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PART I
 
Item 1.     Business
 

(a) General Development of Business:
 

Carpenter Technology Corporation (hereinafter called “the Company” or “Carpenter”), incorporated in 1904, is engaged in the manufacturing,
fabrication, and distribution of specialty metals and certain engineered products. There were no significant changes in the form of organization or mode of
conducting business of Carpenter during the year ended June 30, 2002.
 

(b) Financial Information About Segments:
 

Carpenter is organized on a product basis: Specialty Alloys Operations, Titanium, Carpenter Powder Products, and Engineered Products. For segment
reporting, the Specialty Alloys Operations, Titanium, and Carpenter Powder Products segments have been aggregated into one reportable segment, Specialty
Metals, because of the similarities in products, processes, customers, distribution methods and economic characteristics. See note 19 to the consolidated
financial statements included in Item 8. “Financial Statements and Supplementary Data” for additional segment reporting information.
 

(c) Narrative Description of Business:
 

(1) Products:
 

Carpenter primarily processes basic raw materials such as chromium, nickel, titanium, iron scrap and other metal alloying elements through various
melting, hot forming and cold working facilities to produce finished products in the form of billet, bar, rod, wire, narrow strip, special shapes, and hollow
forms in many sizes and finishes and produces certain metal powders and fabricated metal products. In addition, ceramic and metal-injection molded products
are produced from various raw materials using molding, heating and other processes.
 

Specialty Metals includes the manufacture and distribution of stainless steels, titanium, high temperature alloys, electronic alloys, tool steels and other
alloys in billet, bar, wire, rod, strip and powder forms. Specialty Metals sales are distributed directly from Carpenter’s production plants and its distribution
network as well as through independent distributors.
 

Engineered Products includes the manufacture and sales of structural ceramic products, ceramic cores for the casting industry, metal-injection molded
products, tubular metal products for nuclear and aerospace applications, custom shaped bar and ultra hard wear materials.
 
The major classes of products are:
 

Stainless steels—
 

A broad range of corrosion resistant alloys including conventional stainless steels and many proprietary grades for special applications.
 

Special alloys—
 

Other special purpose alloys used in critical components such as bearings and fasteners. Heat resistant alloys that range from slight
modifications of the stainless steels to complex nickel and cobalt base alloys. Alloys for electronic, magnetic and electrical applications
with controlled thermal expansion characteristics, or high electrical resistivity or special magnetic characteristics. Fabrication of special
stainless steels and zirconium base alloys into tubular products for the aircraft industry and nuclear reactors.
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Ceramics and other materials—

 
Certain engineered products, including ceramic cores for casting ranging from small simple configurations to large complex shapes and
structural ceramic components. Also, metal injected molded designs in a variety of materials, ultra-hard parts and precision welded
tubular products, as well as drawn solid tubular shapes.

 
Titanium products—

 
A corrosion resistant, highly specialized metal with a combination of high strength and low density. Most common uses are in aircraft,
medical devices, sporting equipment and chemical and petroleum processing.

 
Tool and other steels—

 
Tool and die steels which are extremely hard alloys used for tooling and other wear-resisting components in metalworking operations
such as stamping, extrusion and machining. Other steels include carbon steels purchased for distribution and other miscellaneous
products.

 
(2) Classes of Products:

 
The approximate percentage of Carpenter’s net sales contributed by the major classes of products for the last three fiscal years are as follows:

 

 
  

2002

  

2001

  

2000

   ($ in millions)
Stainless steels   $ 395.7  40%  $ 513.0  43%  $ 532.4  48%
Special alloys    367.9  38%   425.6  36%   310.6  28%
Ceramics and other materials    94.0  10%   115.0  10%   99.8  9%
Titanium products    82.5  8%   81.2  7%   88.7  8%
Tool and other steels    37.0  4%   51.3  4%   77.6  7%
             
Net sales before accounting change    977.1  100%   1,186.1  100%   1,109.1  100%
                   
Effect of accounting change    —        138.0      —     
                

Total net sales   $ 977.1     $ 1,324.1     $ 1,109.1   

                

 
In the fourth quarter of fiscal 2001, Carpenter changed its method of accounting for revenue recognition in accordance with the guidance of the

Securities and Exchange Commission’s Staff Accounting Bulletin No. 101 (SAB 101), “Revenue Recognition in Financial Statements”. Carpenter’s standard
terms of sale for most of its sales included a provision that title to the goods was retained as a security interest until payment was received, even though the
risks and benefits of ownership were passed to the customer at the time of shipment. Under SAB 101, except for certain foreign units, revenue cannot be
recognized until title passes to the customer, which in Carpenter’s case was when payment was received. This bulletin was adopted prospectively, and
therefore did not result in a restatement of any results reported prior to July 1, 2000.
 

On April 1, 2001, Carpenter changed its terms of sale so that revenue is recognized when product is shipped, in accordance with its historical practice.
The combined effect of SAB 101 and the change in terms of sale increased fiscal 2001 sales by $138.0 million and income before cumulative effect of
accounting change by $14.1 million, net of $9.4 million of tax. The cumulative effect at July 1, 2000 of this change in accounting principle was a charge of
$14.1 million after taxes, or $.62 per diluted share.
 

As a result of adopting SAB 101 in fiscal 2001, all revenues reported through March 31, 2001 were deferred until cash was received. Results for the
quarter ended June 30, 2001 included revenues from sales made in the quarter as well as collections on prior sales.
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The fiscal 2001 restatements affected the quarterly distribution of earnings during fiscal 2001, but had no effect on total net income or earnings per

share for that year. Carpenter’s consolidated statements of operations and cash flows for the first three quarters of fiscal 2001 have been restated in the fiscal
2001 10-K to include the effects of conforming to SAB 101. See note 1 to the consolidated financial statements included in Item 8. “Financial Statements and
Supplementary Data”.
 

Fiscal 2000 net sales have been restated due to the adoption, effective July 1, 2000, of the Financial Accounting Standards Board Emerging Issues
Task Force’s issuance of EITF 00-10 regarding the classification of freight and handling costs billed to customers. See note 1 to the consolidated financial
statements included in Item 8. “Financial Statements and Supplementary Data”.
 

(3) Raw Materials:
 

Carpenter’s Specialty Metals segment depends on continued delivery of critical raw materials for its day-to-day operations. These raw materials are
nickel, ferrochrome, cobalt, molybdenum, titanium, manganese and scrap. Some of these raw materials sources are located in countries subject to potential
interruptions of supply. These potential interruptions could cause material shortages and affect the availability and price.
 

Carpenter is in a strong raw material position because of its long-term relationships with major suppliers. These suppliers provide availability of
material and competitive prices for these key raw materials to help Carpenter maintain the appropriate levels of raw materials.
 

(4) Patents and Licenses:
 

Carpenter owns a number of United States and foreign patents and has granted licenses under some of them. Certain of the products produced by
Carpenter are covered by patents of other companies from whom licenses have been obtained. Carpenter does not consider its business to be materially
dependent upon any patent or patent rights.
 

(5) Seasonality of Business:
 

Carpenter’s sales and operational results are normally influenced by seasonal factors. The first fiscal quarter (three months ending September 30) is
typically the lowest—principally because of annual plant vacation and maintenance shutdowns in this period by Carpenter as well as by many of its
customers. The second half of the fiscal year is typically stronger than the first half. However, the timing of major changes in both the general economy and
the markets for Carpenter’s products, as occurred in fiscal 2002, can alter this pattern. The tragic events of September 11th and the corresponding effects on
many economic drivers, as well as weaker demand, especially in the aerospace and power generation markets, and a leaner product mix contributed to net
sales being much lower than normal in the fourth quarter of fiscal 2002 (three months ended June 30). Over the longer time frame, the historical patterns
generally prevail.
 

The chart below shows the percent of net sales by quarter for the past three fiscal years:
 

Quarter Ended

  

2002

  

Including
SAB 101(1) 2001

  

Pro Forma
Excluding

SAB 101(1) 2001

  

2000

September 30   26%  22%  24%  22%
December 31   25%  22%  24%  23%
March 31   26%  23%  26%  27%
June 30   23%  33%  26%  28%
         
   100%  100%  100%  100%
         

(1)  Refer to previous discussion of SAB 101 included in Item 1(c)(2) Classes of Products.
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The above trends were also affected by the acquisitions of businesses. Fiscal 2000 includes the effects of the acquisition of Anval on February 1, 2000.

 
(6) Customers:

 
Carpenter is not dependent upon a single customer, or a very few customers, to the extent that the loss of any one or more would have a materially

adverse effect.
 

(7) Backlog:
 

As of June 30, 2002 Carpenter had a backlog of orders, believed to be firm, of approximately $190 million, substantially all of which is expected to be
shipped within the current fiscal year. The backlog as of June 30, 2001 was approximately $305 million. A number of different products may, in certain
instances, be substituted for Carpenter’s finished products.
 

(8) Competition:
 

Carpenter’s business is highly competitive. Carpenter supplies materials to a wide variety of end-use market sectors, none of which consumes more
than about 30 percent of Carpenter’s output, and competes with various companies depending on end-use sector, product or geography. A number of different
products may, in certain instances, be substituted for Carpenter’s finished products.
 

There are approximately 10 domestic companies producing one or more similar specialty metal products that are considered to be major competitors to
the specialty metals operations in one or more product sectors. There are several dozen smaller producing companies and converting companies in the United
States who are competitors. Carpenter also competes directly with several hundred independent distributors of products similar to those distributed by
Carpenter. Additionally, numerous foreign producers export into the United States various specialty metal products similar to those produced by Carpenter.
Furthermore, new stainless steel capacity continues to be added worldwide. In 2001, a report prepared by the Specialty Steel Industry of North America
indicated that more than one million tons of new stainless bar and rod capacity is expected to be added worldwide by 2004. This represents about a 40
percent increase in current total global stainless bar and rod capacity. Most of this new capacity is expected to be focused on the production and worldwide
consumption of stainless commodity products.
 

Imports of foreign specialty steels, particularly stainless steels, have long been a concern to the domestic steel industry because of the potential for
unfair pricing by foreign producers. Such pricing practices have usually been supported by foreign governments through direct and indirect subsidies. These
unfair trade practices have resulted in high import penetration into the U.S. stainless steel markets, with calendar year 2001 levels at about 46% for stainless
bar, 79% for stainless rod and 51% for stainless wire.
 

Because of the unfair trade practices and the resulting injury, Carpenter has joined with other domestic producers in the filing of trade actions against
foreign producers who have dumped their stainless steel products into the United States. As a result of these actions, the U.S. Department of Commerce issued
antidumping orders for the collection of dumping duties on imports of stainless bar from Brazil, India, Japan and Spain at rates ranging up to about 63% of
their value and on imports of stainless rod from Brazil, France and India at rates ranging up to about 49% of their value. Those orders will continue in effect
until January 2006 and July 2005, respectively.
 

Additional antidumping orders are in place with regard to imports of stainless rod from Italy, Japan, Korea, Spain, Sweden and Taiwan at rates ranging
up to 34% of their value. Countervailing duty orders are also in place against stainless rod imports from Italy. These orders were established in 1998 and will
continue in effect until September 2003. New antidumping orders were issued in March 2002 against imports of stainless bar from France, Germany, Italy,
Korea and the United Kingdom and will continue in effect until March 2007.
 

In a related matter, President George W. Bush announced in June 2001 the implementation of a three-part multilateral initiative on steel. The first part
consisted of the initiation with the ITC of a
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Section 201 trade action against imports of selected steel products, including several specialty steel products. This action led to the imposition of additional
tariffs for a period of three years against imports of stainless bar, rod and wire from most of the steel producing countries of the world. The other two parts
included the initiation of multilateral negotiations to reduce excess world steel capacity and to eliminate government subsidies and other trade distortive
practices.
 

(9) Research, Product and Process Development:
 

Carpenter’s expenditures for company-sponsored research and development were $12.9 million, $14.7 million and $14.4 million in fiscal 2002, 2001
and 2000, respectively.
 

(10) Environmental Regulations:
 

Carpenter is subject to various stringent federal, state, local and foreign environmental laws and regulations relating to pollution, protection of public
health and the environment, natural resource damages and occupational safety and health. The liability for future environmental remediation costs is
evaluated by management on a quarterly basis. Carpenter accrues amounts for environmental remediation costs which represent management’s best estimate
of the probable and reasonably estimable costs relating to environmental remediation. For further information on environmental remediation, see the
Contingencies section included in Item 7. “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and note 12 to the
consolidated financial statements included in Item 8. “Financial Statements and Supplementary Data”.
 

The costs of maintaining and operating environmental control equipment were $5.1 million and $6.1 million for fiscal 2002 and 2001, respectively.
The capital expenditures for environmental control equipment were $.4 million and $1.3 million for fiscal 2002 and 2001, respectively. Carpenter anticipates
spending approximately $2.6 million on major domestic environmental capital projects over the next five fiscal years. This includes approximately $.7
million in both fiscal 2003 and 2004. Due to the possibility of future regulatory developments, the amount of future capital expenditures may vary from these
estimates.
 

(11) Employees:
 

As of June 30, 2002, Carpenter and its affiliates had 5,163 employees, including 282 on indefinite furlough. As of June 30, 2001, Carpenter and its
affiliates had 5,767 employees, including 53 on indefinite furlough.
 

(d) Financial Information About Foreign and Domestic Operations and Export Sales:
 

Sales outside of the United States, including export sales, were $249.1 million, $244.2 million and $209.7 million in fiscal 2002, 2001 and 2000,
respectively.
 

Reference note 19 to the consolidated financial statements included in Item 8. “Financial Statements and Supplementary Data”.
 
