
audit. In our opinion, such financial statementesitiie, when considered in relation to the basicaclitated financial statements taken as a
whole, presents fairly in all material respectsitifermation set forth therein.

We consent to the incorporation by reference inRbgistration Statements (Form S-8 No. 333-126F8bym S-8 No. 333-12623), (Form S-8
No. 33%-41900), (Form S-8 No. 333-68434), and (Form S-83838-122438) of our reports dated June 13, 20@5,nespect to the
consolidated financial statements, managementésasent of the effectiveness of internal contr@rdinancial reporting and the
effectiveness of internal control over financighoeting, which reports appear in the 2005 Annugddreon Form 10-K of American
Woodmark Corporation.

/sl KPMG LLP
Roanoke, Virginia
July 8, 2005

Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by reference is nnual Report (Form 10-K) of American Woodmarkr@wation of our report dated June
4, 2004, except for the fourth paragraph of Nota#\to which the date is June 16, 2005, includetaér?005 Annual Report to Shareholders
of American Woodmark Corporation.

Our audits also included the financial statemehedale of American Woodmark Corporation listedtam 15(a). This schedule is the
responsibility of the Company’s management. Oupaasibility is to express an opinion based on aulita. In our opinion, the financial
statement schedule referred to above, when comsiderrelation to the basic financial statemeriteitaas a whole, presents fairly in all
material respects the information set forth therein

We also consent to the incorporation by referendbe Registration Statements (Form S-8 No. 33312§Form S-8 No. 3332623), (Forn
S-8 No. 333-41900), (Form S-8 No. 333-68434) arairtFS-8 No. 333-122438) of our report dated Jurz084, except for the fourth
paragraph of Note A, as to which the date is JlheQ05, with respect to the consolidated finanstatements of American Woodmark
Corporation, incorporated herein by reference,@mdreport included in the preceding paragraph wégpect to the financial statement
schedule of American Woodmark Corporation, inclugtethis Annual Report (Form 10-K) of American Waoark Corporation.

/sl Ernst & Young LLP

Richmond, Virginia
July 8, 2005

Exhibit 31.1



CERTIFICATION UNDER SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

CERTIFICATIONS

I, James J. Gosa, certify that:

1. I have reviewed this report on Form-K of American Woodmark Corporatio

2. Based on my knowledge, this report does notatorny untrue statement of a material fact or enittate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this reg

3. Based on my knowledge, the financial statemeamd,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presenter
this report;

4.  The registrant’s other certifying officers anaré responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined in Exchange
Act Rules 13-15(f) and 15-15(f)) for the registrant and hav
a. Designed such disclosure controls and procedoresused such disclosure controls and procedaoites designed under

our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isiige prepared

b. Designed such internal control over financiglorting, or caused such internal control over faiahreporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C. Evaluated the effectiveness of the registeadisclosure controls and procedures and preséntbis report our conclusio
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis report based on
such evaluation; ar

d. Disclosed in this report any change in the tegid's internal control over financial reportirttat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annyabrrg that has materiall
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officers anliave disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent function)

a. All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; anc

b. Any fraud, whether or not material, that invalvaanagement or other employees who have a signifiole in the
registran’'s internal controls over financial reportir

Date: July 14, 2005 /sl James J. Go:

James J. Gos
Chairman and Chief Executive Officer
(Principal Executive Officer

Exhibit 31.2

CERTIFICATION UNDER SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

CERTIFICATIONS

I, Jonathan H. Wolk, certify that:

1.
2.

| have reviewed this report on Form-K of American Woodmark Corporatio

Based on my knowledge, this report does notatorny untrue statement of a material fact or emnittate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this ref

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presente(
this report;

The registrant’s other certifying officers anaré responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined in Exchange
Act Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and procedoreaused such disclosure controls and procedaoies designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isige prepared



Designed such internal control over financiglorting, or caused such internal control over feiahreporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

Evaluated the effectiveness of the registeadisclosure controls and procedures and preseantbis report our conclusio
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; ar

Disclosed in this report any change in the tegid's internal control over financial reportirttat occurred during the
registrant’s most recent fiscal quarter (the regits fourth fiscal quarter in the case of an annyabrrg that has materiall
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

The registrant’s other certifying officers anldalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent function)

a. All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaaizd report financial
information; anc

b. Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the
registran’s internal controls over financial reportir

Date: July 14, 2005 /s/ Jonathan H. Wol

Jonathan H. Woll
Vice President and Chief Financial Officer
(Principal Financial Officer

Exhibit 32.1
CERTIFICATION

Each of the undersigned hereby certifies, pursta8ection 906 of the Sarbanes-Oxley Act of 20@U1S.C. Section 1350, that:

The Annual Report on Form 10-K of American WoeadknCorporation for the annual period ended Amil 2005, as filed with
the Securities and Exchange Commission on thelgatof (the “Report”jully complies with the requirements of Sectiond)3¢r
15(d) of the Securities Exchange Act of 1934;

The information contained in the Report fairhggents, in all material respects, the financialdétion and results of operations of
the Company as of the dates and for the periodsesged in the Repo

Date: July 14, 2005 /sl James J. Go!

James J. Gos
Chairman and Chief Executive Offic
(Principal Executive Officer

Date: July 14, 2005 /s/ Jonathan H. Wol

Jonathan H. Woll
Vice President and Chief Financial Offic
(Principal Financial Officer
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In accordance with Securities and Exchange Comarigsiquirements, the Company will furnish copiealb&xhibits to its Form 10-K not
contained herein upon receipt of a written reqaestpayment of $.10 (10 cents) per page to:

Mr. Glenn Eanes

Vice President & Treasurer
American Woodmark Corporation
P.O. Box 1980

Winchester, Virginia 22604-8090
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