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PART I -- FINANCIAL INFORMATION
Item 1. Financial Statements
Astec Industries, Inc.
Condensed Consolidated Balance Sheets
(in thousands)
March 31,
2012
(unaudited)

December 31,
2011

ASSETS
Current assets:
Cash and cash equivalents
Trade receivables, net
Other receivables
Inventories
Prepaid expenses and other
Deferred income tax assets
Total current assets
Property and equipment, net
Investments
Goodwill
Other long-term assets
Total assets

$

$

41,642
109,750
3,859
313,407
8,077
13,899
490,634
191,489
9,605
15,021
18,981
725,730

$

56,137
12,258
37,564
15,629
4,474
2,326
20,342
148,730
16,358
17,543
182,631
542,450
649
543,099
725,730

$

$

57,505
97,941
4,119
299,065
10,068
16,856
485,554
188,018
9,739
14,989
18,583
716,883

LIABILITIES AND EQUITY
Current liabilities:
Accounts payable
Accrued product warranty
Customer deposits
Accrued payroll and related liabilities
Accrued loss reserves
Income taxes payable
Other accrued liabilities
Total current liabilities
Deferred income tax liabilities
Other long-term liabilities
Total liabilities
Shareholders’ equity
Non-controlling interest
Total equity
Total liabilities and equity

$

$

See Notes to Unaudited Condensed Consolidated Financial Statements
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$

55,170
12,663
42,287
18,897
3,779
21,226
154,022
15,983
17,695
187,700
528,577
606
529,183
716,883

Astec Industries, Inc.
Condensed Consolidated Statements of Income
(in thousands, except shares and per share data)
(unaudited)

Net sales
Cost of sales
Gross profit
Selling, general, administrative and engineering expenses
Income from operations
Interest expense
Other income, net of expenses
Income before income taxes
Income taxes
Net income
Net income attributable to non-controlling interest
Net income attributable to controlling interest

$

$

Earnings per common share
Net income attributable to controlling interest:
Basic
Diluted
Weighted average number of common shares outstanding:
Basic
Diluted

$
$

Three Months Ended
March 31,
2012
2011
266,637 $
230,189
205,991
175,485
60,646
54,704
41,887
39,489
18,759
15,215
47
36
850
406
19,562
15,585
7,304
5,427
12,258
10,158
13
14
12,245 $
10,144

0.54
0.53
22,643,406
23,053,873

See Notes to Unaudited Condensed Consolidated Financial Statements
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$
$

0.45
0.44
22,566,105
22,919,430

Astec Industries, Inc.
Condensed Consolidated Statements of Comprehensive Income
(in thousands)
(unaudited)

Net income
Change in unrecognized pension and post retirement benefit costs, net of tax
Foreign currency translation adjustments, net of tax
Comprehensive income
Comprehensive income (loss) attributable to non-controlling interest
Comprehensive income attributable to controlling interest

See Notes to Unaudited Condensed Consolidated Financial Statements
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$

$

Three Months Ended
March 31,
2012
2011
12,258 $
10,158
(25)
(46)
1,700
(1,789)
13,933
8,323
43
(5)
13,890 $
8,328

Astec Industries, Inc.
Condensed Consolidated Statements of Cash Flows
(in thousands)
(unaudited)
Three Months Ended
March 31,
2012
2011
Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash used
by operating activities:
Depreciation and amortization
Provision for doubtful accounts
Provision for warranties
Deferred compensation provision
Sale of trading securities, net
Stock-based compensation
Tax benefit from stock incentive plans
Deferred income tax provision (benefit)
(Gain) loss on disposition of fixed assets
(Increase) decrease in:
Trade and other receivables
Inventories
Prepaid expenses
Other assets
Increase (decrease) in:
Accounts payable
Accrued product warranty
Customer deposits
Income taxes payable
Other accrued liabilities
Net cash used by operating activities
Cash flows from investing activities:
Expenditures for property and equipment
Proceeds from sale of property and equipment
Net cash used by investing activities
Cash flows from financing activities:
Tax benefit from stock option exercise
Supplemental Executive Retirement Plan transactions, net
Withholding taxes upon vesting of restricted stock units
Proceeds from exercise of stock options
Net cash used by financing activities
Effect of exchange rates on cash
Net decrease in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

$

$

See Notes to Unaudited Condensed Consolidated Financial Statements
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12,258

$

10,158

5,901
8
2,742
446
128
61
(173)
2,895
(141)

4,642
335
2,901
479
14
923
(9)
(1,382)
40

(11,351)
(18,239)
2,550
(764)

(20,053)
(19,682)
1,581
(976)

967
(3,210)
(4,723)
2,499
(3,368)
(11,514)

7,631
(2,813)
986
4,638
212
(10,375)

(5,369)
463
(4,906)

(3,964)
49
(3,915)

173
(58)
(686)
493
(78)
635
(15,863)
57,505
41,642 $

9
(56)
20
(27)
(109)
(14,426)
94,597
80,171

Astec Industries, Inc.
Condensed Consolidated Statement of Equity
For the Three Months Ended March 31, 2012
(in thousands, except shares)
(unaudited)

Common
Stock
Shares
Balance, December
31, 2011
Net income
Foreign currency
translation
adjustments, net of tax
Change in
unrecognized
pension and post
retirement costs,
net of tax
Stock-based
compensation
Stock issued under
incentive plans
Withholding taxes
upon vesting of
RSUs
SERP transactions,
net
Balance, March
31, 2012

22,711,448

Common
Stock
Amount
$

4,542

Accumulated
Other
Comprehensive
Income

Additional
Paid-inCapital
$

132,744

$

841

Company
Shares
Held
by SERP
$

(2,487) $

Retained
Earnings
392,937
12,245

Noncontrolling
Interest
$

1,670

606
13

Total
Equity
$

30

1,700

(25)
1,242
68,483

14

(25)

61

61

652

666

(686)

(686)
(58)

22,781,173

$

4,556

$

529,183
12,258

132,771

$

See Notes to Unaudited Condensed Consolidated Financial Statements
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2,486

$

( 2,545) $

(58)
405,182

$

649

$

543,099

ASTEC INDUSTRIES, INC.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Significant Accounting Policies
Basis of Presentation
The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America for interim financial information and with the instructions to Form 10-Q and Article 10 of
Regulation S-X promulgated under the Securities Act of 1933. Accordingly, they do not include all of the information and footnotes required by
accounting principles generally accepted in the United States of America (“U.S. GAAP”) for complete financial statements. In the opinion of
management, all adjustments (consisting of normal recurring accruals) considered necessary for a fair presentation have been included. Operating
results for the three-month period ended March 31, 2012 are not necessarily indicative of the results that may be expected for the year ending
December 31, 2012. It is suggested that these condensed financial statements be read in conjunction with the financial statements and the notes
thereto included in the Astec Industries, Inc. Annual Report on Form 10-K for the year ended December 31, 2011.
The condensed consolidated balance sheet at December 31, 2011 has been derived from the audited financial statements at that date but
does not include all of the information and footnotes required by U.S. GAAP for complete financial statements.
Recent Accounting Pronouncements
In May 2011, the Financial Accounting Standards Board, or FASB, issued Accounting Standards Update No. 2011-04, “Fair Value
Measurement (Topic 820): Amendments to Achieve Common Fair Value Measurement and Disclosure Requirements in U.S. GAAP and IFRSs,”
which results in common fair value measurement and disclosure requirements in U.S. GAAP and International Financial Reporting
Standards. Consequently, the amendments change the wording used to describe many of the requirements in U.S. GAAP for measuring fair value
and for disclosing information about fair value measurements. While the FASB stated that for many of the requirements it did not intend for the
amendments in the update to result in a change in the application of the requirements of Topic 820, some of the amendments clarify the FASB’s
intent about the application of existing fair value measurement requirements. Additionally, other amendments change a particular principle or
requirement for measuring fair value or for disclosing information about fair value measurements. The update is effective for interim and annual
periods beginning after December 15, 2011 and its amendments must be applied prospectively. The Company adopted its provisions effective
January 1, 2012. The adoption of this update did not have a significant impact on the Company’s financial statements.
In June 2011, the FASB issued Accounting Standards Update No. 2011-05, “Comprehensive Income (Topic 220), Presentation of
Comprehensive Income” which changes the way companies present other comprehensive income and its components in financial statements. The
new standard, which was effective for fiscal years and interim periods beginning after December 15, 2011, require that companies present the total
of comprehensive income, the components of net income, and the components of other comprehensive income either in a single continuous
statement of comprehensive income or in two separate but consecutive statements. The Company adopted the provisions of this update in its first
quarter 2012 financials and has included a separate statement of comprehensive income in these financials statements. As the revised rules deal
only with presentation, the adoption of this update did not have an impact on the Company’s financial position or results of operations.
Note 2. Earnings per Share
Basic earnings per share is determined by dividing net income attributable to controlling interest by the weighted average number of
common shares outstanding during each period. Diluted earnings per share include the potential dilutive effects of options, restricted stock units
and shares held in the Company’s Supplemental Executive Retirement Plan.
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The following table sets forth the computation of basic and diluted earnings per share:
For the Three Months Ended
March 31,
2012
2011
Numerator:
Net income attributable to controlling interest
Denominator:
Denominator for basic earnings per share
Effect of dilutive securities:
Employee stock options and restricted stock
units
Supplemental Executive Retirement Plan
Denominator for diluted earnings per share

$

Net income attributable to controlling
interest per share:
Basic
Diluted

$
$

12,245,000

$

10,144,000

22,643,406

22,566,105

304,702
105,765
23,053,873

254,949
98,376
22,919,430

0.54
0.53

$
$

0.45
0.44

A total of 323 and 1,072 options were antidilutive for the three month-periods ended March 31, 2012 and 2011, respectively. Antidilutive
options are not included in the diluted earnings per share computation.
Note 3. Receivables
Receivables are net of allowances for doubtful accounts of $2,010,000 and $2,398,000 as of March 31, 2012 and December 31, 2011,
respectively.
Note 4. Inventories
Inventories consist of the following (in thousands):
March 31,
2012
$
135,638
86,221
73,593
17,955
$
313,407

Raw materials and parts
Work-in-process
Finished goods
Used equipment
Total

December 31,
2011
$
125,730
71,490
80,157
21,688
$
299,065

Note 5. Property and Equipment
Property and equipment is stated at cost, less accumulated depreciation of $189,503,000 and $184,316,000 as of March 31, 2012 and
December 31, 2011, respectively.
Note 6. Fair Value Measurements
The Company has various financial instruments that must be measured at fair value on a recurring basis, including marketable debt and
equity securities held by Astec Insurance Company (“Astec Insurance”), the Company’s captive insurance company, and marketable equity
securities held in an unqualified Supplemental Executive Retirement Plan (“SERP”). The obligations of the Company associated with the financial
assets held in the SERP also constitute a liability of the Company for financial reporting purposes. The Company’s subsidiaries also occasionally
enter into foreign currency exchange contracts to mitigate exposure to fluctuations in currency exchange rates.
The carrying amount of cash and cash equivalents, trade receivables, other receivables, revolving debt and accounts payable
approximates their fair value because of the short-term nature of these instruments. Investments are carried at their fair value based on quoted
market prices for identical or similar assets or, where no quoted prices exist, other observable inputs for the asset. The fair values of foreign
currency exchange contracts are based on quotations from various banks for similar instruments using models with market based inputs.
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Financial assets and liabilities are categorized based upon the level of judgment associated with the inputs used to measure their fair
value. The inputs used to measure the fair value are identified in the following hierarchy:
Level 1 Level 2 Level 3 -

Unadjusted quoted prices in active markets for identical assets or liabilities.
Unadjusted quoted prices in active markets for similar assets or liabilities; or unadjusted quoted prices for identical or similar
assets or liabilities in markets that are not active; or inputs other than quoted prices that are observable for the asset or liability.
Inputs reflect management’s best estimate of what market participants would use in pricing the asset or liability at the
measurement date. Consideration is given to the risk inherent in the valuation technique and the risk inherent in the inputs to
the model.

As indicated in the table below (which excludes the Company’s pension assets), the Company has determined that all its financial assets
and liabilities at March 31, 2012 and December 31, 2011 are level 1 and level 2 in the fair value hierarchy as defined above (in thousands):
March 31, 2012
Level 2
Level 3

Level 1
Financial Assets:
Trading equity securities:
SERP money market fund
SERP mutual funds
Preferred stocks
Trading debt securities:
Corporate bonds
Municipal bonds
Floating rate notes
U.S. Treasury bill
Other government bonds
Derivative financial instruments
Total financial assets

$

$

Financial Liabilities:
SERP liabilities
Derivative financial instruments
Total financial liabilities

$
$

991
1,979
508
3,012
2,036
512
250
9,288

6,828
6,828

$

$

$
$

$

$

Financial Liabilities:
SERP liabilities
Derivative financial instruments
Total financial liabilities

$
$

10

989
1,732
441
1,649
211
97
250
5,369

6,076
6,076

895
502
233
293
28
1,951

102
102

$

$

$
$

-

-

$

$

$
$

December 31, 2011
Level 2
Level 3

Level 1
Financial Assets:
Trading equity securities:
SERP money market fund
SERP mutual funds
Preferred stocks
Trading debt securities:
Corporate bonds
Municipal bonds
Floating rate notes
U.S. Treasury bill
Other government bonds
Derivative financial instruments
Total financial assets

-

Total

$

$

$
$

2,238
2,880
233
343
307
6,001

50
50

$

$

$
$

991
1,979
508
3,907
2,538
745
250
293
28
11,239

6,828
102
6,930

Total

-

-

$

$

$
$

989
1,732
441
3,887
3,091
330
250
343
307
11,370

6,076
50
6,126

The Company reevaluates the volume of trading activity for each of its investments each quarter and adjusts the level within the fair
value hierarchy as needed. Due to increased trading activity in several of the debt securities held by Astec Insurance, $3,138,000 of investments
are classified as Level 1 in the above table as of March 31, 2012 which were classified as Level 2 in the above table as of December 31, 2011.
The Company’s investments (other than pension assets) consist of the following (in thousands):
Gross
Unrealized
Gains

Amortized
Cost
March 31, 2012:
Trading equity securities
Trading debt securities

$
$

December 31, 2011:
Trading equity securities
Trading debt securities

$
$

3,242
7,558
10,800

$

3,160
7,761
10,921

$

$

$

Fair
Value (Net
Carrying
Amount)

Gross
Unrealized
Losses

237
232
469

$

81
211
292

$

$

$

1
57
58

$

79
71
150

$

$

$

3,478
7,733
11,211

3,162
7,901
11,063

The trading equity investments noted above are valued at their fair value based on their quoted market prices, and the debt securities are
valued based upon a mix of observable market prices and model driven prices derived from a matrix of observable market prices for assets with
similar characteristics obtained from a nationally recognized third party pricing service. Additionally, a significant portion of the trading equity
securities are in equity money market and mutual funds and are also included in the Company’s liability under its SERP.
Trading debt securities are comprised of marketable debt securities held by Astec Insurance. Astec Insurance has an investment strategy
that focuses on providing regular and predictable interest income from a diversified portfolio of high-quality fixed income securities. At March 31,
2012 and December 31, 2011, $1,606,000 and $1,324,000, respectively, of trading debt securities were due to mature within twelve months and,
accordingly, are included in other current assets. The financial liabilities related to the SERP shown above are included in other long-term liabilities
in the accompanying balance sheets.
Net unrealized gains or losses incurred during the three-month periods ended March 31, 2012 and 2011 on investments still held as of the
end of each reporting period amounted to gains of $65,000 and $600,000, respectively.
Note 7. Debt
On April 12, 2012, the Company and certain of its subsidiaries entered into a new amended and restated credit agreement with Wells
Fargo Bank, National Association (“Wells Fargo”), whereby Wells Fargo extended to the Company an unsecured line of credit of up to
$100,000,000, including a sub-limit for letters of credit of up to $25,000,000. The new amended and restated credit agreement replaced an expiring
$100,000,000 credit facility between the Company and Wells Fargo. There were no outstanding revolving or term loan borrowings under the
expiring credit facility as of March 31, 2012 or at the time of transition. Letters of credit totaling $13,543,000 were outstanding under the previous
agreement as of March 31, 2012, resulting in additional borrowing ability of $86,457,000 on the Wells Fargo credit facility as of March 31, 2012. The
amended and restated agreement expires five years from the date of the agreement. Borrowings under the agreement are subject to an interest rate
equal to the daily one month LIBOR rate plus a 0.75% margin. The unused facility fee is 0.175%. Interest only payments are due monthly.
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The Company’s South African subsidiary, Osborn Engineered Products SA (Pty) Ltd (“Osborn”), has a credit facility of $9,790,000 (ZAR
75,000,000) to finance short-term working capital needs, as well as to cover performance letters of credit, advance payment and retention
guarantees. As of March 31, 2012, Osborn had no outstanding borrowings under the credit facility, but $3,374,000 in standby letters of credit and
performance, advance payment and retention guarantees were issued under the facility. The facility is secured by Osborn’s buildings and
improvements, accounts receivable and cash balances and a $2,000,000 letter of credit issued by the parent Company. As of March 31, 2012,
Osborn had available credit under the facility of $6,416,000. The facility has an ongoing, indefinite term subject to periodic reviews by the bank.
The interest rate is the South Africa prime rate, which was 9.00% at March 31, 2012 and December 31, 2011. The unused facility fee is 0.793%.
The Company’s Australian subsidiary, Astec Australia Pty Ltd (“Astec Australia”), has a credit facility to finance short-term working
capital needs of $832,000 (AUD 800,000), a bank guarantee facility of $624,000 (AUD 600,000) to facilitate contractual commitments and banking
arrangements to finance foreign exchange dealer limit orders of up to $3,901,000 (AUD 3,750,000), secured by cash balances in the amount of
$780,000 (AUD 750,000) and a $1,600,000 letter of credit issued by the parent Company. No amounts were outstanding under the credit facility at
March 31, 2012; however, a performance guarantee in the amount of $546,000 was outstanding under the bank guarantee facility as of March 31,
2012. The interest rate is the Australian adjusted Bank Business Rate plus a margin of 1.05%. The interest rate was 12.10% and 12.01% at March
31, 2012 and December 31, 2011, respectively.
Note 8. Product Warranty Reserves
The Company warrants its products against manufacturing defects and performance to specified standards. The warranty period and
performance standards vary by market and uses of its products, but generally range from three months to one year or up to a specified number of
hours of operations. The Company estimates the costs that may be incurred under its warranties and records a liability at the time product sales are
recorded. The product warranty liability is primarily based on historical claim rates, nature of claims and the associated cost.
Changes in the Company’s product warranty liability for the three-month periods ended March 31, 2012 and 2011 are as follows (in
thousands):

Reserve balance, beginning of the period
Warranty liabilities accrued
Warranty liabilities settled
Other
Reserve balance, end of the period

$

$

Three Months Ended
March 31,
2012
2011
12,663 $
9,891
2,742
2,901
(3,210)
(2,804)
63
(9)
12,258 $
9,979

Note 9. Accrued Loss Reserves
The Company accrues reserves for losses related to known workers’ compensation and general liability claims that have been incurred
but not yet paid or are estimated to have been incurred but not yet reported to the Company. The undiscounted reserves are actuarially
determined based on the Company’s evaluation of the type and severity of individual claims and historical information, primarily its own claims
experience, along with assumptions about future events. Changes in assumptions, as well as changes in actual experience, could cause these
estimates to change in the future. Total accrued loss reserves were $8,293,000 at March 31, 2012 compared to $8,692,000 at December 31, 2011, of
which $3,819,000 and $4,913,000 were included in other long-term liabilities at March 31, 2012 and December 31, 2011, respectively.
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Note 10. Income Taxes
The Company’s combined effective income tax rate was 37.3% and 34.8% for the three-month periods ended March 31, 2012 and 2011,
respectively. The Company’s effective tax rate for the three months ended March 31, 2012 includes the effect of state income taxes and other
discrete items but did not include a benefit for research and development tax credits as legislation extending the research and development credit
to 2012 has not been enacted by Congress as of March 31, 2012. The Company’s effective tax rate for the three months ended March 31, 2011
included a benefit for research and development tax credits.
The Company’s liability recorded for uncertain tax positions as of March 31, 2012 has not changed significantly in amount or composition
since December 31, 2011.
Note 11. Segment Information
The Company has four reportable segments. These segments are combinations of business units that offer similar products and services.
A brief description of each segment is as follows:
Asphalt Group – This segment consists of three business units that design, engineer, manufacture and market a complete line of portable,
stationary and relocatable hot-mix asphalt plants and related components as well as a variety of heaters, heat transfer processing equipment,
thermal fluid storage tanks and concrete plants. The principal purchasers of these products are asphalt producers, highway and heavy equipment
contractors and foreign and domestic governmental agencies.
Aggregate and Mining Group – This segment consists of six business units that design, engineer, manufacture and market a complete line of rock
crushers, feeders, conveyors, screens and washing equipment. The principal purchasers of these products are open-mine and quarry operators.
Mobile Asphalt Paving Group – This segment consists of three business units that design, engineer, manufacture and market asphalt pavers,
asphalt material transfer vehicles, milling machines and paver screeds. The principal purchasers of these products are highway and heavy
equipment contractors and foreign and domestic governmental agencies.
Underground Group – This segment consists of three business units that design, engineer, manufacture and market auger boring machines,
directional drills, fluid/mud systems, chain and wheel trenching equipment, rock saws, road miners, geothermal drills and oil and natural gas drills.
The principal purchasers of these products are pipeline and utility contractors and oil and natural gas drillers.
All Others – This category consists of the Company’s other business units, including Peterson Pacific Corp. (“Peterson”), Astec Australia Pty
Ltd (“Astec Australia”), Astec Insurance Company and the parent company, Astec Industries, Inc., that do not meet the requirements for separate
disclosure as an operating segment. Peterson designs, manufactures and markets whole-tree pulpwood chippers, horizontal grinders and blower
trucks. Astec Australia markets equipment and installs, services and provides parts support for many of the products produced by the
Company’s manufacturing companies.
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Segment Information:

Asphalt
Group
Net sales to external
customers
Intersegment sales
Gross profit
Gross profit percent
Segment profit (loss)

$

$

68,671 $
7,910
16,396
23.9%
7,391 $

Asphalt
Group
Net sales to external
customers
Intersegment sales
Gross profit
Gross profit percent
Segment profit (loss)

$

$

Aggregate
and Mining
Group
91,304 $
6,996
23,737
26.0%
9,571 $

Aggregate
and Mining
Group

73,754 $
4,458
19,228
26.1%
10,820 $

78,853 $
7,164
18,749
23.8%
5,622 $

(in thousands)
Three Months Ended
March 31, 2012
Mobile
Asphalt
Paving
Underground
Group
Group
41,993 $
3,218
10,604
25.3%
3,921 $

All
Others

36,729 $
541
5,134
14.0%
128 $

(in thousands)
Three Months Ended
March 31, 2011
Mobile
Asphalt
Paving
Underground
Group
Group
49,955 $
3,777
13,440
26.9%
7,312 $

27,940 $
4,775
17.1%
(9,280) $

All
Others

11,667 $
1,419
123
1.1%
(3,849) $

15,960 $
3,164
19.8%
(8,500) $

Total
266,637
18,665
60,646
22.7%
11,731

Total
230,189
16,818
54,704
23.8%
11,405

A reconciliation of total segment profits to the Company’s consolidated totals is as follows (in thousands):

Total segment profits
Net income attributable to non-controlling interest in subsidiary
Recapture (elimination) of intersegment profit
Net income attributable to controlling interest

$

$

Three Months Ended
March 31,
2012
2011
11,731 $
11,405
(13)
(14)
527
(1,247)
12,245 $
10,144

Note 12. Contingent Matters
Certain customers have financed purchases of Company products through arrangements in which the Company is contingently liable for
customer debt of $3,596,000 and $3,537,000 at March 31, 2012 and December 31, 2011, respectively. At March 31, 2012, the maximum potential
amount of future payments for which the Company would be liable is equal to $3,596,000. These arrangements also provide that the Company will
receive the lender’s full security interest in the equipment financed if the Company is required to fulfill its contingent liability under these
arrangements. The Company has recorded a liability of $312,000 related to these guarantees at March 31, 2012.
In addition, the Company is contingently liable under letters of credit issued by Wells Fargo totaling $13,543,000 as of March 31, 2012,
including a $1,600,000 and a $2,000,000 letter of credit issued on behalf of Astec Australia and Osborn, respectively, two of the Company’s foreign
subsidiaries. The outstanding letters of credit expire at various dates through October 2013. As of March 31, 2012, Osborn is contingently liable
for a total of $3,374,000 in performance letters of credit, advance payments and retention guarantees. As of March 31, 2012, Astec Australia is
contingently liable for a total of $546,000 in performance bank guarantees. As of March 31, 2012, the maximum potential amount of future
payments under these letters of credit and guarantees for which the Company could be liable is $17,463,000.
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The Company is currently a party to various claims and legal proceedings that have arisen in the ordinary course of business. If
management believes that a loss arising from such claims and legal proceedings is probable and can reasonably be estimated, the Company
records the amount of the loss (excluding estimated legal fees) or the minimum estimated liability when the loss is estimated using a range and no
point within the range is more probable than another. As management becomes aware of additional information concerning such contingencies,
any potential liability related to these matters is assessed and the estimates are revised, if necessary. If management believes that a loss arising
from such claims and legal proceedings is either (i) probable but cannot be reasonably estimated or (ii) reasonably possible but not probable, the
Company does not record the amount of the loss, but does make specific disclosure of such matter. Based upon currently available information
and with the advice of counsel, management believes that the ultimate outcome of its current claims and legal proceedings, individually and in the
aggregate, will not have a material adverse effect on the Company’s financial position, cash flows or results of operations. However, claims and
legal proceedings are subject to inherent uncertainties and rulings unfavorable to the Company could occur. If an unfavorable ruling were to
occur, there exists the possibility of a material adverse effect on the Company’s financial position, cash flows or results of operations.
During 2004, the Company received notice from the EPA that it may be responsible for a portion of the costs incurred in connection with
an environmental cleanup in Illinois. The discharge of hazardous materials and associated cleanup relate to activities occurring prior to the
Company’s acquisition of Barber-Greene in 1986. The Company believes that over 300 other parties have received similar notices. At this time, the
Company cannot predict whether the EPA will seek to hold the Company liable for a portion of the cleanup costs or the amount of any such
liability. The Company has not recorded a liability with respect to this matter because no estimate of the amount of any such liability can be made
at this time.
Note 13. Shareholders’ Equity
Under terms of the Company’s stock option plans, officers and certain other employees were granted options to purchase the Company’s
common stock at no less than 100% of the market price on the date the option was granted. No additional options can be granted under these
plans; however, the Company has reserved unissued shares of common stock for the exercise of the 19,008 unexercised and outstanding options
as of March 31, 2012 under these employee plans. All options granted under these plans vested prior to 2007.
In addition, the Company’s Non-employee Directors Stock Incentive Plan allows non-employee directors to have a personal financial
stake in the Company through an ownership interest. Directors may elect to receive their compensation in cash, common stock, deferred stock or
stock options. Options granted under the Non-employee Directors Stock Incentive Plan vest and become fully exercisable immediately. All stock
options have a 10-year term. The shares reserved under the 1998 Non-Employee Directors Stock Incentive Plan total 134,560 as of March 31, 2012,
of which 110,670 shares are available for future grants of stock or deferred stock to directors. No additional options can be granted under this
plan. The fair value of stock awards granted to non-employee directors totaled $58,000 during each of the three-month periods ended March 31,
2012 and 2011.
In 2006, the Company adopted a five-year plan to award key members of management restricted stock units (“RSUs”) each year under the
Company’s 2006 Incentive Plan. The plan allowed the Company to grant up to 700,000 RSUs to employees based upon the annual performance of
individual subsidiaries and the Company as a whole during each of the five years ended December 31, 2011. Additional RSUs were granted in 2011
based upon cumulative five-year performance. Generally, each award will vest at the end of five years from its date of grant, or at the time a
recipient retires after reaching age 65, if earlier. In early 2011, a subsequent plan was formulated under the Company’s 2011 Incentive Plan which
was approved by the Company’s shareholders in their annual meeting held in April 2011. This plan also allows the Company to grant up to
700,000 RSUs to employees and will operate in a similar fashion to the 2006 Incentive Plan for each of the five years ending December 31,
2015. Compensation expense of $68,000 and $865,000 has been recorded in the three-month periods ended March 31, 2012 and 2011, respectively,
to reflect the fair value of the total shares granted or expected to be granted under both plans, amortized over the portion of the vesting period
occurring during the periods. A total of 62,307 and 3,444 RSUs vested in the three-month periods ended March 31, 2012 and 2011,
respectively. The Company withheld 19,146 shares upon the vesting of 62,307 RSUs during the three months ended March 31, 2012 and used
Company funds to remit the related required minimum withholding taxes to the various tax authorities. The vesting date fair value of the RSUs that
vested in the three-month periods ended March 31, 2012 and 2011 was $2,233,000 and $115,000, respectively.
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Note 14. Seasonality
Based upon historical results of the past several years, 24% to 28% of the Company’s annual revenues typically occur during the first
three months of the year.
Note 15. Other Income, net of expenses
Other income, net of expenses for the three-month periods ended March 31, 2012 and 2011 is presented below (in thousands):