Item 2.     Properties
 

The primary locations of Carpenter’s specialty metals manufacturing plants are: Reading, Pennsylvania; Hartsville, South Carolina; Washington,
Pennsylvania; Orangeburg, South Carolina; Bridgeville, Pennsylvania; Orwigsburg, Pennsylvania; Clearwater, Florida and Crawley, England. The Reading,
Hartsville, Washington, Orangeburg, Bridgeville, Orwigsburg and Crawley plants are owned. The Clearwater plant is owned, but the land is leased.
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The primary locations of Carpenter’s engineered products manufacturing operations are: Wood-Ridge, New Jersey; Wilkes-Barre, Pennsylvania;
Twinsburg, Ohio; Auburn, California; El Cajon, California; Palmer, Massachusetts; Corby, England; Querétaro, Mexico and Monash, Australia. The El
Cajon, Corby and Querétaro plants are owned, while the rest of the locations are leased. The land at the El Cajon plant is leased.
 

The Reading plant has an annual practical melting capacity of approximately 231,000 ingot tons of its normal product mix. The annual tons shipped
will be considerably less than the tons melted due to processing losses and finishing operations. During the years ended June 30, 2002 and 2001, the plant
operated at approximately 67 percent and 76 percent, respectively, of its melting capacity.
 

The Talley Metals plant in Hartsville, South Carolina has an annual hot rolling capacity of approximately 78,500 tons. The annual tons shipped will
be less than the tons hot rolled due to processing losses and finishing operations. During the year ended June 30, 2002 and 2001, the plant operated at
approximately 57 percent and 56 percent, respectively, of its hot rolling capacity.
 

Carpenter also operates regional customer service and distribution centers, most of which are leased, at various locations in several states and foreign
countries.
 

The plants, customer service centers, and distribution centers of Carpenter have been acquired or leased at various times over several years. There is an
active maintenance program to keep facilities in good condition. In addition, Carpenter has had an active capital spending program to replace equipment as
needed to keep it technologically competitive on a world-wide-basis. Carpenter believes its facilities are in good condition and suitable for its business
needs.
 
Item 3.     Legal Proceedings
 

Pending legal proceedings involve ordinary routine litigation incidental to the business of Carpenter. There are no material proceedings to which any
Director, Officer, or affiliate of Carpenter, or any owner of more than five percent of any class of voting securities of Carpenter, or any associate of any
Director, Officer, affiliate, or security holder of Carpenter, is a party adverse to Carpenter or has a material interest adverse to the interest of Carpenter or its
subsidiaries. There is no administrative or judicial proceeding arising under any Federal, State or local provisions regulating the discharge of materials into
the environment or primarily for the purpose of protecting the environment that (1) is material to the business or financial condition of Carpenter, (2)
involves a claim for damages, potential monetary sanctions or capital expenditures exceeding ten percent of the current assets of Carpenter, or (3) includes a
governmental authority as a party and involves potential monetary sanctions in excess of $100,000.
 
Item 4.     Submission of Matters to a Vote of Security Holders
 

Not applicable.
 
Executive Officers of the Registrant
 

Listed below are the names of corporate executive officers as of fiscal year end, including those required to be listed as executive officers for Securities
and Exchange Commission purposes, each of whom assumes office after the annual organization meeting of the Board of Directors which immediately
follows the Annual Meeting of Stockholders. All of the corporate officers listed below have held responsible positions with the registrant for more than five
years except for Terrence E. Geremski, who joined Carpenter January 29, 2001.
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Dennis M. Draeger, previously Carpenter’s Chairman, President and Chief Executive Officer, became Chairman and Chief Executive Officer effective

July 1, 2002. Prior to his being Chairman, President and Chief Executive Officer, Mr. Draeger was President and Chief Operating Officer from June 1999
through July 2001, Executive Vice President of Carpenter beginning 1998 and Senior Vice President—Specialty Alloys Operations beginning 1996. Mr.
Draeger was a Director of Carpenter from 1992 through June 1996, at which time he resigned from the Board, and was re-elected as a Director effective June 1,
1999.
 

Terrence E. Geremski was elected Senior Vice President—Finance and Chief Financial Officer effective January 29, 2001. Mr. Geremski previously
served as Executive Vice President and Chief Financial Officer and as a director of Guilford Mills, Inc., Greensboro, North Carolina. He was employed by
Guilford Mills in various financial positions from 1992 through August 2000, with the most current position held being Executive Vice President and Chief
Financial Officer. Mr. Geremski’s experience also includes Dayton Walther Corp., Dayton, Ohio; Varity Corp. (formerly Massey-Ferguson), Toronto, Ontario
and Buffalo, New York; and Morris Bean & Co., Yellow Springs, Ohio. He began his career with Price Waterhouse in Chicago. Guilford Mills filed for
reorganization under Chapter 11 of the federal bankruptcy laws on March 13, 2002.
 

Michael L. Shor was elected Senior Vice President—Specialty Alloys Operations, effective January 31, 2000. Prior to that, Mr. Shor held the following
positions within Specialty Alloys Operations: Vice President—Manufacturing Operations from March 3, 1997 through January 30, 2000; General Manager—
Global Marketing and Product Services from July 13, 1995 through March 2, 1997; and General Manager—Marketing from October 1, 1994 through July 12,
1995.
 

Robert J. Torcolini was elected Carpenter’s President and Chief Operating Officer and Director, effective July 1, 2002. Mr. Torcolini had been Senior
Vice President—Engineered Products Operations, since January 31, 2000, President of Dynamet, Incorporated, a subsidiary of Carpenter Technology
Corporation since February 28, 1997 and was Vice President—Manufacturing Operations—Specialty Alloys Operations from January 29, 1993 through
February 27, 1997.
 

Name

  

Age

  

Positions

  

Assumed Present
Position

Dennis M. Draeger

  

61

  

Chairman and
    Chief Executive Officer
Director   July 2002

Terrence E. Geremski
  

55
  

Senior Vice President—
    Finance & Chief Financial Officer   January 2001

Robert W. Lodge
  

59
  

Vice President—
    Human Resources   September 1991

Michael L. Shor
  

43
  

Senior Vice President—
      Specialty Alloys Operations   January 2000

Robert J. Torcolini

  

51

  

President and
    Chief Operating Officer
Director   July 2002

John R. Welty
  

53
  

Vice President,
    General Counsel & Secretary   January 1993
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PART II
 
Item 5.     Market for the Registrant’s Common Stock and Related Stockholder Matters
 

Common stock of Carpenter is listed on the New York Stock Exchange. The ticker symbol is CRS. The high and low market prices of Carpenter’s stock
for the past two fiscal years are indicated below:
 

   2002   2001
Quarter Ended:

  

High

  

Low

  

High

  

Low

September 30   $ 29.90  $ 19.83  $ 33.25  $ 21.00
December 31   $ 27.37  $ 21.26  $ 38.25  $ 26.25
March 31   $ 29.20  $ 21.90  $ 34.81  $ 25.80
June 30   $ 30.55  $ 25.90  $ 31.80  $ 25.35
         
Annual   $ 30.55  $ 19.83  $ 38.25  $ 21.00

 
The range of Carpenter’s common stock price from July 1, 2002 to September 13, 2002 was $18.50 to $28.81. The closing price of the common stock

was $19.56 on September 13, 2002.
 

Carpenter has paid quarterly cash dividends on its common stock for 96 consecutive years. The quarterly dividend rate was $.33 per share for the past
three fiscal years.
 

Carpenter had 5,211 common stockholders of record as of August 30, 2002. Information relating to certain common stock purchase rights issued by
Carpenter is disclosed in note 14 to the consolidated financial statements included in Item 8. “Financial Statements and Supplementary Data”.
 

Certain information relating to securities authorized for issuance under Carpenter’s equity compensation plans is disclosed in note 15 to the
consolidated financial statements in Item 8. “Financial Statements and Supplementary Data”.
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Item 6.     Selected Financial Data
 

Five-Year Financial Summary
Dollar amounts in millions, except per share data

(years ended June 30)
 

 
  

2002

   

2001(a)

   

2000

   

1999(b)

   

1998

 
Summary of Operations                          
Net sales   $ 977.1   $ 1,324.1   $ 1,109.1(c)   $ 1,049.3(c)   $ 1,189.7(c)

           
Net sales—pro-forma under SAB 101(d)   $ 977.1   $ 1,324.1   $ 1,085.4   $ 1,075.6   $ 1,183.9 
           
Income (loss) before cumulative effect of accounting changes   $ (6.0)  $ 35.2   $ 53.3   $ 37.1   $ 84.0 
Cumulative effect of accounting changes, (net of $9.4 million tax in fiscal

2001)    (112.3)   (14.1)   —      —      —   
           
Net income (loss)   $ (118.3)  $ 21.1   $ 53.3   $ 37.1   $ 84.0 
           
Net income (loss)—pro-forma under SAB 101(d)   $ (118.3)  $ 35.2   $ 48.3   $ 41.8   $ 85.3 
           
Financial Position at Year-End                     
Total assets   $ 1,479.5   $ 1,691.5   $ 1,745.9   $ 1,607.8   $ 1,698.9 
           
Long-term obligations, net of current portion (including redeemable preferred

stock)   $ 400.2   $ 352.3   $ 378.3   $ 381.8   $ 398.5 
           
Per Share Data                          
Net Income (loss):                          
Basic                          

Income (loss) before cumulative effect of accounting changes   $ (0.35)  $ 1.52   $ 2.35   $ 1.61   $ 4.01 
Cumulative effect of accounting changes    (5.06)   (0.64)   —      —      —   

           
Net income (loss)   $ (5.41)  $ 0.88   $ 2.35   $ 1.61   $ 4.01 
           
Net income (loss)—pro-forma under SAB 101(d)   $ (5.41)  $ 1.52   $ 2.12   $ 1.82   $ 4.07 
           
Diluted                          

Income (loss) before cumulative effect of accounting changes   $ (0.35)  $ 1.50   $ 2.31   $ 1.58   $ 3.84 
Cumulative effect of accounting changes    (5.06)   (0.62)   —      —      —   

           
Net income (loss)   $ (5.41)  $ 0.88   $ 2.31   $ 1.58   $ 3.84 
           
Net income (loss)—pro-forma under SAB 101(d)   $ (5.41)  $ 1.50   $ 2.09   $ 1.78   $ 3.90 
           
Cash dividends—common   $ 1.32   $ 1.32   $ 1.32   $ 1.32   $ 1.32 
           

(a)  Fiscal 2001 reflects the adoption of SAB 101 (Revenue Recognition in Financial Statements) effective July 1, 2000. See note 1 to the consolidated financial statements included in Item 8. “Financial
Statements and Supplementary Data”. In addition, fiscal 2001 includes a special charge of $37.6 million ($24.4 million after-tax or $1.07 per diluted share) related principally to the realignment of
Specialty Alloys Operations, planned divestitures of certain Engineered Products Group businesses and a loss on the disposal of the Bridgeport, Connecticut site. See note 3 to the consolidated financial
statements included in Item 8. “Financial Statements and Supplementary Data”.

(b)  Fiscal 1999 includes a special charge of $14.2 million ($8.5 million after-tax or $.37 per diluted share) related to a salaried workforce reduction and a reconfiguration of the U.S. distribution network.
(c)  Net sales prior to fiscal 2001 have been restated due to the adoption, effective July 1, 2000, of the Financial Accounting Standards Board Emerging Issues Task Force’s issuance of EITF 00-10 regarding

the classification of freight and handling costs billed to customers. See note 1 to the consolidated financial statements included in Item 8. “Financial Statements and Supplementary Data”.
(d)  Represents the pro-forma impact of applying SAB 101. See note 1 to the consolidated financial statements included in Item 8. “Financial Statements and Supplementary Data”.
 
See Item 7. “Management’s Discussion and Analysis of Financial Condition and Results of Operations” for discussion of factors that affect the comparability
of the “Selected Financial Data”.
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Item 7.     Management’s Discussion and Analysis of Financial Condition and Results of Operations
 

Carpenter’s critical accounting policies affecting its more significant judgments and estimates used in the preparation of its consolidated financial
statements are shown on pages 21 and 22.
 
Management’s Discussion of Operations
 

Net sales and earnings trends for the past three fiscal years are summarized below:
 

 
  

2002

   

2001

  

2000

   
($ in millions, except

per share data)
Net sales   $ 977.1   $ 1,324.1  $ 1,109.1
Net income (loss)   $ (118.3)   $ 21.1  $ 53.3
Diluted income (loss) per share   $ (5.41)   $ 0.88  $ 2.31

 
Adoption of Statement of Financial Accounting Standards (SFAS) No. 142 in Fiscal 2002
 

In June 2001, the Financial Accounting Standards Board (FASB) issued SFAS No. 142, “Goodwill and Other Intangible Assets” which primarily
addresses the accounting for goodwill and intangible assets subsequent to their acquisition. Under SFAS 142, goodwill and intangible assets with indefinite
lives are no longer amortized, and will be tested for impairment at least annually. Carpenter adopted SFAS 142 in fiscal 2002, and recognized an impairment
charge.
 

The $112.3 million impairment charge or $5.06 per diluted share was recognized in the Specialty Metals segment. This non-cash, non-operating charge
was recognized as a cumulative effect of an accounting change as of the beginning of fiscal 2002. Fair value of the reporting units was estimated on July 1,
2001 based upon discounted cash flow analyses and the use of market multiples. This charge was necessary because the fair value of certain reporting units
was less than their carrying value. The goodwill stemmed from acquisitions of several specialty metals companies acquired by Carpenter between 1993 and
1998. During the 18-24 months prior to July 1, 2001, sales by the acquired companies to several end-use markets had experienced downturns due to general
economic conditions and some were further impacted by the continuing high level of low priced imports. See note 6 to the consolidated financial statements
included in Item 8. “Financial Statements and Supplementary Data”.
 
Adoption of SAB 101 in Fiscal 2001
 

In the fourth quarter of fiscal 2001, Carpenter changed its method of accounting for revenue recognition in accordance with the guidance of the
Securities and Exchange Commission’s Staff Accounting Bulletin No. 101 (SAB 101), “Revenue Recognition in Financial Statements”. Carpenter’s standard
terms of sale for most of its sales included a provision that title to the goods was retained as a security interest until payment was received, even though the
risks and benefits of ownership were passed to the customer at the time of shipment. Under SAB 101, except for certain foreign units, revenue cannot be
recognized until title passes to the customer, which in Carpenter’s case was when payment was received. This bulletin was adopted prospectively, and
therefore did not result in a restatement of any results reported prior to July 1, 2000.
 

On April 1, 2001, Carpenter changed its terms of sale so that revenue is recognized when product is shipped, in accordance with its historical practice.
The combined effect of SAB 101 and the change in terms of sale increased fiscal 2001 sales by $138.0 million and income before cumulative effect of
accounting change by $14.1 million, net of $9.4 million of tax. The cumulative effect at July 1, 2000 of this change in accounting principle was a charge of
$14.1 million after taxes, or $.62 per diluted share.
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As a result of adopting SAB 101 in fiscal 2001, all revenues reported through March 31, 2001 were deferred until cash was received. Results for the

quarter ended June 30, 2001 included revenues from sales made in the quarter as well as collections on prior sales.
 

The fiscal 2001 restatements affected the quarterly distribution of earnings during fiscal 2001, but had no effect on total net income or earnings per
share for that year. Carpenter’s consolidated statements of operations and cash flows for the first three quarters of fiscal 2001 have been restated in the fiscal
2001 10-K to include the effects of conforming to SAB 101. See note 1 to the consolidated financial statements included in Item 8. “Financial Statements and
Supplementary Data”.
 
Special Charge Recorded in Fiscal 2001
 

Carpenter incurred a special charge of $37.6 million before taxes ($24.4 million after-tax or $1.07 per diluted share) during the fourth quarter of fiscal
2001. The special charge related principally to the realignment of Specialty Alloys Operations, planned divestitures of certain Engineered Products Group
businesses and a loss on the disposal of the Bridgeport, Connecticut site. See note 3 to the consolidated financial statements included in Item 8. “Financial
Statements and Supplementary Data”.
 
Comparative Information for Fiscal 2002, 2001 and 2000
 

The chart below shows net sales by major classes of products for the past three fiscal years:
 

 
  

2002

  

2001

  

2000

   ($ in millions)
Stainless steels   $ 395.7  40%  $ 513.0  43%  $ 532.4  48%
Special alloys    367.9  38%   425.6  36%   310.6  28%
Ceramics and other materials    94.0  10%   115.0  10%   99.8  9%
Titanium products    82.5  8%   81.2  7%   88.7  8%
Tool and other steels    37.0  4%   51.3  4%   77.6  7%
             
Net sales before accounting change    977.1  100%   1,186.1  100%   1,109.1  100%
                   
Effect of SAB 101 accounting change    —        138.0      —     
                

Total net sales   $ 977.1     $ 1,324.1     $ 1,109.1   

                

 

 
    

 
   

Year Ended June 30, 2001

     
 

 
    

Year Ended
June 30, 2002

   

Including
SAB 101

   

Adjustment as of
July 1, 2000

   

Excluding
SAB 101

     

Year Ended
June 30, 2000

     ($ in millions, except per share data)
Income (loss), before special charge and cumulative effect
of accounting changes     $ (6.0)  $ 59.6   $ (14.1)  $ 45.5     $ 53.3

Cumulative effect of accounting changes, net of tax      (112.3)   (14.1)   14.1    —        —  
               
Income before special charge      (118.3)   45.5    —      45.5      53.3
Special charge, net of tax      —      (24.4)   —      (24.4)     —  
               
Net income (loss)     $ (118.3)  $ 21.1   $ —     $ 21.1     $ 53.3
               
Income (loss) per diluted share, before special charge     $ (5.41)  $ 1.95   $ —     $ 1.95     $ 2.31
Special charge, net of tax      —      (1.07)   —      (1.07)     —  
               
Income (loss) per diluted share     $ (5.41)  $ 0.88   $ —     $ 0.88     $ 2.31
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Results of Operations—Fiscal 2002 compared to Fiscal 2001
 
Overview
 

The net loss for fiscal 2002 was $118.3 million or $5.41 per diluted share versus net income of $21.1 million or $.88 per diluted share for fiscal 2001.
The net loss before the cumulative effect of the accounting change for goodwill (which is $112.3 million or $5.06 per diluted share and is discussed in note 6
to the consolidated financial statements included in Item 8. “Financial Statements and Supplementary Data”) was $6.0 million or $.35 per diluted share.
 

Fiscal 2002 was very challenging due to a recession in the U.S. manufacturing sector which was further compounded by our customers’ inventory
reduction efforts. Also, the continuing high level of low-priced stainless steel imports and a deceleration in aerospace and power generation markets further
dampened sales volume.
 

In fiscal 2002, Carpenter generated $89.6 million of free cash flow (net cash provided before financing activities less dividends paid), including the
$10.0 million of accounts receivable sold under a receivables purchase facility. Excluding the impact of the accounts receivable purchase facility, free cash
flow for fiscal 2002 was $79.6 million. Cash provided from operations, including the $10.0 million of accounts receivable sold under a receivables purchase
facility, was $143.7 million for fiscal 2002. Carpenter’s efforts to improve working capital management by reducing inventories by $51.2 million through the
enhancement of its order management systems and the improvements in its production processes, its efforts to accelerate the collection of accounts
receivable, its efforts to reduce capital spending by $23.8 million from fiscal 2001, and the receipt of $3.0 million cash from the sales of two small business
units contributed to the high level of cash generated and the corresponding improved liquidity. Consequently, total debt decreased $79.9 million in fiscal
2002 to a level of $442.8 million or 46.6 percent of capital (including the $10.0 million of accounts receivable sold under a receivables purchase facility).
 

For ease in comparability, the discussion that follows compares actual results of operations for fiscal 2002 with amounts for fiscal 2001, excluding
the SAB 101 adjustment. For this comparison, both periods report results of operations on a consistent basis, as products are shipped (see note 1 to the
consolidated financial statements included in Item 8. “Financial Statements and Supplementary Data”).
 
Net Sales
 

Net sales for fiscal 2002 were $977.1 million or a decrease of 17.6 percent from $1.2 billion in fiscal 2001. Of the $209.0 million decrease in net sales,
approximately $178.0 million was due to lower shipment levels throughout fiscal 2002 primarily because of the manufacturing recession and the effects on
the economy of the tragic events of September 11th, especially during the second half of fiscal 2002. Most of the volume drop occurred in the Specialty
Metals segment, and was a result of lower stainless steel shipments because of weaker demand in the automotive, industrial and consumer markets, due in part
to a high level of imports of bar, rod and wire. Additionally, there were lower special alloy shipments due primarily to reduced demand from the aerospace
and power generation markets.
 

Unit selling price decreases coupled with a leaner product mix, especially during the second half of fiscal 2002, accounted for approximately $31.0
million of the revenue decrease.
 

During the second half of fiscal 2002, international sales increased 2 percent to $249.1 million from the prior year, particularly in Europe. Details of
sales by geographical region for the past three fiscal years are presented in note 19 to the consolidated financial statements included in Item 8. “Financial
Statements and Supplementary Data”.
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Gross Profit
 

The gross profit of 16.7 percent for fiscal 2002 was lower than last year’s 22.1 percent. This decrease was primarily due to lower production levels,
LIFO inventory layer liquidations at higher costs and inefficiencies caused by operating at lower levels (approximately $15.0 million), the shift to a less
profitable product mix, and a reduced net pension credit ($20.4 million). These negatives were partially offset by lower raw material costs and lower labor and
benefit costs due to approximately 350 fewer workers in Specialty Alloys Operations.
 
Selling and Administrative Expenses
 

Selling and administrative expenses of $142.1 million were down $11.6 million compared with a year ago principally because of the elimination of
goodwill amortization of $6.7 million in fiscal 2001 pursuant to the adoption of SFAS 142 and a $4.7 million reduction in salary expense and fringe benefits.
However, selling and administrative expenses as a percent of sales increased to 14.5 percent from 13.0 percent last year.
 
Interest Expense
 

Interest expense of $34.6 million was lower than last year by $5.7 million due to lower current year debt levels and lower interest rates on debt.
 
Other Income, Net
 

Other income, net was $.5 million in fiscal 2002 versus $2.3 million in fiscal 2001. Fiscal 2002 included a $4.4 million loss on writedowns and
disposals of property, plant and equipment ($3.7 million occurred in the fourth quarter), the receipt in December 2001 of $3.5 million of tariffs from the U.S.
Customs Department under the “Dumping and Subsidy Offset Act of 2001” and $2.0 million of interest income. Fiscal 2001 included $1.9 million of gains
on the disposal of warehouses, $1.9 million writedown to the market valuation of investments in life insurance policies and $2.6 million of interest income.
 
Income Taxes
 

Carpenter’s effective tax rate (income tax expense or benefit as a percent of income or loss before taxes) for fiscal 2002 was a benefit of 54.9 percent
versus an expense of 39.7 percent last year. The current year rate is more favorable than the statutory rate principally because it includes a favorable
adjustment relating to research and development credits. The fiscal 2001 rate is negatively impacted by the special charge taken to writedown certain
operating assets including non-tax deductible goodwill. See note 18 to the consolidated financial statements in Item 8. “Financial Statements and
Supplementary Data” for a reconciliation of the statutory federal tax rates to the effective tax rates.
 
Business Segment Results (See note 19 to the consolidated financial statements included in Item 8. “Financial Statements and Supplementary
Data”):
 

The following is a reconciliation of the net sales and operating income including and excluding SAB 101 for the reportable segments for fiscal 2001:
 

 
  

Specialty Metals

   

Engineered Products

 

 
  

Net
Sales

   

Operating Income

   

Net
Sales

   

Operating
Income

 
   ($ in millions)  
Amounts including SAB 101   $ 1,168.6   $ 98.8   $ 156.9   $ 15.7 
SAB 101 adjustment    (128.3)   (20.6)   (9.7)   (3.0)
         
Amounts excluding SAB 101   $ 1,040.3   $ 78.2   $ 147.2   $ 12.7 
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Specialty Metals Segment
 

Net sales for fiscal 2002 for this segment, which aggregates the Specialty Alloys Operations (SAO), Titanium, and Carpenter Powder Products (CPP),
were $850.8 million or $189.5 million (18.2 percent) lower than the $1.0 billion for fiscal 2001. SAO sales decreased by 19 percent because of lower stainless
steel shipments due to: (1) weaker demand in the automotive, industrial and consumer markets, and (2) a high level of imports of bar, rod and wire.
Additionally, there were lower special alloy shipments due primarily to reduced demand from the aerospace and power generation markets during the second
half of fiscal 2002. Titanium’s sales increased 1 percent from the same period a year ago, benefiting from strong demand for medical products and improved
pricing during the first half of fiscal 2002. CPP’s sales declined 32 percent from the same period a year ago primarily because of lower tool steel sales due to
weak demand in the automotive market as well as a high level of imports.
 

Operating income for the Specialty Metals segment was $12.9 million, which was $65.3 million lower than last year’s $78.2 million. This decrease was
due primarily to SAO’s lower shipment levels, lower production levels, LIFO inventory layer liquidations at higher costs and inefficiencies caused by
operating at lower levels (approximately $15.0 million), and the shift to a less profitable product mix. These negative factors were partially offset by lower
raw material costs, lower labor and benefit costs due to approximately 500 fewer workers and the elimination of goodwill amortization pursuant to the
adoption of SFAS 142 ($5.6 million).
 
Engineered Products Segment
 

Net sales for this segment were $128.5 million in fiscal 2002, a decrease of $18.7 million or 12.7 percent from $147.2 million in fiscal 2001. The two
Engineered Products Group (EPG) business units that were sold in fiscal 2002 accounted for $5.9 million of the year to year reduction. The balance of the
reduction was primarily attributable to weaker demand for aerospace, power generation and automotive-related products as well as weaker demand for certain
telecommunication products because of the general industry slowdown. Partially offsetting those factors, EPG has experienced stronger demand in the
nuclear fuel channels and various consumer product markets. Operating income was $10.5 million in fiscal 2002 compared to $12.7 million for last fiscal
year. Lower labor and benefit costs due to approximately 300 fewer employees and the elimination of goodwill amortization pursuant to the adoption of
SFAS 142 ($1.1 million) during fiscal 2002 partially offset the net sales revenue decline.
 
Net Pension Credit
 

The net pension credit represents the income relating to Carpenter’s overfunded defined benefit pension plan (“GRP Plan”) less an expense for the
postretirement benefit plans and other underfunded defined benefit pension plans. The net pension credit was $17.1 million for fiscal 2002 versus $40.3
million last year. The lower level of the net pension credit versus the prior year was due primarily to the equity markets’ investment losses during fiscal 2001.
The excess of plan assets over the projected benefit obligation of the GRP Plan was $175.8 million, $308.5 million and $469.1 million at June 30, 2002,
2001 and 2000, respectively.
 
Results of Operations—Fiscal 2001 Compared to Fiscal 2000
 
Overview
 

During fiscal 2001, Carpenter experienced two distinct operating environments. In the first half of the fiscal year, sales and pre-tax earnings increased
from the comparable prior period. The U.S. manufacturing sector, including automotive manufacturers, was continuing to operate at healthy utilization rates.
Carpenter’s second half performance reflected the sluggish U.S. manufacturing environment that developed. Sales growth in the second half slowed, while
income, before the special
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charge recorded in the fourth quarter, decreased compared to the same time period a year ago. Carpenter’s changing business mix and cost reduction efforts
resulted in reducing total debt and generated a significant amount of free cash flow.
 