Interest income
Gain on investments
License fee income
Other
Total

$

$

Three Months Ended
March 31,
2012
2011
247 $
230
74
60
427
102
116
850 $
406

Note 16. Derivative Financial Instruments
The Company is exposed to certain risks related to its ongoing business operations. The primary risk managed by using derivative
instruments is foreign currency risk. From time to time the Company’s foreign subsidiaries enter into foreign currency exchange contracts to
mitigate exposure to fluctuations in currency exchange rates. The fair value of the derivative financial instrument is recorded on the Company’s
balance sheet and is adjusted to fair value at each measurement date. The changes in fair value are recognized in the consolidated statements of
income in the current period. The Company does not engage in speculative transactions nor does it hold or issue financial instruments for trading
purposes. The average U.S. dollar equivalent notional amount of outstanding foreign currency exchange contracts was $6,846,000 during the
three-month period ended March 31, 2012. The Company reported $28,000 of derivative assets in other current assets and $102,000 of derivative
liabilities in other accrued liabilities at March 31, 2012. At December 31, 2011, the Company reported $307,000 of derivative assets in other current
assets and $50,000 of derivative liabilities in other accrued liabilities. The Company recognized, as a component of cost of sales, net losses on the
change in fair value of derivative financial instruments of $324,000 and $530,000 in the three-month periods ended March 31, 2012 and 2011,
respectively. There were no derivatives that were designated as hedges at March 31, 2012.
Note 17. Business Combinations
On August 10, 2011, the Company purchased substantially all of the assets of Protec Technology and Machinery GmbH (“Protec”), a
German corporation; Construction Machinery GmbH (“Construction Machinery”), a German corporation; and Protec Technology Ltd. (“Protec,
Ltd.”), a Hong Kong corporation for $3,000,000. The Company formed a new subsidiary, Astec Mobile Machinery GmbH, located in Hameln,
Germany, to operate the acquired businesses. This subsidiary designs, manufactures and distributes equipment for the Company’s Mobile
Asphalt Group in markets outside of the United States.
On October 1, 2011, the Company acquired the GEFCO and STECO divisions of Blue Tee Corp. for $30,407,000. The Company formed a
new subsidiary, GEFCO, Inc., to operate the acquired businesses from their existing Enid, Oklahoma facilities. This purchase resulted in the
recognition of $3,877,000 of amortizable intangible assets which consist of trade names (15 year useful life) and customer relationships (8 year
useful life). The effective date of the purchase was October 1, 2011, and the results of GEFCO Inc.’s operations have been included in the
consolidated financial statements since that date. During January 2012, the purchase price allocation was finalized and funds previously held in
escrow have been distributed.
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GEFCO (formerly known as George E. Failing Company) was established in 1931 and was a leading manufacturer of portable drilling rigs
and related equipment for the water well, environmental, groundwater monitoring, construction, mining and shallow oil & gas exploration and
production industries. STECO, which began in the late 1950’s, was a manufacturer of transfer and dump trailers for the solid waste, construction
and demolition industries. STECO was a pioneer in the development and production of hydraulic dump trailers. GEFCO, Inc. will continue to
manufacture Failing, SpeedStar, King Oil Tools and STECO equipment.
The revenue and pre-tax income of Protec, Protec, Ltd., Construction Machinery, GEFCO and STECO were not significant in relation to
the Company’s 2011 and first quarter 2012 financial statements and would not have been significant on a pro forma basis to any earlier periods.
Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Forward-Looking Statements
This Quarterly Report on Form 10-Q contains forward-looking statements made pursuant to the safe harbor provisions of the Private
Securities Litigation Reform Act of 1995. Statements contained anywhere in this Quarterly Report on Form 10-Q that are not limited to historical
information are considered forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934 and are sometimes identified by the words “will,” “would,” “should,” “could,” “may,” “believes,” “anticipates,”
“intends,” “forecasts” and “expects” and similar expressions. Such forward-looking statements include, without limitation, statements regarding
the Company’s expected sales and results of operations during 2012, the Company’s expected capital expenditures in 2012, the expected benefit
and impact of financing arrangements, the ability of the Company to meet its working capital and capital expenditure requirements through March
31, 2013, the amount and impact of any current or future state or federal funding for transportation construction programs, the need for road
improvements, the amount and impact of other public sector spending and funding mechanisms, changes in the economic environment as it affects
the Company, the timing and impact of changes in the economy, the market confidence of customers and dealers, the Company being called upon
to fulfill certain contingencies, the expected dates of granting of restricted stock units, changes in interest rates and the impact of such changes on
the financial results of the Company, changes in the prices of steel and oil and the impact of such changes generally and on the demand for the
Company’s products, customer’s buying decisions and the Company’s business, the ability of the Company to offset future changes in prices in
raw materials, the change in the strength of the dollar and the level of the Company’s presence and sales in international markets, the impact that
further development of domestic oil and natural gas production capabilities would have on the domestic economy and the Company’s business,
the seasonality of the Company’s business, the percentage of the Company’s equipment sold directly to end users, the amount or value of
unrecognized tax benefits, the Company’s discussion of its critical accounting policies and the ultimate outcome of the Company’s current claims
and legal proceedings.
These forward-looking statements are based largely on management’s expectations, which are subject to a number of known and
unknown risks, uncertainties and other factors discussed in this Report and in other documents filed by the Company with the Securities and
Exchange Commission, which may cause actual results, financial or otherwise, to be materially different from those anticipated, expressed or
implied by the forward-looking statements. All forward-looking statements included in this document are based on information available to the
Company on the date hereof, and the Company assumes no obligation to update any such forward-looking statements to reflect future events or
circumstances.
The risks and uncertainties identified herein under the caption “Item 1A. Risk Factors” in Part II of this Report, elsewhere herein and in
other documents filed by the Company with the Securities and Exchange Commission, including the Company’s Annual Report on Form 10-K for
the fiscal year ended December 31, 2011, should be carefully considered when evaluating the Company’s business and future prospects.
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Overview
Astec Industries, Inc. (“the Company”) is a leading manufacturer and marketer of equipment for road building, aggregate processing,
directional drilling, trenching and wood processing. The Company’s businesses:
•
design, engineer, manufacture and market equipment that is used in each phase of road building, including quarrying and crushing
the aggregate to producing asphalt or concrete, recycling old asphalt or concrete and applying the asphalt;
•
design, engineer, manufacture and market additional equipment and components including trenching, auger boring, directional
drilling, geothermal drilling, oil and natural gas drilling, industrial heat transfer, wood chipping and grinding, wood pellet processing, solid waste
transfer and dump trailers; and
•

manufacture and sell replacement parts for equipment in each of its product lines.

The Company has 16 manufacturing companies, 15 of which fall within four reportable operating segments, which include the Asphalt
Group, the Aggregate and Mining Group, the Mobile Asphalt Paving Group and the Underground Group. The business units in the Asphalt Group
design, manufacture and market a complete line of asphalt plants and related components, heating and heat transfer processing equipment and
storage tanks for the asphalt paving and other unrelated industries including energy production, concrete mixing plants and wood pellet
processing equipment. The business units in the Aggregate and Mining Group design, manufacture and market equipment for the aggregate,
metallic mining and recycling industries. The business units in the Mobile Asphalt Paving Group design, manufacture and market asphalt pavers,
material transfer vehicles, milling machines, stabilizers and screeds. The business units in the Underground Group design, manufacture and market
trenching equipment, directional drills, geothermal drills and auger boring machines for the underground construction market, as well as vertical
drills for gas and oil field development. The Company also has one other category that contains the business units that do not meet the
requirements for separate disclosure as an operating segment. The business units in the Other category include Peterson Pacific Corp.
(“Peterson”), Astec Australia Pty Ltd (“Astec Australia”), Astec Insurance Company (“Astec Insurance” or “the captive”) and Astec Industries,
Inc., the parent company. Peterson designs, manufactures and markets whole-tree pulpwood chippers, horizontal grinders and blower trucks.
Astec Australia markets and installs equipment, services and provides parts for many of the products produced by the Company’s manufacturing
companies. Astec Insurance is a captive insurance company.
The Company’s financial performance is affected by a number of factors, including the cyclical nature and varying conditions of the
markets it serves. Demand in these markets fluctuates in response to overall economic conditions and is particularly sensitive to the amount of
public sector spending on infrastructure development, privately funded infrastructure development, changes in the price of crude oil, which affects
the cost of fuel and liquid asphalt, and changes in the price of steel.
In August 2005, President Bush signed into law the Safe, Accountable, Flexible and Efficient Transportation Equity Act - A Legacy for
Users (“SAFETEA-LU”), which authorized appropriation of $286.5 billion in guaranteed federal funding for road, highway and bridge construction,
repair and improvement of the federal highways and other transit projects for federal fiscal years October 1, 2004 through September 30, 2009. The
Company believes that federal highway funding such as SAFETEA-LU influences the purchasing decisions of the Company’s customers who are
more comfortable making purchasing decisions with such legislation in place. Federal funding provides for approximately 25% of all highway,
street, roadway and parking construction in the United States.
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SAFETEA-LU funding expired on September 30, 2009 and federal transportation funding operated on short- term appropriations through
March 17, 2010. On March 18, 2010, President Obama signed into law the Hiring Incentives to Restore Employment (HIRE) Act. This law extended
authorization of the surface transportation programs previously funded under SAFETEA-LU through December 31, 2010 at 2009 levels. In addition,
the HIRE Act authorized a one-time transfer of $19.5 billion from the general fund to the highway trust fund related to previously foregone interest
payments. It also shifted the cost of fuel tax exemptions for state and local governments from the highway trust fund to the general fund, which is
estimated to generate an anticipated $1.5 billion annually, and allows the highway trust fund to retain interest earned on future unexpended
balances. Although the HIRE Act helped stabilize the federal highway program, the Company believes a new multi-year highway program would
have the greatest positive impact on the road construction industry and allow its customers to plan and execute longer-term projects. The U.S.
Congress funded federal transportation expenditures for the fiscal year ending September 30, 2011 at the 2010 level of $41.1 billion, and it
subsequently approved short-term funding of federal transportation expenditures for the six-month period ending on March 31, 2012 at the same
levels. Another short-term extension funding federal transportation expenditures at the same levels was recently approved which extends the
funding through June 30, 2012. The level of future federal highway construction is uncertain and any future funding may be at lower levels than in
the past.
Several other countries have implemented infrastructure spending programs in recent years to stimulate their economies. The Company
believes these spending programs have had a positive impact on its financial performance; however, the magnitude of that impact cannot be
determined.
The public sector spending described above is needed to fund road, bridge and mass transit improvements. The Company believes that
increased funding is unquestionably needed to restore the nation’s highways to a quality level required for safety, fuel efficiency and mitigation of
congestion. In the Company’s opinion, amounts needed for such improvements are significantly greater than amounts approved to date, and
funding mechanisms such as the federal usage fee per gallon of gasoline, which has not been increased in 20 years, would likely need to be
increased along with other measures to generate the funds needed.
In addition to public sector funding, the economies in the markets the Company serves, the price of oil and its impact on customers’
purchase decisions and the price of steel may each affect the Company’s financial performance. Economic downturns generally result in decreased
purchasing by the Company’s customers, which, in turn, causes reductions in sales and increased pricing pressure on the Company’s products.
Rising interest rates also typically negatively impact customers’ attitudes toward purchasing equipment. The Federal Reserve has maintained
historically low interest rates in response to the current economic downturn; however interest rates may increase during 2012 or thereafter.
Significant portions of the Company’s revenues relate to the sale of equipment involved in the production, handling, recycling or
installation of asphalt mix. Liquid asphalt is a by-product of oil production. An increase in the price of oil increases the cost of asphalt, which is
likely to decrease demand for asphalt and therefore decrease demand for certain Company products. While increasing oil prices may have a
negative financial impact on many of the Company’s customers, the Company’s equipment can use a significant amount of recycled asphalt
pavement, thereby mitigating the effect of increased oil prices on the final cost of asphalt for the customer. The Company continues to develop
products and initiatives to reduce the amount of oil and related products required to produce asphalt mix. Oil price volatility makes it difficult to
predict the costs of oil-based products used in road construction such as liquid asphalt and gasoline. The Company’s customers appear to be
adapting their prices in response to the fluctuating oil prices, and the fluctuations did not appear to significantly impair equipment purchases
during 2011 or the first quarter of 2012. The Company expects oil prices to continue to fluctuate during 2012 and thereafter. Minor fluctuations in
oil prices should not have a significant impact on customers’ buying decisions. However, political uncertainty in oil producing countries,
interruptions in oil production due to disasters, whether natural or man-made, or other economic factors could significantly impact oil prices which
could negatively impact demand for the Company’s products.
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Contrary to the negative impact of higher oil prices on many of the Company’s products as discussed above, sales of several of the
Company’s products, including products manufactured by the Underground Group, which are used to drill for oil and natural gas and install oil
and natural gas pipelines, would benefit from higher oil and natural gas prices, to the extent that such higher prices lead to further development of
oil and natural gas production. The Company believes further development of domestic oil and natural gas production capabilities is needed and
would positively impact the domestic economy and the Company’s business.
Steel is a major component in the Company’s equipment. Steel prices rose modestly during the first quarter of 2012 and appear to be
continuing that trend into the second quarter. The Company expects steel pricing to plateau and remain level or decrease slightly through the third
quarter of 2012 due mostly to seasonably slower demand in the United States coupled with weak European demand. The Company continues to
utilize forward looking contracts as well as advanced steel purchases to minimize the impact of increased steel prices. The Company will continue
to review the trends in steel prices in future months and establish future contract pricing accordingly.
In addition to the factors stated above, many of the Company’s markets are highly competitive, and its products compete worldwide with
a number of other manufacturers and dealers that produce and sell similar products. A relatively weak U.S. dollar, combined with improving
economic conditions in certain foreign economies has had a positive impact on the Company’s international sales in recent years. The Company
expects the dollar to remain weak in the near-term relative to most foreign currencies; however, increasing domestic interest rates or weakening
economic conditions abroad could cause the dollar to strengthen, which could negatively impact the Company’s international sales.
In the United States and internationally, the Company’s equipment is marketed directly to customers as well as through dealers.
Approximately 75% to 80% of equipment sold by the Company was sold directly to the end user in recent years. The Company expects this ratio
to remain relatively consistent through 2012.
The Company is operated on a decentralized basis with a complete management team for each operating subsidiary. Finance, insurance,
legal, shareholder relations, corporate accounting and other corporate matters are primarily handled at the corporate level (i.e., Astec Industries,
Inc., the parent company). The engineering, design, sales, manufacturing and basic accounting functions are all handled at each individual
subsidiary. Standard accounting procedures are prescribed and followed in all reporting.
The non-union employees of each subsidiary have the opportunity to earn profit-sharing incentives in the aggregate of up to 10% of
each subsidiary’s after-tax profit if such subsidiary meets established goals. These goals are based on the subsidiary’s return on capital employed,
cash flow on capital employed and safety. The profit-sharing incentives for subsidiary presidents are normally paid from a separate corporate pool.
Results of Operations
Net Sales
Net sales increased $36,448,000 or 15.8% from $230,189,000 for the first quarter of 2011 to $266,637,000 in the first quarter of 2012. Sales are
generated primarily from new equipment and parts sales to domestic and international customers. The overall increase in sales for the first quarter
of 2012 compared to the first quarter of 2011 reflects strengthening economic conditions in both international and domestic markets and the
Company’s increased efforts to grow its international business. Additionally, first quarter 2012 sales include $13,754,000 of sales by GEFCO, Inc.
(“GEFCO”) and Astec Mobile Machinery GmbH (“AMM”), which were each acquired in late 2011.
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Domestic sales for the first quarter of 2012 were $161,398,000 or 60.5% of consolidated net sales compared to $147,523,000 or 64.1% of
consolidated net sales for the first quarter of 2011, an increase of $13,875,000 or 9.4%, due primarily to increases in sales in the Underground and
Aggregate and Mining groups. International sales for the first quarter of 2012 were $105,239,000 or 39.5% of consolidated net sales compared to
$82,666,000 or 35.9% of consolidated net sales for the first quarter of 2011, an increase of $22,573,000 or 27.3%. The overall increase in international
sales for the first quarter of 2012 compared to the first quarter of 2011 reflects the increased efforts by the Company to grow its international
business, improved economic conditions in international markets and continued weakness in the U.S. dollar compared to currencies in many of the
markets the Company serves and occurred primarily in the Underground and Other groups. The increases in international sales occurred primarily
in Australia, Brazil, post-Soviet states, the Middle East and Mexico, offset by a decline in international sales in South America (other than Brazil),
Europe and Canada.
Parts sales increased 32.6% or $18,706,000 from $57,325,000 for the first quarter of 2011 to $76,031,000 for the first quarter of 2012. Parts
sales as a percentage of net sales increased 360 basis points from 24.9% for the first quarter of 2011 to 28.5% for the first quarter of 2012 due to part
sales increasing faster than equipment sales.
Gross Profit
Consolidated gross profit increased 10.9% or $5,942,000 from $54,704,000 for the first quarter of 2011 to $60,646,000 for the first quarter of
2012 due primarily to the margins on increased sales of $36,448,000. Gross profit as a percentage of sales decreased 110 basis points to 22.7% in
the first quarter of 2012 from 23.8% in the first quarter of 2011 due partially to the costs associated with the redesign of certain of our equipment as
a result of the switch to Tier 4 engines mandated by the federal government, as well as increased production costs associated with new products
recently introduced to the market. Sales price increases lagging behind raw material price increases on the aged backlog of equipment orders also
contributed to the decrease in gross profit as a percent of sales.
Selling, General, Administrative and Engineering Expenses
Selling, general, administrative and engineering expenses for the first quarter of 2012 were $41,887,000, or 15.7% of net sales, compared to
$39,489,000, or 17.2% of net sales, for the first quarter of 2011, an increase of $2,398,000, or 6.1% due primarily to $2,151,000 of expenses incurred by
GEFCO and AMM, which were acquired in late 2011. The overall increase was comprised of increases in a number of areas, including payroll and
related expenses of $3,152,000, health insurance costs of $1,431,000 and travel expenses of $745,000. These increases in expenses were offset by a
decrease in Con-Expo exhibit expense of $2,668,000 and restricted stock expense of $797,000.
Interest Expense
Interest expense in the first quarter of 2012 increased $11,000, or 30.6%, to $47,000 from $36,000 in the first quarter of 2011.
Other Income, net of expenses
Other income, net of expenses was $850,000 for the first quarter of 2012 compared to $406,000 for the first quarter of 2011, an increase of
$444,000, or 109.4%. This increase is primarily due to an increase in license fee income between periods of $427,000. The remaining other income is
generated primarily by investments held by Astec Insurance, the Company’s captive insurance company.
Income Tax
Income tax expense for the first quarter of 2012 was $7,304,000, compared to income tax expense of $5,427,000 for the first quarter of 2011.
The Company’s combined effective tax rates for the first quarters of 2012 and 2011 were 37.3% and 34.8%, respectively. The increase in the tax rate
between periods is primarily due to the tax rate for the first quarter of 2011 including the effect of federal research and development tax credits that
are currently not available for the first quarter of 2012 as Congress has not yet passed legislation extending these credits which expired as of
December 31, 2011.
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Net Income
The Company had net income attributable to controlling interest of $12,245,000 for the first quarter of 2012 compared to $10,144,000 in the
first quarter of 2011, an increase of $2,101,000, or 20.7%. Earnings per diluted share were $0.53 in the first quarter of 2012 compared to $0.44 in the
first quarter of 2011, an increase of $0.09 or 20.5%. Diluted shares outstanding for the quarters ended March 31, 2012 and 2011 were 23,053,873 and
22,919,430, respectively. The increase in shares outstanding is primarily due to the vesting of restricted stock units granted in 2007, which vested
in March 2012, and the exercise of stock options by employees of the Company.
Backlog
The backlog of orders at March 31, 2012 was $285,608,000 compared to $264,706,000 at March 31, 2011, an increase of $20,902,000, or 7.9%.
The increase in backlog is due to an increase in domestic backlogs of $37,937,000 or 30.4% offset by a decrease in international backlogs of
$17,035,000 or 12.2%. The increase in total backlog was primarily due to increases in the Asphalt Group of $11,812,000 or 10.6% and the Aggregate
and Mining Group of $10,378,000 or 11.2%. The March 31, 2012 backlog was comprised of 57.0% domestic orders and 43.0% international orders
as compared to 47.2% domestic orders and 52.8% international orders at March 31, 2011. The Company is unable to determine whether the
changes in backlogs were experienced by the industry as a whole; however, the Company believes the changes in backlogs reflect the current
economic conditions the industry is experiencing.

Segment Net Sales (in thousands):

Asphalt Group

$

Three Months Ended
March 31,
2012
2011
68,671 $
73,754

$

$ Change
(5,083)

% Change
(6.9%)

Aggregate and Mining Group

91,304

78,853

12,451

15.8%

Mobile Asphalt Paving Group

41,993

49,955

(7,962)

(15.9%)

Underground Group

36,729

11,667

25,062

214.8%

Other Group

27,940

15,960

11,980

75.1%

Asphalt Group: Sales in this group were $68,671,000 for the first quarter of 2012 compared to $73,754,000 for the same period in 2011, a
decrease of $5,083,000 or 6.9%. Domestic sales for the Asphalt Group decreased $2,678,000 or 5.0% in the first quarter of 2012 compared to the
same period in 2011. International sales for the Asphalt Group decreased $2,405,000 or 12.2% in the first quarter of 2012 compared to the same
period in 2011 due primarily to short-term delays in shipping and recording sales on several large orders previously expected to ship in the first
quarter of 2012. In the first quarter international sales decreased primarily in Canada and Europe while increasing in South America, post-Soviet
states and certain other Asian countries. Parts sales for the Asphalt Group increased 8.8% in the first quarter of 2012 compared to the same period
in 2011.
Aggregate and Mining Group: Sales in this group were $91,304,000 for the first quarter of 2012 compared to $78,853,000 for the same
period in 2011, an increase of $12,451,000 or 15.8%. Domestic sales for the Aggregate and Mining Group increased $11,794,000 or 32.8% in the first
quarter of 2012 compared to the same period in 2011 due primarily to improving economic conditions. International sales for the Aggregate and
Mining Group increased $657,000 or 1.5% in the first quarter of 2012 compared to the same period in 2011. The increases in international sales
occurred primarily in Brazil, Russia and China and were offset by a decrease in sales in South America (Brazil). Parts sales for this group increased
22.6% in the first quarter of 2012 compared to the same period in 2011.
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Mobile Asphalt Paving Group: Sales in this group were $41,993,000 for the first quarter of 2012 compared to $49,955,000 for the same
period in 2011, a decrease of $7,962,000 or 15.9%. Domestic sales for the Mobile Asphalt Paving Group decreased $8,589,000 or 20.9% in the first
quarter of 2012 compared to the same period in 2011, due primarily to several customers who typically purchase equipment in the first quarter
purchasing their equipment in 2011 to take advantage of the 100% bonus depreciation federal tax deduction available for purchases in 2011. The
decrease in domestic sales for this group was also attributable to continuing concerns regarding Congress’ failure to approve a long-term highway
funding bill. International sales for the Mobile Asphalt Paving Group increased $627,000 or 7.0% in the first quarter of 2012 compared to the same
period in 2011. The increase internationally occurred primarily in Russia and was offset by decreases in South America and Central America. Parts
sales for this group increased 31.5% in the first quarter of 2012 compared to the same period in 2011.
Underground Group: Sales in this group were $36,729,000 for the first quarter of 2012 compared to $11,667,000 for the same period in 2011,
an increase of $25,062,000 or 214.8%. Domestic sales for the Underground Group increased $15,118,000 or 212.3% in the first quarter of 2012
compared to the same period in 2011 due primarily to sales by GEFCO, which was acquired late in 2011. Additionally, as discussed in the
Company’s 2011 10-K, the utility product line was sold in early 2012 with the loss on the sale recorded in the fourth quarter of 2011. Utility line
sales totaling $7,611,000 including the related sales revenue from the bulk sale of the product line inventory with zero margins was recorded in the
first quarter of 2012. Sales of the utility product line products in the first quarter of 2011 were approximately $4,222,000. International sales for the
Underground Group increased $9,944,000 or 218.7% in the first quarter of 2012 compared to the same period in 2011, which reflects the increased
efforts by the Company to grow its international business, increased oil and gas drilling activities in certain foreign markets, positive market
acceptance of new oil and gas drilling equipment offerings and continuing weakness in the dollar compared to currencies in many of the markets
the Company serves. The increases in international sales occurred primarily in the Australia, Mexico, South America, Africa and the Middle East.
Parts sales for the Underground Group increased 235.3% in the first quarter of 2012 compared to the same period in 2011.
Other Group: Sales for the Other Group were $27,940,000 for the first quarter of 2012 compared to $15,960,000 for the same period in 2011,
an increase of $11,980,000 or 75.1%. Domestic sales for the Other Group, which are primarily generated by Peterson Pacific Corp., decreased
$1,768,000 or 19.0% in the first quarter of 2012 compared to the same period in 2011, due primarily to continuing weak domestic construction
activities. International sales for the Other Group increased $13,750,000 or 206.7% in the first quarter of 2012 compared to the same period in
2011. The increase occurred primarily in Australia, while Peterson also experienced increased sales in South America. Parts sales for the Other
Group increased 10.2% in the first quarter of 2012 compared to the same period in 2011.

Segment Profit (Loss) (in thousands):

Asphalt Group

$

Three Months Ended
March 31,
2012
2011
7,391 $
10,820

$

$ Change
(3,429)

% Change
(31.7%)

Aggregate and Mining Group

9,571

5,622

3,949

70.2%

Mobile Asphalt Paving Group

3,921

7,312

(3,391)

(46.4%)

(3,849)

3,977

103.3%

Underground Group

128

Other Group

(9,280)

(8,500)

(780)

(9.2%)

Asphalt Group: Segment profit for this group was $7,391,000 for the first quarter of 2012 compared to $10,820,000 for the same period in
2011, a decrease of $3,429,000 or 31.7%. This decrease is due primarily to a $5,083,000 reduction in sales coupled with a 220 basis point decrease in
gross margins for the first quarter of 2011 compared to the first quarter of 2012, due partially to certain sales price increases lagging behind raw
material price increases on the aged backlog of equipment orders. The Asphalt Group also incurred increased engineering costs of $817,000 in the
first quarter of 2012 compared to the first quarter of 2011.
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Aggregate and Mining Group: Segment profit for this group was $9,571,000 for the first quarter of 2012 compared to $5,622,000 for the
same period in 2011, an increase of $3,949,000 or 70.2%. This group’s profits were positively impacted by a $12,451,000 increase in sales and a 220
basis point increase in gross margin. Gross margin was impacted by a 22.6% increase in parts sales for the quarter and improved plant utilization
due to increased production volumes.
Mobile Asphalt Paving Group: Segment profit for this group was $3,921,000 for the first quarter of 2012 compared to $7,312,000 in the first
quarter of 2011, a decrease of $3,391,000 or 46.4%. This decrease is due primarily to a $7,962,000 reduction in sales coupled with a 160 basis point
decrease in gross margin during the first quarter of 2012 compared to the first quarter of 2011, due partially to increased component and
manufacturing costs associated with the change-over to Tier 4 engines as mandated by the federal government. Margins were also negatively
impacted by pricing pressures on the Company’s products produced with the newly required Tier 4 engines as certain foreign competitors were
allowed to continue selling equipment in the Untied States with the less expensive Tier 3 engines.
Underground Group: This group had a segment profit of $128,000 in the first quarter of 2012 compared to a loss of $3,849,000 in the first
quarter of 2011 for an increase of $3,977,000 or 103.3%. This group’s profits were positively impacted by a $25,062,000 increase in sales and a 1,290
basis point increase in gross margin during the first quarter of 2012 compared to the first quarter of 2011 due to the impact of GEFCO’s profits on
the group’s total results and improved plant utilization resulting from increased production volumes.
Other Group: The Other Group had a segment loss of $9,280,000 in the first quarter of 2012 compared to a loss of $8,500,000 in the first
quarter of 2011 for a reduction in profit of $780,000 or 9.2%. This reduction in profits was primarily due to increased income taxes offset by margins
on the $11,980,000 increased sales in the first quarter of 2012 compared to the first quarter of 2011. This group includes the parent company, Astec
Industries, Inc., which records all of the domestic federal tax expense for the Company as well as other non-allocable administrative costs.
Liquidity and Capital Resources
The Company’s primary sources of liquidity and capital resources are its cash on hand, investments, borrowing capacity under a
$100,000,000 revolving credit facility and cash flows from operations. The Company had $41,642,000 of cash available for operating purposes at
March 31, 2012. In addition, the Company had no borrowings outstanding under its credit facility with Wells Fargo Bank, N.A. (“Wells Fargo”) at
any time during the three months ended March 31, 2012. Net of letters of credit of $13,543,000, the Company had borrowing availability of
$86,457,000 under the credit facility as of March 31, 2012. The Wells Fargo credit facility was scheduled to expire in April 2012 and, shortly before
its expiration, the Company and Wells Fargo entered into a new five-year amended and restated credit agreement. The amended and restated
credit agreement continues the Company’s $100,000,000 revolving credit facility but increased the sub-limit for letters of credit from $15,000,000 to
$25,000,000. Borrowings under the agreement are subject to an interest rate equal to the daily one month LIBOR rate plus a 0.75% margin. Interest
only payments are due monthly. The unused facility fee is 0.175%. The amended and restated credit agreement contains certain financial
covenants, including provisions concerning required levels of annual net income, minimum tangible net worth and maximum allowed capital
expenditures.
The Company’s South African subsidiary, Osborn Engineered Products SA (Pty) Ltd (“Osborn”), has a credit facility of $9,790,000 (ZAR
75,000,000) to finance short-term working capital needs, as well as to cover performance letters of credit, advance payment and retention
guarantees. As of March 31, 2012, Osborn had no outstanding borrowings under the credit facility, but $3,374,000 in standby letters of credit and
performance, advance payment and retention guarantees were issued under the facility. The facility is secured by Osborn’s buildings and
improvements, accounts receivable and cash balances and a $2,000,000 letter of credit issued by the parent Company. As of March 31, 2012,
Osborn had available credit under the facility of $6,416,000. The facility has an ongoing, indefinite term subject to periodic reviews by the bank.
The interest rate is the South Africa prime rate, which was 9.00% at March 31, 2012 and December 31, 2011. The unused facility fee is 0.793%.
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The Company’s Australian subsidiary, Astec Australia Pty Ltd (“Astec Australia”), has a credit facility to finance short-term working
capital needs of $832,000 (AUD 800,000), a bank guarantee facility of $624,000 (AUD 600,000) to facilitate contractual commitments and banking
arrangements to finance foreign exchange dealer limit orders of up to $3,901,000 (AUD 3,750,000), secured by cash balances in the amount of
$780,000 (AUD 750,000) and a $1,600,000 letter of credit issued by the parent Company. No amounts were outstanding under the credit facility at
March 31, 2012; however, a performance guarantee in the amount of $546,000 was outstanding under the bank guarantee facility as of March 31,
2012. The interest rate is the Australian adjusted Bank Business Rate plus a margin of 1.05%. The interest rate was 12.10% and 12.01% at March
31, 2012 and December 31, 2011, respectively.
Cash Flows from Operating Activities (in thousands):

Net income
Changes in working capital:
(Increase) decrease in trade and other receivables
(Increase) decrease in inventories
Increase (decrease) in accounts payable
Increase (decrease) in customer deposits
Other, net
Net cash used by operating activities

$

$

Three Months Ended
March 31,
2012
2011
12,258 $
10,158
(11,351)
(18,239)
967
(4,723)
9,574
(11,514) $

Increase
(Decrease)
$
2,100

(20,053)
(19,682)
7,631
986
10,585
(10,375) $

8,702
1,443
(6,664)
(5,709)
(1,011)
(1,139)

For the three months ended March 31, 2012, net cash used by operating activities increased $1,139,000 compared to the same period in
2011. The primary reasons for this increase are an increase in the amount of cash used to reduce accounts payable of $6,664,000 and a decrease in
cash from customer deposits of $5,709,000 offset by a decrease in the additional amount of cash used for receivables of $8,702,000 and inventory
of $1,443,000. These overall changes in operating cash flows reflect increased sales and production activity during the first three months of 2012
and 2011 compared to the same periods in prior years.
Cash Flows from Investing Activities (in thousands):

Expenditures for property and equipment
Proceeds from sale of property and equipment
Net cash used by investing activities