For ease in comparability, the discussion that follows compares amounts for fiscal 2001, excluding the SAB 101 adjustment, with actual results of
operations for fiscal 2000. For this comparison, both periods report results of operations on a consistent basis, as products are shipped (see note 1 to the
consolidated financial statements included in Item 8. “Financial Statements and Supplementary Data”).
 
Net Sales
 

Net sales were $1.2 billion in fiscal 2001, a 7 percent increase from fiscal 2000. This increase was primarily due to strong demand for our high-
temperature alloys, electronic and magnetic alloys made into narrow-width strip and titanium alloys. The economic slowdown and low-priced imported
material had a negative impact on stainless steel shipments.
 

Unit selling prices increased by approximately 2 percent, equivalent to $26.3 million in sales, including raw material surcharges.
 

Sales outside of the United States improved by 16 percent to $244.2 million as compared to fiscal 2000. Most of the sales increase came from Europe.
Details of sales by geographical region for the past three fiscal years are presented in note 19 to the consolidated financial statements included in Item 8.
“Financial Statements and Supplementary Data”.
 
Gross Profit
 

The gross profit for fiscal 2001 and 2000 was approximately 22 percent. An improved sales mix and lower nickel costs in the Specialty Metals segment
were the key positives. Significant natural gas and electricity cost increases and lower production levels offset these favorable effects.
 
Selling and Administrative Expenses
 

Selling and administrative expenses increased by $6.0 million from the fiscal 2000 level, primarily because of costs of e-business initiatives, increased
consulting fees and the inclusion of costs of an acquired company.
 
Interest Expense
 

Interest expense increased $6.9 million in fiscal 2001 compared to fiscal 2000 due to higher short-term debt levels and lower capitalized interest
resulting from reduced capital spending.
 
Other Income, Net
 

Other income, net, decreased $11.0 million in fiscal 2001 from that in fiscal 2000. The reduction was due primarily to more favorable effects reported
in the prior fiscal year for non-recurring gains related to sales of warehouses ($5.6 million) and adjustments to liabilities for environmental remediation,
insurance claims and other matters related to the acquisition of Talley Industries, Inc. ($3.3 million) and, in fiscal 2001, the lower market valuation of
investments in life insurance policies ($1.6 million).
 
Income Taxes
 

The effective tax rate for fiscal 2001 was 39.7 percent and 33.3 percent in fiscal 2000. The fiscal 2001 rate is more unfavorable than expected primarily
due to the special charge taken on the writedown of the operations that are being held for sale. This writedown included non-tax deductible goodwill,
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which negatively affects the tax rate. The favorable impact in fiscal 2000 was due to the resolution of foreign and state tax issues related to prior years. See
note 18 to the consolidated financial statements in Item 8. “Financial Statements and Supplementary Data” for a reconciliation of the statutory federal tax
rates to the effective tax rates.
 
Business Segment Results (See note 19 to the consolidated financial statements included in Item 8. “Financial Statements and Supplementary
Data”):
 

Segment data for fiscal 2000 have been restated due to the adoption of the Financial Accounting Standards Board Emerging Issues Task Force’s
issuance of EITF 00-10 regarding the classification of freight and handling costs billed to customers—see notes 1 and 19 to the consolidated financial
statements included in Item 8. “Financial Statements and Supplementary Data”.
 

The following is a reconciliation of the net sales and operating income including and excluding SAB 101 for the reportable segments for fiscal 2001:
 

 
  

Specialty Metals

   

Engineered Products

 

 
  

Net
Sales

   

Operating Income

   

Net
Sales

   

Operating Income

 
   ($ in millions)  
Amounts including SAB 101   $1,168.6   $ 98.8   $ 156.9   $ 15.7 
SAB 101 adjustment    (128.3)   (20.6)   (9.7)   (3.0)
         
Amounts excluding SAB 101   $1,040.3   $ 78.2   $ 147.2   $ 12.7 
         

 
Specialty Metals Segment
 

This segment aggregates the Specialty Alloys Operations (SAO), Titanium and Carpenter Powder Products (CPP).
 

Net sales for fiscal 2001 for this segment were $1.0 billion or $59.8 million (6 percent) higher than the $980.5 million for fiscal 2000. The increase was
primarily due to an increase in Specialty Alloys sales, resulting from an improved product mix offset by lower unit volume. Titanium’s sales increased 9
percent in fiscal 2001 from fiscal 2000 due primarily to an increase in titanium product sales volume.
 

Operating income for the Specialty Metals segment was $78.2 million, which was $.8 million lower than last year’s $79.0 million. This decrease was
due primarily to higher natural gas and electricity costs and lower production levels as a result of weak demand for stainless products. SAO’s improved sales
mix and lower nickel costs partially offset these unfavorable effects.
 
Engineered Products Segment
 

Net sales for this segment increased $15.6 million or 11.9 percent from $131.6 million in fiscal 2000 to $147.2 million in fiscal 2001. Increased
demand for ceramic, tubular and metal injection molded products accounted for most of the sales improvement. Operating income was $12.7 million in fiscal
2001 compared to $7.1 million in fiscal 2000. The $5.6 million improvement was primarily due to higher sales volumes.
 
Net Pension Credit
 

The net pension credit represents the income relating to Carpenter’s GRP Plan less an expense for the postretirement benefit plans and other
underfunded defined benefit pension plans. The net pension credit was $40.3 million for fiscal 2001 versus $36.4 million in fiscal 2000. The higher level of
the net pension credit versus the prior year was due primarily to the positive investment returns on the pension and postretirement plan assets during fiscal
2000 that resulted in an excess of plan assets over the projected benefit obligation of the GRP Plan of $469.1 million at June 30, 2000. The excess of the plan
assets over the projected benefit obligation of the GRP Plan was $308.5 million at June 30, 2001.
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Management’s Discussion of Cash Flow and Financial Condition
 
Fiscal 2002 vs. Fiscal 2001
 

During fiscal 2002 and the prior two fiscal years, Carpenter has maintained the ability to provide cash to meet its needs through cash flow from
operations, management of working capital and the flexibility to use outside sources of financing to supplement internally generated funds.
 

Carpenter’s free cash flow, including the $10.0 million of accounts receivable sold under a receivables purchase facility, was $89.6 million for fiscal
2002 versus $52.7 million a year ago. Excluding the impact of the accounts receivable purchase facility, free cash flow for fiscal 2002 was $79.6 million.
Cash provided from operations, including the $10.0 million of accounts receivable sold under a receivables purchase facility, was $143.7 million for fiscal
2002 compared to $118.6 million a year ago. Carpenter’s efforts to improve working capital management by reducing inventories by $51.2 million through
the enhancement of its order management systems and the improvements in its production processes, as well as efforts to accelerate the collection of accounts
receivable, contributed to the higher cash provided from operations and corresponding improved liquidity.
 

Capital expenditures for plant, equipment and software used $26.7 million in cash during fiscal 2002 versus $50.5 million for fiscal 2001. Capital
expenditures were carefully controlled to insure that all necessary and prudent capital expenditures (including maintenance capital expenditures) were made.
 

As part of Carpenter’s debt refinancing strategy designed to enhance liquidity, it entered into a series of financing arrangements. In August 2001,
Carpenter issued $100 million of 10-year medium-term notes with a coupon of 7.625%. Carpenter used the net proceeds from the sale of the notes to reduce
the outstanding principal amount under its short-term revolving credit agreements.
 

In November 2001, Carpenter entered into a $125 million five-year unsecured credit facility (“Committed Facility”) and a $75 million 364-day
unsecured credit facility (“364-day Facility”). Borrowings under each of the facilities accrue at either a base rate or LIBOR plus applicable margin. The
facilities contain two financial covenants, a debt-to-capital test and an EBITDA-to-interest coverage test. At June 30, 2002, the Company had $116.2 million
available under its Committed Facility, after taking into account $8.8 million of outstanding letters of credit, and $58.2 million available under the 364-day
Facility.
 

In December 2001, Carpenter and CRS Funding Corp., a wholly owned consolidated Special Purpose Entity, entered into a $75 million three-year
accounts receivable purchase facility (“Purchase Facility”) with an independent financial institution. Pursuant to the terms of the Purchase Facility, Carpenter
sells certain of its accounts receivable to CRS Funding Corp. In turn, CRS Funding Corp. sells a participating interest in these accounts receivable to the
independent financial institution. These transactions are treated as sales under SFAS No. 140, “Accounting for Transfers and Servicing of Financial Assets
and Extinguishments of Liabilities”. All intercompany transactions and balances between Carpenter and CRS Funding Corp. are eliminated in the
consolidated financial statements. Carpenter will continue to service the accounts receivable.
 

At June 30, 2002, CRS Funding Corp. owned $81.5 million of Carpenter’s accounts receivable, and in June sold a participating interest of $10.0
million to the independent financial institution. Carpenter received from CRS Funding Corp. $10.0 million in cash and a subordinated note for the balance of
the accounts receivable sold. Carpenter used the cash received from the sale to pay down debt. Accordingly, the sale of the participating interest in the
accounts receivable and the pay down of the debt result in removing the equivalent amount of accounts receivable and short-term debt from Carpenter’s
consolidated balance sheet, and increasing net cash provided from operations as well as decreasing cash provided from financing activities on the
consolidated statement of cash flows.
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The economic substance of the accounts receivable purchase facility is based on the sale of a portion of CRS Funding Corp.’s accounts receivable to an

independent financial institution, and the receipt of cash at full value from the independent financial institution. CRS Funding Corp.’s ability to continue
raising capital under the Purchase Facility is dependent, in part, upon the amount and quality of the accounts receivable it purchases from Carpenter.
 

Funds obtained under the Committed Facility, 364-day Facility and the Purchase Facility will be used for general corporate purposes. The Company’s
ability to borrow under the Committed Facility and 364-day Facility are governed by covenants, while the ability to sell receivables under the Purchase
Facility are governed by certain receivable performance ratios. The ability for Carpenter to obtain funds under each of these facilities is not contingent upon
Carpenter maintaining a minimum debt rating. The applicable margin on borrowings under the Committed Facility and 364-day Facility, however, is
determined by the Company’s debt rating. The Committed Facility, 364-day Facility and the Purchase Facility replaced other credit facilities that were to
mature between November 2001 and February 2002.
 

In the aggregate, Carpenter could borrow up to approximately $170.0 million under the above facilities as of June 30, 2002.
 

On September 3, 2002, Carpenter and its lenders amended the Company’s $125 million, five-year Committed Facility. The amendment reduced the
minimum coverage under the EBITDA-to-interest covenant for the trailing four quarter periods ending September 30, 2002, December 31, 2002 and March
31, 2003. Thereafter, the covenant reverts to the original terms under the Committed Facility.
 

Also on September 3, 2002, the Company entered into a new $75 million, 364-day unsecured credit facility and cancelled its $75 million, 364-day
credit facility dated November 2001. The terms and conditions of the new 364-day facility are essentially the same as those contained in the Company’s
amended $125 million Committed Facility.
 

A component of Carpenter’s debt refinancing strategy is to maintain a certain level of floating rate debt relative to its fixed rate debt. In order to
achieve this targeted level, the Company uses interest rate swaps. These instruments will obligate the Company to either pay a swap counterparty a floating
rate of interest in return for Carpenter receiving a fixed rate of interest or obligate the Company to pay a fixed rate of interest in return for Carpenter receiving
a floating rate of interest. At June 30, 2002, Carpenter had entered into interest rate swaps with a notional principal amount of $62.5 million.
 

Due to Carpenter’s efforts to improve its working capital management, total debt decreased $79.9 million in fiscal 2002 to a level of $442.8 million or
46.6 percent of capital (including the $10.0 million of accounts receivable sold under a receivable purchase facility), versus $522.7 million or 44.6 percent of
capital at June 30, 2001. Total obligations, including the $10.0 million due under a receivable purchase facility, were $452.8 million at June 30, 2002.
 

Carpenter believes that its present financial resources, both from internal and external sources, will be adequate to meet its foreseeable short-term and
long-term liquidity needs.
 
Fiscal 2001 vs. Fiscal 2000
 

In fiscal 2001, Carpenter’s free cash flow was $52.7 million compared to a negative $67.0 million in fiscal 2000. Cash provided from operations was
$118.6 million for fiscal 2001 compared to $62.4 million for fiscal 2000.
 

Inventories at the end of fiscal 2001 were $241.1 million, a reduction from the prior year of $27.9 million, excluding a $1.2 million writedown of
inventory included in the special charge.
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Investing activities for plant, equipment and software consumed $50.5 million in cash for fiscal 2001 and $105.0 million for fiscal 2000. This decrease

in capital expenditures reflects the completion in fiscal 2000 of a five-year, $500 million capital program for capacity expansion and modernization.
 

Financing of $275 million was available under revolving credit agreements with four banks. Carpenter limits the aggregate commercial paper and
credit facility borrowings at any one time to a maximum of $275 million. As of June 30, 2001, $104 million was available under the credit facility and
commercial paper program.
 

Total debt decreased in fiscal 2001 $59.9 million to $522.7 million or 44.6 percent of capital at June 30, 2001, versus $582.6 million or 47.1 percent of
capital at June 30, 2000.
 
Critical Accounting Policies and Estimates
 

The preparation of the consolidated financial statements in conformity with generally accepted accounting principles requires management to make
estimates and assumptions that affect the amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates. On an on-going
basis, Carpenter evaluates its estimates, including those related to bad debts, customer claims, inventories, goodwill, intangible assets, income taxes,
restructuring, pensions and other postretirement benefits, contingencies and litigation, environmental liabilities (see separate disclosure on page 23), and
derivative instruments and hedging activities.
 

Carpenter believes the following critical accounting policies affect its more significant judgments and estimates used in the preparation of its
consolidated financial statements:
 

Carpenter maintains an allowance for doubtful accounts for estimated losses resulting from the failure of its customers to make required payments. If
the financial condition of Carpenter’s customers were to deteriorate, resulting in an impairment of their ability to make payments, additional allowances may
be required.
 