$
$

Three Months Ended
March 31,
Increase
2012
2011
(Decrease)
(5,369) $
(3,964) $
(1,405)
463
49
414
(4,906) $
(3,915) $
(991)

For the three months ended March 31, 2012, net cash used by investing activities increased $991,000 compared to the same period in 2011
primarily due to an increase in cash used for planned capital expenditures of $1,405,000.
The Company expects to make a $12,000,000 initial investment in its 75% Company-owned Brazilian joint venture using available cash
balances during 2012. This joint venture plans to construct a manufacturing facility in Brazil during 2012, with an expected cost of approximately
$20,000,000. The joint venture plans to fund the acquisition costs of the plant and equipment with borrowings from a local Brazilian bank. The
Company expects to increase its international market penetration in Brazil and Latin American countries with the aggregate and mining segment’s
product lines to be produced in this facility.
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Capital expenditures for 2012, excluding those by the Brazilian joint venture, are forecasted to total $37,400,000. The Company expects to
finance these expenditures using currently available cash balances, internally generated funds and available credit under the Company’s new
amended and restated credit facility with Wells Fargo. Capital expenditures are generally for machinery, equipment and facilities used by the
Company in the production of its various products. The Company believes that its current working capital, cash flows generated from future
operations and available capacity under its credit facility will be sufficient to meet the Company’s working capital and capital expenditure
requirements through March 31, 2013.
Cash Flows from Financing Activities (in thousands):

Proceeds from exercise of stock options
Withholding taxes upon vesting of restricted stock units
Other, net
Net cash used by financing activities

$

$

Three Months Ended
March 31,
Increase
2012
2011
(Decrease)
493 $
20 $
473
(686)
(686)
115
(47)
162
(78) $
(27) $
(51)

Cash used by financing activities increased $51,000 in the first three months of 2012 compared to the same period in 2011 due primarily to
the Company funding the payment of withholding taxes on the vesting of the restricted stock units (“RSUs”) by withholding shares and using
Company cash to remit the $686,000 required withholdings to the various tax authorities. See Note 13 to the Unaudited Condensed Consolidated
Financial Statements for additional information regarding the RSUs. This reduction in cash from financing activities was offset by the $473,000
change between periods in cash received by the Company upon stock option exercises.
Financial Condition
The Company’s current assets increased to $490,634,000 at March 31, 2012 from $485,554,000 at December 31, 2011, an increase of
$5,080,000, or 1.0%. The increase is primarily attributable to an increase in inventories of $14,342,000 combined with an increase in trade
receivables of $11,809,000. The increase in inventories is due to increased manufacturing activity in response to increased sales volumes. The
increase in trade receivables is due primarily to an increase in sales volume in the first quarter of 2012 as compared to the fourth quarter of 2011 and
an increase in the number of day’s sales in receivables from 35.1 at December 31, 2011 to 38.1 at March 31, 2012. These increases were offset by
decreases in cash and cash equivalents of $15,863,000.
The Company’s current liabilities decreased to $148,730,000 at March 31, 2012 from $154,022,000 at December 31, 2011, a decrease of
$5,292,000, or 3.4%. The decrease is primarily attributable to decreases in customer deposits of $4,723,000 and accrued payroll and related liabilities
of $3,268,000, offset by an increase in income tax payables of $2,326,000. The decline in customer deposits relates primarily to one large
international sale by the Underground Group for $4,100,000 as the customer paid for the related equipment prior to the end of 2011, but the
equipment was not shipped or recorded as a sale until shortly after the end of the year.
Market Risk and Risk Management Policies
We have no material changes to the disclosure on this matter made in our Annual Report on Form 10-K for the year ended December 31,
2011.
Off-balance Sheet Arrangements
As of March 31, 2012, the Company does not have any off-balance sheet arrangements as defined by Item 303(a)(4) of Regulation S-K.
Seasonality
The Company’s businesses are subject to the effects of seasonality. Consequently, the operating results for the three-month period
ended March 31, 2012 for each business segment, and for the Company as a whole, are not necessarily indicative of results to be expected for the
full year. Based upon historical results of the past several years, 24% to 28% of the Company’s annual revenues typically occur during the first
three months of the year.
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Contractual Obligations
During the three months ended March 31, 2012, there were no substantial changes in our commitments or contractual liabilities.
Item 3. Quantitative and Qualitative Disclosures about Market Risk
We have no material changes to the disclosure on this matter made in our Annual Report on Form 10-K for the year ended December 31,
2011.
Item 4. Controls and Procedures
Disclosure Controls and Procedures
The Company maintains disclosure controls and procedures (as defined in Rule 13a-15(e) under the Securities Exchange Act of 1934, as
amended (the Exchange Act)) that are designed to ensure that information required to be disclosed by the Company in the reports it files or
submits under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms,
and that such information is accumulated and communicated to the Company’s management, including its principal executive officer and principal
financial officer, as appropriate to allow timely decisions regarding required disclosure. The Company’s principal executive officer and principal
financial officer have evaluated the effectiveness of the Company’s disclosure controls and procedures as of the end of the period covered by this
report. Based upon that evaluation, the Company’s principal executive officer and principal financial officer concluded that, as of the end of the
period covered by this report, the Company’s disclosure controls and procedures were effective.
Internal Control over Financial Reporting
There have been no changes in the Company’s internal control over financial reporting (as defined in Rule 13a-15(f) under the Exchange
Act) that occurred during the quarter ended March 31, 2012 that have materially affected, or are reasonably likely to materially affect, the
Company’s internal control over financial reporting.
PART II - OTHER INFORMATION
Item 1. Legal Proceedings
The Company is involved from time to time in legal actions arising in the ordinary course of our business. Other than as set forth in Part I,
“Item 3. Legal Proceedings” in our Annual Report on Form 10-K for the year ended December 31, 2011, we currently have no pending or threatened
litigation that we believe will result in an outcome that would materially affect our business, financial position, cash flows or results of operations.
Nevertheless, there can be no assurance that future litigation to which we become a party will not have a material adverse effect on our business,
financial position, cash flows or results of operations.
Item 1A. Risk Factors
In addition to the other information set forth in this Report, you should carefully consider the factors discussed in Part I, “Item 1A. Risk
Factors” in our Annual Report on Form 10-K for the year ended December 31, 2011, which could materially affect our business, financial condition
or future results. There have been no material changes in our risk factors from those disclosed in our Annual Report on Form 10-K for the year
ended December 31, 2011. The risks described in our Annual Report on Form 10-K for the year ended December 31, 2011 and in this Quarterly
Report on Form 10-Q are not the only risks facing our Company. Additional risks and uncertainties not currently known to us or that we currently
deem to be immaterial also may materially adversely affect our business, financial condition or operating results.
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Item 6. Exhibits
Exhibit No.
10.1
31.1
31.2
32*
101.INS**
101.SCH**
101.CAL**
101.DEF**
101.LAB**
101.PRE**

Description
Amended and Restated Credit Agreement, dated as of April 12, 2012, between Astec Industries, Inc. and Certain of its Subsidiaries
and Wells Fargo Bank, National Association.
Certification of the Chief Executive Officer pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934, as
amended, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of the Chief Financial Officer pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934, as
amended, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Executive Officer and Chief Financial Officer pursuant to Rule 13a-14(b)/15d-14(b) of the Securities Exchange
Act of 1934, as amended, and 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
XBRL Instance Document
XBRL Taxonomy Extension Schema
XBRL Taxonomy Extension Calculation Linkbase
XBRL Taxonomy Extension Definition Linkbase
XBRL Taxonomy Extension Label Linkbase
XBRL Taxonomy Extension Presentation Linkbase

The Exhibits are numbered in accordance with Item 601 of Regulation S-K. Inapplicable Exhibits are not included in the list.
* In accordance with Release No. 34-47551, this exhibit is hereby furnished to the SEC as an accompanying document and is not to be deemed
“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section, nor
shall it be deemed incorporated by reference into any filing under the Securities Act of 1933, as amended.
** Pursuant to Rule 406T of Regulation S-T, these interactive data files are deemed not filed or part of a registration statement or prospectus for
purposes of Sections 11 or 12 of the Securities Act of 1933 or Section 18 of the Securities Exchange Act of 1934 and otherwise are not subject to
liability under those sections.
Items 2, 3, 4 and 5 are not applicable and have been omitted.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned thereunto duly authorized.

ASTEC INDUSTRIES, INC.
(Registrant)

Date: May 10, 2012

/s/ J. Don Brock
J. Don Brock
Chairman of the Board and President
(Principal Executive Officer)

Date: May 10, 2012

/s/ David C. Silvious
David C. Silvious
Chief Financial Officer, Vice President, and Treasurer
(Principal Financial and Accounting Officer)
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AMENDED AND RESTATED CREDIT AGREEMENT
DATED AS OF APRIL 12, 2012

ASTEC INDUSTRIES, INC.
AND CERTAIN OF ITS SUBSIDIARIES
and
WELLS FARGO BANK, NATIONAL ASSOCIATION
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AMENDED AND RESTATED CREDIT AGREEMENT
THIS AMENDED AND RESTATED CREDIT AGREEMENT (this "Agreement"), dated as of April 12, 2012, is made by and among
ASTEC INDUSTRIES, INC., a Tennessee corporation (the "Borrower"), AMERICAN AUGERS, INC., a Delaware corporation ("AAI"), ASTEC,
INC., a Tennessee corporation ("AI"), AI DEVELOPMENT GROUP, INC., a South Dakota corporation ("AID"), AI ENTERPRISES, INC., a South
Dakota corporation ("AIE"), ASTEC MOBILE SCREENS, INC., a Nevada corporation ("AMS"), ASTEC UNDERGROUND, INC., a Tennessee
corporation ("AUI"), BREAKER TECHNOLOGY, INC., a Tennessee corporation ("BTI"), CEI ENTERPRISES, INC., a Tennessee corporation
("CEI"), CARLSON PAVING PRODUCTS, INC., a Washington corporation ("CPP"), GEFCO, INC., a Tennessee corporation ("GI"), HEATEC,
INC., a Tennessee corporation ("HI"), JOHNSON CRUSHERS INTERNATIONAL, INC., a Tennessee corporation ("JCI"), KOLBERG-PIONEER,
INC., a Tennessee corporation ("KPI"), PETERSON PACIFIC CORP., an Oregon corporation ("PPC"), ROADTEC, INC., a Tennessee
corporation ("RI"), RI PROPERTIES, INC., a South Dakota corporation ("RIP"), TELSMITH, INC., a Delaware corporation ("TI"), and WELLS
FARGO BANK, NATIONAL ASSOCIATION, a national banking association (successor by merger to Wachovia Bank, National Association) (the
"Bank"). As used herein, capitalized words and phrases shall have the meanings ascribed thereto in Article I of this Agreement.
W I T N E S S E T H:
WHEREAS, pursuant to the Existing Credit Agreement, Bank has previously extended certain credit to Borrower; and
WHEREAS, Borrower has requested that Bank extend and continue to extend certain credit to Borrower, and Bank is willing to do so on
the condition that, among other things, the Borrower Parties amend and restate the terms of the Existing Credit Agreement pursuant to this
Agreement; and
WHEREAS, subject to the terms and conditions of this Agreement, Bank has agreed to extend to Borrower a line of credit loan of up to
One Hundred Million and 00/100 Dollars ($100,000,000.00), including a sub-limit for letters of credit of up to Twenty-Five Million and 00/100 Dollars
($25,000,000.00).
NOW, THEREFORE, in consideration of the promises herein contained, and each intending to be legally bound hereby, the parties
hereto agree as follows:
ARTICLE I
1. DEFINITIONS.
1.1 Defined Terms. As used herein, the following terms shall have the meanings set forth below (such meanings to be equally applicable
to the singular and plural forms thereof):
"AAI" means American Augers, Inc., a Delaware corporation.
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"AAP" means Astec Australia Pty Ltd, an Australian proprietary limited company.
"Acquisition" means any acquisition (whether in a single transaction or series of related transactions) of (i) any business or division, or all or
substantially all of the assets of any Person, whether through purchase, merger or otherwise; or (ii) Equity Interests of any Person of twenty-five
percent (25%) or more of the Equity Interests or Voting Power of such Person.
"Adjusted Daily One Month LIBOR Rate" means, for any day, a fluctuating per annum interest rate equal to the sum of (i) Daily One Month
LIBOR, plus (ii) the Margin.
"Adjusted LIBOR Rate" means, with respect to each Fixed Rate Term, a fixed per annum interest rate determined by Bank to be the sum of (i)
LIBOR in effect on the first day of such Fixed Rate Term, plus (ii) the Margin.
"Advance" means each loan of money or credit made or extended to or for the benefit of Borrower by Bank pursuant to this Agreement.
"Affiliate" means, as to any Person, each other Person that directly or indirectly through one or more intermediaries, controls, or is controlled by,
or under common control with, such Person (and a Person shall be deemed to have control if such Person, directly or indirectly, has rights to
exercise Voting Power to elect a majority of the members of the Governing Body of an applicable Person).
"Agreement" means this Amended and Restated Credit Agreement, as amended or supplemented from time to time.
"AI" means Astec, Inc., a Tennessee corporation.
"AIC" means Astec Insurance Company, a Vermont corporation.
"AID" means AI Development Group, Inc., a South Dakota corporation.
"AIE" means AI Enterprises, Inc., a South Dakota corporation.
"AMM" means Astec Mobile Machinery GmbH, a German limited liability company.
"Amortization Expense" means the amortization expense of an applicable Person for an applicable period (to the extent included in the
computation of Net Income), according to Generally Accepted Accounting Principles.
"AMS" means Astec Mobile Screens, Inc., a Nevada corporation.
"Annualized Rolling Period" means the period from the date one year prior to the applicable date through the applicable date.
"Asset Disposition" means any sale, assignment, transfer or other disposition of any assets, business units or other properties of any Member of
the Borrower Consolidated Group (including any interests in property or securities).
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"Attorneys' Fees" means attorneys' fees actually incurred at ordinary and customary rates.
"AUI" means Astec Underground, Inc., a Tennessee corporation.
"Available Amount" of any Letter of Credit means, at any time, the maximum amount available to be drawn under such Letter of Credit at such
time.
"Bank" means Wells Fargo Bank, National Association, a national banking association (successor by merger to Wachovia Bank, National
Association).
"Bank Parties" means Bank and any Affiliate of Bank that is now or hereafter becomes a party to this Agreement, any other Loan Document or
any Wells Fargo Swap Document.
"Bankruptcy Law" means Title 11, U.S. Code, or any similar Laws of any Jurisdiction for the relief of debtors, and "Bankruptcy" means the
commencement of any case or other action for relief under Bankruptcy Law.
"Base LIBOR" means the rate per annum for U.S. dollar deposits quoted by Bank (A) for the purpose of calculating effective rates of interest for
loans making reference to LIBOR, as the Inter-Bank Market Offered Rate, with the understanding that such rate is quoted by Bank for the purpose
of calculating effective rates of interest for loans making reference thereto, on the first day of a Fixed Rate Term for delivery of funds on said date
for a period of time approximately equal to the number of days in such Fixed Rate Term and in an amount approximately equal to the principal
amount to which such Fixed Rate Term applies, or (B) for the purpose of calculating effective rates of interest for loans making reference to the
Daily One Month LIBOR Rate, as the Inter-Bank Market Offered Rate in effect from time to time for delivery of funds for one (1) month in amounts
approximately equal to the principal amount of such loans. Borrower understands and agrees that Bank may base its quotation of the Inter-Bank
Market Offered Rate upon such offers or other market indicators of the Inter-Bank Market as Bank in its discretion deems appropriate including,
but not limited to, the rate offered for U.S. dollar deposits on the London Inter-Bank Market.
"Borrower" means Astec Industries, Inc., a Tennessee corporation.
"Borrower Consolidated Group" means (i) Borrower; (ii) each Wholly-Owned Subsidiary of Borrower; and (iii) OEP, so long as Borrower owns at
least ninety-three percent (93%) of the Voting Power and Equity Interest of OEP; provided, however, that AIC and the Foreign Subsidiaries shall
be excluded from the Borrower Consolidated Group at the time that the Gross Revenues of AIC and such Foreign Subsidiaries, in the aggregate,
exceed 20% of the Gross Revenues of the Borrower Consolidated Group (including AIC and the Foreign Subsidiaries) (each referred to singularly
as a "Member of the Borrower Consolidated Group").
"Borrower Parties" means Borrower, Guarantors, and any other Person that hereafter becomes a party to this Agreement, any other Loan
Document or any Wells Fargo Swap Document, and which Person is responsible in whole or in part for any of the Obligations.
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"Borrower's Representatives" means the president, chief executive officer, chief financial officer, and controller of Borrower, and any other Person
designated by Borrower as Borrower's Representatives under this Agreement.
"Brazilian LLC" means ASTEC do Brasil, a Brazilian limited liability company.
"BTI" means Breaker Technology, Inc., a Tennessee corporation. "BTL" means Breaker Technology Ltd., an Ontario corporation.
"Business Day" means (a) any day except a Saturday, Sunday or any other day on which commercial banks in Nashville, Tennessee and
Charlotte, North Carolina are authorized or required by law to close, and (b) and, with respect to all notices, determinations and payments of
principal and interest which are determined in relation to LIBOR, any day which is a Business Day described in subsection (a) and which is also a
day for trading by and between banks in United States dollar deposits in the London interbank eurodollar market.
"Capital Expenditures" means, without duplication, the sum of (i) all expenditures made by a Person, directly or indirectly for equipment, fixed
assets, real property or improvements, or for replacements or substitutions therefor or additions thereto, that should be, in accordance with
Generally Accepted Accounting Principles, reflected as additions to property, plant or equipment on a balance sheet of such Person or which have
a useful life of more than one year plus (ii) the aggregate principal amount of all Indebtedness (including Capitalized Leases) assumed or incurred
in connection with any such expenditures.
"Capitalization" means, with respect to an applicable Person at an applicable time, the sum of such Person's Funded Debt plus such Person's
Tangible Net Worth.
"Capitalized Lease" means a lease that is required to be capitalized for financial reporting purposes in accordance with Generally Accepted
Accounting Principles.
"Cash Collateral Account" means the special cash collateral account established pursuant to Section 3.3 of this Agreement.
"Cash Management Agreement" means any and all cash management or similar agreements entered into or in effect between Borrower and Bank
during the term of this Agreement.
"Casualty or Condemnation Event" means, with respect to any property of any Member of the Borrower Consolidated Group, any loss of, damage
to or condemnation or other taking of, such property for which such Member of the Borrower Consolidated Group is entitled to receive, or
receives, insurance proceeds, condemnation proceeds or other similar proceeds or awards.
"Change in Control" means an event or series of events by which (i) any Person or group of Persons acting in concert or other group shall, as a
result of a tender or exchange offer, open market purchases, privately negotiated purchases or otherwise, have become, after the date of this
Agreement, the "beneficial owner" (within the meaning of such term under Rule 13d-3 under the Exchange Act) of Equity Interests of Borrower
representing Voting Power having the right to
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elect at least 35% of the members of the Governing Body of Borrower; or (ii) the Governing Body of Borrower shall cease to consist of a majority of
the individuals who constituted the Governing Body of Borrower as of the date of this Agreement or who shall have become a member thereof
subsequent to the date of this Agreement after having been nominated, or otherwise approved in writing, by at least a majority of individuals who
constitute the Governing Body of Borrower as of the date of this Agreement.
"Closing" means the time and place of actual execution and delivery of this Agreement, the Line of Credit Note, and except as waived by Bank, the
other documents, instruments, and things required by Section 5.1 hereof.
"Closing Certificate" means a certificate in form and substance acceptable to Bank, and signed by a duly authorized representative of each
Member of the Borrower Consolidated Group.
"Compliance Certificate" means a fully completed and duly executed certificate delivered by Borrower to Bank and in the form attached hereto as
Exhibit "A".
"Consolidated Basis" means the consolidation of the assets, liabilities, income and losses, as applicable, of the Borrower Consolidated Group,
together with a separate statement of each of the foregoing for each Member of the Borrower Consolidated Group whose assets, liabilities, income
and losses are the subject of the consolidation.
"CEI" means CEI Enterprises, Inc., a Tennessee corporation.
"CPP" means Carlson Paving Products, Inc., Washington corporation.
"Current Maturities of Long Term Debt" means all payments in respect of Long Term Indebtedness that are required to be made within one year
from the date of determination, whether or not the obligation to make such payments would constitute a current Liability of an applicable Person
under Generally Accepted Accounting Principles, excluding, however, any such payment required to be made on the ultimate maturity date of such
Indebtedness.
"Customary Permitted Liens" means, with respect to any Person, any of the following Liens:
(A) Liens with respect to the payment of taxes, assessments or governmental charges in each case that are not yet due or that
are being contested in good faith by appropriate proceedings and with respect to which adequate reserves or other appropriate provisions are
being maintained to the extent required by Generally Accepted Accounting Principles;
(B) Liens of landlords arising by statute and Liens of suppliers, mechanics, carriers, materialmen, warehousemen or workmen and
other similar Liens, in each case (i) imposed by Law or arising in such Person's Ordinary Course of Business, (ii) for amounts not yet due or that are
being contested in good faith by appropriate proceedings, and (iii) with respect to which adequate reserves or other appropriate provisions are
being maintained to the extent required by Generally Accepted Accounting Principles;
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(C) deposits made in such Person's Ordinary Course of Business in connection with workers’ compensation or unemployment
insurance (including Liens granted by AIC in cash, cash equivalents or other marketable securities to secure the reimbursement obligations of AIC
with respect to letters of credit issued to secure the obligations of AIC under workers' compensation insurance policies), or other types of social
security benefits or to secure the performance of bids, tenders, sales, contracts (other than for the repayment of borrowed money) and surety,
appeal, customs or performance bonds-entered into in such Person's Ordinary Course of Business;
(D) encumbrances arising by reason of zoning restrictions, easements, licenses, reservations, covenants, rights-of-way, utility
easements, building restrictions and other similar encumbrances on the use of real property not materially detracting from the value of such real
property or not materially interfering with the ordinary conduct of the business conducted and proposed to be conducted at such real property;
(E) encumbrances arising under leases or subleases of real property that do not, in the aggregate, materially detract from the
value of such real property or interfere with the ordinary conduct of the business conducted and proposed to be conducted at such real property;
(F) financing statements with respect to a lessor’s rights in and to personal property leased to such Person in such Person's
Ordinary Course of Business other than through a Capitalized Lease;
(G) Liens created in such Person's Ordinary Course of Business on assets subject to rights-of-way, pole attachment, use of
conduit, use of trenches or similar agreements securing such Person's obligations under such agreements; provided, however, that such Liens
apply only to the assets subject to any of the foregoing agreements;
(H) judgment Liens in existence for less than 45 days after the entry thereof or Liens granted to secure bonds issued in
connection with any judgment Lien in an amount less than $25,000,000.00 or with respect to which execution has been stayed or the payment of
which is covered in full (subject to a customary deductible) by insurance maintained with nationally recognized insurance companies and which do
not otherwise result in a Default;
(I) Liens consisting of rights of set-off of a customary nature or bankers’ liens on an amount of deposit, whether arising by
contract or operation of law, incurred in such Person's Ordinary Course of Business so long as such deposits are not intended as collateral for any
obligation; and
(J) Liens solely on any cash earnest money deposits made by a Member of the Borrower Consolidated Group in connection with
any letter of intent or purchase agreement relating to a Permitted Acquisition.
"Daily One Month LIBOR" means, for any day, the rate of interest equal to LIBOR then in effect for delivery for a one (1) month period.
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"Default" means the occurrence of an event described in Section 8.1 hereof regardless of whether there shall have occurred any passage of time or
giving of notice that would be necessary in order to constitute such event as an Event of Default.
"Default Costs" means all Indemnified Losses incurred by Bank by reason of a Default.
"Default Rate" means a variable per annum rate of interest equal to the lesser of (1) four percent (4%) in excess of the interest rate otherwise
payable hereunder, or (2) the maximum rate allowed by applicable Laws.
"Depreciation Expense" means the depreciation expense an applicable Person for an applicable period (to the extent included in the computation
of Net Income), according to Generally Accepted Accounting Principles.
"Dividend" means the dividends or other distributions paid by an applicable Person for an applicable period to such Person's Equity Owners on
account of such Equity Owner being a holder of such Person's Equity Interests, determined in accordance with Generally Accepted Accounting
Principles.
"EBITDA" means, with respect to an applicable Person for the applicable period, Net Income, plus the sum of (without duplication) the following:
(i) Interest Expense, (ii) Income Tax Expense, (iii) Amortization Expense and Depreciation Expense, and (iv) all other non-cash charges (as such
non-cash charges are determined in accordance with Generally Accepted Accounting Principles).
"Environmental Laws" means all Laws of any Jurisdiction relating to the governance or protection of the environment, including without
limitation, the Comprehensive Environmental Response Compensation and Liability Act of 1980 ("CERCLA"), as amended (42 U.S.C. Sections
9601, et seq.), the Hazardous Materials Transportation Act, as amended (49 U.S.C. Sections 1801, et seq.), the Resource Conservation and
Recovery Act ("RCRA"), as amended (42 U.S.C. Sections 6901, et seq.), the Clean Water Act, as amended (42 U.S.C. Sections 7401, et seq.), the
Toxic Substances Control Act, as amended (15 U.S.C. Sections 2601, et seq.).
"Equity Agreements" means any and all agreements of whatever kind by, between or among Borrower and the Equity Owners of Borrower and
relating to the Equity Interests.
"Equity Interests" means any and all ownership or other equitable interests in the applicable Person, including any interest represented by any
capital stock, membership interest, partnership interest, or similar interest, but specifically excluding any interest of any Person solely as a creditor
of the applicable Person.
"Equity Owner" means any Person owning an Equity Interest.
"Equity Owners' Equity" means, at any time, the sum of the following accounts set forth in a balance sheet of an applicable Person, adjusted to
U.S. Dollars by means of applicable foreign currency exchange rates and prepared in accordance with Generally Accepted Accounting Principles:
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(A) The par or stated value of all outstanding Equity Interests;
(B) Capital surplus; and
(C) Retained earnings.
"ERISA" means the Federal Employee Retirement Income Security Act of 1974, as amended and in effect from time to time, and the regulations and
published interpretations thereof.
"ERISA Affiliate" means any Person that would be deemed to be under "common control" with, or a member of the same "controlled group" as,
Borrower or any of its subsidiaries, within the meaning of the Internal Revenue Code (as applicable to Plans) or ERISA.
"ERISA Event" means any of the following with respect to a Plan: (i) a Reportable Event, (ii) a complete or partial withdrawal by Borrower or any
ERISA Affiliate from a Plan that results in liability under ERISA, or the receipt by Borrower or any ERISA Affiliate of notice from a Multiemployer
Plan that it is in reorganization or insolvency pursuant to ERISA or that it intends to terminate or has terminated under ERISA, (iii) the distribution
by Borrower or any ERISA Affiliate under ERISA of a notice of intent to terminate any Plan or the taking of any action to terminate any Plan, (iv)
the commencement of proceedings by the PBGC under ERISA for the termination of, or the appointment of a trustee to administer, any Plan, or the
receipt by Borrower or any ERISA Affiliate of a notice from any Multiemployer Plan that such action has been taken by the PBGC with respect to
such Multiemployer Plan, (v) the institution of a proceeding by any fiduciary of any Multiemployer Plan against Borrower or any ERISA Affiliate
to enforce Section 515 of ERISA, which is not dismissed within thirty (30) days, (vi) the imposition upon Borrower or any ERISA Affiliate of any
liability under Title IV of ERISA, other than for PBGC premiums due but not delinquent under ERISA, or the imposition or threatened imposition of
any Lien upon any assets of Borrower or any ERISA Affiliate as a result of any alleged failure to comply with the Internal Revenue Code or ERISA
in respect of any Plan, (vii) the engaging in or otherwise becoming liable for a nonexempt Prohibited Transaction by Borrower or any ERISA
Affiliate, (viii) a violation of the applicable requirements of Section 404 or 405 of ERISA or the exclusive benefit rule under Section 401(a) of the
Internal Revenue Code by any fiduciary of any Plan for which Borrower or any of its ERISA Affiliates may be directly or indirectly liable, or (ix) the
adoption of an amendment to any Plan that, pursuant to the Internal Revenue Code or ERISA, would result in the loss of a tax-exempt status of the
trust of which such Plan is a part of, and Borrower or an ERISA Affiliate fails to timely provide security to such Plan in accordance with the
provisions of ERISA.
"Event of Default" means the occurrence of an event described in Section 8.1 hereof provided that there shall have occurred any passage of time
or giving of notice that would be necessary in order to constitute such event as an Event of Default under Section 8.1.
"Existing Credit Agreement" means that certain Credit Agreement dated as of April 13, 2007 among Borrower, AAI, AI, AID, AIE, Astec
Investments, Inc., AMS, Astec Systems, Inc., AUI, BTI, Buckeye Underground, Inc., Buckeye Underground, LLC, CEI, CPP, HI, JCI, KPI, RI, RIP,
TI, TI Services, Inc. and Bank, as amended from time to time.
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"Existing Indebtedness" means Indebtedness of the Borrower Consolidated Group as reflected on the Most Recent Financial Statements, and
which Indebtedness is not being paid or defeased with the proceeds of the Line of Credit Loan at Closing.
"Existing Investments" means Investments of the Borrower Consolidated Group as reflected on the Most Recent Financial Statements.
"Existing Letters of Credit" means any letters of credit issued under the Prior Credit Agreement and remaining outstanding as of the date of this
Agreement, as more particularly described on the attached Exhibit "B", and any renewals thereof or letters of credit issued in substitution therefor.
"Extraordinary Items" means any gains, receipts, losses, charges or expenses received or incurred not in an applicable Person's Ordinary Course
of Business, and in any event including, without limitation, gains or losses from dispositions of assets outside the Ordinary Course of Business,
tax refunds or penalties, pension plan reversions, severance costs, plant closures and other operations restructuring charges, proceeds of
insurance (other than proceeds of business interruption insurance to the extent such proceeds constitute compensation for lost earnings),
condemnation awards (and payments in lieu thereof), indemnity payments, losses from discontinued operations, prepayment charges, costs and
expenses related to the issuance of Equity Interests, Investments and Permitted Acquisitions (whether or not consummated), changes in
accounting principles and all other non-recurring and/or extraordinary items.
"Fees" means the Unused Fee and the Letter of Credit Facility Fee.
"Financial Covenant Default" means a Default arising out of any breach of any covenant provided under Section 7.3 of this Agreement.
"Financial Statements" means the Most Recent Financial Statements and the income statements, balance sheets and other financial statements
required to be delivered by the Borrower Consolidated Group in accordance with this Agreement.
"Fiscal Year" means a twelve-month period of time commencing on the first day of January.
"Fiscal Year-End" means the end of each Fiscal Year.
"Fixed Rate Term" means a period commencing on a Business Day and continuing for one month, two months, three months or six months, as
designated by Borrower, during which all or a portion of the outstanding principal balance of the applicable Note bears interest determined in
relation to LIBOR; provided, however, that no Fixed Rate Term may be selected for a principal amount of less than $1,000,000.00 and integral
multiples of $100,000.00 in excess thereof; and provided further, that no Fixed Rate Term shall extend beyond the maturity date of the applicable
Loan. If any Fixed Rate Term would end on a day which is not a Business Day, then such Fixed Rate Term shall be extended to the next
succeeding Business Day.
"Foreign Subsidiary" means a Subsidiary that is not a U.S. Subsidiary.
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"Funded Debt" means, as of an applicable time, without duplication, (a) all of the Indebtedness of the applicable Person which is Indebtedness (i)
for borrowed money, or (ii) in respect of any Capitalized Lease or the deferred purchase price of property, whether or not interest-bearing and
whether or not, in accordance with Generally Accepted Accounting Principles, classified as a current liability or long-term Indebtedness at such
date, and whether secured or unsecured, excluding, however, (b) Indebtedness that is (i) accounts payable and accrued expenses and other similar
current liabilities incurred in such Person's Ordinary Course of Business, and (ii) all Indebtedness of others guaranteed by the applicable Person.
"Generally Accepted Accounting Principles" means generally accepted principles of accounting in effect from time to time in the United States
applied in a manner consistent with those used in preparing such financial statements as have heretofore been furnished to Bank by the applicable
Person.
"GI" means GEFCO, Inc., a Tennessee corporation.
"Governing Body" means the board of directors of a Person (or any Person or group of Persons exercising similar authority).
"Governmental Approvals" means all authorizations, consents, approvals, licenses and exemptions of, registrations and filings with, and reports
to, any Governmental Authority.
"Governmental Authority" means any nation or government and any political subdivision thereof, and any entity exercising executive, legislative,
judicial, regulatory, or administrative functions of or pertaining thereto, which has or asserts jurisdiction over Bank, Borrower, or any property of
any of them.
"Gross Revenues" means the net sales of an applicable Person for an applicable period as determined in accordance with Generally Accepted
Accounting Principles, but excluding all Extraordinary Items and any Income Tax Expense on such Extraordinary Items and any tax deductions or
credits on account of such Extraordinary Items.
"Guarantors" means AAI, AI, AID, AIE, AMS, AUI, BTI, CEI, CPP, GI, HI, JCI, KPI, PPC, RI, RIP, and TI (viz., the members of the Borrower
Consolidated Group other than Borrower, Brazilian LLC, BTL, OEP, AIC, AMM and AAP).
"Guaranty" means that certain Amended and Restated Guaranty of even date herewith given by Guarantors in favor of Bank, as amended from
time to time.
"Hazardous Materials" and "Hazardous Substances" means "hazardous materials" and "hazardous substances" as defined under any applicable
Environmental Law.
"HI" means Heatec, Inc., a Tennessee corporation.
"Income Tax Expense" means the income tax expense of an applicable Person for an applicable period (to the extent included in the computation of
Net Income), determined in accordance with Generally Accepted Accounting Principles.
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"Indebtedness" means, with respect to any Person, all items of indebtedness, obligation or liability, whether matured or unmatured, liquidated or
unliquidated, direct or contingent, joint or several, including, but without limitation or duplication:
(A) All obligations of such Person for borrowed money;
(B) All obligations of such Person evidenced by bonds, debentures, notes or similar instruments, or upon which interest
payments are customarily made;
(C) All obligations of such Person with respect to any issued and outstanding letters of credit and any outstanding Letter of
Credit Advances;
(D) All indebtedness guaranteed, directly or indirectly, in any manner, or endorsed (other than for collection or deposit in the
Ordinary Course of Business) or discounted with recourse;
(E) All indebtedness in effect guaranteed, directly or indirectly, through agreements, contingent or otherwise:
(1) To purchase such indebtedness; or
(2) To purchase, sell or lease (as lessee or lessor) property, products, materials or supplies or to purchase or
sell services, primarily for the purpose of enabling the debtor to make payment of such indebtedness or to assure the owner of the
indebtedness against loss; or
(3) To supply funds to or in any other manner invest in the debtor;
(F) All indebtedness secured by (or which the holder of such indebtedness has a right, contingent or otherwise, to be secured
by) any Lien upon property owned or acquired subject thereto, whether or not the liabilities secured thereby have been assumed; and
(G) All indebtedness incurred as the lessee of goods or services under leases that, in accordance with Generally Accepted
Accounting Principles, should be reflected on the lessee's balance sheet.
"Indemnified Losses" means all damages, dues, penalties, fines, costs, amounts paid in settlement, taxes, losses, expenses, and fees, including
court costs and Attorneys' Fees and expenses.
"Interest Expense" means the interest expense of an applicable Person for an applicable period (to the extent included in the computation of Net
Income), determined in accordance with Generally Accepted Accounting Principles.
"Interest Payment Due Date" means (A) with respect to any payment of interest where interest is accruing at the Adjusted Daily One Month
LIBOR Rate, the last day of each calendar month during the term of this Agreement; and (B) with respect to any payment of interest where interest
is accruing at the Adjusted LIBOR Rate, (i) if the Fixed Rate Term for the applicable borrowing is one month, two months or three months, the last
day of such Fixed Rate Term, and (ii) if the Fixed Rate Term for the applicable borrowing is six months, each Quarter-End.
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"Investment" means any loan or advance to any Person, any purchase or other acquisition of any Equity Interest or other ownership or profit
interest, warrants, rights, options, obligations or other securities of such Person, any capital contribution to such Person or any other investment
in such Person.
"JCI" means Johnson Crushers International, Inc., a Tennessee corporation.
"Jurisdiction" means each and every nation or any political subdivision thereof.
"KPI" means Kolberg-Pioneer, Inc., a Tennessee corporation.
"Laws" means each and all laws, treaties, ordinances, statutes, rules, regulations, orders, injunctions, writs or decrees of any Governmental
Authority, or any court or similar entity established by any thereof, whether now in effect or hereafter enacted.
"Letter of Credit" means the Existing Letters of Credit and each letter of credit issued pursuant to Section 3.1 of this Agreement.
"Letter of Credit Advances" means all amounts owing to Bank under any Letter of Credit Agreement, including, without limitation, all drafts paid
by Bank under any Letter of Credit and with respect to which and to the extent that Bank has not been reimbursed.
"Letter of Credit Agreement" means this Agreement and any other agreement of Borrower with Bank and relating to Borrower's obligation to
reimburse Bank with respect to amounts paid under any Letter of Credit and/or the granting of a Lien to Bank to secure any such obligation,
together with any and all extensions, revisions, modifications or amendments at any time made thereto.
"Letter of Credit Commitment" means the lesser of (i) Twenty-Five Million and 00/100 Dollars ($25,000,000.00); or (ii) the Unused Line of Credit
Loan Amount.
"Letter of Credit Facility Fee" means an annual fee payable by Borrower to Bank with respect to each Letter of Credit, such fee to be payable in
advance upon the issuance of such Letter of Credit and on each anniversary date of issuance thereafter so long as such Letter of Credit is
outstanding, and in an amount equal to the Available Amount of such Letter of Credit, multiplied by the Margin.
"LIBOR" means the rate per annum (rounded upward, if necessary, to the nearest whole 1/100 of 1%) and determined pursuant to the following
formula:
LIBOR =