Carpenter writes down its inventory for estimated obsolescence or unmarketable inventory equal to the difference between the cost of inventory and
the estimated market value based upon assumptions about future demand and market conditions. If actual market conditions are less favorable than those
projected by management, additional inventory writedowns may be required after considering all inventory valuation reserves.
 

The prepaid pension asset on the balance sheet is primarily a result of the overfunded status of Carpenter’s GRP Plan. As a result of this prepaid pension
asset, Carpenter records a pension credit on its consolidated statement of operations. The amount of the pension credit, which is determined annually, is
based upon the value of the assets in the pension trust at the beginning of the fiscal year as well as many actuarial assumptions, such as discount rate, long-
term rate of compensation increase and long-term rate of return on plan assets. The fluctuations in stock and bond markets could cause actual investment
results to be significantly different from those assumed, and therefore, significantly impact the valuation of the assets in Carpenter’s pension trust. Changes in
actuarial assumptions could significantly impact the accounting for the pension assets and liabilities.
 

Long-lived assets are reviewed for impairment and written down to fair value whenever events or changes in circumstances indicate that the carrying
value may not be recoverable through estimated future undiscounted cash flows. The amount of the impairment loss is the excess of the carrying amount of
the impaired assets over the fair value of the assets based upon estimated future discounted cash flows. Carpenter evaluates long-lived assets for impairment
by individual business unit. Changes in the estimated cash flows could have a significant impact on whether or not an asset is impaired and the amount of the
impairment.
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If facts and circumstances indicate goodwill may be impaired, Carpenter performs recoverability evaluation. Prior to the adoption of SFAS 142,
“Goodwill and Other Intangible Assets”, on July 2001, Carpenter’s policy was to compare undiscounted estimated future cash flows to the carrying amount of
net assets, including goodwill, to determine if the carrying amount was not recoverable and a writedown to fair value is required. Effective July 1, 2001, in
accordance with SFAS 142, Carpenter began performing the recoverability analysis based on fair value rather than undiscounted cash flows. The calculation
of fair value includes a number of estimates and assumptions, including projections of future income and cash flows, the identification of appropriate market
multiples and the choice of an appropriate discount rate.
 

Carpenter’s current risk management strategies include the use of derivative instruments to reduce certain risks. The critical strategies include: (1) the
use of commodity swaps and options to fix the price of a portion of anticipated future purchases of certain raw materials and energy to offset the effects of
changes in the costs of those commodities, and (2) the use of foreign currency forwards and options to hedge a portion of anticipated future sales
denominated in foreign currencies, principally the Euro and Pound Sterling, in order to offset the effect of changes in exchange rates. These derivatives have
been designated as cash flow hedges and unrealized net gains and losses are recorded in the accumulated other comprehensive income (loss) component of
stockholders’ equity. Carpenter evaluates all derivative instruments each quarter to determine that they are highly effective. Any ineffectiveness is recorded
in the consolidated statement of operations. If the anticipated future transactions are no longer expected to occur, unrealized gains and losses on the related
hedges would be reclassified to the consolidated statement of operations.
 
Contractual Cash Obligations
 

At June 30, 2002, Carpenter had the following contractual cash obligations and other commercial commitments and contingencies:
 

 
  

Total

  

Fiscal 2003

  

Fiscal 2004

  

Fiscal 2005

  

Fiscal 2006

  

Fiscal 2007

  

Thereafter

   (in millions)
Long-term debt   $426.0  $ 50.2  $ 5.2  $ 45.2  $ 5.2  $ 5.2  $ 315.0
Operating leases    38.8   7.7   7.5   6.4   4.7   4.0   8.5
Purchase commitments    110.0   80.0   30.0   —     —     —     —  
               
Total contractual cash obligations   $574.8  $ 137.9  $ 42.7  $ 51.6  $ 9.9  $ 9.2  $ 323.5
               
 

Carpenter has entered into purchase agreements primarily for various key raw materials at market related prices, all made in the normal course of
business. The purchase commitments covered by these agreements aggregate approximately $110.0 million, of which $80.0 million (less than 25 percent of
projected raw material requirements) relates to fiscal 2003 and $30.0 million relates to fiscal 2004.
 

In addition, Carpenter had $8.8 million of outstanding letters of credit as of June 30, 2002.
 
Market Sensitive Instruments and Risk Management
 

Carpenter uses derivative financial instruments to reduce certain types of financial risk. Raw material cost fluctuations for the Specialty Metals
Segment are normally offset by selling price adjustments, primarily through the use of surcharge mechanisms and base price adjustments. Firm price sales
contracts involve a risk of profit margin decline in the event of raw material increases. Carpenter reduces this risk on certain raw materials and energy by
entering into commodity forward contracts and commodity price swaps on a portion of its requirements which are effective hedges of the risk. Fluctuations in
foreign currency exchange rates subject Carpenter to risk of losses on anticipated future cash flows from its foreign operations. Foreign currency forward
contracts are used to hedge this foreign exchange risk. These hedging strategies are reviewed and approved by senior financial management before being
implemented. Senior financial management has established policies regarding the use of derivative instruments which prohibit the use of speculative or
leveraged derivatives. Market valuations are performed at least quarterly to monitor the effectiveness of Carpenter’s risk management programs.
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The status of Carpenter’s financial instruments as of June 30, 2002, is provided in note 9 to the consolidated financial statements included in Item 8.

“Financial Statements and Supplementary Data”. Assuming on June 30, 2002 (a) an instantaneous 10 percent decrease in the price of raw materials and
energy for which Carpenter has commodity forward contracts and swaps, Carpenter’s results of operations would not have been materially affected, (b) a 10
percent strengthening of the U.S. dollar versus foreign currencies for which foreign exchange forward contracts existed, Carpenter’s results of operations
would not have been materially affected, (c) a 10 percent increase in Carpenter’s annual interest expense on short-term debt would result in an increase in
annual interest expense of $.1 million after tax, and (d) a 10 percent decrease in the market value of investments in corporate-owned life insurance would
result in a decrease of investment income of $1.7 million after tax.
 
Contingencies
 

Environmental
 

Carpenter is subject to various stringent federal, state, local and foreign environmental laws and regulations relating to pollution, protection of public
health and the environment, natural resource damages and occupational safety and health. Although compliance with these laws and regulations may affect
the costs of Carpenter’s operations, compliance costs to date have not been material. Carpenter has environmental remediation liabilities at some of its owned
operating facilities and has been designated as a potentially responsible party (“PRP”) with respect to certain third-party Superfund waste disposal sites.
Additionally, Carpenter has been notified that it may be a PRP with respect to other Superfund sites as to which no proceedings have been instituted against
Carpenter. Neither the exact amount of remediation costs nor the final method of their allocation among all designated PRPs at these Superfund sites have
been determined. The liability for future environmental remediation costs is evaluated by management on a quarterly basis. Carpenter accrues amounts for
environmental remediation costs that represent management’s best estimate of the probable and reasonably estimable costs related to environmental
remediation. No additional accrual was made during fiscal 2002. For fiscal 2001, the liability for environmental remediation costs was increased by $.6
million, which was included in cost of sales. Fiscal 2000 included $.8 million of reversals of prior years’ accruals for environmental remediation, which were
reported in other income. The liabilities recorded for environmental remediation costs at Superfund sites, at other third party-owned sites and at Carpenter-
owned operating facilities remaining at June 30, 2002, 2001 and 2000, were $5.8 million, $8.0 million and $7.7 million, respectively. A compliance status
report is currently being prepared by an outside consultant to determine what, if any, potential remediation costs there may be at a former manufacturing site
of a Talley Industries, Inc. subsidiary that was sold prior to Carpenter’s acquisition of Talley Industries, Inc. The estimated range at June 30, 2002 of the
reasonably possible future costs of remediation at Superfund sites, at other third party-owned sites and at Carpenter-owned operating facilities is between
$5.8 million and $12.5 million.
 

Estimates of the amount and timing of future costs of environmental remediation requirements are necessarily imprecise because of the continuing
evolution of environmental laws and regulatory requirements, the availability and application of technology, the identification of currently unknown
remediation sites and the allocation of costs among the PRPs. Based upon information currently available, such future costs are not expected to have a
material effect on Carpenter’s competitive or financial position. However, such costs could be material to results of operations in a particular future quarter or
year.
 

Other
 

Carpenter also is defending various claims and legal actions, and is subject to contingencies that are common to its operations. Carpenter provides for
costs relating to these matters when a loss is probable and the amount is reasonably estimable. The effect of the outcome of these matters on Carpenter’s
future results of operations and liquidity cannot be predicted because any such effect
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depends on future results of operations and the amount and timing (both as to recording future charges to operations and cash expenditures) of the resolution
of such matters. While it is not feasible to determine the outcome of these matters, management believes that any total ultimate liability will not have a
material effect on Carpenter’s financial position or results of operations and cash flows.
 
New Accounting Pronouncements
 

In August 2001, the FASB issued Statement No. 144, “Accounting for the Impairment or Disposal of Long-Lived Assets” (SFAS 144). SFAS 144
supersedes SFAS 121, “Accounting for the Impairment of Long-Lived Assets and for Long-Lived Assets to Be Disposed Of”, and provides new rules on asset
impairment and a single accounting model for long-lived assets to be disposed of. Although retaining many of the fundamental recognition and measurement
provisions of SFAS 121, the new rules significantly change the criteria that would have to be met to classify an asset as held-for-sale. The new rules also
supersede the provisions of Accounting Principles and Board Opinion No. 30, “Reporting the Results of Operations—Reporting the Effects of Disposal of a
Segment of a Business, and Extraordinary, Unusual and Infrequently Occurring Events and Transactions”, with regard to reporting the effects of a disposal of
a segment of a business and require expected future operating losses from discontinued operations to be displayed in discontinued operations in the period(s)
in which the losses are incurred. SFAS 144 is effective in fiscal 2003, and is not expected to have a material impact on Carpenter’s consolidated financial
statements.
 

In April 2002, the FASB issued SFAS No. 145, “Recision of SFAS Nos. 4, 44 and 64, Amendment of SFAS 13, and Technical Corrections as of April
2000” (SFAS 145). SFAS 145 revises the criteria for classifying the extinguishment of debt as extraordinary and the accounting treatment of certain lease
modifications. SFAS 145 is effective in fiscal 2003, and is not expected to have a material impact on Carpenter’s consolidated financial statements.
 

On July 30, 2002, the FASB issued SFAS No. 146, “Accounting for Costs Associated with Exit or Disposal Activities” (SFAS 146). SFAS 146
establishes accounting guidelines for the recognition and measurement of a liability for the cost associated with an exit or disposal activity initially at its fair
value in the period in which the liability is incurred, rather than at the date of a commitment to an exit or disposal plan. This standard is effective January 1,
2003 for all exit or disposal activities initiated after that date.
 
Future Outlook
 

Recent economic indicators, such as the Institute for Supply Management’s factory index, show that the U.S. manufacturing sector is beginning to
recover. Carpenter is encouraged by this trend, since demand for a large portion of its products tends to lag key manufacturing indices. At the same time, the
Company expects that a few of its most profitable markets will continue to be weak during fiscal 2003. Sales to the aerospace and power generation markets
will be pressured by reduced deliveries of both commercial jet aircraft and industrial gas turbines.
 

Carpenter expects its quarterly earnings to improve gradually throughout fiscal 2003, with the second half of the year being stronger than the first half.
Improvement will come not just from a healthier U.S. manufacturing sector, but also from efforts to expand presence in selected customer accounts and
geographies and from new alliances. Carpenter should benefit from the three-year tariffs levied on selected stainless steel bar, rod and wire products, and from
new and existing unfair trade duties on imports from certain countries.
 

Carpenter remains committed to generating positive cash flow. Carpenter believes that its ongoing working capital initiatives, relating to prudent
inventory management and accounts receivable collections, coupled with a return to profitability in fiscal 2003 will allow it to generate free cash flow and
further pay down debt.
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Forward-looking Statements
 

This Form 10-K contains various “Forward-looking Statements” pursuant to the “safe harbor” provisions of the Private Securities Litigation Reform
Act of 1995. These statements, which represent Carpenter’s expectations or beliefs concerning various future events, include statements concerning future
revenues and continued growth in various market segments. These forward-looking statements are subject to risks and uncertainties that could cause actual
results to differ from those projected, anticipated or implied. The most significant of these uncertainties are described in this Form 10-K and include (but are
not limited to): 1) a high level of stainless imports, unfair trade practices of foreign producers and worldwide excess capacity for certain alloys that Carpenter
produces; 2) the cyclical nature of the specialty materials business and certain end-use markets, including aerospace, automotive and consumer durables, all
of which are subject to changes in general economic and financial market conditions; 3) the ability of Carpenter to recoup increased costs of fuel, such as
natural gas and raw materials, such as nickel, through increased prices and surcharges; 4) fluctuations in currency exchange rates, resulting in increased
competition and downward pricing pressure on Carpenter products; and 5) fluctuations in stock markets which could impact the valuation of the assets in
Carpenter’s pension trusts and the accounting for pension assets. Any of these factors could have an adverse and/or fluctuating effect on Carpenter’s results of
operations. The forward-looking statements in this document are intended to be subject to the safe harbor protection provided by Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Carpenter undertakes no obligation to update or
revise any forward-looking statements.
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Responsibilities for Financial Reporting and Internal Control
 

Carpenter’s financial statements included in this Annual Report on Form 10-K were prepared by management, which is responsible for their integrity
and objectivity. The statements were prepared in conformity with generally accepted accounting principles in the United States of America and, as such,
include amounts based on management’s best judgments and estimates. Financial information elsewhere in this Annual Report is consistent with that in the
financial statements.
 