Base LIBOR
100% - LIBOR Reserve Percentage)

"LIBOR Reserve Percentage" means the reserve percentage prescribed by the Board of Governors of the Federal Reserve System (or any
successor) for "Eurocurrency Liabilities" (as
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defined in Regulation D of the Federal Reserve Board, as amended), adjusted by Bank for expected changes in such reserve percentage during the
term of this Agreement.
"Lien" means any mortgage, pledge, encumbrance, charge, security interest, lien, assignment or other preferential arrangement of any nature
whatsoever, including any conditional sale agreement or other title retention agreement.
"Line of Credit Loan" means the line of credit loan which Bank has agreed to advance to Borrower in accordance with the terms of Article II of this
Agreement.
"Line of Credit Loan Advancement Termination Date" means the earlier of (i) the Line of Credit Loan Maturity Date, or (ii) the date of the
occurrence of an Event of Default.
"Line of Credit Loan Advances" means all of the Advances of the Line of Credit Loan.
"Line of Credit Loan Amount" means One Hundred Million and 00/100 Dollars ($100,000,000.00); provided, however, that with respect to any
Asset Disposition (in a single transaction or a series of related transactions) where the value of the assets so disposed of exceeds ten percent
(10%) of the Total Assets of the Borrower Consolidated Group (as of the time of the disposition) (a “Specified Asset”), at Bank's election and
upon thirty (30) days' prior written notice to Borrower, Bank may reduce the Line of Credit Loan Amount in an amount (expressed as a percentage)
up to the percentage obtained by dividing (x) the value of the Specified Asset by (y) Total Assets of the Borrower Consolidated Group (as of the
time of the disposition) (the "Reduction Percentage"); provided, however, if the applicable Member of the Borrower Consolidated Group reinvests
the cash consideration received from the disposition of the Specified Asset in a substantially similar asset within 180 days of receipt, the Line of
Credit Loan Amount shall be reinstated by an amount (expressed as a percentage) equal to the Reduction Percentage relating to the sale of such
Specified Asset.
"Line of Credit Loan Maturity Date" means the date five (5) years from the date of this Agreement.
"Line of Credit Note" means that certain Amended and Restated Line of Credit Note of even date herewith from Borrower to Bank, in the principal
amount of $100,000,000.00, and includes any amendment to or modification of such note and any promissory note given in extension or renewal of,
or in substitution for, such note.
"Liquid Assets" means, as of an applicable time, the following, so long as the same is not subject to any Lien nor subject to any restriction on
transferability, whether imposed under applicable Law, by agreement, or otherwise: (i) marketable direct obligations issued by, or unconditionally
guaranteed by, the United States Government or issued by any agency thereof and backed by the full faith and credit of the United States, in each
case maturing within one year from the applicable time; (ii) certificates of deposit and time deposits having maturities of six months or less from the
applicable time and issued by any commercial bank organized under the laws of the United States of America or any state thereof having combined
capital and surplus of not less than $500,000,000; (iii) commercial paper of an issuer rated at least A-1 by Standard & Poor's Ratings Services
("S&P") or P-1 by Moody's Investor's Service, Inc.
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("Moody's"), or carrying an equivalent rating by a nationally recognized rating agency, if both of the two named rating agencies cease publishing
ratings of commercial paper issuers generally, and maturing within six months from the applicable time; (iv) securities with maturities of one year or
less from the applicable time and issued or fully guaranteed by any state, commonwealth or territory of the United States, by any political
subdivision or taxing authority of any such state, commonwealth or territory or by any foreign government, the securities of which state,
commonwealth, territory, political subdivision, taxing authority or foreign government (as the case may be) are rated at least A by S&P or A by
Moody's; (v) securities with maturities of six months or less from the applicable time and backed by standby letters of credit by Bank or any
commercial bank satisfying the requirements of clause (ii) of this definition; (vi) shares of money market mutual or similar funds which invest
exclusively in assets satisfying the requirements of clauses (i) through (iii) of this definition; and (vii) publicly traded securities listed on a
nationally recognized securities exchange in the United States.
"Loan Documents" means this Agreement, the Notes, the Guaranty, the Closing Certificates, and any and all other agreements, documents and
instruments of any kind executed or delivered in connection with, or evidencing, securing, guaranteeing or relating to, the Loans, whether
heretofore, simultaneously herewith or hereafter delivered, together with any and all extensions, revisions, modifications or amendments at any
time made to any of the foregoing (but specifically excluding any Wells Fargo Swap Documents).
"Loans" means the loans and other extensions of credit, if any, being made by Bank to Borrower pursuant to this Agreement, including, but not
limited to, the Line of Credit Loan and the Letters of Credit.
"Long-Term Indebtedness" means at any date any Indebtedness which matures (or the maturity of which may, at the option of the applicable
Person, be extended such that it matures) more than one year after such date.
"Margin" means three-quarters of one percent (0.75%).
"Material Adverse Change" means, as reasonably determined by Bank, and with respect to any event, act, condition or occurrence of whatever
nature (including events, acts, conditions or occurrences affecting the road construction equipment manufacturing industry generally and any
changes in general economic or financial conditions or markets), whether singly or in conjunction with any other event or events, act or acts,
condition or conditions, occurrence or occurrences, whether or not related, a material adverse change in, or a material adverse effect upon, any of
(a) the financial condition, operations, business or properties of Borrower and the other Members of the Borrower Consolidated Group taken as a
whole (either on a current or forecast economic or financial accounting basis), (b) the rights and remedies of Bank under the Loan Documents, or
the ability of Borrower and the Members of the Borrower Consolidated Group, taken as a whole, to perform the obligations under the Loan
Documents, taken as a whole, to which they are a party, or (c) the legality, validity or enforceability of any Loan Document.
"Material Contract" means any contract or agreement to which any Member of the Borrower Consolidated
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Group is a party, by which any Member of the Borrower Consolidated Group or its properties are bound, or to which any Borrower of the Borrower
Consolidated Group is subject and which contract or agreement (i) pursuant to its terms provides for payments or receipts by such Person which
might reasonably be expected to exceed $10,000,000.00 during any Fiscal Year; or (ii) if on account of any breach or termination thereof, might
reasonably be expected to result a Material Adverse Change.
"Material Member of the Borrower Consolidated Group" means, as of an applicable time, any Member of the Borrower Consolidated Group (a)
whose EBITDA exceeds five percent (5.0%) of the EBITDA of the Borrower Consolidated Group, or (b) whose Tangible Net Worth exceeds five
percent (5.0%) of the Tangible Net Worth of the Borrower Consolidated Group.
“Member of the Borrower Consolidated Group” has the meaning set forth in the definition of “Borrower Consolidated Group”.
"Most Recent Financial Statements" means the audited balance sheet and income statement of the Borrower Consolidated Group dated as of
December 31, 2011.
"Net Cash Proceeds" means (i) in the case of any Casualty or Condemnation Event, the aggregate cash proceeds of insurance, condemnation
awards and other compensation received by any Member of the Borrower Consolidated Group in respect of such Casualty or Condemnation Event
less (x) reasonable fees and expenses incurred by such Person in connection therewith, (y) contractually required repayments of Indebtedness to
the extent secured by Liens on the property subject to such Casualty or Condemnation Event, and (z) any income or transfer taxes paid or payable
by such Person as a result of such Casualty or Condemnation Event; and (ii) in the case of any Asset Disposition, the aggregate cash payments
received by any Member of the Borrower Consolidated Group in connection therewith, less (x) reasonable fees and expenses incurred by such
Person in connection therewith, (y) Indebtedness to the extent the amount thereof is secured by a Lien on the property that is the subject of such
Asset Disposition and the transferee of (or holder of the Lien on) such Property requires that such Indebtedness be repaid as a condition to such
Asset Disposition, and (z) any income or transfer taxes paid or payable by such Person as a result of such Asset Disposition.
"Net Income" means the net income of an applicable Person for an applicable period as determined in accordance with Generally Accepted
Accounting Principles, but excluding for purposes of determining any financial ratios under this Agreement, all Extraordinary Items and any
Income Tax Expense on such Extraordinary Items and any tax deductions or credits on account of such Extraordinary Items.
"Non-Capitalized Lease" means any lease other than a Capitalized Lease.
"Notes" means the Line of Credit Note and any other notes delivered by Borrower to Bank pursuant to this Agreement.
"Notice of Borrowing" means a notice from a Borrower's Representative in form and substance satisfactory to Bank, such Notice of Borrowing to
be substantially in the form attached hereto as Exhibit "C".
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"Notice of Conversion/Continuation" means a notice from a Borrower's Representative in form and substance satisfactory to Bank, such Notice of
Conversion/Continuation to be substantially in the form attached hereto as Exhibit "D".
"Notice of Issuance" means a notice from Borrower to Bank to be made by telephone and confirmed in writing, specifying therein the information
as may be reasonably required by Bank with respect to the issuance of any Letter of Credit under this Agreement.
"Obligations" means the obligations (including obligations of performance) and liabilities of any Borrower Party to any Bank Party of every kind
and description whatsoever, direct or indirect, absolute or contingent, due or to become due, now existing or hereafter incurred, contracted or
arising, or acquired by any Bank Party from any source, joint or several, liquidated or unliquidated, regardless of how they arise or by what
agreement or instrument they may be evidenced or whether they are evidenced by any agreement or instrument, and whether incurred as maker,
endorser, surety, guarantor, general partner, drawer, tort-feasor, indemnitor, account party with respect to a letter of credit or otherwise, and
whether or not arising out of, incurred pursuant to and/or in connection with any Loan Document or Wells Fargo Swap Document, and any and all
extensions and renewals of any of the same, including but not limited to the obligation:
(A) To pay the principal of and interest on the Notes in accordance with the respective terms thereof and/or hereof, including
any and all extensions, modifications, and renewals thereof and substitutions therefor;
(B) To pay, repay or reimburse Bank for all amounts owing hereunder and/or under any of the other Loan Documents, including
the Reimbursement Obligation and all Indemnified Losses and Default Costs;
(C) To pay, repay or reimburse to Bank Party the Wells Fargo Swap Obligations; and
(D) To reimburse Bank, on demand, for all of Bank's expenses and costs, including Attorneys' Fees and expenses of Bank's
counsel, in connection with the preparation, administration, amendment, modification, or enforcement of this Agreement and the documents
required hereunder, including, without limitation, any proceeding brought or threatened to enforce payment of any of the obligations referred to in
the foregoing paragraphs (A), (B), and (C).
"OEP" means Osborn Engineered Products SA (Pty) Ltd., a South African corporation.
"Ordinary Course of Business" means an action taken by a Person only if:
(A) Such action is consistent with the past practices of such Person and is taken in the ordinary course of the normal day-to-day
operations of such Person;
(B) Such action is not required to be authorized by the Governing Body of such Person pursuant to applicable Laws; and
16

(C) Such action is similar in nature and magnitude to actions customarily taken in the ordinary course of the normal day-to-day
operations of other Persons that are in the same or a related line of business as such Person.
"Organizational Documents" means (i) the articles of incorporation and the bylaws of a corporation, (ii) the partnership agreement and any
statement of partnership of a general partnership, (iii) the limited partnership agreement and the certificate of limited partnership of a limited
partnership, (iv) the articles of organization and the operating agreement of a limited liability company, (v) any charter or similar document adopted
or filed in connection with the creation, formation, or organization of a Person, and (vi) any amendment to any of the foregoing.
"Participant" means any bank, financial institution, Affiliate of Bank, or other entity which enters into a participation agreement with Bank and/or
to whom Bank assigns all or a portion of its rights and obligations under this Agreement.
"Permitted Acquisition" means any Acquisition (i) with an Acquisition amount of $50,000,000.00 or more if approved by Bank, and (ii) with an
Acquisition amount of less than $50,000,000.00 if:
(A) The business acquired is a Permitted Line of Business;
(B) Any securities given as consideration therewith are securities of Borrower;
(C) Immediately after the Acquisition, the business so acquired (and the assets constituting such business) shall be owned and
operated by Borrower or another Member of the Borrower Consolidated Group;
(D) No Default shall have occurred and be continuing at the time of the consummation of such Acquisition or would exist
immediately after such Acquisition;
(E) With respect to any Acquisition with an acquisition amount of $10,000,000.00 or more, Borrower shall have delivered to Bank
a pro-forma compliance certificate demonstrating that, on a pro-forma basis, after giving effect to the Acquisition, (i) the ratio of Funded Debt to
Capitalization of the Borrower Consolidated Group shall not exceed 0.20 to 1.00, and (ii) such Acquisition would not give rise to a Financial
Covenant Default as of the consummation of the Acquisition, or a Financial Covenant Default during the one-year period following the
consummation of such Acquisition; and
(F) Any other Acquisition that may be approved in writing by Bank from time to time.
"Permitted Indebtedness" means:
(A) The Loans;
(B) The Existing Indebtedness, and any renewals, extensions, refinancings and refundings, in whole or in part, of Existing
Indebtedness;
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(C) Indebtedness otherwise expressly permitted under the terms of this Agreement or any other Loan Document, if any;
(D) Indebtedness arising under any Wells Fargo Swap Document;
(E) Any Indebtedness arising under any Swap Document entered into as a result of the compliance with any affirmative
covenant of any Member of the Borrower Consolidated Group set forth in any Loan Document;
(F) Indebtedness incurred in the applicable Person's Ordinary Course of Business (including the reimbursement obligations of
AIC under letters of credit issued for the account of AIC to secure the obligations of AIC under workers' compensation insurance policies issued
on its behalf) and not incurred through the borrowing of money, provided that such Indebtedness is either Unsecured Indebtedness or
Indebtedness secured by a Permitted Lien;
(G) Subordinated Debt;
(H) Capital leases and purchase money Indebtedness in an aggregate amount not to exceed $10,000,000.00 at any one time
outstanding;
(I) Indebtedness of a Person assumed by a Member of the Borrower Consolidated Group in connection with a Permitted
Acquisition not to exceed $50,000,000.00;
(J) Indebtedness of Foreign Subsidiaries in an aggregate amount that shall not exceed $50,000,000.00 at any time;
(K) Unsecured Indebtedness in the form of a seller note executed by one or more Members of the Borrower Consolidated Group
in favor of the seller thereof in connection with a Permitted Acquisition to evidence a hold-back in the purchase price or to otherwise represent the
deferred payment of the purchase price in connection with such Permitted Acquisition, in an amount not to exceed 25% of the acquisition
consideration for such Permitted Acquisition;
(L) Indebtedness owing to a Member of the Borrower Consolidated Group;
(M) Guaranties by any Member of the Borrower Consolidated Group of any Indebtedness permitted to be incurred hereunder;
(N) Indebtedness (other than Indebtedness specified in clauses (A) through (M) above) in an aggregate amount that shall not
exceed $50,000,000.00 at any time; and
(O) Any other Indebtedness that may be approved in writing by Bank from time to time.
"Permitted Investments" means:
(A) Liquid Assets;
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(B) Purchases and acquisitions of inventory, supplies, materials and equipment in the Ordinary Course of Business;
(C) Investments consisting of loans and advances to employees for reasonable travel, relocation and business expenses in the
Ordinary Course of Business or prepaid expenses incurred in the Ordinary Course of Business;
(D) Investments consisting of Permitted Indebtedness and Permitted Acquisitions;
(E) Existing Investments;
(F) Investments in the form of guaranties of Indebtedness permitted under Section 7.2(F) hereof;
(G) (i) Investments in Domestic Subsidiaries and (ii) Investments in Foreign Subsidiaries after the date hereof for purposes of
this clause (ii) in an amount not to exceed $50,000,000.00;
(H) Investments (other than Investments specified in clauses (A) through (G) above) in an aggregate amount that shall not
exceed $25,000,000.00 at any time; and
(I) Any other Investments that may be approved in writing by Bank from time to time.
"Permitted Liens" means:
(A) Customary Permitted Liens;
(B) Liens securing Permitted Indebtedness assumed in connection with a Permitted Acquisition (so long as such Lien was not
created in contemplation of such Permitted Acquisition);
(C) Liens on the assets of Foreign Subsidiaries to secure Indebtedness permitted by clause (J) of the definition of "Permitted
Indebtedness";
(D) Liens securing the Indebtedness permitted by clauses (H) and (L) of the definition of "Permitted Indebtedness", and any
modification, replacement, renewal or extension thereof, so long as such Lien does not secure more than 100% of the purchase price of the assets
acquired with such Indebtedness; and
(E) Any other Liens that may be approved in writing by Bank from time to time.
"Permitted Line of Business" means the business engaged in by Borrower or another Member of the Borrower Consolidated Group as of the date
of this Agreement, and businesses reasonably related or ancillary thereto or reasonable extensions thereof.
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"Permitted Pro Forma Adjustments" means, as applied to any Permitted Acquisition after the date of Closing, any adjustment to the actual results
of operations of such Person or business unit that are permitted to be recognized in pro forma financial statements prepared in accordance with
Regulation S-X of the Securities Act of 1933 or that otherwise reflect verifiable and adequately documented synergies and cost-savings (including
cost-savings for, among other items, officer and employee compensation, insurance expenses, interest expense, rental expense, and other overhead
expense, and other quantifiable expenses which are not anticipated to be incurred on an ongoing basis following consummation of such Permitted
Acquisition) .
"Permitted Transfers of Assets" means any Asset Disposition which is:
(A) a sale of Inventory in the Ordinary Course of Business;
(B) an Asset Disposition between Borrower Parties;
(C) an Asset Disposition constituting a Permitted Investment;
(D) an Asset Disposition other than Inventory if, in a single transaction or series of related transactions, the consideration paid
therefor is $5,000,000.00 or less;
(E) an Asset Disposition (in a single transaction or a series of related transactions) where the value of the assets so disposed of
exceeds ten percent (10%) of the Total Assets of the Borrower Consolidated Group (as of the time of the disposition), if (i) Bank is provided at
least thirty (30) days prior written notice of such Asset Disposition, and (ii) any Net Cash Proceeds from such Asset Disposition are paid as a
prepayment of the Loans as and when required by Section 4.3(C) of this Agreement, and (iii) immediately prior to such Asset Disposition, and after
giving effect to such Asset Disposition, no Default would exist;
(F) Any transfer arising from the termination of any Swap Document, if such termination does not give rise to a Default; and
(G) Asset Dispositions by Foreign Subsidiaries.
"Person" means any individual, corporation, partnership, limited partnership, limited liability company, association, joint-stock company, trust,
unincorporated organization, joint venture, court or Governmental Authority.
"Petroleum Products" means "petroleum products" as defined under any applicable Environmental Law.
"Place for Payment" means a place for payment as from time to time designated by Bank, which place for payment currently is at the address of
Bank as hereinafter provided for with respect to notices.
"Plans" means all Single Employer Plans and Multiple Employer Plans, both as defined in ERISA.
"PPC" means Peterson Pacific Corp., an Oregon corporation.
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"Prohibited Transaction" means a "prohibited transaction" as defined in ERISA.
"Quarter" means a period of time of three consecutive calendar months.
"Quarter-End" means the last day of each of the months of March, June, September, and December.
"Real Property" means the real property owned by any Member of the Borrower Consolidated Group, or in which any such Person has a leasehold
interest.
"Records" means correspondence, memoranda, tapes, discs, microfilm, microfiche, papers, books and other documents, or transcribed information
of any type, whether expressed in ordinary or machine language, and all filing cabinets and other containers in which any of the foregoing is
stored or maintained.
"Regulation T", "Regulation U", and "Regulation X" means Regulation T, Regulation U, and Regulation X, respectively, of the Board of
Governors of the Federal Reserve System as now or from time to time hereafter in effect and shall include any successor or other regulation or
official interpretation of said Board of Governors relating to the extension of credit by banks for the purpose of purchasing or carrying margin
stocks applicable to member banks of the Federal Reserve System.
"Reimbursement Obligation" means the obligation of Borrower to pay the amounts required under Section 3.2 of this Agreement.
"Reportable Event" means a "reportable event" as defined in Section 4043(c) of ERISA, but excluding events for which reporting has been waived.
"Responsible Officers" means the president, chief executive officer and chief financial officer of Borrower.
"RI" means Roadtec, Inc., a Tennessee corporation.
"RIP" means RI Properties, Inc., a South Dakota corporation.
"Solid Wastes" means "solid wastes" as defined under any applicable Environmental Law.
"Solvent" and "Solvency" mean, with respect to any Person on a particular date, that on such date (a) the fair value of the property of such
Person is greater than the total amount of liabilities, including, without limitation, contingent liabilities, of such Person, (b) the present fair salable
value of the assets of such Person is not less than the amount that will be required to pay the probable liability of such Person on its debts as they
become absolute and matured, (c) such Person does not intend to, and does not believe that it will, incur debts or liabilities beyond such Person's
ability to pay such debts and liabilities as they mature and (d) such Person is not engaged in business or a transaction, and is not about to engage
in business or a transaction, for which such Person's property would constitute an unreasonably small capital. The amount of contingent liabilities
at any time shall be computed as the amount that, in the light of all the facts
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and circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or matured liability.
"Subordinated Debt" means any Indebtedness of any Member of the Borrower Consolidated Group which is the subject of a subordination
agreement reasonably acceptable to and approved by Bank.
"Subsidiary" means, as to any Person (the "first person"), another Person (the "second person") with respect to which such first person directly
or indirectly through one or more intermediaries, controls such second person (and a first person shall be deemed to have control if such first
person, directly or indirectly, has rights to exercise Voting Power to elect a majority of the members of the Governing Body of the second person).
"Swap Documents" means (A) any agreement (including terms and conditions incorporated by reference therein) which is a rate swap agreement,
basis swap, forward rate agreement, commodity swap, interest rate option, forward foreign exchange agreement, spot foreign exchange agreement,
rate cap agreement, rate floor agreement, rate collar agreement, currency swap agreement, cross-currency rate swap agreement, currency option,
any other similar agreement (including any option to enter into any of the foregoing); (B) any combination of the foregoing; or (C) any master
agreement for any of the foregoing, as any of the foregoing may be amended or supplemented from time to time.
"Tangible Net Worth" means, at any time with respect to an applicable Person, Equity Owners' Equity, plus Subordinated Debt, less the sum of:
(A) Any surplus resulting from any write-up of assets subsequent to the date of Closing;
(B) Goodwill, including any amounts, however designated on a balance sheet of such Person, representing the excess of the
purchase price paid for assets or stock acquired over the value assigned thereto on the books of such Person;
(C) Patents, trademarks, trade names and copyrights;
(D) Any amount at which shares of Equity Interests of such Person appear as an asset on such Person's balance sheet;
(E) Loans and advances to Affiliates, stockholders, directors, officers or employees (other than Subordinated Debt);
(F) Unamortized deferred expenses;
(G) Equity investments in Affiliates of any nature; and
(H) Any other amount in respect of an asset that, in accordance with Generally Accepted Accounting Principles, should be
classified as an intangible asset on a balance sheet of such Person.
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"Taxes and Regulatory Costs" mean any and all (i) withholdings, interest equalization taxes, stamp taxes or other taxes (except income and
franchise taxes) imposed by any domestic or foreign governmental authority and related in any manner to LIBOR, and (ii) future, supplemental,
emergency or other changes in the LIBOR Reserve Percentage, assessment rates imposed by the Federal Deposit Insurance Corporation, or similar
requirements or costs imposed by any domestic or foreign governmental authority or resulting from compliance by Bank with any request or
directive (whether or not having the force of law) from any central bank or other governmental authority and related in any manner to LIBOR to the
extent they are not included in the calculation of LIBOR. In determining which of the foregoing are attributable to any LIBOR option available to
Borrower hereunder, any reasonable allocation made by Bank among its operations shall be conclusive and binding upon Borrower.
"Third Person" means a Person not a party to this Agreement.
"TI" means Telsmith, Inc., a Delaware corporation.
"Total Assets" means the total assets of an applicable Person as of an applicable time, determined in accordance with Generally Accepted
Accounting Principles.
"Unfunded Pension Liability" means "unfunded pension liability" as defined in ERISA.
"Unsecured Indebtedness" means Indebtedness not secured by any Lien.
"Unused Fee" means the fee payable by Borrower to Bank in arrears on each Quarter-End, as determined by Bank as of such Quarter-End in an
amount equal to (A) the product of (i) 0.175%, multiplied by (ii) the daily average of the Unused Line of Credit Loan Amount during such Quarter,
divided by (B) four (4):
"Unused Line of Credit Loan Amount" means at any time (i) the Line of Credit Loan Amount, minus (ii) the Available Amount of the Letters of
Credit, minus (iii) any outstanding Letter of Credit Advances, minus (iv) any outstanding Line of Credit Loan Advances.
"U.S. Subsidiary" means a Subsidiary that is a Registered Organization organized under the Laws of a state of the United States and substantially
all of whose assets are located in the United States.
"Voting Power" means, with respect to any Person, the right to vote for the election of the Governing Body of such Person under ordinary
circumstances.
"Wells Fargo Swap Documents" means any Swap Documents entered into between any Borrower Party and any Bank Party.
"Wells Fargo Swap Obligations" means the obligations (including obligations of performance) and liabilities of any Borrower Party to any Bank
Party of every kind and description whatsoever, direct or indirect, absolute or contingent, due or to become due, now existing or hereafter incurred,
contracted or arising, or acquired by Bank Party from any source, joint or several, liquidated or unliquidated, regardless of how they arise or by
what agreement or instrument they may be evidenced or whether they are evidenced by any agreement or
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instrument, and whether incurred as counterparty, maker, endorser, surety, guarantor, general partner, drawer, tort-feasor, indemnitor, account
party with respect to a letter of credit or otherwise, and arising out of, incurred pursuant to and/or in connection with any Wells Fargo Swap
Document, and any and all extensions and renewals of any of the same.
"Wholly-Owned Subsidiary" means a Subsidiary of Borrower whose entire Equity Interests and Voting Power is owned by Borrower or by
another Wholly-Owned Subsidiary of Borrower.
"Without Notice" means without demand of performance or other demand, advertisement, or notice of any kind to or upon the applicable Person,
except as may be required under applicable Laws or by express provision of any Loan Document.
1.2 Accounting Terms.
(A) Accounting terms used and not otherwise defined in this Agreement have the meanings determined by, and all calculations
with respect to accounting or financial matters unless otherwise provided herein shall be computed in accordance with, Generally Accepted
Accounting Principles.
(B) If any change in the accounting principles used in the preparation of the most recent financial statements referred to in
Section 7.1 is hereafter required or permitted by the rules, regulations, pronouncements and opinions of the Financial Accounting Standards Board
or the American Institute of Certified Public Accountants (or any successors thereto) and such change is adopted by Borrower with the agreement
of Borrower’s accountants and results in a change in any of the calculations required by Section 7.3 that would not have resulted had such
accounting change not occurred, the parties hereto agree to enter into negotiations in order to amend such provisions so as to equitably reflect
such change such that the criteria for evaluating compliance with such covenants by Borrower shall be the same after such change as if such
change had not been made; provided, however, that no change in Generally Accepted Accounting Principles that would affect a calculation that
measures compliance with any covenant contained in such Section shall be given effect until such provisions are amended to reflect such changes
in Generally Accepted Accounting Principles.
1.3 UCC Terms. As used herein, unless the context clearly requires to the contrary, terms not specifically defined herein shall have the
same respective meanings as are given to those terms in the Uniform Commercial Code as presently adopted and in effect (i) with respect to
Borrower, in the State of Tennessee, and (ii) with respect to any other Member of the Borrower Consolidated Group, the state of organization of
such Member of the Borrower Consolidated Group.
1.4 Construction of Terms. Whenever used in this Agreement, the singular number shall include the plural and the plural the singular,
pronouns of one gender shall include all genders, use of the terms "herein", "hereof", and "hereunder" shall be deemed to be references to this
Agreement in its entirety unless otherwise specifically provided, and the word "discretion" means in the sole and absolute discretion of the
applicable Person(s).
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1.5 Computation of Time Periods. For purposes of computation of periods of time hereunder, the word "from" means "from and
including", the words "to" and "until" each mean "to but excluding", and the word "through" means "through and including".
1.6 Computation of Financial Covenants.
(A) For purposes of computation of the financial covenants set forth in this Agreement, such computation shall be made by
Bank (i) as of each Quarter-End, based on the Compliance Certificate most recently delivered in accordance with the terms of this Agreement, (ii)
determined on a Consolidated Basis, and (iii) based on an Annualized Rolling Period, if applicable (including an annualization with respect to
income and losses attributable to Permitted Acquisitions).
(B) For purposes of making all financial calculations to determine compliance with Section 7.3 of this Agreement, all components
of such calculations shall be adjusted to include (in the case of Permitted Acquisitions) or exclude (in the case of Asset Dispositions), as the case
may be, without duplication, such components of such calculations attributable to any business or assets that have been acquired or disposed of
by Borrower or any of its Subsidiaries, including through Permitted Acquisitions or Asset Dispositions, after the first day of the applicable period
of determination and prior to the end of such period, as determined in good faith by Borrower utilizing Permitted Pro Forma Adjustments.
1.7 Reference to Borrower Parties and Bank Parties. Any reference in this Agreement or any other Loan Document to (i) "Borrower Party"
shall mean each and any Borrower Party, singularly; (ii) "Borrower Parties" shall mean all the Borrower Parties, collectively; (iii) "Bank Party" shall
mean each and any Bank Party, singularly; and (iv) "Bank Parties" shall mean all the Bank Parties, collectively.
1.8 Wells Fargo Swap Documents. Notwithstanding any provision of this Agreement, any Loan Document or any Wells Fargo Swap
Document to the contrary, (i) no covenant or agreement of Borrower Party shall prohibit Borrower Party from entering into any Wells Fargo Swap
Document; and (ii) the right of Bank to accelerate any of the Obligations shall not be construed to require the termination or unwinding of any
transactions the subject of any Wells Fargo Swap Documents.
1.9 Bank as Agent for Other Bank Parties. To the extent that any Lien is granted to Bank in this Agreement or under any Loan Document
as security for any Obligation of any Borrower Party to any Bank Party other than Bank, the Lien so granted shall be deemed to be a Lien granted
to Bank as agent for such other Bank Party, without the necessity of any act or consent of any Person.
1.10 Appointment of Borrower as Agent for Other Borrower Parties. Each Borrower Party (other than Borrower), separately and severally,
hereby appoints and designates Borrower as such Borrower Party's agent and attorney-in-fact to act on behalf of such Borrower Party for all
purposes of the Loan Documents. Borrower shall have authority to exercise on behalf of each other Borrower Party all rights and powers that
Borrower deems, in its sole discretion, necessary, incidental or convenient in connection with the Loan Documents, including the authority to
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execute and deliver certificates, documents, agreements and other instruments referred to in or contemplated by the Loan Documents, give all
notices, approvals and consents required or requested from time to time by Bank and take any other actions and steps that a Borrower Party could
take for its own account in connection with the Loan Documents from time to time, it being the intent of each Borrower Party (other than Borrower)
to grant to Borrower plenary power to act on behalf of each other Borrower Party in connection with and pursuant to the Loan Documents. The
appointment of Borrower as agent and attorney-in-fact for the other Borrower Parties hereunder shall be coupled with an interest and be
irrevocable so long as any Loan Document shall remain in effect. Bank need not obtain any consent or approval from any Borrower Party for any
act taken by Borrower pursuant to any Loan Document, and all such acts shall bind and obligate Borrower and the other Borrower Parties, jointly
and severally. Bank may rely on any representation or request made or action taken by Borrower in connection with the Loan Documents as
authorized by the other Borrower Parties. Each Borrower Party (other than Borrower) forever waives and releases any claim (whether now or
hereafter arising) against Bank based on Borrower's lack of authority to act on behalf of any other Borrower Party in connection with the Loan
Documents.
ARTICLE II
2. THE LINE OF CREDIT LOAN
2.1 General Terms. Subject to the terms hereof, Bank will lend Borrower, from time to time until the Line of Credit Loan Advancement
Termination Date, such amounts which shall not exceed, in the aggregate principal amount at any one time outstanding, the Unused Line of Credit
Loan Amount. Subject to the terms hereof, Borrower may borrow, repay without penalty or premium, and reborrow hereunder, from the date of this
Agreement until the Line of Credit Loan Advancement Termination Date. If at any time the unpaid principal balance of the Line of Credit Loan
exceeds the amount Borrower could borrow at such time as set forth herein, Borrower shall immediately upon demand of Bank pay or cause to be
paid such amounts to Bank, to the extent necessary to reduce the Line of Credit Loan to an amount which Borrower could borrow at that time.
2.2 Disbursement of the Line of Credit Loan.
(A) Except as otherwise provided in a Cash Management Agreement, in order to obtain a Line of Credit Loan Advance, a
Borrower's Representative shall deliver a Notice of Borrowing to Bank (i) with respect to a Line of Credit Loan Advance to be made at Closing, not
later than the time of Closing, and (ii) with respect to any other Line of Credit Loan Advance, no later than 1:00 p.m. (Charlotte, North Carolina time)
on a date not less than one (1) Business Day prior to the date such Line of Credit Loan Advance is sought.
(B) After Bank's receipt of such funds and upon fulfillment of any applicable conditions set forth in this Agreement, Bank will
make such funds available to Borrower by crediting Borrower's deposit account with Bank.
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(C) Notwithstanding anything contained herein to the contrary, Borrower shall not be entitled to receive, nor shall Bank be
required to disburse, any Line of Credit Loan Advance after the Line of Credit Loan Advancement Termination Date.
2.3 The Line of Credit Note. Borrower's obligation to repay the Line of Credit Loan shall be evidenced by the Line of Credit Note.
2.4 Interest Rate. Except as provided in Section 4.7(B) of this Agreement, during the entire term of the Line of Credit Note, the
outstanding principal balance of the Line of Credit Note shall bear interest at the Adjusted Daily One Month LIBOR Rate.
2.5 Payments of Principal and Interest. Principal and interest on the Line of Credit Loan shall be payable as follows:
(A) On the first Interest Payment Due Date following the date of the Line of Credit Note, and on each successive Interest
Payment Due Date thereafter until the entire indebtedness evidenced by the Line of Credit Note is paid in full, Borrower shall pay to Bank all
accrued and unpaid interest on the outstanding principal balance of the Line of Credit Note.
(B) If not earlier demanded pursuant to Section 8.3 of this Agreement, the outstanding principal balance of the Line of Credit
Loan, together with all accrued and unpaid interest thereon, shall be due and payable to Bank on the Line of Credit Loan Maturity Date.
2.6 Use of Proceeds. The proceeds of the Line of Credit Loan shall be used by Borrower (i) to pay fees and expenses associated with the
closing of the Line of Credit Loan; (ii) for working capital and general corporate purposes of the Borrower Consolidated Group.
ARTICLE III
3. LETTERS OF CREDIT
3.1 Existing Letters of Credit. Borrower and Bank acknowledge that Bank has issued the Existing Letters of Credit, which will remain
outstanding subsequent to the date of this Agreement in accordance with their terms. Borrower and Bank agree that the Existing Letters of Credit
shall be deemed to be Letters of Credit issued under this Agreement, and shall be subject to all of the terms and conditions of the Loan
Documents, including, without limitation, Section 3.3 of this Agreement.
3.2 Issuance of Letters of Credit. Subject to the terms hereof, Borrower may request Bank, on the terms and conditions hereinafter set
forth, to issue, and Bank shall issue, Letters of Credit for the account of Borrower from time to time on any Business Day in an aggregate Available
Amount for all Letters of Credit not to exceed at any time the Letter of Credit Commitment on such Business Day. No Letter of Credit shall have an
expiration date (including all rights of Borrower or the beneficiary to require renewal) later than the earlier of (i) 15 days before the Line of Credit
Loan Maturity Date, or (ii) one year after the date of issuance thereof. In order for a Letter of Credit to be issued, a Borrower’s Representative shall
deliver a Notice of Issuance to Bank not later than 10:30 a.m. (Charlotte, North Carolina time) on a date not less than three (3) Business Days prior
to the date the issuance of such Letter of Credit is sought,
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such Notice of Issuance to be accompanied by the form of the Letter of Credit to be issued. If (i) the requested form of such Letter of Credit is
acceptable to Bank in its discretion, and (ii) if required by Bank, upon execution and delivery of a Letter of Credit Agreement in form and substance
satisfactory to Bank, Bank will, subject to the other terms and conditions of this Agreement, issue such Letter of Credit. In the event and to the
extent that the provisions of any Letter of Credit Agreement shall conflict with this Agreement, the provisions of this Agreement shall govern.
3.3 Reimbursement and Other Payments. Borrower agrees to pay to Bank immediately upon demand of Bank (i) at the time when Bank
shall pay any draft presented under any Letter of Credit, a sum equal to the amount so paid under such Letter of Credit, plus (ii) interest at the
Default Rate on any amount remaining unpaid by Borrower to Bank under clause (i) above from such time until payment in full. Notwithstanding
the foregoing, so long as the conditions for Advances set forth in Section 5.2 are satisfied, and unless otherwise elected by Borrower to the
contrary, each drawing under a Letter of Credit may be reimbursed by the making of a Line of Credit Loan Advance in an amount equal to such
drawing.
ARTICLE IV
4. PAYMENTS, ADDITIONAL COSTS, ETC.
4.1 Payment to Bank.
(A) All monies payable to Bank under this Agreement or under the Notes shall be paid directly to Bank in immediately available
funds at the Place for Payment. If Bank shall send Borrower statements of amounts due hereunder, such statements shall be considered correct
and conclusively binding on Borrower unless Borrower notifies Bank to the contrary within thirty (30) days of its receipt of any statement which it
deems to be incorrect.
(B) All payments to be made by Borrower hereunder will be made to Bank at the Place for Payment not later than 1:00 p.m.
(Charlotte, North Carolina time). Payments received at the Place for Payment after 1:00 p.m. (Charlotte, North Carolina time) shall be deemed to be
payments made at the Place for payment prior to 1:00 p.m. (Charlotte, North Carolina time) on the next succeeding Business Day. Borrower hereby
authorizes Bank to charge its accounts with Bank in order to cause timely payment of amounts due hereunder to be made.
(C) At the time of making each such payment, Borrower shall, subject to the other terms and conditions of this Agreement,
specify to Bank the Loan or other obligation of Borrower hereunder to which such payment is to be applied. In the event that Borrower fails to so
specify the relevant Loan or if an Event of Default shall have occurred and be continuing, Bank may apply such payments as it may determine in
its discretion.
4.2 Late Payments. If any scheduled payment, whether principal, interest or principal and interest, is late, Borrower agrees to pay a late
charge equal to five percent (5%) of the amount of the payment which is late, but not more than the maximum amount allowed by applicable
Laws. The foregoing provision shall not be deemed to excuse a late payment or be
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deemed a waiver of any other rights Bank may have under this Agreement, including, subject to the terms hereof, the right to declare the entire
unpaid principal and interest immediately due and payable.
4.3 Prepayments.
(A) Borrower may prepay or cause to be prepaid any Loan (or portion thereof) which bears interest at the Adjusted Daily One
Month LIBOR Rate (and/or permanently reduce or terminate the Line of Credit Loan) in whole or, from time to time, in part, without premium or
penalty.
(B) Borrower may prepay any Loan which bears interest determined in relation to LIBOR at any time and in the minimum amount
of $25,000.00; provided however, that if the outstanding principal balance of such portion of such Loan is less than said amount, the minimum
prepayment amount shall be the entire outstanding principal amount of such Loan. In consideration of Bank providing this prepayment option to
Borrower, or if any such portion of any Loan shall become due and payable at any time prior to the last day of the Fixed Rate Term applicable
thereto by acceleration or otherwise, Borrower shall pay to Bank immediately upon demand a fee shall be an amount equal to the then present
value of (A) the amount of interest that would have accrued on such Loan for the remainder of the Fixed Rate Term at the rate applicable to such
Loan, less (B) the amount of interest that would accrue on the same Loan for the same period if LIBOR were set on the date on which such Loan
was prepaid, calculating present value by using as a discount rate LIBOR quoted on such date. Upon Borrower’s request, Bank shall provide
Borrower with a statement setting forth the calculation of such prepayment fee. Borrower acknowledges that prepayment of such amount may
result in Bank incurring additional costs, expenses and/or liabilities, and that it is difficult to ascertain the full extent of such costs, expenses and/or
liabilities. Borrower, therefore, agrees to pay the above-described prepayment fee and agrees that said amount represents a reasonable estimate of
the prepayment costs, expenses and/or liabilities of Bank. If Borrower fails to pay any prepayment fee when due, the amount of such prepayment
fee shall thereafter bear interest until paid at the Default Rate.
(C) Except as may otherwise be agreed to by Bank, promptly upon the receipt of any Net Cash Proceeds in an amount in excess
of $10,000,000.00 and arising from an Asset Disposition or a Casualty or Condemnation Event, Borrower shall pay such Net Cash Proceeds to Bank
to be applied as a prepayment of the Loans without a permanent reduction in the Line of Credit Loan Amount, except as specifically described in
the definition of "Line of Credit Loan Amount".
(D) All partial prepayments, whether voluntary or mandatory, shall be applied against principal and interest as Bank may
determine in its discretion, provided that no prepayment shall entitle Borrower to cease making any payment as otherwise scheduled hereunder.
(E) No prepayment of any Loan shall alter the notional amount of any transaction under any Wells Fargo Swap Document or
otherwise affect any Borrower Party's
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obligations under any Wells Fargo Swap Documents, which shall remain in full force and effect notwithstanding such prepayment, subject to the
terms of such Wells Fargo Swap Documents.
4.4 Default Rate. Notwithstanding any provision herein or in any other Loan Document to the contrary, upon the occurrence and during
the continuance of an Event of Default, the interest rate payable on the Loans shall be the Default Rate.
4.5 No Setoff or Deduction. Except as may otherwise be ordered by any appropriate Governmental Authority, all payments of principal of
and interest on the Loan and other amounts payable by Borrower hereunder shall be made by Borrower without setoff or counterclaim, and,
subject to the next succeeding sentence, free and clear of, and without deduction or withholding for, or on account of, any present or future taxes,
levies, imposts, duties, fees, assessments, or other charges of whatever nature, imposed by any Governmental Authority, or by any department,
agency or other political subdivision or taxing authority. If any such taxes, levies, imposts, duties, fees, assessments or other charges are
imposed, Borrower will pay such additional amounts as may be necessary so that payment of principal of and interest on the Loan and other
amounts payable hereunder, after withholding or deduction for or on account thereof, will not be less than any amount provided to be paid
hereunder and, in any such case, Borrower will furnish to Bank certified copies of all tax receipts evidencing the payment of such amounts within
30 days after the date any such payment is due pursuant to applicable Laws.
4.6 Payment on Non-Business Day; Payment Computations. Except as otherwise provided in this Agreement to the contrary, whenever
any installment of principal of, or interest on, any Loan or other amount due hereunder becomes due and payable on a day which is not a Business
Day, the maturity thereof shall be extended to the next succeeding Business Day and, in the case of any installment of principal, interest shall be
payable thereon at the rate per annum determined in accordance with this Agreement during such extension.
4.7 Special Provisions re: Interest Rates.
(A) Notations with Respect to LIBOR. With respect to each LIBOR selection hereunder, Bank is hereby authorized to note the
date, principal amount, interest rate and Fixed Rate Term applicable thereto and any payments made thereon on Bank's books and records (either
manually or by electronic entry) and/or on any schedule attached to this Agreement or any Note, which notations shall be prima facie evidence of
the accuracy of the information noted.
(B) Selection of Interest Rate Options. At any time any portion of any Note bears interest at the Adjusted Daily One Month
LIBOR Rate, Borrower may convert all or a portion thereof so that it bears interest at the Adjusted LIBOR Rate for a Fixed Rate Term designated by
Borrower. At any time any portion of any Note bears interest at the Adjusted LIBOR Rate, it may be continued by Borrower at the end of the Fixed
Rate Term applicable thereto so that all or a portion thereof bears interest at the Adjusted Daily One Month LIBOR Rate or at the Adjusted LIBOR
Rate for a new Fixed Rate Term designated by Borrower. At such time as Borrower requests an Advance hereunder, or wishes to have all or a
portion of the outstanding principal balance of any Note bear interest at the Adjusted LIBOR Rate, and at the end of each Fixed Rate Term,
Borrower shall give Bank notice specifying (i) the interest rate
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option selected by Borrower; (ii) the principal amount subject thereto; and (iii) for each selection of the Adjusted LIBOR Rate, the length of the
applicable Fixed Rate Term. Any such notice may be given by telephone (or such other electronic method as Bank may permit) so long as, with
respect to each selection with respect to the Adjusted LIBOR Rate, (A) if requested by Bank, Borrower provides to Bank a Notice or Borrowing or
a Notice of Conversion/Continuation (as applicable) in connection therewith not later than three (3) Business Days after such notice is given, and
(B) such notice is given to Bank prior to 10:00 a.m. on the first day of the Fixed Rate Term, or at a later time during any Business Day if Bank, at its
sole option but without obligation to do so, accepts Borrower's notice and quotes a fixed rate to Borrower. If Borrower does not immediately
accept a fixed rate when quoted by Bank, the quoted rate shall expire and any subsequent LIBOR request from Borrower shall be subject to a
redetermination by Bank of the applicable fixed rate. If no specific designation of interest is made at the time any Advance is requested hereunder,
or at the end of any Fixed Rate Term, Borrower shall be deemed to have made a selection of the Adjusted Daily One Month LIBOR Rate for such
Advance or the principal amount to which such Fixed Rate Term applied.
(C) Taxes and Regulatory Costs. Borrower shall pay to Bank immediately upon demand, in addition to any other amounts due or
to become due hereunder, and all Taxes and Regulatory Costs.
4.8 360-Day Year. All interest payable under the Notes shall be calculated on the basis of a 360-day year by multiplying the outstanding
principal amount by the applicable per annum rate, multiplying the product thereof by the actual number of days elapsed, and dividing the product
so obtained by 360.
4.9 No Requirement to Actually Obtain Funds. Notwithstanding the fact that the interest rate pursuant to the Loan may be calculated
based upon Bank's cost of funds, Borrower agrees that Bank shall not be required actually to obtain funds from such source at any time.
4.10 Usury Limitation. If, at any time, the interest rate payable on the Loans shall be deemed by any competent court of law or any
Governmental Authority to exceed the maximum rate of interest permitted by any applicable Laws, then, for such time as the interest rate would be
deemed excessive, its application shall be suspended and there shall be charged instead the maximum rate of interest permissible under such Laws,
and any excess interest actually collected by Bank shall be credited as a partial prepayment of principal.
ARTICLE V
5. CONDITIONS PRECEDENT
The obligation of Bank to make the Line of Credit Loan and any Advance hereunder is subject to the following conditions precedent:
5.1 Documents Required for the Closing. Prior to or concurrently with the Closing, the following instruments and documents, duly
executed by all proper Persons and in form and substance satisfactory to Bank, shall have been delivered to Bank:
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(A) This Agreement;
(B) The Line of Credit Note;
(C) The Guaranty;
(D) The Closing Certificates;
(E) With respect to each Member of the Borrower Consolidated Group, a certificate of an officer or other representative
acceptable to Bank dated as of the date of this Agreement, certifying as to the incumbency and signatures of the representative(s) of such Person
signing, as applicable, this Agreement and each of the other Loan Documents, and each other document to be delivered pursuant hereto, together
with the following documents attached thereto:
(1) A copy of the resolutions of such applicable Person's Governing Body authorizing the execution, delivery
and performance of this Agreement, each of the Loan Documents, and each other document to be delivered pursuant hereto, as
applicable;
(2) A copy, certified as of the most recent date practicable by the secretary of state (or similar Governmental
Authority) of the state, province, or other Jurisdiction where such Person is organized, of such Person's Organizational Documents filed
with such secretary of state (or similar Governmental Authority);
(3) A copy of such Person's other Organizational Documents;
(F) A certificate, as of the most recent date practicable, of the secretary of state (or similar appropriate Governmental Authority)
of each Jurisdiction in which each Member of the Borrower Consolidated Group is organized as to the existence and good standing of each such
Person within such Jurisdiction;
(G) A written opinion of counsel to the Members of the Consolidated Group, dated as of the date of Closing and addressed to
Bank, in form and substance acceptable to Bank;
(H) The Most Recent Financial Statements;
(I) UCC-11 reports showing no Liens, except for the Permitted Liens;
(J) Evidence satisfactory to Bank that the Members of the Borrower Consolidated Group have obtained all insurance policies as
required under this Agreement and/or any of the other Loan Documents, together with evidence satisfactory to Bank that all premiums therefor
have been paid and that all such policies are in full force and effect;
(K) Receipt and approval by Bank of all items reasonably required to be provided to Bank, and not otherwise set forth above;
and
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(L) All Indebtedness to be prepaid, redeemed or defeased with the proceeds of the initial Advance shall, simultaneously with the
making of such initial Advance, have been satisfied and extinguished.
5.2 Certain Events Required for Closing and for all Advances. At the time of the Closing, all legal matters incidental thereto shall be
satisfactory to Gibbons Graham LLC (counsel to Bank), and at the time of Closing and at the time of each Advance, Bank shall be satisfied that:
(A) No Default shall have occurred and be continuing;
(B) No Material Adverse Change shall have occurred;
(C) All of the Loan Documents shall have remained in full force and effect;
(D) Borrower shall have paid all fees, expenses, costs, and other amounts then due and payable to Bank, including, but not
limited to, the Fees; and
(E) There shall have been delivered to Bank evidence of insurance as required to be maintained under the Loan Documents.
5.3 Election to Make Advances Prior to Satisfaction of Conditions Precedent. In the event Bank, at its option, elects to make one or more
Advances prior to receipt and approval of all items required by this Article, such election shall not constitute any commitment or agreement of
Bank to make any subsequent Advance until all items required by this Article have been delivered.
ARTICLE VI
6. REPRESENTATIONS AND WARRANTIES.
Each Member of the Borrower Consolidated Group represents and warrants to Bank (provided that it is understood that (i) with respect to
Brazilian LLC, BTL, OEP, AMM and AAP, such representations and warranties are being made on their behalf by Borrower, and (ii) each such
Person is making its representations only on its own behalf, and only to the extent of its knowledge with respect to any other Member of the
Borrower Consolidated Group), knowing that Bank will rely on such representations and warranties as an inducement to make the Loans, that:
6.1 Existence. Each of Borrower, AI, AUI, BTI, CEI, GI, HI, JCI, KPI and RI is a duly organized and existing Tennessee corporation in
good standing, is duly qualified and in good standing as a foreign corporation in each Jurisdiction where the nature of its business or the
ownership of its properties requires it to be so qualified, and has full power and authority to consummate the transactions contemplated by this
Agreement. Each of AAI and TI is a duly organized and existing Delaware corporation in good standing, is duly qualified and in good standing as
a foreign corporation in each Jurisdiction where the nature of its business or the ownership of its properties requires it to be so qualified, and has
full power and authority to consummate the transactions contemplated by this Agreement. AIC is a duly organized and
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existing Vermont corporation in good standing, is duly qualified and in good standing as a foreign corporation in each Jurisdiction where the
nature of its business or the ownership of its properties requires it to be so qualified, and has full power and authority to consummate the
transactions contemplated by this Agreement. Each of AID, AIE and RIP is a duly organized and existing South Dakota corporation in good
standing, is duly qualified and in good standing as a foreign corporation in each Jurisdiction where the nature of its business or the ownership of
its properties requires it to be so qualified, and has full power and authority to consummate the transactions contemplated by this
Agreement. AMS is a duly organized and existing Nevada corporation in good standing, is duly qualified and in good standing as a foreign
corporation in each Jurisdiction where the nature of its business or the ownership of its properties requires it to be so qualified, and has full power
and authority to consummate the transactions contemplated by this Agreement. CPP is a duly organized and existing Washington corporation in
good standing, is duly qualified and in good standing as a foreign corporation in each Jurisdiction where the nature of its business or the
ownership of its properties requires it to be so qualified, and has full power and authority to consummate the transactions contemplated by this
Agreement. BTL is a duly organized and existing Ontario corporation in good standing, is duly qualified and in good standing as a foreign
corporation in each Jurisdiction where the nature of its business or the ownership of its properties requires it to be so qualified, and has full power
and authority to consummate the transactions contemplated by this Agreement. OEP is a duly organized and existing South African corporation in
good standing, is duly qualified and in good standing as a foreign corporation in each Jurisdiction where the nature of its business or the
ownership of its properties requires it to be so qualified, and has full power and authority to consummate the transactions contemplated by this
Agreement. PPC is a duly organized and existing Oregon corporation in good standing, is duly qualified and in good standing as a foreign
corporation in each Jurisdiction where the nature of its business or the ownership of its properties requires it to be so qualified, and has full power
and authority to consummate the transactions contemplated by this Agreement. AMM is a duly organized and existing German limited liability
company in good standing, is duly qualified and in good standing as a foreign limited liability company in each Jurisdiction where the nature of its
business or the ownership of its properties requires it to be so qualified, and has full power and authority to consummate the transactions
contemplated by this Agreement. AAP is a duly organized and existing Australian proprietary limited company in good standing, is duly qualified
and in good standing as a foreign proprietary limited company in each Jurisdiction where the nature of its business or the ownership of its
properties requires it to be so qualified, and has full power and authority to consummate the transactions contemplated by this
Agreement. Notwithstanding the foregoing, such representation as to the qualification to do business in foreign jurisdictions is limited to those
foreign jurisdictions in which the failure to be so qualified would have a Material Adverse Effect.
6.2 Authority. The execution, delivery and performance of all of the Loan Documents have been duly authorized by all requisite action by
each Member of the Borrower Consolidated Group a party thereto. All of the Loan Documents have been duly executed and delivered and
constitute valid and binding obligations of each Member of the Borrower Consolidated Group a party thereto, enforceable in accordance with their
respective terms (except as may be limited by applicable Bankruptcy Laws and other Laws affecting the
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enforceability of creditors' rights generally and principles of equity), and Bank will be entitled to the benefits of all of the Loan Documents.
6.3 Equity Owners. Each Member of the Borrower Consolidated Group (other than Borrower and OEP, 93% of whose Voting Power and
Equity Interests is owned by Borrower) is a Wholly-Owned Subsidiary, the Equity Interests of each Member of the Borrower Consolidated Group
(other than Borrower) are owned by Borrower (or a Wholly-Owned Subsidiary) free and clear of all Liens. The Equity Interests of each Member of
the Borrower Consolidated Group have been validly issued, are fully paid and non-assessable.
6.4 Material Contracts. Set forth on Schedule 6.4 is a complete and accurate list of all of the Material Contracts as of the Closing Date.
6.5 Consents or Approvals.
(A) Except for consents or approvals already obtained, or consents or approvals which if not obtained would not reasonably be
expected to give rise to a Material Adverse Change, no consent or approval of any Third Person, and no authorization, approval or other action
by, and no notice to or filing with, any Governmental Authority or other Third Person is required with respect to the operation of the business of
any Member of the Borrower Consolidated Group.
(B) No consent of any Third Person and no authorization, approval or other action by, and no notice to or filing with, any
Governmental Authority or other Third Person that is required has not been obtained either (i) for the due execution, delivery, recordation, filing or
performance by any Member of the Borrower Consolidated Group of this Agreement or any other Loan Document or for the consummation of the
transaction contemplated hereby, or (ii) for the exercise by Bank of its rights or remedies provided for in this Agreement or in any of the other Loan
Documents. All applicable waiting periods, if any, in connection with the transactions contemplated hereby have expired without any action
having been taken by any Person restraining, preventing or imposing materially adverse conditions upon the rights of any Member of the
Borrower Consolidated Group to enter into and perform its obligations under this Agreement.
6.6 Violations or Actions Pending. There are no actions, suits or proceedings pending or, to the best of each Member of the Borrower
Consolidated Group's knowledge, threatened, which, if determined adversely to the applicable Member of the Borrower Consolidated Group, might
reasonably be expected to result in a Material Adverse Change. No Member of the Borrower Consolidated Group is in violation of any agreement
the violation of which will or might reasonably be expected to result in a Material Adverse Change, and no Member of the Borrower Consolidated
Group is in violation of any order, judgment, or decree of any court, or any statute or governmental regulation to which any Member of the
Borrower Consolidated Group is subject. The execution and performance of any Loan Document by any Member of the Borrower Consolidated
Group will not result in any breach of any mortgage, lease, credit or loan agreement or any other instrument that is binding on any Member of the
Borrower Consolidated Group or its assets.
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6.7 Affiliates. No Member of the Borrower Consolidated Group has any Affiliates other than as disclosed on the Most Recent Financial
Statements.
6.8 Existing Indebtedness. There is not existing any default or event of default (after the expiration of any applicable grace or cure period)
with respect to any of the Existing Indebtedness, which might reasonably be expected to give rise to a Material Adverse Change.
6.9 Material Contracts. There is not existing any default or event of default (after the expiration of any applicable grace or cure period)
under any Material Contract, which might reasonably be expected to give rise to a Material Adverse Change.
6.10 Tax Returns. Except as otherwise disclosed in writing to Bank (including any disclosure in the Most Recent Financial Statements),
(a) all federal, and all material state, local and other tax returns and reports of each Member of the Borrower Consolidated Group required by Laws
have been completed in full and have been duly filed; (b) all material taxes, assessments and withholdings shown on such returns or billed to each
Member of the Borrower Consolidated Group have been paid; (c) each Member of the Borrower Consolidated Group maintains adequate
provisions and accruals in respect of all such federal, state, local and other taxes, assessments and withholdings; and (d) there are no material due
and unpaid assessments pending against any Member of the Borrower Consolidated Group for any taxes or withholdings, and no Member of the
Borrower Consolidated Group knows of any basis therefor.
6.11 Financial Statements. All Financial Statements heretofore given and hereafter given to Bank are and will be true and complete in all
material respects as of their respective dates and prepared in accordance with Generally Accepted Accounting Principles, and fairly represent and
will fairly represent the financial conditions of the Persons to which they pertain, and no Material Adverse Change has or will have occurred in the
financial conditions reflected therein after the respective date thereof upon delivery to Bank, except as may be disclosed in writing to Bank.
6.12 Good and Marketable Title. Except as otherwise disclosed in writing to Bank (including any disclosure in the Most Recent Financial
Statements), each Member of the Borrower Consolidated Group is the owner of its properties and assets, and such properties and assets are
subject to no Liens, except for Permitted Liens.
6.13 Solvency. Each Material Member of the Borrower Consolidated Group is Solvent.
6.14 ERISA. Each Plan is and has been administered in compliance in all material respects with all applicable Laws, including without
limitation, the applicable provisions of ERISA and the Internal Revenue Code. No ERISA Event has occurred and is continuing or, to the
knowledge of any Member of the Borrower Consolidated Group, is reasonably expected to occur with respect to any Plan, in either case that would
be reasonably likely, individually or in the aggregate, to result in
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a Material Adverse Change. No Plan has any Unfunded Pension Liability, and neither any Member of the Borrower Consolidated Group nor any
ERISA Affiliate has engaged in a transaction that could be subject to Section 4069 or 4212(c) of ERISA, in either instance where the same would be
reasonably likely, individually or in the aggregate, to result in a Material Adverse Change. Neither any Member of the Borrower Consolidated
Group nor any ERISA Affiliate has at any time had any liability to a Plan which would give rise to a Material Adverse Change.
6.15 Patents, Copyrights, Etc. Except as otherwise disclosed in writing to Bank (including any disclosure in the Most Recent Financial
Statements), each Member of the Borrower Consolidated Group owns or has the right to use all patents, trademarks, trade names, service marks,
and copyrights (and all applications therefor and licenses thereof) as reasonably necessary to conduct its business as now conducted by it, and
no Member of the Borrower Consolidated Group is aware of any infringement claim by any other Person with respect thereto if such claim might
reasonably be expected to result in a Material Adverse Change.
6.16 Accuracy of Documents. All documents furnished to Bank by or on behalf of any Member of the Borrower Consolidated Group as
part of or in support of the application for the Loans or the Loan Documents are true, correct, complete and accurately represent the matters to
which they pertain.
6.17 Environmental Matters. Neither the Real Property owned by any Member of the Borrower Consolidated Group, or any Member of the
Borrower Consolidated Group, is in violation of or subject to any existing, pending or threatened investigation or inquiry by any Governmental
Authority pursuant to any Environmental Law, or in violation of any remedial obligations under any applicable Environmental Laws, if such
violation, investigation or inquiry might reasonably be expected to result in a Material Adverse Change.
6.18 Full Disclosure. All factual information heretofore or contemporaneously furnished to Bank in writing by or on behalf of any Member
of the Borrower Consolidated Group for purposes of or in connection with this Agreement and the transactions contemplated hereby is, and all
other such factual information hereafter furnished to Bank in writing by or on behalf of any Member of the Borrower Consolidated Group will be,
true and accurate in all material respects on the date as of which such information is dated or certified (or, if such information has been amended or
supplemented, on the date as of which any such amendment or supplement is date or certified) and not made incomplete by omitting to state a
material fact necessary to make the statements contained therein, in light of the circumstances under which such information was provided, not
misleading.
6.19 Regulated Industries. No Member of the Borrower Consolidated Group is an "investment company," a company "controlled" by an
"investment company," or an "investment advisor," within the meaning of the Investment Company Act of 1940, as amended.
6.20 Insurance. The assets, properties and business of each Member of the Borrower Consolidated Group are insured against such
hazards and liabilities, under such coverages and in such amounts, as are customarily maintained by prudent companies similarly situated and
under policies issued by insurers of recognized responsibility.
6.21 Continuing Effectiveness. All representations and warranties contained herein shall be deemed continuing, continually republished,
and in effect at all times while Borrower remains indebted to Bank pursuant to the Loans and shall be deemed to be incorporated by
37