Carpenter maintains a strong system of internal controls, supported by a code of conduct, designed to provide reasonable assurance that assets are
safeguarded and transactions are properly executed and recorded for the preparation of financial information. There are limits in all systems of internal
controls, based on recognition that the cost of the system should not exceed the benefits to be derived. We believe Carpenter’s system of internal controls
provides this appropriate balance. The system of internal controls and compliance therewith, is continually monitored by Carpenter’s internal audit staff.
 

The consolidated financial statements in this Annual Report have been audited by PricewaterhouseCoopers LLP, Independent Accountants. Their
audits were conducted in accordance with generally accepted auditing standards and include an assessment of the internal control structure to the extent
necessary and selective tests of transactions to support their report which appears on the next page.
 

The Audit/Finance Committee of the Board of Directors, composed of independent directors who are neither current nor former employees of
Carpenter, meets regularly with management, Carpenter’s internal auditors and our independent accountants to consider audit results and to discuss
significant internal control, auditing and financial reporting matters. Both the independent accountants and internal auditors have unrestricted access to the
Audit/Finance Committee.
 
 

 
Dennis M. Draeger
Chairman and Chief Executive Officer
 
 

 
Terrence E. Geremski
Senior Vice President—Finance and Chief Financial Officer

27



Table of Contents

Report of Independent Accountants
 
To the Board of Directors and
Stockholders of Carpenter Technology Corporation:
 

In our opinion, the accompanying consolidated balance sheet and the related consolidated statements of operations, comprehensive income (loss),
changes in stockholders’ equity and cash flows present fairly, in all material respects, the financial position of Carpenter Technology Corporation and its
subsidiaries at June 30, 2002 and 2001, and the results of their operations and their cash flows for each of the three years in the period ended June 30, 2002,
in conformity with accounting principles generally accepted in the United States of America. These financial statements are the responsibility of the
Company’s management; our responsibility is to express an opinion on these financial statements based on our audits. We conducted our audits of these
statements in accordance with auditing standards generally accepted in the United States of America, which require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management,
and evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for the opinion expressed above.
 

As discussed in note 1 to the consolidated financial statements, on July 1, 2001, Carpenter adopted Statement of Financial Accounting Standards No.
142, “Goodwill and Other Intangible Assets” and, on July 1, 2000, Carpenter adopted the provisions of the Securities and Exchange Commission’s Staff
Accounting Bulletin No. 101, “Revenue Recognition in Financial Statements”. Further, as discussed in note 9 to the consolidated financial statements,
Carpenter adopted Statement of Financial Accounting Standards No. 133, as amended, “Accounting for Derivative Instruments and Hedging Activities”, on
July 1, 2000.
 

 
PricewaterhouseCoopers LLP
Philadelphia, Pennsylvania
September 3, 2002
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Consolidated Statement of Operations
 

Carpenter Technology Corporation
For the years ended June 30, 2002, 2001 and 2000

 

 
  

2002

   

2001

   

2000

 
   (in millions, except per share data)  
Net sales   $ 977.1   $ 1,324.1   $ 1,109.1 
       
Costs and expenses:                

Cost of sales    814.2    1,038.0    861.8 
Selling and administrative expenses    142.1    153.7    147.3 
Interest expense    34.6    40.3    33.4 
Special charge    —      36.0    —   
Other income, net    (0.5)   (2.3)   (13.3)

       
    990.4    1,265.7    1,029.2 
       
Income (loss) before income taxes and cumulative effect of accounting changes    (13.3)   58.4    79.9 
Income tax expense (benefit)    (7.3)   23.2    26.6 
       
Income (loss) before cumulative effect of accounting changes    (6.0)   35.2    53.3 
Cumulative effect of accounting changes, net of $9.4 million tax

benefit in fiscal 2001    (112.3)   (14.1)   —   
       
Net income (loss)   $ (118.3)  $ 21.1   $ 53.3 
       
Net income (loss) per common share:                
Basic:                

Income (loss) before cumulative effect of accounting changes   $ (0.35)  $ 1.52   $ 2.35 
Cumulative effect of accounting changes    (5.06)   (0.64)   —   

       
Net income (loss)   $ (5.41)  $ 0.88   $ 2.35 
       
Diluted:                

Income (loss) before cumulative effect of accounting changes   $ (0.35)  $ 1.50   $ 2.31 
Cumulative effect of accounting changes    (5.06)   (0.62)   —   

       
Net income (loss)   $ (5.41)  $ 0.88   $ 2.31 
       
 

See accompanying notes to consolidated financial statements.
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Consolidated Statement of Cash Flows
 

Carpenter Technology Corporation
For the years ended June 30, 2002, 2001 and 2000

 

 
  

2002

   

2001

   

2000

 
   (in millions)  
OPERATIONS                
Net income (loss)   $ (118.3)  $ 21.1   $ 53.3 
Adjustments to reconcile net income (loss) to net cash provided from operations:                

Depreciation    56.5    55.6    53.1 
Amortization    11.2    16.9    15.2 
Goodwill impairment charge    112.3    —      —   
Deferred income taxes    9.2    11.1    9.9 
Net pension credit    (17.1)   (40.3)   (36.4)
Net loss (gain) on asset disposals    4.4    (1.5)   (5.2)
Special charge    —      37.6    —   
Changes in working capital and other, net of acquisitions and divestitures:                

Receivables    60.5    (7.2)   (34.5)
Inventories    51.2    27.8    (16.7)
Other current assets    (10.2)   1.1    0.2 
Accounts payable    (5.5)   (15.0)   35.9 
Accrued current liabilities    (3.1)   2.2    (6.6)
Other, net    (7.4)   9.2    (5.8)

       
Net cash provided from operations    143.7    118.6    62.4 

       
INVESTING ACTIVITIES                
Purchases of plant, equipment and software    (26.7)   (50.5)   (105.0)
Proceeds from disposals of plant and equipment    0.6    15.3    13.4 
Proceeds from sales of businesses    3.0    —      —   
Acquisitions of businesses, net of cash received    —      —      (7.0)
       

Net cash used for investing activities    (23.1)   (35.2)   (98.6)
       
FINANCING ACTIVITIES                
Net change in short-term debt    (154.4)   (49.3)   78.5 
Net proceeds from issuance of long-term debt    98.3    —      7.6 
Payments on long-term debt    (25.6)   (10.6)   (15.5)
Dividends paid    (31.0)   (30.7)   (30.8)
Proceeds from issuance of common stock    3.0    5.5    0.4 
       

Net cash provided from (used for) financing activities    (109.7)   (85.1)   40.2 
       
INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS    10.9    (1.7)   4.0 
Cash and cash equivalents at beginning of year    7.8    9.5    5.5 
       
Cash and cash equivalents at end of year   $ 18.7   $ 7.8   $ 9.5 
       
 

See accompanying notes to consolidated financial statements.
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Consolidated Balance Sheet
 

Carpenter Technology Corporation
June 30, 2002 and 2001

 

 
  

2002

   

2001

 
   (in millions, except share data) 
ASSETS           
Current assets:           

Cash and cash equivalents   $ 18.7   $ 7.8 
Accounts receivable, net of allowance for doubtful accounts of $2.6 and $2.3 at June 30, 2002 and 2001, respectively    133.7    193.8 
Inventories    190.0    241.1 
Other current assets    33.5    16.4 

     
Total current assets    375.9    459.1 

Property, plant and equipment, net    713.1    752.2 
Prepaid pension cost    255.9    225.6 
Goodwill    46.3    161.7 
Trademarks and trade names, net    26.4    27.5 
Other assets    61.9    65.4 
     

Total assets   $ 1,479.5   $ 1,691.5 
     
LIABILITIES           
Current liabilities:           

Short-term debt   $ 16.8   $ 170.6 
Accounts payable    76.8    82.3 
Accrued liabilities    61.1    63.9 
Deferred income taxes    5.9    2.1 
Current portion of long-term debt    50.2    25.2 

     
Total current liabilities    210.8    344.1 

Long-term debt, net of current portion    375.8    326.9 
Accrued postretirement benefits    167.8    157.8 
Deferred income taxes    182.3    177.8 
Other liabilities    34.5    36.3 
     

Total liabilities    971.2    1,042.9 
     
STOCKHOLDERS’ EQUITY           
Convertible preferred stock—authorized 2,000,000 shares    24.4    25.4 
Common stock—authorized 100,000,000 shares; issued 23,450,019 shares and 23,267,519 shares at June 30, 2002 and 2001,
respectively    117.3    116.3 

Capital in excess of par value—common stock    200.1    196.7 
Reinvested earnings    229.0    378.4 
Common stock in treasury (1,104,295 shares and 1,108,247 shares at June 30, 2002 and 2001, respectively), at cost    (38.3)   (38.4)
Deferred compensation    (11.7)   (13.1)
Accumulated other comprehensive income (loss)    (12.5)   (16.7)
     

Total stockholders’ equity    508.3    648.6 
     
Total liabilities and stockholders’ equity   $ 1,479.5   $ 1,691.5 
     
 

See accompanying notes to consolidated financial statements.
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Consolidated Statement of Changes in Stockholders’ Equity
 

Carpenter Technology Corporation
For the years ended June 30, 2002, 2001 and 2000

 

 
  

 
  

Common Stock

  
 

   
 

   
 

   
 

   
 

 

 

  

Convertible
Preferred Stock Par

Value of $5

  

Par
Value of

$5

  

Capital in
Excess of
Par Value

  

Reinvested
Earnings

   

Common
Stock in
Treasury

   

Deferred
Compen-

sation

   

Accumulated Other
Comp. Income

(Loss)

   

Total Stock-
holders’
Equity

 
   (in millions, except per share data)  
Balances at June 30, 1999   $ 26.8  $115.3  $ 191.9  $ 365.5   $ (38.4)  $ (16.4)  $ (12.2)  $ 632.5 
                
Net income                53.3                   53.3 
Cash dividends:                                      
Common @ $1.32 per share                (29.0)                  (29.0)
Preferred @ $5,362.50 per
share   

   
 

  
  

  
   (1.8)  

   
  

   
  

   
   (1.8)

Stock options exercised            0.1                       0.1 
Other    (0.8)  0.1   0.2             2.3    (3.3)   (1.5)
                
Balances at June 30, 2000   $ 26.0  $115.4  $ 192.2  $ 388.0   $ (38.4)  $ (14.1)  $ (15.5)  $ 653.6 
                
Net income                21.1                   21.1 
Cash dividends:                                      
Common @ $1.32 per share                (29.1)                  (29.1)
Preferred @ $5,362.50 per
share   

   
 

  
  

  
   (1.6)  

   
  

   
  

   
   (1.6)

Stock options exercised        0.8   3.1                       3.9 
Other    (0.6)  0.1   1.4             1.0    (1.2)   0.7 
                
Balances at June 30, 2001   $ 25.4  $116.3  $ 196.7  $ 378.4   $ (38.4)  $ (13.1)  $ (16.7)  $ 648.6 
                
Net (loss)                (118.3)                  (118.3)
Cash dividends:                                      
Common @ $1.32 per share                (29.2)                  (29.2)
Preferred @ $5,362.50 per
share   

   
 

  
  

  
   (1.9)  

   
  

   
  

   
   (1.9)

Stock options exercised        0.7   2.3                       3.0 
Other    (1.0)  0.3   1.1        0.1    1.4    4.2    6.1 
                
Balances at June 30, 2002   $ 24.4  $117.3  $ 200.1  $ 229.0   $ (38.3)  $ (11.7)  $ (12.5)  $ 508.3 
                
 

See accompanying notes to consolidated financial statements.

32



Table of Contents

Consolidated Statement of Changes in Stockholders’ Equity (continued)
 

Carpenter Technology Corporation
For the years ended June 30, 2002, 2001 and 2000

 

 
    

 
   

Common Shares

 
    

Preferred
Shares Issued

   

Issued

  

Treasury

   

Net Outstanding

Balances at June 30, 1999     425.8   23,051,776  (1,105,041)  21,946,735
           

Stock options exercised, net of 3,753 shares exchanged         2,587      2,587
Other     (12.7)  17,272  (2,159)  15,113

           
Balances at June 30, 2000     413.1   23,071,635  (1,107,200)  21,964,435
           

Stock options exercised         154,230      154,230
Other     (9.1)  41,654  (1,047)  40,607

           
Balances at June 30, 2001     404.0   23,267,519  (1,108,247)  22,159,272
           

Stock options exercised         144,900      144,900
Other     (15.6)  37,600  3,952   41,552

           
Balances at June 30, 2002     388.4   23,450,019  (1,104,295)  22,345,724
           
 
 
 

Consolidated Statement of Comprehensive Income (Loss)
 

Carpenter Technology Corporation
For the years ended June 30, 2002, 2001 and 2000

 

 
  

2002

   

2001

   

2000

 
   (in millions)  
Net income (loss)   $ (118.3)  $ 21.1   $ 53.3 
Net gains (losses) on derivative instruments, net of tax    4.0    (2.3)   —   
Foreign currency translation, net of tax    0.2    0.4    (3.3)
Cumulative effect of change in accounting principle for derivatives and hedging activities (SFAS 133), net of tax    —      0.8    —   
Unrealized loss on investment, net of tax    —      (0.1)   —   
       
Comprehensive income (loss)   $ (114.1)  $ 19.9   $ 50.0 
       
 

See accompanying notes to consolidated financial statements.

33



Table of Contents

CARPENTER TECHNOLOGY CORPORATION
 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

 
1.    Summary of Significant Accounting Policies
 
Basis of Consolidation—The consolidated financial statements include the accounts of Carpenter and all majority-owned subsidiaries. All significant
intercompany accounts and transactions are eliminated. Investments in companies in which Carpenter has an ownership interest of 20 to 50 percent are
accounted for on an equity basis and accordingly, Carpenter’s share of their income or loss is included in other income, net in the consolidated statement of
operations.
 