reference at the time of each Advance unless Borrower specifically notifies Bank of any change therein.

ARTICLE VII
7. COVENANTS
Each Borrower Party does hereby covenant and agree with Bank that, so long as any of the Obligations remain unsatisfied or any
commitments hereunder remain outstanding, such Person at all times will comply or cause to be complied with the following covenants:
7.1 Affirmative Covenants.
(A) Each Member of the Borrower Consolidated Group will duly and promptly pay and perform all of such Person's Obligations
to Bank Parties according to the terms of this Agreement, the other Loan Documents and the Wells Fargo Swap Documents, and will cause each
other Member of the Borrower Consolidated Group to perform such other Person's Obligations to Bank Parties according to the terms of this
Agreement, the other Loan Documents and the Wells Fargo Swap Documents.
(B) Each Member of the Borrower Consolidated Group will use the proceeds of the Loans only for the purposes permitted herein,
or as Bank may have otherwise approved from time to time; and each such Person will furnish Bank such evidence as it may reasonably require
with respect to such uses.
(C) Borrower will furnish or cause to be furnished to Bank:
(1) Within forty-five (45) days (or up to 50 days if the filing period with respect to the applicable Form 10-Q is
extended) after each Quarter-End (a) an unaudited (management-prepared) income statement and statement of cash flows of the Borrower
Consolidated Group for the applicable Quarter, and (b) an unaudited (management-prepared) balance sheet of the Borrower Consolidated
Group for the applicable Quarter, all in reasonable detail with Bank having full access to all supporting schedules and comments, and
certified by Borrower's president, or principal financial officer to have been prepared in accordance with Generally Accepted Accounting
Principles consistently applied by the Borrower Consolidated Group, except for any inconsistencies explained in such certificate;
provided, however, that Borrower providing Bank with a copy of the Form 10-Q filed with the Securities and Exchange Commission within
one (1) Business Day of such filing shall satisfy such requirement;
(2) Within one hundred twenty (120) days after each Fiscal Year-End (a) a statement of Equity Owners' Equity
of the Borrower Consolidated Group for such Fiscal Year, (b) an income statement of the Borrower Consolidated Group for such Fiscal
Year, and (c) a balance sheet of the Borrower Consolidated Group as of the end of such Fiscal Year, all in reasonable detail, including all
supporting schedules and comments; such statements and balance sheets to be audited by an independent certified public
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accountant acceptable to Bank, and certified by such accountants to have been prepared in accordance with Generally Accepted Accounting
Principles consistently applied by the Borrower Consolidated Group, except for any inconsistencies explained in such certificate; in addition,
Borrower will obtain from such independent certified public accountants and deliver to Bank, within one hundred twenty (120) days after the close
of each Fiscal Year, their written statement that in making the examination necessary to their certification they have obtained no knowledge of any
Default under Section 7.3(A), or disclosing all Defaults of which they have obtained knowledge; provided, however, that in making their
examination such accountants shall not be required to go beyond the bounds of generally accepted auditing procedures for the purpose of
certifying financial statements; and Bank shall have the right, from time to time, to discuss each Member of the Borrower Consolidated Group's
affairs directly with such Person's accountants, and any such accountants are authorized and directed to give Bank any information Bank may
request at any time regarding the financial affairs of such Person and are authorized and directed to furnish Bank with copies of any documents in
their possession related thereto; provided, however, that Borrower providing Bank with a copy of the Form 10-K filed with the Securities and
Exchange Commission within three (3) Business Days of such filing shall satisfy such requirement;
(3) Within one hundred twenty (120) days after each Fiscal Year-End (a) an unaudited (management-prepared)
statement of Equity Owners' Equity of each Member of the Borrower Consolidated Group for such Fiscal Year, (b) an unaudited
(management-prepared) income statement of each Member of the Borrower Consolidated Group for such Fiscal Year, (c) an unaudited
(management-prepared) balance sheet of each Member of the Borrower Consolidated Group) as of the end of such Fiscal Year, and (d) an
unaudited (management-prepared) consolidating statement for each of the foregoing Members' of the Borrower Consolidated Group for
such Fiscal Year, all in reasonable detail with Bank having full access to all supporting schedules and comments, and each certified by the
principal financial officer of Borrower to have been prepared in accordance with Generally Accepted Accounting Principles consistently
applied by the applicable Member of the Borrower Consolidated Group, except for any inconsistencies explained in such certificate;
(4) Promptly upon receipt thereof, copies of any "management letter" submitted to any Member of the
Borrower Consolidated Group by its certified public accountants in connection with each annual, interim or special audit, and promptly
upon completion thereof, any response reports from such Member of the Borrower Consolidated Group in respect thereof;
(5) Within the time period required for the delivery of financial statements, a Compliance Certificate for the
applicable Quarter, certified to be correct by Borrower's principal financial officer; and
(6) Promptly after sending or making available or filing of the same, copies of all reports, proxy statements and
financial statements that any domestic Member of the Borrower Consolidated Group sends or makes available to its Equity Owners and all
registration statements and reports that any Member of the Borrower
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Consolidated Group files with the Securities and Exchange Commission (or any other similar Governmental Authority), the National Association of
Securities Dealers or any national securities exchange.
(D) Borrower will pay or cause to be paid when due (i) all fees or expenses owing to Bank, including the Fees; and (ii) all other
expenses of Bank related to the Loans or the enforcement of any provision of this Agreement, or the preparation of this Agreement, any of the
other Loan Documents, or amendments to any of them, including, without limitation, recording fees and taxes, tax, title and lien search charges,
Attorneys' Fees (including Attorneys' Fees at trial and on any appeal by any Member of the Borrower Consolidated Group or Bank), and insurance
premiums.
(E) Borrower will certify to Bank upon request by Bank that, to the best of Borrower's knowledge:
(1) Each Member of the Borrower Consolidated Group has complied with and is in material compliance with all
terms, covenants and conditions of this Agreement which are binding upon such Member of the Borrower Consolidated Group;
(2) There exists no Default; or, if such is not the case, that one or more specified Defaults have occurred; and
(3) The representations and warranties contained in this Agreement are true with the same effect as though
made on the date of such certificate; or if such is not the case, that one or more specified representations are not true.
(F) Borrower will, and will cause each other Member of the Borrower Consolidated Group to, when requested so to do, make
available for inspection by duly authorized representatives of Bank any of its Records, and will furnish Bank any information regarding its
business affairs and financial condition within a reasonable time after written request therefor. Borrower shall reimburse Bank for all costs
associated with such inspection if the inspection reveals a material discrepancy in any financial report, statement or other document provided to
Bank pursuant to this Agreement.
(G) Borrower will keep accurate and complete Records of the Borrower Consolidated Group, consistent with sound business
practices.
(H) Within thirty (30) days of Bank's request therefor, Borrower will furnish or cause to be furnished to Bank copies of income
tax returns filed by each Member of the Borrower Consolidated Group.
(I) Borrower will, and will cause each other Member of the Borrower Consolidated Group to, pay when due (or within applicable
grace periods) all Indebtedness due Third Parties, unless the failure so to pay such Indebtedness would not give rise to a Material Adverse
Change.
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(J) Borrower will promptly (and in any event within ten (10) Business Days) notify Bank in writing if any Responsible Officer of
Borrower obtains knowledge of any of the following:
(1) the occurrence of any Default or Event of Default, together with a written statement of a Responsible
Officer specifying the nature of such Default or Event of Default, the period of existence thereof and the action that the applicable
Member of the Borrower Consolidated Group has taken and proposes to take with respect thereto;
(2) the institution of any action, suit, investigation or proceeding against or affecting any Member of the
Borrower Consolidated Group, including any such investigation or proceeding by any Governmental Authority (other than routine
periodic inquiries, investigations or reviews), which if adversely determined, and after taking into account any applicable insurance
coverage, would be reasonably likely, individually or in the aggregate, to result in a Material Adverse Change, and any material
development in any litigation or other proceeding previously reported pursuant to this paragraph;
(3) the receipt by any Member of the Borrower Consolidated Group from any Governmental Authority of (i)
any notice asserting any failure by such Member of the Borrower Consolidated Group to be in compliance with applicable Laws or that
threatens the taking of any action against such Person or sets forth circumstances that, if taken or adversely determined, would be
reasonably likely to result in a Material Adverse Change, or (ii) any notice of any actual or threatened suspension, limitation or revocation
of, failure to renew, or imposition of any restraining order, escrow or impoundment of funds in connection with, any license, permit,
accreditation or authorization of such Person, where such action would be reasonably likely to result in a Material Adverse Change;
(4) the occurrence of any ERISA Event which would be reasonably likely to result in a Material Adverse
Change, together with (i) a written statement of a Responsible Officer specifying the details of such ERISA Event and the action that the
applicable Member of the Borrower Consolidated Group has taken and proposes to take with respect thereto, (ii) a copy of any notice
with respect to such ERISA Event that may be required to be filed with the PBGC, and (iii) a copy of any notice delivered by the PBGC to
such Member of the Borrower Consolidated Group or such ERISA Affiliate with respect to such ERISA Event;
(5) the occurrence of any material default under, or any proposed or overtly threatened termination or
cancellation of, any Material Contract, where such material default, termination or cancellation of which would be reasonably likely to
result in a Material Adverse Change;
(6) the occurrence of any of the following: (i) the assertion of any claim of any violation of Environmental Laws
against or affecting any Member of the Borrower Consolidated Group or any of the Real Property; (ii) the receipt by any Member of the
Borrower Consolidated Group of notice of any alleged violation of or
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noncompliance with any Environmental Laws; or (iii) the taking of any remedial action by any Member of the Borrower Consolidated Group or any
other Person in response to the actual or alleged generation, storage, release, disposal or discharge of any Hazardous Substances on, to, upon or
from any of the Real Property; but in each case under clauses (i), (ii) and (iii) above, only to the extent the same would be reasonably likely to result
in a Material Adverse Change; and
(7) any other matter or event that results in, or would be reasonably likely to result in, a Material Adverse
Change, together with a written statement of a Responsible Officer setting forth the nature and period of existence thereof and the actions
that the applicable Member of the Borrower Consolidated Group has taken and proposes to take with respect thereto.
(K) Borrower will, and will cause each other Member of the Borrower Consolidated Group to:
(1) Fund all its Plans in accordance with no less than the minimum funding standards of Section 302 of ERISA;
(2) Furnish Bank, promptly after the filing of the same, with copies of all reports or other statements filed with
the United States Department of Labor or the Internal Revenue Service with respect to all such Plans; and
(3) Promptly advise Bank of the occurrence of any Reportable Event or Prohibited Transaction with respect to
any such Plan.
(L) Borrower will, and will cause each other Member of the Borrower Consolidated Group to provide Bank with notice of the
cancellation or termination of any Material Contract or any other action taken in connection with any Material Contract, if such cancellation,
termination or other action would give rise to a Material Adverse Change.
(M) Borrower will, and will cause each other Member of the Borrower Consolidated Group upon the request therefor by Bank, to
promptly deliver to Bank copies of any or all of the Material Contracts.
7.2 Negative Covenants.
Borrower will not, and will cause each other Member of the Borrower Consolidated Group to not:
(A) engage in any business other than the Permitted Lines of Business.
(B) enter into any merger, consolidation, liquidation, reorganization or recapitalization, or dissolve; provided, however, that a
Member of the Borrower Consolidated Group may merge or consolidate with, or dissolve into, another Member of the Borrower Consolidated
Group or another Person so long as (i) such Member of the Borrower Consolidated Group is the surviving entity or if not the surviving entity, such
surviving entity becomes a Guarantor, or (ii) such merger or consolidation is a Permitted Acquisition.
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(C) sell, transfer, lease or otherwise dispose of, or enter into any agreement to sell, lease, transfer, assign or otherwise dispose of,
all or any part of its assets (other than Permitted Transfers of Assets).
(D) consummate any Acquisition or enter into any agreement with respect to any Acquisition (other than Permitted
Acquisitions).
(E) create or acquire any Subsidiary in connection with an Acquisition or otherwise, unless, if such Subsidiary is a U.S.
Subsidiary, such Subsidiary shall have executed and delivered a Guaranty or an amendment to the Guaranty, and such other documents and
instruments as Bank may require evidencing that such Subsidiary shall have become a Guarantor for all purposes of the Loan Documents (in each
case, within 30 days of any such creation or acquisition).
(F) become liable, directly or indirectly, as guarantor or otherwise for any obligation of any Person other than (i) another Member
of the Borrower Consolidated Group, or (ii) a Person other than a Member of the Borrower Consolidated Group in an aggregate amount of
$50,000,000.00 for all such Persons.
(G) amend or modify any of its Organizational Documents in any material respect in a manner that would materially adversely
affect the ability of such Member of the Borrower Consolidated Group to perform its obligations hereunder.
(H) directly or indirectly apply any part of the proceeds of the Loan to the purchasing or carrying of any "margin stock" within
the meaning of Regulation T, Regulation U or Regulation X, or any regulations, interpretations or rulings thereunder.
(I) treat, store, handle, discharge, or dispose of any Hazardous Materials, Petroleum Products, or Solid Wastes except in material
compliance with all Environmental Laws.
(J) make or permit any material changes in its accounting policies or reporting practices, except as may be required by Generally
Accepted Accounting Principles or as advised by the independent public accountants of Borrower.
(K) directly or indirectly, grant, make, create, incur, assume or suffer to exist (or enter into or suffer to exist any agreement or
restriction that prohibits or conditions the creation, incurrence or assumption of), any Lien upon or with respect to any part of its assets, whether
now owned or hereafter acquired, or agree to do any of the foregoing, other than Permitted Liens.
(L) enter into any agreement, transaction or series of transactions where any Affiliate, Equity Owner, director, or officer of such
Borrower Party is a party thereto, except (i) for agreements reflected in the Most Recent Financial Statements, and agreements which provide only
for either Permitted Investments or Permitted Indebtedness, or (ii) other agreements which are upon fair and reasonable terms that are no less
favorable to it than would obtain in a comparable arm's length transaction with a Person other than an Affiliate, Equity Owner,
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director, or officer of such Borrower Party, and that have been approved by the disinterested members of the Governing Body of the Borrower.
(M) make any Investment other than Permitted Investments.
(N) incur, create, assume, or permit to exist any Indebtedness except Permitted Indebtedness.
7.3 Financial Covenants.
(A) Borrower will cause the Borrower Consolidated Group to maintain or cause to be maintained:
(1) At the end of each Fiscal Year during the term of this Agreement, a Net Income of greater than $0.00; and
(2) at each Quarter-End during the term of this Agreement, Tangible Net Worth of not less than
$400,000,000.00.
(B) No Member of the Borrower Consolidated Group will declare or pay any Dividends, or make any other payment or
distribution on account of its Equity Interests, if such declaration or payment would give rise to a Financial Covenant Default.
(C) Except as otherwise approved by Bank, the Borrower Consolidated Group (taken as a whole) will not make Capital
Expenditures (i) in Fiscal Year 2012 in an aggregate amount in excess of $65,000,000.00 (exclusive of any Capital Expenditures incurred in
connection with any Permitted Acquisition so long as such Capital Expenditures are included in the pro forma calculations provided to Bank in
connection therewith; or (ii) in any other Fiscal Year in an aggregate amount in excess of $50,000,000.00 (exclusive of any Capital Expenditures
incurred in connection with, or needed as a part of, any Permitted Acquisition so long as such Capital Expenditures are included in the pro forma
calculations provided to Bank in connection therewith.
7.4 Insurance Covenants. Each Member of the Borrower Consolidated Group will maintain, or cause to be maintained, public liability and
casualty insurance, all in such form, coverages and amounts as are consistent with industry practices and with such insurers as may be reasonably
satisfactory to Bank. Each Member of the Borrower Consolidated Group will, upon request, furnish to Bank a Certificate of Insurance, duly
executed by the authorized agent, and other such evidence of insurance as Bank may require.
7.5 Maintaining Bank Accounts. Each Borrower Party covenants and agrees that Bank shall be the sole provider of "treasury services" to
such Borrower Party, and except for local payroll accounts, such Borrower Party shall maintain all of its bank accounts, including any deposit
accounts and disbursement accounts, only with Bank and other banks approved by Bank; provided, however, that this Section 7.5 shall not apply
to (i) treasury services and bank accounts of Foreign Subsidiaries or of AIC, and (ii) the bank accounts of AIC, AID, AIE and RIP or other
accounts established in South Dakota for purposes of receiving royalty payments.
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7.6 Filing Fees and Taxes. Borrower covenants and agrees to pay all recording and filing fees, revenue stamps, taxes and other expenses
and charges payable in connection with the execution and delivery to Bank of this Agreement and the other Loan Documents.
7.7 Further Assurances. Each Member of the Borrower Consolidated Group covenants and agrees that, at such Person's cost and
expense, upon request of Bank, such Member of the Borrower Consolidated Group shall duly execute and deliver, or cause to be duly executed and
delivered, to Bank such further instruments and documents and do and cause to be done such further acts as may be reasonably necessary or
proper in the reasonable opinion of Bank or its counsel to carry out more effectively the provisions and purposes of this Agreement.
ARTICLE VIII
8. DEFAULT
8.1 Events of Default. The occurrence of any one or more of the following events shall constitute an Event of Default hereunder:
(A) Borrower shall fail to pay (i) any installment of principal payable under this Agreement or any other Loan Document as and
when the same becomes due, or (ii) any interest or fee or any other amount payable under this Agreement or any other Loan Document within five
(5) days of the date the same becomes due.
(B) Any Member of the Borrower Consolidated Group shall fail to pay, perform or observe any other obligation, condition or
covenant to be observed or performed by it hereunder or under this Agreement or any other Loan Document, and such failure shall continue for
ten (10) days (or such longer period up to thirty (30) days if such failure is not capable of being cured within ten (10) days, provided that the
applicable Member of the Borrower Consolidated Group has commenced and continues to diligently pursue cure of such failure) after:
(1) Notice of such failure from Bank;
(2) A Responsible Officer of Borrower knows of any such failure; or
(3) Bank is notified of such failure or should have been so notified pursuant to the provisions of this
Agreement or any other Loan Document.
(C) There shall occur any Event of Default as defined and provided under any other Loan Document.
(D) There shall occur any default or event of default (after the expiration of any applicable grace and cure period) under any
agreement of any Member of the Borrower Consolidated Group with any Person and relating to the borrowing of money in excess of
$10,000,000.00.
(E) The validity or enforceability of this Agreement or any other Loan Document shall be contested by any Member of the
Borrower Consolidated Group, and/or any
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Member of the Borrower Consolidated Group shall deny that it has any or further liability or obligation hereunder or thereunder.
(F) Assignment or attempted assignment by any Member of the Borrower Consolidated Group of this Agreement, any rights
hereunder, or any Advance to be made hereunder.
(G) The transfer of any Material Member of the Borrower Consolidated Group's interest in, or rights under, this Agreement by
operation of law or otherwise, including, without limitation, such transfer by such Member of the Borrower Consolidated Group as debtor in
possession under the Bankruptcy Code, or by a trustee for such Member of the Borrower Consolidated Group under the Bankruptcy Code, to any
Person, whether or not the obligations of such Member of the Borrower Consolidated Group under this Agreement are assumed by such Person.
(H) The dissolution of Borrower, or any Change in Control.
(I) Any financial statement, representation, warranty or certificate made or furnished by any Member of the Borrower
Consolidated Group to Bank in connection with this Agreement, or as inducement to Bank to enter into this Agreement, or in any separate
statement or document to be delivered hereunder to Bank, shall be materially false, incorrect, or incomplete when made.
(J) The occurrence of any event, act, condition or occurrence of whatever nature wherein the legality, validity, or enforceability
of any provision of any Loan Document is questioned or challenged.
(K) Any Material Member of the Borrower Consolidated Group shall admit its inability to pay its debts as they mature, or shall
make an assignment for the benefit of itself or any of its creditors.
(L) Proceedings in Bankruptcy, or for reorganization of any Material Member of the Borrower Consolidated Group, or for the
readjustment of any of its debts, under the Bankruptcy Code, as amended, or any part thereof, or under any other Laws, whether state or federal,
for the relief of debtors, now or hereafter existing, shall be commenced by any Material Member of the Borrower Consolidated Group, or shall be
commenced against any Material Member of the Borrower Consolidated Group and shall not be discharged within sixty (60) days of
commencement.
(M) A receiver or trustee shall be appointed for any Material Member of the Borrower Consolidated Group or for any substantial
part of its assets, or any proceedings shall be instituted for the dissolution or the full or partial liquidation of any Material Member of the Borrower
Consolidated Group, and such receiver or trustee shall not be discharged, or such proceedings shall not be discharged within sixty (60) days of its
commencement, or any Material Member of the Borrower Consolidated Group shall discontinue business or materially change the nature of its
business.
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(N) Any Member of the Borrower Consolidated Group shall suffer a final judgment for payment of money (not covered by
insurance) in excess of $25,000,000.00 and shall not discharge the same within a period of thirty (30) days unless, pending further proceedings,
execution has not been commenced or if commenced has been effectively stayed or bonded.
(O) There shall occur any default, event of default or termination event under any Wells Fargo Swap Document for which any
Borrower Party or other Member of the Borrower Consolidated Group is a defaulting party or an affected party.
Provided that with respect to each of the foregoing, an Event of Default will be deemed to have occurred upon the occurrence of the
applicable event without notice being required if Bank is prevented from giving notice by Bankruptcy or other applicable Law.
8.2 No Advances After Default. Upon the occurrence and during the continuance of any Default, and notwithstanding any provision
contained herein or in any other Loan Document to the contrary, Bank shall have the absolute right to refuse to make, and shall be under no
obligation to make, any further Advances.
8.3 Acceleration. All Obligations shall, at the option of Bank, become immediately due and payable, Without Notice, upon the occurrence
of an Event of Default without further action of any kind.
8.4 General Remedies. Upon the occurrence of any Event of Default, Bank shall have, in addition to the rights and remedies given it by
this Agreement and the other Loan Documents, all those allowed by all applicable Laws.
8.5 Right of Set-Off. Upon the occurrence of and during the continuance of any Event of Default, Bank may, and is hereby authorized by
Borrower, at any time and from time to time, to the fullest extent permitted by applicable Laws, and Without Notice to Borrower, set-off and apply
any and all deposits (general or special, time or demand, provisional or final) at any time held and any other Indebtedness at any time owing by
Bank to, or for the credit or the account of, Borrower against any or all of the Obligations of Borrower now or hereafter existing whether or not
such Obligations have matured and irrespective of whether Bank has exercised any other rights that it has or may have with respect to such
Obligations, including without limitation any acceleration rights. The aforesaid right of set-off may be exercised by Bank against Borrower or
against any trustee in Bankruptcy, debtor in possession, assignee for the benefit of the creditors, receiver, or execution, judgment or attachment
creditor of Borrower, or such trustee in Bankruptcy, debtor in possession, assignee for the benefit of creditors, receiver, or execution, judgment or
attachment creditor, notwithstanding the fact that such right of set-off shall not have been exercised by Bank prior to the making, filing or
issuance, or service upon Bank of, or of notice of, any such petition; assignment for the benefit of creditors; appointment or application for the
appointment of a receiver; or issuance of execution, subpoena, order or warrant. Bank agrees to promptly notify Borrower after any such set-off
and application, provided that the failure to give such notice shall not affect the validity of such set-off and application. The rights of Bank under
this Section are in addition to the other rights and remedies (including, without limitation, other rights of set-off) which Bank may have.
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8.6 Additional Remedies. In addition to any rights and remedies Bank may otherwise have under this Agreement, if (i) any Default shall
have occurred, Bank may in its discretion by notice to Borrower, declare the obligation of Bank to issue any Letter of Credit to be terminated,
whereupon the obligation of Bank to issue any Letter of Credit shall forthwith terminate, and (ii) any Event of Default shall have occurred, Bank
may make demand upon Borrower to, and forthwith upon such demand Borrower will pay to Bank in same day funds at Bank's office designated in
such demand, for deposit in a special Cash Collateral Account to be maintained at such office of Bank, an amount equal to the maximum amount
then available to be drawn under any Letter of Credit. The Cash Collateral Account shall be in the name of Borrower, but under the sole dominion
and control of Bank, and shall be held and disbursed as follows:
(A) Bank may from time to time invest funds on deposit in the Cash Collateral Account, reinvest proceeds of any such
investments which may mature or be sold, and invest interest or other income received from any such investments, and all such investments and
reinvestments shall, for purposes of this Agreement, constitute part of the funds held in the Cash Collateral Account.
(B) If at any time Bank determines that any funds held in the Cash Collateral Account are subject to any right or claim of any
Person other than claims arising under this Agreement and/or that the total amount of such funds is less than the maximum amount at such time
available to be drawn under the Letters of Credit, Borrower will, forthwith upon demand by Bank, pay to Bank, as additional funds to be deposited
and held in the Cash Collateral Account, an amount equal to the excess of (i) such maximum amount at such time available to be drawn under the
Letters of Credit over (ii) the total amount of funds, if any, then held in the Cash Collateral Account which Bank determines to be free and clear of
any such right and claim.
(C) Borrower hereby assigns, transfers and sets over, and grants to Bank a Lien on and upon, the Cash Collateral Account,
including all funds held in the Cash Collateral Account from time to time and all proceeds thereof, as security for the Obligations. Borrower agrees
that, to the extent notice of sale of any securities shall be required by Law, at least five Business Days' Notice to Borrower of the time and place of
any public sale or the time after which any private sale is to be made shall constitute reasonable notification. Bank may adjourn any public or
private sale from time to time by announcement at the time and place fixed therefor, and such sale may, without further notice, be made at the time
and place to which it will so adjourned.
(D) Bank may, at any time or from time to time, apply funds from time to time held in the Cash Collateral Account to the payment
of (i) any Reimbursement Obligation, or (ii) any other Obligation.
(E) Neither Borrower nor any Person claiming on behalf of or through Borrower shall have any right to withdraw any of the funds
held in the Cash Collateral Account after and during the continuance of any Default.
8.7 No Limitation on Rights and Remedies. The enumeration of the powers, rights and remedies in this Article shall not be construed to
limit the exercise thereof to such time as an Event of Default occurs if, under applicable Law or any other provision of this Agreement or any
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other Loan Document, Bank has any of such powers, rights and remedies regardless of whether an Event of Default has occurred, and any
limitation contained herein or in any of the other Loan Documents as to Bank's exercise of any power, right or remedy for a period of time only
during the continuance of an Event of Default shall only be applicable at such time as Bank shall have actual knowledge that such Event of Default
is no longer continuing and for a reasonable time thereafter as may be necessary for Bank to cease the exercise of such powers, rights and
remedies (it being expressly understood and agreed that until such time as Bank shall obtain such knowledge and after the expiration of such
reasonable time, Bank shall have no liability whatsoever for the commencement of or continuing exercise of any such power, right or remedy).
8.8 Application of Proceeds. Except as otherwise expressly required to the contrary by applicable Law or any other Loan Document, the
net cash proceeds resulting from the exercise of any of the rights and remedies of Bank under this Agreement, after deducting all charges,
expenses, costs and Attorneys' Fees relating thereto, shall be applied by Bank to the pro rata payment of the Obligations; and Borrower shall
remain liable to Bank for any deficiency.
8.9 Default Costs. Borrower hereby agrees to pay to Bank upon demand all Default Costs incurred by Bank, which agreement shall be a
continuing agreement and shall survive payment of the Loans and termination of this Agreement.
ARTICLE IX
9. MISCELLANEOUS
9.1 Construction. The provisions of this Agreement shall be in addition to those of any other Loan Document and any guaranty, pledge
or security agreement, mortgage, deed of trust, security deed, note or other evidence of liability given by any Member of the Borrower
Consolidated Group to or for the benefit of any Bank Party, all of which shall be construed as complementary to each other, and all existing
liabilities and obligations of any Member of the Borrower Consolidated Group to any Bank Party and any Liens heretofore granted to or for the
benefit of any Bank Party shall, except and only to the extent expressly provided herein to the contrary, remain in full force and effect, and shall not
be released, impaired, diminished, or in any other way modified or amended as a result of the execution and delivery of this Agreement or any other
Loan Document or by the agreements and undertaking of any Member of the Borrower Consolidated Group contained herein and therein. Nothing
herein contained shall prevent any Bank Party from enforcing any or all other notes, guaranties, pledges or security agreements, mortgages, deeds
of trust, or security deeds in accordance with their respective terms. In the event of a conflict between any of the provisions of this Agreement,
the Notes, or any other Loan Document, the provisions most favorable to Bank Parties shall control.
9.2 Indemnity. Each Borrower Party hereby agrees to indemnify Bank Parties and their respective officers, directors, agents, and
attorneys against, and to hold Bank Parties and all such other Persons harmless from all Indemnified Losses resulting from any representation or
warranty made by any Member of the Borrower Consolidated Group or on any Member of the Borrower Consolidated Group's behalf pursuant to
this Agreement having been false when made, or resulting from any Borrower Party's breach of any of the covenants set forth in this
49

Agreement, which indemnification is in addition to, and not in derogation of, any statutory, equitable, or common law right or remedy Bank Parties
may have for breach of representation, warranty, statement or covenant or otherwise may have under any of the Loan Documents. This agreement
of indemnity shall be a continuing agreement and shall survive payment of the Loans and termination of this Agreement.
9.3 Bank's Consent. Except where otherwise expressly provided in the Loan Documents, in any instance where the approval, consent, or
the exercise of Bank's judgment or discretion is required or permitted, the granting or denial of such approval or consent and the exercise of such
judgment or discretion shall be (a) within the sole discretion of Bank exercising commercially reasonable credit judgment; and (b) deemed to have
been given only by a specific writing intended for the purpose given and executed by Bank.
9.4 Enforcement and Waiver by Bank. Bank shall have the right at all times to enforce the provisions of this Agreement, the Notes, and
each of other Loan Documents in strict accordance with the terms hereof and thereof, notwithstanding any conduct or custom on the part of Bank
in refraining from so doing at any time or times. The failure of Bank at any time or times to enforce its rights under such provisions, strictly in
accordance with the same, shall not be construed as having created a custom in any way or manner contrary to specific provisions of this
Agreement or as having in any way or manner modified or waived the same. All rights and remedies of Bank are cumulative and the exercise of one
right or remedy shall not be deemed a waiver or release of any other right or remedy.
9.5 No Representation, Assumption, or Duty. Nothing, including any Advance or acceptance of any document or instrument, shall be
construed as a representation or warranty, express or implied, to any Person by any Bank Party. Any inspection or audit of the Records of
Borrower, or the procuring of documents and financial and other information, by or on behalf of any Bank Party shall be for Bank Parties'
protection only, and shall not constitute any assumption of responsibility by any Bank Party with respect thereto or relieve Borrower of any of
Borrower's obligations.
9.6 Expenses of Bank. Borrower will, on demand, reimburse Bank for all out-of-pocket expenses incurred by Bank in connection with the
closing of the Loans and the preparation, negotiation, amendment, modification, interpretation, administration or enforcement of this Agreement
and the other Loan Documents and/or in the collection of any amounts owing from any Member of the Borrower Consolidated Group or any other
Person to Bank under this Agreement or any other Loan Document and, until so paid, the amount of such expenses shall be added to and become
part of the amount of the Obligations.
9.7 Attorneys' Fees. If at any time or times hereafter Bank employs counsel to advise or provide other representation with respect to this
Agreement, any Loan Document, or any other agreement, document or instrument heretofore, now or hereafter executed by any Member of the
Borrower Consolidated Group and delivered to Bank with respect to the Obligations, or to commence, defend or intervene, file a petition,
complaint, answer, motion or other pleadings or to take any other action in or with respect to any pending, threatened or anticipated suit or
proceeding relating to this Agreement, any Loan Document, or any other agreement, instrument or document heretofore, now or hereafter executed
by any Member of the Borrower
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Consolidated Group and delivered to Bank with respect to the Obligations, or to represent Bank in any litigation with respect to the affairs of any
Member of the Borrower Consolidated Group, or to enforce any rights of Bank or obligations of any Member of the Borrower Consolidated Group
or any other Person which may be obligated to Bank by virtue of this Agreement, any Loan Document, or any other agreement, document or
instrument heretofore, now or hereafter delivered to Bank by or for the benefit of any Member of the Borrower Consolidated Group with respect to
the Obligations, or to collect from any Member of the Borrower Consolidated Group any amounts owing hereunder, then in any such event, all of
the Attorneys' Fees incurred by Bank arising from such services and any expenses, costs and charges relating thereto shall constitute additional
obligations of Borrower payable on demand and, until so paid, shall be added to and become part of the Obligations.
9.8 Exclusiveness. This Agreement, the Notes, the Security Documents, and any other Loan Documents made pursuant hereto are made
for the sole protection of the Members of the Borrower Consolidated Group, Bank Parties, and Bank Parties' successors and assigns, and no other
Person shall have any right of action hereunder.
9.9 Waiver of Punitive Damages. EACH BORROWER PARTY AGREES THAT WITH RESPECT TO ANY CLAIM OF SUCH PERSON
ARISING UNDER THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, IN NO EVENT SHALL SUCH PERSON HAVE A REMEDY OF, OR
SHALL BANK BE LIABLE FOR, INDIRECT, SPECIAL, CONSEQUENTIAL, PUNITIVE OR EXEMPLARY DAMAGES, AND EACH BORROWER
PARTY WAIVES ANY RIGHT OR CLAIM TO SUCH DAMAGES SUCH PERSON MAY HAVE OR WHICH MAY ARISE IN THE FUTURE IN
CONNECTION WITH THE LOANS OR THE LOAN DOCUMENTS, WHETHER THE SAME IS RESOLVED BY ARBITRATION, MEDIATION,
JUDICIAL PROCESS OR OTHERWISE.
9.10 Waiver and Release. Each Borrower Party (A) waives protest of all commercial paper at any time held by Bank on which such
Borrower Party is any way liable; (B) waives notice of acceleration and of intention to accelerate; (C) waives notice and opportunity to be heard,
after acceleration, before exercise by Bank of the remedies of self-help, set-off, or of other summary procedures permitted by any applicable Laws
or by any agreement with such Borrower Party, and except where required hereby or by any applicable Laws which requirement cannot be waived,
notice of any other action taken by Bank; and (D) releases Bank Parties and their respective officers, attorneys, agents and employees from all
claims for loss or damage caused by any act or omission on the part of any of them in connection with the Obligations, the Loan Documents or the
Wells Fargo Swap Documents.
9.11 Limitation on Waiver of Notice, Etc. Notwithstanding any provision of this Agreement to the contrary, to the extent that any
applicable Law expressly limits any waiver of any right contained herein or in any other Loan Document (including any waiver of any notice or
other demand), such waiver shall be ineffective to such extent.
9.12 Additional Costs. In the event that any applicable Law now or hereafter in effect and whether or not presently applicable to Bank, or
any interpretation or administration thereof by any Governmental Authority charged with the interpretation or administration thereof, or
compliance by Bank with any guideline, request or directive of any such Governmental
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Authority (whether or not having the force of law), shall (i) affect the basis of taxation of payments to Bank of any amounts payable by Borrower
under this Agreement (other than taxes imposed on the overall net income of Bank), or (ii) impose, modify or deem applicable any reserve, special
deposit or similar requirement against assets of, deposits with or for the account of, or credit extended by Bank, or (iii) impose any other condition
with respect to this Agreement, the Notes or the Loans, or (iv) affect the amount of capital required or expected to be maintained by Bank, and the
result of any of the foregoing is to increase the cost to Bank of making, funding or maintaining the Loans or to reduce the amount of any amount
receivable by Bank thereon, then Borrower shall pay to Bank from time to time, upon request by Bank, additional amounts sufficient to compensate
Bank for such increased cost or reduced amount receivable to the extent Bank is not compensated therefor in the computation of the interest rate
applicable to the Loans. A statement as to the amount of such increased cost or reduced amount receivable, prepared in good faith and in
reasonable detail by Bank and submitted by Bank to Borrower, shall be conclusive and binding for all purposes absent manifest error in
computation.
9.13 Illegality and Impossibility. In the event that any applicable Law now or hereafter in effect and whether or not presently applicable to
Bank, or any interpretation or administration thereof by any Governmental Authority charged with the interpretation or administration thereof, or
compliance by Bank with any guideline, request or directive of such Governmental Authority (whether or not having the force of law), including
without limitation exchange controls, shall make it unlawful or impossible for Bank to maintain any Loan under this Agreement, Borrower shall
upon receipt of reasonable notice thereof from Bank repay in full the then outstanding principal amount of such Loan, together with all accrued
interest thereon to the date of payment and all amounts owing to Bank, (a) on the last day of the then current interest period applicable to such
Loan if Bank may lawfully continue to maintain such Loan to such day, or (b) immediately if Bank may not continue to maintain such Loan to such
day.
9.14 Participation. Notwithstanding any other provision of this Agreement, each Borrower Party understands and agrees that Bank may
(i) enter into participation agreements with Participants whereby Bank will allocate certain percentages of its commitment to them, so long as Bank
retains at least a majority of the rights and obligations under the Loan Documents; and (ii) upon the occurrence of an Event of Default, assign all
or a portion of its rights and obligations under this Agreement. Upon the occurrence of an Event of Default, Borrower hereby grants to each such
Participant, the right to set off deposit accounts maintained by Borrower with such Participant in accordance with this Agreement. Each Member
of the Borrower Consolidated Group authorizes Bank to disclose financial and other information regarding such Person to Participants and
potential Participants.
9.15 Binding Effect, Assignment. This Agreement shall inure to the benefit of, and shall be binding upon, the respective successors and
permitted assigns of the parties hereto. No Member of the Borrower Consolidated Group has any right to assign any of its rights or obligations
hereunder without the prior written consent of Bank.
9.16 Entire Agreement, Amendments. This Agreement, including the Exhibits hereto, all of which are hereby incorporated herein by
reference, and the documents executed and delivered pursuant hereto, constitute the entire agreement between the parties, and may be amended
only by a writing signed on behalf of the Borrower Parties and holders of a majority of
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the Line of Credit Loan Amount and the related rights and obligations under the Loan Documents.
9.17 Severability. If any provision of this Agreement, the Notes, or any of the other Loan Documents shall be held invalid under any
applicable Laws, such invalidity shall not affect any other provision of this Agreement or such other instrument or agreement that can be given
effect without the invalid provision, and, to this end, the provisions hereof are severable.
9.18 Headings. The section and paragraph headings hereof are inserted for convenience of reference only, and shall not alter, define, or
be used in construing the text of such sections and paragraphs.
9.19 Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but
all of which together shall constitute but one and the same instrument.
9.20 Seal. This Agreement is intended to take effect as an instrument under seal.
9.21 Arbitration. Bank and each party to this agreement hereby agree, upon demand by any party, to submit any Dispute to binding
arbitration in accordance with the terms of this Section. A "Dispute" shall include any dispute, claim or controversy of any kind, whether in
contract or in tort, legal or equitable, now existing or hereafter arising, relating in any way to this Agreement or any related agreement
incorporating this Section (the "Documents"), or any renewal, extension, modification or refinancing of any indebtedness or obligation relating
thereto, including without limitation, their negotiation, execution, collateralization, administration, repayment, modification, extension, substitution,
formation, inducement, enforcement, default or termination. DISPUTES SUBMITTED TO ARBITRATION ARE NOT RESOLVED IN COURT BY A
JUDGE OR JURY.
(A) Governing Rules. Any arbitration proceeding will (i) be governed by the Federal Arbitration Act (Title 9 of the United States
Code), notwithstanding any conflicting choice of law provision in any of the documents between the parties; and (ii) be conducted by the AAA
(American Arbitration Association), or such other administrator as the parties shall mutually agree upon, in accordance with the AAA's
commercial dispute resolution procedures, unless the claim or counterclaim is at least $1,000,000.00 exclusive of claimed interest, arbitration fees
and costs in which case the arbitration shall be conducted in accordance with the AAA's optional procedures for large, complex commercial
disputes (the commercial dispute resolution procedures or the optional procedures for large, complex commercial disputes to be referred to herein,
as applicable, as the "Rules"). If there is any inconsistency between the terms hereof and the Rules, the terms and procedures set forth herein
shall control. Arbitration proceedings hereunder shall be conducted at a location mutually agreeable to the parties, or if they cannot agree, then at
a location selected by the AAA in the state of the applicable substantive law primarily governing the Credit. Any party who fails or refuses to
submit to arbitration following a demand by any other party shall bear all costs and expenses incurred by such other party in compelling arbitration
of any Dispute. Arbitration may be demanded at any time, and may be compelled by summary proceedings in any court of competent
jurisdiction. The institution and maintenance of an action for judicial relief or pursuit of a provisional or
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ancillary remedy shall not constitute a waiver of the right of any party, including the plaintiff, to submit the controversy or claim to arbitration if
any other party contests such action for judicial relief. The arbitrators shall award all costs and expenses of the arbitration proceeding. Nothing
contained herein shall be deemed to be a waiver by any party that is a Bank of the protections afforded to it under 12 U.S.C. §91 or any similar
applicable state law.
(B) No Waiver of Provisional Remedies, Self-Help and Foreclosure. The arbitration requirement does not limit the right of any
party to (i) foreclose against real or personal property collateral; (ii) exercise self-help remedies relating to collateral or proceeds of collateral such
as setoff or repossession; or (iii) obtain provisional or ancillary remedies such as replevin, injunctive relief, attachment or the appointment of a
receiver, before during or after the pendency of any arbitration proceeding. This exclusion does not constitute a waiver of the right or obligation
of any party to submit any Dispute to arbitration or reference hereunder, including those arising from the exercise of the actions detailed in
sections (i), (ii) and (iii) of this paragraph.
(C) Arbitrator Qualifications and Powers. Any arbitration proceeding in which the amount in controversy is $5,000,000.00 or less
will be decided by a single arbitrator selected according to the Rules, and who shall not render an award of greater than $5,000,000.00. Any
Dispute in which the amount in controversy exceeds $5,000,000.00 shall be decided by majority vote of a panel of three arbitrators; provided
however, that all three arbitrators must actively participate in all hearings and deliberations. Every arbitrator must be a neutral practicing attorney
or a retired member of the state or federal judiciary, in either case with a minimum of ten years experience in the substantive law applicable to the
subject matter of the Dispute. The arbitrator(s) will determine whether or not an issue is arbitratable and will give effect to the statutes of limitation
in determining any claim. In any arbitration proceeding the arbitrator will decide (by documents only or with a hearing at the arbitrator's discretion)
any pre-hearing motions which are similar to motions to dismiss for failure to state a claim or motions for summary adjudication. The arbitrator(s)
shall resolve all Disputes in accordance with the applicable substantive law and may grant any remedy or relief that a court of such state could
order or grant within the scope hereof and such ancillary relief as is necessary to make effective any award. The arbitrator(s) shall also have the
power to award recovery of all costs and fees, to impose sanctions and to take such other action as the arbitrator(s) deem(s) necessary to the same
extent a judge could pursuant to the Federal Rules of Civil Procedure, the applicable State Rules of Civil Procedure, or other applicable
law. Judgment upon the award rendered by the arbitrator(s) may be entered in any court having competent jurisdiction. The institution and
maintenance of an action for judicial relief or pursuit of a provisional or ancillary remedy shall not constitute a waiver of the right of any party,
including the plaintiff, to submit the controversy or claim to arbitration if any other party contests such action for judicial relief.
(D) Discovery. In any arbitration proceeding discovery will be permitted in accordance with the Rules. All discovery shall be
expressly limited to matters directly relevant to the Dispute being arbitrated and must be completed no later than 20 days before the hearing
date. Any requests for an extension of the discovery periods, or any discovery disputes, will be subject to final determination by the arbitrator(s)
upon a showing that the request for discovery is essential for the party's presentation and that no alternative means for obtaining information is
available.
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(E) Class Proceedings and Consolidations. No party shall be entitled to join or consolidate disputes by or against others who
are not parties to this agreement or related Documents in any arbitration, or to include in any arbitration any dispute as a representative or member
of a class, or to act in any arbitration in the interest of the general public or in a private attorney general capacity.
(F) Miscellaneous. To the maximum extent practicable, the AAA, the arbitrators and the parties shall take all action required to
conclude any arbitration proceeding within 180 days of the filing of the Dispute with the AAA. No arbitrator or other party to an arbitration
proceeding may disclose the existence, content or results thereof, except for disclosures of information by a party required in the ordinary course
of its business or by applicable law or regulation. If more than one agreement for arbitration by or between the parties potentially applies to a
Dispute, the arbitration provision most directly related to the documents between the parties or the subject matter of the Dispute shall
control. This arbitration provision shall survive termination, amendment or expiration of any of the documents or any relationship between the
parties.
ARTICLE X
10. SUBMISSION TO JURISDICTION, GOVERNING LAW AND NOTICES
10.1 Notices. Any notices or consents required or permitted by this Agreement or any other Loan Document shall be in writing and shall
be deemed delivered (i) if delivered in person, when delivered; (ii) if sent by certified mail, postage prepaid, return receipt requested, at the address
set forth below (unless such address is changed by written notice hereunder), on the date three (3) Business Days after deposit in the mails; or (iii)
if sent via nationally-recognized overnight courier service (such as Federal Express), on the date one (1) Business Day after deposit with such
courier service:
(A) If to Borrower or Other Member of Borrower Consolidated Group:
Astec Industries, Inc.
1725 Shepherd Road
Chattanooga, Tennessee 37421
Attention: Mr. David Silvious
with a copy to:
Richard W. Grice, Esq.
Alston & Bird LLP
One Atlantic Center
1201 West Peachtree Street
Atlanta, Georgia 30309-3424
(B) If to Bank:
Wells Fargo Bank, National Association
Commercial Banking Group
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3100 West End Avenue
5th Floor, Suite 530
Nashville, Tennessee 37203
Attention: Andrew C. Tompkins
with a copy to:
Ray D. Gibbons, Esq.
Gibbons Graham LLC
100 Corporate Parkway, Suite 125
Birmingham, Alabama 35242
10.2 Governing Law. This Agreement is entered into and performable in Davidson County, Tennessee, and the substantive Laws,
without giving effect to principles of conflict of laws, of the United States and the State of Tennessee shall govern the construction of this
Agreement and the documents executed and delivered pursuant hereto, and the rights and remedies of the parties hereto and thereto, except to the
extent that applicable Law requires to the contrary.
10.3 SUBMISSION TO JURISDICTION; WAIVER OF JURY TRIAL, ETC.
(A) EACH BORROWER PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY:
(1) SUBMITS FOR ITSELF AND ITS PROPERTY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO
THIS AGREEMENT, OR FOR RECOGNITION AND ENFORCEMENT OF ANY JUDGMENT IN RESPECT THEREOF, TO THE NONEXCLUSIVE GENERAL JURISDICTION OF THE COURTS OF THE STATE OF TENNESSEE, THE COURTS OF THE UNITED STATES
OF AMERICA FOR THE MIDDLE DISTRICT OF TENNESSEE, AND APPELLATE COURTS FROM ANY THEREOF;
(2) CONSENTS THAT ANY SUCH ACTION OR PROCEEDING MAY BE BROUGHT IN SUCH COURTS, AND
WAIVES ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH ACTION OR PROCEEDING
IN ANY SUCH COURT OR THAT SUCH ACTION OR PROCEEDING WAS BROUGHT IN AN INCONVENIENT COURT AND AGREES
NOT TO PLEAD OR CLAIM THE SAME;
(3) AGREES THAT SERVICE OF PROCESS IN ANY SUCH ACTION OR PROCEEDING MAY BE EFFECTED
BY MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED MAIL (OR ANY SUBSTANTIALLY SIMILAR FORM OF MAIL),
POSTAGE PREPAID, TO SUCH PERSON AT ITS ADDRESS SET FORTH IN THIS AGREEMENT OR AT SUCH OTHER ADDRESS OF
WHICH BANK SHALL HAVE BEEN NOTIFIED PURSUANT THERETO; AND
(4) AGREES THAT NOTHING HEREIN SHALL AFFECT THE RIGHT TO EFFECT SERVICE OF PROCESS IN
ANY OTHER MANNER
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PERMITTED BY LAW OR SHALL LIMIT THE RIGHT TO SUE IN ANY OTHER JURISDICTION.
(B) EACH BORROWER PARTY AND BANK HEREBY:
(1) IRREVOCABLY AND UNCONDITIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY
ACTION OR PROCEEDING OR COUNTERCLAIM OF ANY TYPE AS TO ANY MATTER ARISING DIRECTLY OR INDIRECTLY OUT
OF OR WITH RESPECT TO THIS AGREEMENT, THE NOTES, ANY OF THE OTHER LOAN DOCUMENTS OR ANY OTHER
DOCUMENT EXECUTED IN CONNECTION HEREWITH OR THEREWITH; AND
(2) AGREES THAT ANY OF THEM MAY FILE A COPY OF THIS AGREEMENT WITH ANY COURT AS
WRITTEN EVIDENCE OF THE KNOWING, VOLUNTARY AND BARGAINED FOR AGREEMENT BETWEEN THE PARTIES
IRREVOCABLY TO WAIVE TRIAL BY JURY, AND THAT ANY DISPUTE OR CONTROVERSY OF ANY KIND WHATSOEVER
BETWEEN THEM SHALL INSTEAD BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT A
JURY.
*****
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective duly authorized
representatives as of the day and year first above written.
ASTEC INDUSTRIES, INC.,
a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Chief Financial Officer, Vice President, Treasurer and Assistant
Secretary
AMERICAN AUGERS, INC.,
a Delaware corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
ASTEC, INC.,
a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
AI DEVELOPMENT GROUP, INC.,
a South Dakota corporation
By: /s/ Jeffrey A. Bergeson
Jeffrey A. Bergeson, its Secretary and Treasurer
AI ENTERPRISES, INC.,
a South Dakota corporation
By: /s/ Jeffrey L. May
Jeffrey L. May, its Secretary and Treasurer
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ASTEC MOBILE SCREENS, INC.,
a Nevada corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
ASTEC UNDERGROUND, INC.,
a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
BREAKER TECHNOLOGY, INC.,
a Tennessee corporation
By:/s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
CEI ENTERPRISES, INC.,
a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
CARLSON PAVING PRODUCTS, INC.,
a Washington corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
GEFCO, INC.,
a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
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HEATEC, INC.,
a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
JOHNSON CRUSHERS INTERNATIONAL, INC., a Tennessee corporation
By:/s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
KOLBERG-PIONEER, INC.,
a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
PETERSON PACIFIC CORP.,
an Oregon corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
ROADTEC, INC.,
a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
RI PROPERTIES, INC.,
a South Dakota corporation
By: /s/ Jeffrey L. May
Jeffrey L. May, its Secretary and Treasurer
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TELSMITH, INC.,
a Delaware corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
WELLS FARGO BANK, NATIONAL ASSOCIATION,
a national banking association
By: /s/ Andy Tompkins
Its: Senior Vice President
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EXHIBIT A
FORM OF COMPLIANCE CERTIFICATE
To:

Wells Fargo Bank, National Association
Commercial Banking Group
3100 West End Avenue
5th Floor, Suite 530
Nashville, Tennessee 37203

Pursuant to that certain Amended and Restated Credit Agreement, dated as of April 12, 2012 (as amended from time to time, the "Credit
Agreement", capitalized terms used herein as therein defined), among Astec Industries, Inc., a Tennessee corporation (the "Borrower"), American
Augers, Inc., a Delaware corporation ("AAI"), Astec, Inc., a Tennessee corporation ("AI"), AI Development Group, Inc., a South Dakota
corporation ("AID"), AI Enterprises, Inc., a South Dakota corporation ("AIE"), Astec Mobile Screens, Inc., a Nevada corporation ("AMS"), Astec
Underground, Inc., a Tennessee corporation ("AUI"), Breaker Technology, Inc., a Tennessee corporation ("BTI"), CEI Enterprises, Inc., a
Tennessee corporation ("CEI"), Carlson Paving Products, Inc., a Washington corporation ("CPP"), GEFCO, Inc., a Tennessee corporation ("GI"),
Heatec, Inc., a Tennessee corporation ("HI"), Johnson Crushers International, Inc., a Tennessee corporation ("JCI"), Kolberg–Pioneer, Inc., a
Tennessee corporation ("KPI"), Peterson Pacific Corp., an Oregon corporation ("PPC"), Roadtec, Inc., a Tennessee corporation ("RI"), RI
Properties, Inc., a South Dakota corporation ("RIP"), Telsmith, Inc., a Delaware corporation ("TI"), and Wells Fargo Bank, National Association, a
national banking association (successor by merger to Wachovia Bank, National Association) (the "Bank"), the undersigned submits this
Compliance Certificate and certifies that the covenants and financial tests described in the Credit Agreement are as follows:
I.

Financial Statements and Reports

Compliance
(Please

Indicate)
A.

B.

C.

Annual CPA audited, consolidated Fiscal Year-End
financial statements of Borrower Consolidated Group
within 120 days after each Fiscal Year-End

Yes

Annual management-prepared consolidating Fiscal Year-End
financial statements of each Member of the Borrower Consolidated
Group within 120 days after each Fiscal Year-End
Quarterly management-prepared consolidated financial statements of
Borrower Consolidated Group within 45 days after each Quarter-End

1

Yes

Yes

No

No

No

II.

Tangible Net Worth
Minimum of $400,000,000 required

Actual Tangible Net Worth for this
reporting period equals $_____________
III.

Yes

No

Yes

No

Net Income

Amount greater than $0.00 required
Actual Net Income for this
reporting period equals $_____________

A.
The undersigned represents and warrants to Bank that the undersigned has individually reviewed the provisions of the Credit Agreement
and that a review of the activities of Borrower during the period covered by this Compliance Certificate has been made by or under the supervision
of the undersigned with a view to determining whether Borrower has kept, observed, performed and fulfilled all of its obligations under the Credit
Agreement.
B.
Borrower has observed and performed each and every undertaking contained in the Credit Agreement, and no Default or Event of Default
has occurred and is continuing.
C.