Revenue Recognition—Revenue, net of related discounts and allowances, is recognized when product is shipped and title and risk of loss has transferred to
the customer.
 
Cash Equivalents—Cash equivalents consist of highly liquid instruments with maturities at the time of acquisition of three months or less. Cash equivalents
are stated at cost, which approximates market.
 
Inventories—Inventories are valued at the lower of cost or market. Cost for inventories is principally determined by the Last-In, First-Out (LIFO) method.
Carpenter also uses the First-In, First-Out (FIFO) and average cost methods.
 
Fixed Assets and Depreciation—Fixed assets are stated at historical cost less accumulated depreciation. Depreciation for financial reporting purposes is
computed by the straight-line method over the estimated useful lives of the assets. Depreciation for income tax purposes is computed using accelerated
methods. Upon disposal, assets and related depreciation are removed from the accounts and the differences between the net amounts and proceeds from
disposal are included in other income, net in the consolidated statement of operations.
 
Computer Software and Amortization—Computer software is included in other assets on the consolidated balance sheet, and is amortized for financial
reporting purposes on a straight-line basis over the respective estimated useful lives, ranging principally from 3 to 10 years.
 
Goodwill—Effective July 1, 2001, goodwill, which represents the excess of the purchase price over the estimated fair value of the identifiable net assets of
companies acquired to date, is no longer being amortized, and will be tested for impairment at least annually.
 
Trademarks and Trade Names—The costs of trademarks and trade names are amortized for financial reporting purposes on a straight-line basis over the 30
year estimated useful life of these finite-lived assets.
 
Tangible Long-Lived Assets—Tangible long-lived assets are reviewed for impairment and written down to fair value whenever events or changes in
circumstances indicate that the carrying value may not be recoverable through future undiscounted cash flows. The amount of the impairment loss is the
excess of the carrying amount of the impaired assets over the fair value of the assets based upon discounted future cash flows.
 
Environmental Expenditures—Environmental expenditures that pertain to current operations or to future revenues are expensed or capitalized consistent
with Carpenter’s capitalization policy for property, plant and equipment. Expenditures that result from the remediation of an existing condition caused by
past operations and that do not contribute to current or future revenues are expensed. Liabilities are recognized for remedial activities when the remediation
is probable and the cost can be reasonably estimated. Recoveries of expenditures are recognized as receivables when they are estimable and probable.
Estimated liabilities are not discounted to present value, but estimated receivables are measured on a discounted basis.
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1.    Summary of Significant Accounting Policies (Continued)
 
Foreign Currency Translation—Assets and liabilities of most foreign operations are translated at exchange rates in effect at year-end, and their income
statements are translated at the average monthly exchange rates prevailing during the year. Translation gains and losses are recorded each period in other
comprehensive income (loss) until the foreign entity is sold or liquidated. For operations in highly inflationary countries and where the local currency is not
the functional currency, inventories, property, plant and equipment, and other noncurrent assets are converted to U.S. dollars at historical exchange rates, and
all gains or losses from conversion are included in other income, net.
 
Freight and Handling Fees and Costs—Effective July 1, 2000, freight and handling costs billed separately to customers are included as part of sales on the
consolidated statement of operations, and freight and handling costs expensed are included as part of cost of sales on the consolidated statement of
operations. Reclassification of fiscal 2000 freight and handling costs resulted in increasing sales by $13.3 million, increasing cost of sales by $42.6 million
and decreasing selling and administrative expenses by $29.3 million, respectively.
 
Overhaul Costs—Major maintenance costs incurred during scheduled plant shutdowns are capitalized when incurred and amortized over the period until the
next scheduled shutdown, which is generally within the same fiscal year.
 
Use of Estimates—The preparation of financial statements in conformity with generally accepted accounting principles requires management to make
estimates and assumptions that affect the amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.
 
Reclassifications—Certain reclassifications of prior years’ amounts have been made to conform with the current year’s presentation.
 
Accounting Changes—In June 2001, the Financial Accounting Standards Board (FASB) issued Statement of Financial Accounting Standards (SFAS) No.
142, “Goodwill and Other Intangible Assets” which primarily addresses the accounting for goodwill and intangible assets subsequent to their acquisition.
Under SFAS 142, goodwill and intangible assets with indefinite lives will no longer be amortized, and will be tested for impairment at least annually.
Carpenter elected early implementation of SFAS 142 in fiscal 2002. Carpenter recorded a non-cash, non-operating charge of $112.3 million ($5.06 per
diluted share) to reduce the carrying value of its goodwill as of the beginning of fiscal 2002. The charge is reflected as a cumulative effect of an accounting
change in the accompanying consolidated statement of operations. For additional discussion on the impact of adopting SFAS 142, see Note 6 to the
consolidated financial statements.
 

In the fourth quarter of fiscal 2001, Carpenter changed its method of accounting for revenue recognition in accordance with the guidance of the
Securities and Exchange Commission’s Staff Accounting Bulletin No. 101 (SAB 101), “Revenue Recognition in Financial Statements”. Carpenter’s standard
terms of sale for most of its sales included a provision that title to the goods was retained as a security interest until payment was received, even though the
risks and benefits of ownership were passed to the customer at the time of shipment. Under SAB 101, except for certain foreign units, revenue cannot be
recognized until title passes to the customer, which in Carpenter’s case was when payment was received. This bulletin was adopted prospectively, and
therefore did not result in a restatement of any results reported prior to July 1, 2000.
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1.    Summary of Significant Accounting Policies (continued)
 

On April 1, 2001, Carpenter changed its terms of sale so that revenue is recognized when product is shipped, in accordance with its historical practice.
The combined effect of SAB 101 and the change in terms of sale increased fiscal 2001 sales by $138.0 million and income before cumulative effect of
accounting change by $14.1 million, net of $9.4 million of tax. The cumulative effect at July 1, 2000 of this change in accounting principle was a charge of
$14.1 million after taxes, or $.62 per diluted share.
 

As a result of adopting SAB 101 in fiscal 2001, all revenues reported through March 31, 2001 were deferred until cash was received. Results for the
quarter ended June 30, 2001 included revenues from sales made in the quarter as well as collections on prior sales.
 

The fiscal 2001 restatements affected the quarterly distribution of earnings during fiscal 2001, but had no effect on total net income or earnings per
share for that year. Carpenter’s consolidated statements of operations and cash flows for the first three quarters of fiscal 2001 have been restated in the fiscal
2001 10-K to include the effects of conforming to SAB 101.
 

As reported and pro-forma net income and earnings per share information for the year ended  June 30, 2000, assuming SAB 101 had been applied
retroactively, are as follows:
 

 

  

 (in millions,
except per 

share
information) 

Net income:    
As reported   $53.3
Pro-forma under SAB 101   $48.3

Basic earnings per share:    
As reported   $2.35
Pro-forma under SAB 101   $2.12

Diluted earnings per share:    
As reported   $2.31
Pro-forma under SAB 101   $2.09

 
New Accounting Pronouncements
 

In August 2001, the FASB issued Statement No. 144, “Accounting for the Impairment or Disposal of Long-Lived Assets” (SFAS 144). SFAS 144
supersedes SFAS 121, “Accounting for the Impairment of Long-Lived Assets and for Long-Lived Assets to Be Disposed Of”, and provides new rules on asset
impairment and a single accounting model for long-lived assets to be disposed of. Although retaining many of the fundamental recognition and measurement
provisions of SFAS 121, the new rules significantly change the criteria that would have to be met to classify an asset as held-for-sale. The new rules also
supersede the provisions of Accounting Principles Board Opinion No. 30, “Reporting the Results of Operations—Reporting the Effects of Disposal of a
Segment of a Business, and Extraordinary, Unusual and Infrequently Occurring Events and Transactions,” with regard to reporting the effects of a disposal of
a segment of a business and require expected future operating losses from discontinued operations to be displayed in discontinued operations in the period(s)
in which the losses are incurred. SFAS 144 is effective in fiscal 2003, and is not expected to have a material impact on Carpenter’s consolidated financial
statements.
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1.    Summary of Significant Accounting Policies (continued)
 

In April 2002, the FASB issued Statement No. 145, “Recision of SFAS Nos. 4, 44 and 64, Amendment of SFAS 13, and Technical Corrections as of
April 2000” (SFAS 145). SFAS 145 revises the criteria for classifying the extinguishment of debt as extraordinary and the accounting treatment of certain
lease modifications. SFAS 145 is effective in fiscal 2003, and is not expected to have a material impact on Carpenter’s consolidated financial statements.
 

On July 30, 2002, the FASB issued SFAS No. 146, “Accounting for Costs Associated with Exit or Disposal Activities” (SFAS 146). SFAS 146
establishes accounting guidelines for the recognition and measurement of a liability for the cost associated with an exit or disposal activity initially at its fair
value in the period in which the liability is incurred, rather than at the date of a commitment to an exit or disposal plan. This standard is effective January 1,
2003 for all exit or disposal activities initiated after that date.
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2.    Earnings (Loss) Per Common Share
 

The calculations of earnings (loss) per share for the years ended June 30, 2002, 2001 and 2000 are shown below. No calculations are presented for the
diluted losses per share for fiscal 2002 since the assumed conversion of preferred shares into .8 million common shares and the assumed exercise of 2.0
million stock options are anti-dilutive.
 

 
  

2002

   

2001

   

2000

 
   (in millions, except per share data)  
Basic EPS:                

Income (loss) before cumulative effect of accounting changes   $ (6.0)  $ 35.2   $ 53.3 
Dividends accrued on convertible preferred stock, net of tax benefits    (1.8)   (1.7)   (1.8)

       
Earnings (loss) available for common stockholders    (7.8)   33.5    51.5 
Cumulative effect of accounting changes    (112.3)   (14.1)   —   

       
Net income (loss) available for common stockholders   $ (120.1)  $ 19.4   $ 51.5 

       
Weighted average common shares outstanding    22.2    22.0    22.0 

       
Income (loss) per share before cumulative effect of accounting changes   $ (0.35)  $ 1.52   $ 2.35 
Cumulative effect of accounting changes per share    (5.06)   (0.64)   —   

       
Basic net income (loss) per share   $ (5.41)  $ 0.88   $ 2.35 

       
Diluted EPS:                

Income before cumulative effect of accounting change        $ 35.2   $ 53.3 
Assumed shortfall between common and preferred dividends         (0.7)   (0.6)

          
Earnings available for common stockholders         34.5    52.7 
Cumulative effect of accounting change         (14.1)   —   

          
Net income available for common stockholders        $ 20.4   $ 52.7 

          
Weighted average common shares outstanding         22.0    22.0 
Assumed conversion of preferred shares         0.8    0.8 
Effect of shares issuable under stock option plans         0.1    —   

          
Adjusted weighted average common shares         22.9    22.8 

          
Income (loss) per share before cumulative effect of accounting changes   $ (0.35)  $ 1.50   $ 2.31 
Cumulative effect of accounting changes per share    (5.06)   (0.62)   —   

       
Diluted net income (loss) per share   $ (5.41)  $ 0.88   $ 2.31 

       
 

In fiscal 2001 and 2000, 1.4 million and 1.8 million stock options, respectively, were excluded from the computation of diluted earnings per share
because the exercise prices of the then outstanding options were above the average market price for the related periods.
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3.    Special Charge
 

During the fourth quarter of fiscal 2001, Carpenter incurred a special charge of $37.6 million before taxes that was recognized in the consolidated
statement of operations as a separate $36.0 million special charge, an addition to cost of sales of $1.2 million as a result of a writedown of inventory and an
addition to selling and administrative expenses of $.4 million due to a writedown of accounts receivable. The components of this special charge are indicated
below.
 

 

Ÿ  Due to the pending divestiture of four Engineered Products Group (EPG) business units that were considered non-strategic, the Company recorded
a pre-tax charge of $19.3 million consisting of $15.7 million in writedowns of long-lived assets, $1.2 million in writedowns of inventory, $.4
million in writedowns of accounts receivable, $1.0 million in writedowns of other current and non current assets, and $1.0 million for related exit
costs. The $15.7 million writedown of long-lived assets consisted of machinery and equipment—$9.2 million (book value prior to writedown of
$12.7 million), buildings—$2.1 million (book value prior to writedown of $2.5 million), land—$.3 million (book value prior to writedown of $.3
million), and goodwill—$4.1 million (book value prior to writedown of $4.1 million). The book value of other current and non current assets prior
to the writedown was $1.1 million. These business units had combined fiscal 2001 annual sales and a net operating loss (before the special charge)
of $25.0 million and $3.0 million, respectively. Operating results of these EPG business units were immaterial for fiscal years 2002 and 2001. Two
of the EPG business units have been sold—one in October 2001 and the second in January 2002. The sales of the two remaining business units are
expected to occur in fiscal 2003.

 

 

Ÿ  Carpenter implemented a reduction in its workforce of approximately 100 salaried positions as a result of the realignment of Specialty Alloys
Operations (SAO) and Corporate staff. As of June 30, 2002, this workforce reduction was complete. The pre-tax charge of $9.1 million consisted
primarily of various personnel-related costs to cover severance payments, enhanced pension benefits, medical coverage and related items. Of this
charge, $6.8 million will be paid from the qualified pension plan and, accordingly, this portion of the special charge reduced the prepaid pension
cost account on the balance sheet. There was also a $1.7 million pre-tax charge to writeoff certain SAO construction in progress due to the decision
in the fourth quarter of fiscal 2001 to discontinue the capital project.