That all information set forth in this Compliance Certificate is true, complete, and accurate.
Executed this ______ day of __________________, 20___.
ASTEC INDUSTRIES, INC.,
for itself and as Agent for the other Members of the Borrower Consolidated Group
By: ___________________________________
Its: ___________________________________
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EXHIBIT B - EXISTING LETTERS OF CREDIT

Name

LC #

Breaker Technology
Breaker Technology
Breaker Technology
Breaker Technology
Breaker Technology
Breaker Technology
Breaker Technology

SC0102811U
SC102208U
SC102645U
SC7000112W
SC7000133W
SC7000181W
SC7000247W

Breaker Technology
Breaker Technology

SC7000318W
SC7000319W

Breaker Technology
Breaker Technology

SC7000345W
SC7000346W

Breaker Technology
Breaker Technology

SC7000401W
SC7000402W

Breaker Technology

SC7000421W

Breaker Technology
Breaker Technology
Breaker Technology
Breaker Technology

SC7000447W
SC7000454W
SC7000473W
SC7000508W

Gefco, Inc
Gefco, Inc
Gefco, Inc
Telsmith,Inc
Telsmith,Inc
Astec Industries, Inc

SC7000299W
SC7000337W
SC7000338W
SC102719U
SC7000374W
SM224096

Astec Industries, Inc

SC102028U

Astec Industries, Inc
American Augers, Inc

SM225602
IS0002233

American Augers, Inc
American Augers, Inc
American Augers, Inc
Astec, Inc
Astec, Inc
Astec, Inc
Astec Mobile Screens, Inc
Astec Mobile Screens, Inc
Astec Mobile Screens, Inc

IS0009185
IS0009428
SC0102816U
SC7000196W
SC7000298W
SC7000414W
SC0102820U
SC102782U
SC7000021W

Astec Mobile Screens, Inc

SC7000180W

Kolberg-Pioneer, Inc
Heatec
Heatec

SC102525U
SC0102855U
SC7000409W

Outstanding
Beneficiary
Amount
MCNALLY HUMBOLDT WEDAG
MINERALS
16,500.00
DAEMO ENGINEERING CO LTD
250,000.00
XSTRATA TINTATA S.A.
56,163.00
METSO HONG KONG LTD
21,218.30
GUIZHOU PENGYE INTL MACHINERY
24,931.00
TORONTO DOMINION BANK
78,399.84
XSTRATA TINTATA S.A.
222,048.84
SHANDONG GOLD MINING (LAIZHOU)
CO
58,847.10
SHANDONG GOLD MINING CO LTD
17,552.02
SOUTHERN PERU COPPER
CORPORATION
58,494.00
GUIZHOU PENGYE INTL MACHINERY
25,200.00
SHUM YIP NONFEMET HONG KONG
LTD
23,135.00
GUIZHOU PENGYE INTL MACHINERY
12,238.00
PANGANG GROUP INTERNATIONAL
ECONOMI
49,600.00
SOUTHERN PERU COPPER
CORPORATION
58,494.00
TONGLING NONFERROUS METAL
51,196.20
NYBERG MEK VERKSTAD AB
638,754.30
KANSANSHI MINING PLC
66,382.25
ENTERPRISE NATIONALE DE
GEOPHYSIQUE
13,564.00
SPA FOREMHYD
7,862.43
SPA FOREMHYD
33,306.57
VALE S.A.
86,674.40
VALE S.A.
308,345.85
FIRSTRAND BANK LIMITED
2,000,000.00
NATIONAL AUSTRALIA BANK
LIMITED
1,600,000.00
GENERAL INSURANCE CO. OF
AMERICA
875,000.00
BANK OF CHINA LIMITED
510,000.00
PEC INTERNATIONAL LEASING CO
LTD
80,125.00
NATIONAL BANK OF EGYPT
165,361.78
SINOPEC USA INC
284,067.00
BONDED MATERIALS COMPANY
272,862.00
LESSARD IMMOBILIER
474,000.00
UNITED STATES GOVERNMENT
4,245,684.00
GUIZHOU MEC, INC
19,472.10
HUNAN CENTRE MACHINERY CO, LTD
38,852.00
GUIZHOU MEC, INC
14,714.70
HUNAN PROVINCIAL TENDERING CO ,
LTD
38,852.00
HOME INSURANCE CO. IN
LIQUIDATION
115,000.00
UNION ALLOY PTE LTD
35,100.00
CONTUGAS S.A.C.
125,000.00

Original Date Current Expiration Date
4/7/2011
1/25/2012
9/15/2011
8/19/2011
8/18/2011
9/21/2011
10/21/2011

4/5/2012
1/25/2013
9/15/2012
8/12/2012
2/22/2012
10/15/2012
9/30/2012

11/18/2011
11/18/2011

11/17/2012
11/17/2012

11/30/2011
11/30/2011

11/30/2012
11/30/2012

12/16/2011
12/16/2011

12/12/2012
5/30/2012

12/23/2011

12/31/2012

1/11/2012
1/17/2012
1/23/2012
2/6/2012

1/11/2013
1/4/2013
8/15/2012
6/15/2012

11/14/2011
11/22/2011
11/22/2011
12/23/2010
12/12/2011
1/26/2012

4/30/2013
1/31/2013
3/13/2013
10/13/2013
2/29/2012
1/26/2013

9/12/2011

9/12/2012

5/1/2007
8/11/2011

4/30/2012
2/28/2013

1/26/2012
1/17/2012
2/7/2012
9/20/2011
11/10/2011
12/29/2011
4/18/2011
2/25/2011
6/10/2011

1/26/2013
7/31/2012
4/7/2012
3/20/2012
2/28/2012
7/19/2013
7/13/2012
4/30/2012
9/30/2012

9/12/2011

12/31/2012

2/12/2012
6/8/2011
12/20/2011

2/12/2013
6/1/2012
8/10/2012

EXHIBIT C
FORM OF NOTICE OF BORROWING
NOTICE OF BORROWING
_____________, 20__
To:

Wells Fargo Bank, National Association
Commercial Banking Group
3100 West End Avenue
5th Floor, Suite 530
Nashville, Tennessee 37203

Ladies and Gentlemen:
The undersigned refers to that certain Amended and Restated Credit Agreement, dated as of April 12, 2012 (as amended from time to time,
the "Credit Agreement", capitalized terms used herein as therein defined), among Astec Industries, Inc., a Tennessee corporation (the "Borrower"),
American Augers, Inc., a Delaware corporation ("AAI"), Astec, Inc., a Tennessee corporation ("AI"), AI Development Group, Inc., a South Dakota
corporation ("AID"), AI Enterprises, Inc., a South Dakota corporation ("AIE"), Astec Mobile Screens, Inc., a Nevada corporation ("AMS"), Astec
Underground, Inc., a Tennessee corporation ("AUI"), Breaker Technology, Inc., a Tennessee corporation ("BTI"), CEI Enterprises, Inc., a
Tennessee corporation ("CEI"), Carlson Paving Products, Inc., a Washington corporation ("CPP"), GEFCO, Inc., a Tennessee corporation ("GI"),
Heatec, Inc., a Tennessee corporation ("HI"), Johnson Crushers International, Inc., a Tennessee corporation ("JCI"), Kolberg–Pioneer, Inc., a
Tennessee corporation ("KPI"), Peterson Pacific Corp., an Oregon corporation ("PPC"), Roadtec, Inc., a Tennessee corporation ("RI"), RI
Properties, Inc., a South Dakota corporation ("RIP"), Telsmith, Inc., a Delaware corporation ("TI"), and Wells Fargo Bank, National Association, a
national banking association (successor by merger to Wachovia Bank, National Association) (the "Bank"), and hereby gives you notice,
irrevocably, pursuant to the Credit Agreement, that the undersigned requests a Line of Credit Loan Advance under the Credit Agreement, and in
that connection sets forth below the information relating to such Line of Credit Loan Advance (the "Proposed Advance") as required by the Credit
Agreement:
1. The Business Day of the Proposed Advance is _________ __, 20__.1

1

Not less than 1 Business Day prior to the date such Proposed Advance is sought.

1

2. Check one, and circle options as applicable:
______

The amount of the Proposed Advance is $__________, which shall bear interest at the Adjusted Daily One Month LIBOR Rate.

_______

The amount of the Proposed Advance is $__________2 , which shall bear interest at the Adjusted LIBOR Rate for a Fixed Rate Term
of [one month / two months / three months / six months].

The undersigned hereby certifies that the following statements are true on the date hereof, and will be true on the date of the Proposed Advance:
1. The representations and warranties contained in each Loan Document are correct as of the date hereof and after giving effect to the Proposed
Advance and to the application of the proceeds therefrom, as though made on the date hereof; and
2. No event has occurred and is continuing, or would result from such Proposed Advance or from the application of the proceeds therefrom, that
constitutes a Default.
Very truly yours,
ASTEC INDUSTRIES, INC.,
for itself and as Agent for the other Members of the Borrower Consolidated Group
By: ___________________________________
Its: ___________________________________

2

In an amount of not less than $1,000,000.00 and integral multiples of $100,000.00 in excess thereof.

2

EXHIBIT D
FORM OF NOTICE OF CONTINUATION/CONVERSION
NOTICE OF CONVERSION/CONTINUATION

_____________, 20__
To:

Wells Fargo Bank, National Association
Commercial Banking Group
3100 West End Avenue
5th Floor, Suite 530
Nashville, Tennessee 37203

Ladies and Gentlemen:
The undersigned refers to that certain Amended and Restated Credit Agreement, dated as of April 12, 2012 (as amended from time to time,
the "Credit Agreement", capitalized terms used herein as therein defined), among Astec Industries, Inc., a Tennessee corporation (the "Borrower"),
American Augers, Inc., a Delaware corporation ("AAI"), Astec, Inc., a Tennessee corporation ("AI"), AI Development Group, Inc., a South Dakota
corporation ("AID"), AI Enterprises, Inc., a South Dakota corporation ("AIE"), Astec Mobile Screens, Inc., a Nevada corporation ("AMS"), Astec
Underground, Inc., a Tennessee corporation ("AUI"), Breaker Technology, Inc., a Tennessee corporation ("BTI"), CEI Enterprises, Inc., a
Tennessee corporation ("CEI"), Carlson Paving Products, Inc., a Washington corporation ("CPP"), GEFCO, Inc., a Tennessee corporation ("GI"),
Heatec, Inc., a Tennessee corporation ("HI"), Johnson Crushers International, Inc., a Tennessee corporation ("JCI"), Kolberg–Pioneer, Inc., a
Tennessee corporation ("KPI"), Peterson Pacific Corp., an Oregon corporation ("PPC"), Roadtec, Inc., a Tennessee corporation ("RI"), RI
Properties, Inc., a South Dakota corporation ("RIP"), Telsmith, Inc., a Delaware corporation ("TI"), and Wells Fargo Bank, National Association, a
national banking association (successor by merger to Wachovia Bank, National Association) (the "Bank"), and hereby gives you notice,
irrevocably, pursuant to the Credit Agreement, that the undersigned requests the conversion of amounts bearing interest at the Adjusted Daily
One Month LIBOR Rate to the Adjusted LIBOR Rate, or the continuation of existing borrowings bearing interest at the Adjusted LIBOR Rate, and
in that connection sets forth below the information relating to such conversion or continuation (the "Conversion/Continuation") as required by
the Credit Agreement:
1. The Business Day of the Conversion/Continuation is _________ __, 20__.

1

2. Check one, and circle options as applicable:
The aggregate amount of the Conversion/Continuation is $__________3 , which is a conversion of one or more
borrowings currently bearing interest at the Adjusted Daily One Month LIBOR Rate, and which as so converted shall
bear interest at the Adjusted LIBOR Rate for a Fixed Rate Term of [one month / two months / three months / six months].
The aggregate amount of the Conversion/Continuation is $__________4 , which is a continuation of a borrowing
currently bearing interest at the Adjusted LIBOR Rate with a Fixed Rate Term expiring on the Business Day next
preceding the Business Day set forth in Item 1 above, and which shall continue to bear interest at the Adjusted LIBOR
Rate for a Fixed Rate Term of [one month / two months / three months / six months].
The undersigned hereby certifies that the following statements are true on the date hereof, and will be true on the date of the
Conversion/Continuation:
1. The representations and warranties contained in each Loan Document are correct as of the date hereof and after giving effect to the
Conversion/Continuation, as though made on the date hereof; and
2. No event has occurred and is continuing, or would result from such Conversion/Continuation, that constitutes a Default.
Very truly yours,
ASTEC INDUSTRIES, INC.,
for itself and as Agent for the other Members of the Borrower Consolidated Group
By:
Its:

3

In an amount of not less than $1,000,000.00 and integral multiples of $100,000.00 in excess thereof.

4

In an amount of not less than $1,000,000.00 and integral multiples of $100,000.00 in excess thereof.
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SCHEDULE 6.4
MATERIAL CONTRACTS
Federal Acquisition Regulation Contract Number W56HZV-11-D-0112, dated as of September 26, 2011 and amended as of November 18, 2011,
January 6, 2012 and April 2, 2012, by and between Astec Industries, Inc. and U.S. Army Contracting Command.

AMENDED AND RESTATED LINE OF CREDIT NOTE
$100,000,000.00 April 12, 2012
FOR VALUE RECEIVED, the undersigned ASTEC INDUSTRIES, INC., a Tennessee corporation (the "Borrower"), hereby promises to
pay to the order of WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking association (successor by merger to Wachovia
Bank, National Association) (the "Bank"), the aggregate principal amount of the Line of Credit Loan Advances (as defined below) owing to Bank
by Borrower pursuant to that certain Amended and Restated Credit Agreement of even date herewith among Borrower, American Augers, Inc.,
Astec, Inc., AI Development Group, Inc., AI Enterprises, Inc., Astec Mobile Screens, Inc., Astec Underground, Inc., Breaker Technology, Inc., CEI
Enterprises, Inc., Carlson Paving Products, Inc., GEFCO, Inc., Heatec, Inc., Johnson Crushers International, Inc., Kolberg–Pioneer, Inc., Peterson
Pacific Corp., Roadtec, Inc., RI Properties, Inc., Telsmith, Inc. and Bank (as amended, restated, supplemented or otherwise modified from time to
time, the "Credit Agreement"; capitalized terms used herein as therein defined), together with accrued but unpaid interest on the unpaid principal
amount of the Line of Credit Loan Advances from the date of each such Line of Credit Loan Advance until such principal amount is paid in full, at
such interest rates, and payable at such times and upon such terms, as are specified in the Credit Agreement.
This Amended and Restated Line of Credit Note is the Line of Credit Note referred to in, and is entitled to the benefits of, the Credit
Agreement. The Credit Agreement, among other things, (i) provides for the making of Advances of the Line of Credit Loan (the "Line of Credit
Loan Advances") by Bank in an aggregate amount not to exceed at any time outstanding the U.S. dollar amount first above mentioned, the
indebtedness resulting from the Line of Credit Loan Advances to Borrower being evidenced by this Amended and Restated Line of Credit Note,
and (ii) contains provisions for acceleration of the maturity hereof upon the happening of certain stated events and also for prepayments on
account of principal hereof prior to the maturity hereof upon the terms and conditions therein specified.
This Amended Restated Line of Credit Note constitutes an amendment to, and a complete restatement in the entirety of, that certain Line
of Credit Note dated April 13, 2007 in the original principal amount of $100,000,000.00, executed and delivered by Borrower in favor of Bank, and
any promissory notes given by Borrower to Bank in substitution or replacement thereof, all as the same may have heretofore been amended,
extended, or restated from time to time.
[Signature on the following page]
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IN WITNESS WHEREOF, this Amended and Restated Line of Credit Note has been executed by the duly authorized officer of Borrower
as of the date first above written.
ASTEC INDUSTRIES, INC.,
a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Chief Financial Officer,
Vice President, Treasurer and Assistant Secretary
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AMENDED AND RESTATED GUARANTY
THIS AMENDED AND RESTATED GUARANTY (this "Agreement") is made as of April 12, 2012, by AMERICAN AUGERS, INC., a
Delaware corporation ("AAI"), ASTEC, INC., a Tennessee corporation ("AI"), AI DEVELOPMENT GROUP, INC., a South Dakota corporation, AI
ENTERPRISES, INC., a South Dakota corporation, ASTEC MOBILE SCREENS, INC., a Nevada corporation, ASTEC UNDERGROUND, INC., a
Tennessee corporation, BREAKER TECHNOLOGY, INC., a Tennessee corporation, CEI ENTERPRISES, INC., a Tennessee corporation,
CARLSON PAVING PRODUCTS, INC., a Washington corporation, GEFCO, INC., a Tennessee corporation, HEATEC, INC., a Tennessee
corporation, JOHNSON CRUSHERS INTERNATIONAL, INC., a Tennessee corporation, KOLBERG-PIONEER, INC., a Tennessee corporation,
PETERSON PACIFIC CORP., an Oregon corporation, ROADTEC, INC., a Tennessee corporation, RI PROPERTIES, INC., a South Dakota
corporation, and TELSMITH, INC., a Delaware corporation (collectively, the "Guarantors" and each singularly, a "Guarantor"). As used in this
Agreement, except as otherwise defined herein or unless the context may clearly require to the contrary, all capitalized words and phrases shall
have the meaning attributed to them in that certain Amended and Restated Credit Agreement of even date herewith among Astec Industries, Inc.
(the "Borrower"), Guarantors and Wells Fargo Bank, National Association, a national banking association (successor by merger to Wachovia
Bank, National Association) (the "Bank") (as the same may be amended or modified from time to time, the "Credit Agreement").
In consideration of One Dollar ($1.00) and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Guarantors agree, covenant and represent as follows:
1.
(a) Guarantors hereby jointly and severally, absolutely and unconditionally, guarantee to Bank Parties the due, regular and punctual
payment and prompt performance of the Obligations, including payment of all Default Costs.
(b) This Guaranty is an unconditional guaranty, and Guarantors agree that, upon the occurrence of an Event of Default, no Bank Party
shall be required to assert any claim or cause of action against any Borrower Party or any other Person before asserting any claim or cause of
action against any Guarantor under this Agreement. Furthermore, Guarantors agree that Bank Parties shall not be required to pursue or foreclose
on any collateral that they may receive from any Borrower Party or others as security for any Obligations before making a claim or asserting a
cause of action against any Guarantor under this Agreement.
(c) The failure of any Bank Party to perfect any portion of its security interest in collateral now or hereafter securing all or any part of the
Obligations, shall not release any Guarantor from such Guarantor's liabilities and obligations hereunder.
(d) To the extent permitted by law: notice of acceptance of this Agreement and of any default by any Borrower Party is hereby waived by
Guarantors; presentment, protest, demand, and notice of protest and demand of any and all collateral, and of the exercise of
1

possessory remedies or foreclosure on any and all collateral received by any Bank Party from any Borrower Party are hereby waived; and all
settlements, compromises, compositions, accounts stated, and agreed balances in good faith between any primary or secondary obligors on any
accounts received as collateral shall be binding upon Guarantors.
(e) This Agreement shall not be affected, modified, or impaired by the voluntary or involuntary liquidation, dissolution, sale or other
disposition of all or substantially all of the assets, marshalling of assets and liabilities, receivership, insolvency, bankruptcy, assignment for the
benefit of creditors, reorganization, arrangements, composition with creditors or readjustment of, or other similar proceedings affecting any
Borrower Party or any other Person, or any of the assets belonging to one or more of them, nor shall this Agreement be affected, modified or
impaired by the invalidity of any Note, the Credit Agreement, any of the other Loan Documents, any Wells Fargo Swap Document or any other
document executed by any Borrower Party in connection with any Loan.
(f) Without notice to any Guarantor, without the consent of any Guarantor, and without affecting or limiting any Guarantor's liability
hereunder, Bank Parties may:
(i) grant any Borrower Party extensions of time for payment of the Obligations or any part thereof;
(ii) renew any of the Obligations;
(iii) grant any Borrower Party extensions of time for performance of agreements or other indulgences;
(iv) at any time release any or all of the collateral held by any Bank Party as security for the Obligations;
(v) at any time release any other guarantor from such guarantor's guarantee of any of the Obligations;
(vi) compromise, settle, release, or terminate any or all of the obligations, covenants, or agreement of any Borrower Party
under any Note, the Credit Agreement, any one or more of the other Loan Documents, or any Wells Fargo Swap
Document; and
(vii) with the written consent of Borrower, modify or amend any obligation, covenant or agreement of Borrower set forth in
any Note, the Credit Agreement, the other Loan Documents, or any Wells Fargo Swap Document.
(g) This Agreement may not be terminated by any Guarantor until such time as all Obligations, including any renewals or extensions
thereof, have been paid and performed in full and such payments and performance of the Obligations have become final and are not subject to
being refunded as a preference or fraudulent transfer under Bankruptcy Law or other applicable Law.
2

2. Each Guarantor represents and warrants to Bank Parties and covenants that such Guarantor has full power and unrestricted right to
enter into this Agreement, to incur the obligations provided for herein, and to execute and deliver the same, and that when executed and delivered,
this Agreement will constitute a valid and legally binding obligation of such Guarantor, enforceable in accordance with its terms (except as may be
limited by applicable Bankruptcy Laws and other Laws affecting the enforceability of creditors' rights generally and principles of equity). Each
Guarantor acknowledges that Bank Parties are relying upon such Guarantor's covenants herein in extending credit to Borrower, and each Guarantor
undertakes to perform such Guarantor's obligations hereunder promptly and in good faith.
3. Each Guarantor covenants and agrees that so long as the Obligations are outstanding, such Guarantor will from time to time upon
request, furnish to Bank Parties such information regarding the business affairs, finances, and conditions of such Guarantor and such Guarantor's
properties as may be required of such Guarantor under the Credit Agreement.
4. Each Guarantor hereby subordinates to the Obligations any right to indemnification and subrogation or other rights of reimbursement
that such Guarantor might have against Borrower or Borrower's estate.
5. Upon the occurrence of an Event of Default, if any Borrower Party is or shall hereafter be indebted to Bank for any obligations, liability
or indebtedness other than the Obligations, and Bank should collect or receive any payments, funds or distributions which are not specifically
required, by law or agreement, to be applied to the Obligations, Bank may, in its sole discretion, apply such payments, funds or distributions to
indebtedness of any Borrower Party other than the Obligations.
6. This Agreement shall be binding upon, and inure to the benefit of, Guarantors, Bank Parties and their respective legal representatives,
heirs, successors and assigns.
7. The validity, interpretation, enforcement and effect of this Agreement shall be governed by, and construed according to the laws of,
the State of Tennessee. Each Guarantor and Bank consent that any legal action or proceeding arising hereunder shall be brought in the State and
Federal courts in Tennessee, and assent and submit to the personal jurisdiction of any such courts in any such action or proceeding
8. GUARANTORS HEREBY WAIVE ANY RIGHT TO TRIAL BY JURY ON ANY CLAIM, COUNTERCLAIM, SETOFF, DEMAND,
ACTION OR CAUSE OF ACTION ARISING OUT OF OR IN ANY WAY PERTAINING OR RELATING TO THIS AGREEMENT OR ANY OTHER
INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH OR IN CONNECTION WITH THE
TRANSACTIONS RELATED HERETO OR THERETO OR CONTEMPLATED HEREBY OR THEREBY OR THE EXERCISE OF ANY RIGHTS AND
REMEDIES HEREUNDER OR THEREUNDER, IN ALL OF THE FOREGOING CASES WHETHER NOW EXISTING OR HEREAFTER ARISING,
AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE. GUARANTORS AGREE THAT ANY BANK PARTY MAY FILE A COPY
OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE KNOWING, VOLUNTARY AND BARGAINED AGREEMENT OF
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GUARANTORS WITH BANK IRREVOCABLY TO WAIVE TRIAL BY JURY, AND THAT ANY DISPUTE OR CONTROVERSY WHATSOEVER
BETWEEN THEM SHALL INSTEAD BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT A JURY.
9. In the event that any provision hereof is deemed to be invalid by reason of the operation of any law or by reason of the interpretation
placed thereon by any court, this Agreement shall be construed as not containing such provisions and the invalidity of such provisions shall not
affect other provisions hereof which are otherwise lawful and valid and shall remain in full force and effect.
10. Any notice or payment required hereunder or by reason of the application of any law shall be given and deemed delivered as provided
in the Credit Agreement.
11. The failure at any time or times hereafter to require strict performance by Guarantors of any of the provisions, warranties, terms and
conditions contained herein or in any other agreement, document or instrument now or hereafter executed by any Guarantor and delivered to any
Bank Party relating to the Obligations shall not waive, affect or diminish any right of any Bank Party hereafter to demand strict compliance or
performance therewith and with respect to any other provisions, warranties, terms and conditions contained in such agreements, documents and
instruments, and any waiver of any default shall not waive or affect any other default, whether prior or subsequent thereto and whether of the
same or a different type. None of the warranties, conditions, provisions and terms contained in this Agreement or in any agreement, document or
instrument now or hereafter executed by any Guarantor and delivered to Bank relating to the Obligations shall be deemed to have been waived by
any act or knowledge of Bank, its agents, officers or employees, but only by an instrument in writing, signed by an officer of Bank, and directed to
Guarantors specifying such waiver.
12. The obligations of Guarantors under this Agreement will continue to be effective or be reinstated, as the case might be, if at any time
any payment from any Borrower Party of any sum due to any Bank Party is rescinded or must otherwise be restored or returned by any Bank Party
on the insolvency, Bankruptcy, dissolution, liquidation or reorganization of any Borrower Party or as a result of the appointment of a custodian,
conservator, receiver, trustee or other officer with similar powers with respect to any Borrower Party's or any part of any Borrower Party's property
or otherwise. If an event permitting the acceleration of the maturity of the Loans has occurred and is continuing and such acceleration is at such
time prevented by reason of the pendency against any Borrower Party of a proceeding under any Bankruptcy Law, Guarantors agree that, for the
purposes of this Agreement and the obligations of Guarantors under this Agreement, the maturity of the Loans will be deemed to have been
accelerated with the same effect as if Bank had accelerated the same in accordance with the terms of the Credit Agreement, the Notes, any of the
other Loan Documents or any other document executed in connection with the Loans, and Guarantors will immediately pay the unpaid balance of
the Loans.
13. Guarantors will, on demand, reimburse Bank for all out-of-pocket expenses incurred by Bank in connection with the preparation,
administration, amendment, modification or enforcement of this Agreement, and if at any time hereafter any Bank Party employs counsel
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to advise or provide other representation with respect to this Agreement or any other agreement, document or instrument heretofore, now or
hereafter executed by any Guarantor and delivered to any Bank Party with respect to any Borrower Party or the Obligations, or to commence,
defend or intervene, file a petition, complaint, answer, motion or other pleadings or to take any other action in or with respect to any suit or
proceeding relating to this Agreement or any other agreement, instrument or document heretofore, now or hereafter executed by any Guarantor
and delivered to any Bank Party with respect to any Borrower Party or the Obligations, or to represent any Bank Party in any litigation with respect
to the affairs of any Guarantor, or to enforce any rights of Bank Parties or obligations of any Guarantor or any other Person which may be
obligated to any Bank Party by virtue of this Agreement or any other agreement, document or instrument heretofore, now or hereafter delivered to
any Bank Party by or for the benefit of any Guarantor with respect to any Borrower Party or the Obligations, or to collect from any Guarantor any
amounts owing hereunder, then in any such event, all of the Attorneys' Fees incurred by any Bank Party arising from such services and any
expenses, costs and charges relating thereto shall constitute additional obligations of Guarantors payable on demand.
14. Guarantors hereby waive any rights of exemption of property from levy or sale under execution or other process for the collection of
debts under the Constitution or laws of the United States or any state thereof as to any of the obligations created hereunder.
15. This Agreement constitutes the entire agreement and supersedes all prior agreements and understandings, both oral and written,
among Guarantors and Bank with respect to the subject matter hereof.
*****
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IN WITNESS WHEREOF, this instrument has been duly executed by Guarantors as of the day and year first above written.
AMERICAN AUGERS, INC.,
a Delaware corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
ASTEC, INC.,
a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
AI DEVELOPMENT GROUP, INC.,
a South Dakota corporation
By:/s/ Jeffrey A. Bergeson
Jeffrey A. Bergeson, its Secretary and Treasurer
ENTERPRISES, INC.,
a South Dakota corporation
By: :/s/ Jeffrey L. May
Jeffrey L. May, its Secretary and Treasurer
ASTEC MOBILE SCREENS, INC.,
a Nevada corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
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ASTEC UNDERGROUND, INC.,
a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
BREAKER TECHNOLOGY, INC.,
a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
CEI ENTERPRISES, INC.,
a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
CARLSON PAVING PRODUCTS, INC.,
a Washington corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
GEFCO, INC.,
a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
HEATEC, INC.,
a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
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JOHNSON CRUSHERS INTERNATIONAL, INC., a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
KOLBERG-PIONEER, INC.,
a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
PETERSON PACIFIC CORP.,
an Oregon corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
ROADTEC, INC.,
a Tennessee corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
RI PROPERTIES, INC.,
a South Dakota corporation
By:/s/ Jeffrey L. May
Jeffrey L. May, its Secretary and Treasurer
TELSMITH, INC.,
a Delaware corporation
By: /s/ David C. Silvious
David C. Silvious, its Assistant Secretary and Treasurer
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Exhibit 31.1
Certification Pursuant To Rule 13a-14(a)/15d-14(a),
As Adopted Pursuant To
Section 302 of the Sarbanes-Oxley Act of 2002
I, J. Don Brock certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Astec Industries, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to
the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that
has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting;
and

5.

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the
equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report
financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant's internal control over financial reporting.

Date: May 10, 2012
/s/ J. Don Brock
J. Don Brock
Chairman of the Board, CEO and President
(Principal Executive Officer)

Exhibit 31.2
Certification Pursuant To Rule 13a-14(a)/15d-14(a),
As Adopted Pursuant To
Section 302 of the Sarbanes-Oxley Act of 2002
I, David C. Silvious certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Astec Industries, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to
the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that
has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting;
and

5.

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the
equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report
financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant's internal control over financial reporting.

Date: May 10, 2012
/s/David C. Silvious
David C. Silvious
CFO, Vice President and Treasurer
(Principal Financial Officer)

Exhibit 32
Certification Pursuant To
Rule 13a-14(b)/15d-14(b) of the Securities Exchange Act of 1934
and 18 U.S.C. Section 1350, As Adopted Pursuant To
Section 906 Of The Sarbanes-Oxley Act Of 2002

In connection with the Quarterly Report of Astec Industries, Inc. (the "Company") on Form 10-Q for the period ended March 31, 2012 as
filed with the Securities and Exchange Commission on the date hereof (the "Report"), the undersigned, J. Don Brock and David C. Silvious certify,
pursuant to Rule 13a-14(b)/15d-14(b) of the Securities Exchange Act of 1934 and 18 U.S.C. Section 1350, As Adopted Pursuant To Section 906 Of
The Sarbanes-Oxley Act Of 2002, that:
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

/s/ J. Don Brock
J. Don Brock
Chairman of the Board, Chief Executive Officer and President
(Principal Executive Officer)
May 10, 2012

/s/ David C. Silvious
David C. Silvious
Chief Financial Officer, Vice President and Treasurer
(Principal Financial Officer)
May 10, 2012