 

 

Ÿ  Carpenter incurred a one-time, non-cash charge of $7.5 million before taxes as a result of a May 2001 settlement agreement reached with the City
of Bridgeport, Connecticut and the Bridgeport Port Authority in connection with the disposal of Carpenter’s former steel mill property in
Bridgeport. Under the settlement agreement, Carpenter received $9.25 million and retained responsibility for an existing oil deposit on the
property, except to the extent the oil deposit is disturbed by the City of Bridgeport or the Bridgeport Port Authority or a third party acting on their
behalf to develop the site.
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4.    Inventories
 

 
  

June 30

 
  

2002

  

2001

   (in millions)
Finished and purchased products   $ 102.4  $ 108.7
Work in process    145.6   185.4
Raw materials and supplies    51.0   44.5
     
Total at current cost    299.0   338.6
     
Less excess of current cost over LIFO values    109.0   97.5
     
   $ 190.0  $ 241.1
     

 
Current cost of LIFO-valued inventories was $233.9 million at June 30, 2002 and $272.5 million at June 30, 2001. The reductions in LIFO-valued

inventories increased cost of sales by $9.0 million before taxes or $.26 per diluted share during fiscal 2002. In fiscal 2001, the reductions in LIFO-valued
inventories decreased cost of sales by $.7 million before taxes or $.02 per diluted share.
 
5.    Property, Plant and Equipment
 

 
  

June 30

 
  

2002

  

2001

   (in millions)
Land   $ 7.5  $ 7.7
Buildings and building equipment    236.3   233.8
Machinery and equipment    1,102.2   1,076.0
Construction in progress    8.9   28.4
     
Total at cost    1,354.9   1,345.9
     
Less accumulated depreciation and amortization    641.8   593.7
     
   $ 713.1  $ 752.2
     

 
The estimated useful lives of depreciable assets are as follows: land improvements—20 years; buildings and building equipment—20 to 45 years;

machinery and equipment—5 to 30 years; autos and trucks—3 to 6 years; office furniture and equipment—3 to 10 years.
 
6.    Goodwill and Other Intangible Assets
 

The changes in the carrying amount of goodwill for the year ended June 30, 2002, are as follows:
 

 
  

Specialty Metals
Segment

     

Engineered Products
Segment

  

Total

 
   (in millions)  
Balance as of June 30, 2001   $ 150.0     $ 11.7  $ 161.7 
Impairment charge    (112.3)     —     (112.3)
Decrease due to a change in estimate relating to the realization of certain tax

assets for a previously acquired company    (2.8)     —     (2.8)
Other    (0.3)     —     (0.3)
         
Balance as of June 30, 2002   $ 34.6     $ 11.7  $ 46.3 
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6.    Goodwill and Other Intangible Assets (continued)
 

The $112.3 million impairment charge or $5.06 per diluted share is a non-cash, non-operating charge, and was recognized as a cumulative effect of an
accounting change as of the beginning of fiscal 2002. Fair value of the reporting units was estimated on July 1, 2001 based upon discounted cash flow
analyses and the use of market multiples. The fair value of certain reporting units was less than their carrying value.
 

Also, effective July 1, 2001 goodwill is no longer being amortized. The total amount of goodwill amortization recorded by Carpenter in fiscal 2001
and 2000 was $6.7 million. Accumulated amortization of goodwill was $29.0 million and $22.6 million at June 30, 2001 and 2000, respectively. Net income
and earnings per share for fiscal 2001, adding back goodwill amortization of $6.7 million ($.29 per basic share and $.28 per diluted share) would have been
$27.8 million, $1.17 per basic share and $1.16 per diluted share. Income before cumulative effect of accounting change would have been $41.9 million,
$1.81 per basic share and $1.78 per diluted share. Net income and earnings per share for fiscal 2000, adding back goodwill amortization of $6.7 million ($.29
per basic share and $.28 per diluted share) would have been $60.0 million, $2.64 per basic share and $2.59 per diluted share.
 

As of June 30, 2002, Carpenter has $26.4 million of trademarks and trade names that have a gross carrying value of $32.0 million and accumulated
amortization of $5.6 million. As of June 30, 2001, Carpenter had $27.5 million of trademarks and trade names that had a gross carrying value of $32.0 million
and accumulated amortization of $4.5 million. Carpenter has determined that the 30-year life previously assigned to these finite-lived assets is still
appropriate, and has recorded $1.1 million of amortization expense in fiscal years 2002, 2001 and 2000. The estimated annual amortization expense for each
of the succeeding five fiscal years is $1.1 million.
 
7.    Debt
 

As part of Carpenter’s debt refinancing strategy designed to enhance liquidity, Carpenter entered into a series of financing arrangements during fiscal
2002. In August 2001, Carpenter issued $100 million of 10-year medium-term notes with a coupon of 7.625%. Carpenter used the net proceeds from the sale
of the notes to reduce the outstanding principal amount under its short-term revolving credit agreements.
 

In November 2001, Carpenter entered into a $125 million five-year unsecured credit facility (“Committed Facility”) and a $75 million 364-day
unsecured credit facility (“364-day Facility”). Borrowings under each of the facilities accrue at either a base rate or LIBOR plus applicable margin. The
facilities contain two financial covenants, a debt-to-capital test and an EBITDA-to-interest coverage test. At June 30, 2002, the Company had $116.2 million
available under its Committed Facility, after taking into account $8.8 million of outstanding letters of credit, and had $58.2 million available under the 364-
day Facility.
 

On September 3, 2002, Carpenter and its lenders amended the Company’s $125 million, five-year Committed Facility. The amendment reduced the
minimum coverage under the EBITDA-to-interest covenant for the trailing four quarter periods ending September 30, 2002, December 31, 2002 and March
31, 2003. Thereafter, the covenant reverts to the original terms under the Committed Facility.
 

Also on September 3, 2002, the Company entered into a new $75 million, 364-day unsecured credit facility and cancelled its $75 million, 364-day
credit facility dated November 2001. The terms and conditions of the new 364-day facility are essentially the same as those contained in the Company’s
amended $125 million Committed Facility.
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7.    Debt (continued)
 

For the years ended June 30, 2002, 2001 and 2000, interest cost totaled $34.9 million, $41.1 million and $39.4 million, of which $.3 million, $.8
million and $6.0 million, respectively, were capitalized as part of the cost of plant, equipment and software.
 

The weighted average interest rates for short-term borrowings, including the accounts receivable purchase facility, during fiscal 2002, 2001 and 2000
were 3.3 percent, 6.2 percent and 6.1 percent, respectively.
 

Long-term debt outstanding at June 30, 2002 and 2001, consists of the following:
 

 
  

June 30

 
  

2002

  

2001

   (in millions)
Medium-term notes, Series B at 6.28% to 7.10% due from April 2003 to 2018   $ 198.0  $ 198.0
9% Sinking fund debentures due 2022, callable beginning in March 2002 at 104.2%; sinking fund

requirements are $5.0 million annually from March 2003 to 2021    99.7   99.7
Medium-term notes, Series C at 7.625% due 2011    99.5   —  
Medium-term notes, Series A at 6.95% due June 2005    20.0   45.0
Other    8.8   9.4
     
Total    426.0   352.1
Less amounts due within one year    50.2   25.2
     
Long-term debt, net of current portion   $ 375.8  $ 326.9
     

 
Aggregate maturities of long-term debt for the four years subsequent to June 30, 2003, are $5.2 million in fiscal 2004, $45.2 million in fiscal 2005,

$5.2 million in fiscal 2006 and $5.2 million in fiscal 2007.
 
8.    Accounts Receivable Purchase Facility
 

In December 2001, Carpenter and CRS Funding Corp., a wholly owned consolidated Special Purpose Entity, entered into a $75 million three-year
accounts receivable purchase facility (“Purchase Facility”) with an independent financial institution. Pursuant to the terms of the Purchase Facility, Carpenter
sells certain of its accounts receivable to CRS Funding Corp. In turn, CRS Funding Corp. sells a participating interest in these accounts receivable to the
independent financial institution. These transactions are treated as sales under SFAS No. 140, “Accounting for Transfers and Servicing of Financial Assets
and Extinguishments of Liabilities”. All intercompany transactions and balances between Carpenter and CRS Funding Corp. are eliminated in the
consolidated financial statements. Carpenter will continue to service the accounts receivable.
 

At June 30, 2002, CRS Funding Corp. owned $81.5 million of Carpenter’s accounts receivable, and in June sold a participating interest of $10.0
million to the independent financial institution. Carpenter received from CRS Funding Corp. $10.0 million in cash and a subordinated note for the balance of
the accounts receivable sold. Carpenter used the cash received from the sale to pay down debt. Accordingly, the sale of the participating interest in the
accounts receivable and the pay down of the debt result in removing the equivalent amount of accounts receivable and short-term debt from
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8.    Accounts Receivable Purchase Facility (continued)
 
Carpenter’s consolidated balance sheet, and increasing net cash provided from operations as well as decreasing cash provided from financing activities on the
consolidated statement of cash flows. Total fiscal 2002 expenses relating to the Purchase Facility were $.4 million.
 

The economic substance of the Purchase Facility is based on the sale of a portion of CRS Funding Corp.’s accounts receivable to an independent
financial institution, and the receipt of cash at full value from the independent financial institution. CRS Funding Corp.’s ability to continue raising capital
under the Purchase Facility is dependent, in part, upon the amount and quality of the accounts receivable it purchases from Carpenter.
 
9.    Financial Instruments
 

The carrying amounts and estimated fair values of Carpenter’s financial instruments were as follows:
 

 
  

June 30

 

 
  

2002

   

2001

 

 
  

Carrying
Value

   

Fair
Value

   

Carrying
Value

   

Fair
Value

 
   (in millions)  
Cash and cash equivalents   $ 18.7   $ 18.7   $ 7.8   $ 7.8 
Company-owned life insurance   $ 17.0   $ 17.0   $ 16.3   $ 16.3 
Short-term debt   $ 16.8   $ 16.8   $ 170.6   $170.6 
Long-term debt   $ 426.0   $430.0   $ 352.1   $344.0 
Commodity swaps, forwards and options   $ 8.0   $ 8.0   $ (2.0)  $ (2.0)
Foreign currency forwards and options   $ (2.6)  $ (2.6)  $ 1.6   $ 1.6 
Interest rate swaps and locks   $ 0.6   $ 0.6   $ —     $ —   
 

The carrying amounts for cash, cash equivalents and short-term debt approximate their fair values due to the short-term maturities of these instruments.
The carrying amount for company-owned life insurance reflects cash surrender values based upon the market values of underlying securities.
 

The fair values of long-term debt as of June 30, 2002 and 2001, were determined by using current interest rates and market values of similar issues.
 

Carpenter adopted SFAS No. 133, as amended, “Accounting for Derivative Instruments and Hedging Activities” (SFAS 133), on July 1, 2000. SFAS
133 requires that all derivative instruments be recorded on the balance sheet at their fair value. Changes in the fair value of derivatives are recorded each
period in earnings or other comprehensive income (loss), depending on the type of hedging instrument and the effectiveness of the hedges. In accordance
with the transition provisions of SFAS 133, Carpenter recorded a cumulative positive adjustment to other comprehensive income (loss) of $.8 million, after
tax, to recognize the fair value of its derivative instruments as of the date of adoption.
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9.    Financial Instruments (continued)
 

Carpenter’s current risk management strategies include the use of derivative instruments to reduce certain risks. These strategies are:
 

 Ÿ  The use of commodity swaps, forwards and options to fix the price of a portion of anticipated future purchases of certain raw materials and energy
to offset the effects of changes in the costs of those commodities.

 

 Ÿ  The use of foreign currency forwards and options to hedge a portion of anticipated future sales denominated in foreign currencies, principally the
Euro and Pound Sterling, in order to offset the effect of changes in exchange rates.

 

 Ÿ  The use of foreign currency forwards and options to hedge certain foreign currency denominated intercompany receivables, primarily in Euro and
Pound Sterling, to offset the effect on earnings of changes in exchange rates until these receivables are collected.

 
 Ÿ  The use of interest rate swaps to maintain a certain level of floating rate debt relative to fixed rate debt.
 

All of the derivatives used by Carpenter in its risk management strategies are highly effective hedges because all of the critical terms of the derivative
instruments match those of the hedged item. All of the described derivative instruments, except for hedges of intercompany receivables denominated in
foreign currencies, have been designated as cash flow hedges at the time of adoption of SFAS 133 or if entered into later than July 1, 2000 at the time they
were executed. The hedges of intercompany receivables denominated in foreign currencies do not qualify for hedge accounting. All derivatives are adjusted
to their fair market values at the end of each calendar quarter. Unrealized net gains and losses for cash flow hedges are recorded in other comprehensive
income (loss). At the time the anticipated transactions occur, any unrealized gains and losses on the related hedge are reclassified from other comprehensive
income (loss) to the consolidated statement of operations, thus offsetting the income effects of the anticipated transactions to which they relate. Amounts
reclassified to the consolidated statement of operations are included in cost of sales (commodity hedges), interest expense (interest rate swaps) and sales
(foreign exchange hedges of anticipated sales). All unrealized gains or losses on hedges of intercompany receivables denominated in foreign currencies are
recorded in other income, net each quarter. If an anticipated transaction is no longer expected to occur, unrealized gains and losses on the related hedge are
reclassified to the consolidated statement of operations. Cash flow hedges at June 30, 2002 have various settlement dates, the latest of which is an April, 2008
interest rate swap.
 

Carpenter evaluates all derivative instruments each quarter to determine that they are highly effective. During the year ended June 30, 2002, unrealized
net gains totaling $1.1 million after taxes were recorded in other comprehensive income (loss), and $2.9 million of expenses (net of tax benefits) were
reclassified from other comprehensive income (loss) to the consolidated statement of operations including $.2 million of net gains for anticipated raw
material purchase transactions which were no longer expected to occur. During the year ended June 30, 2001, unrealized net losses totaling $1.7 million after
taxes were recorded in other comprehensive income (loss), including the $.8 million cumulative effect recorded as of July 1, 2000, and $.2 million of income
after taxes was reclassified from other comprehensive income (loss) to the consolidated statement of operations. There were no reclassifications from other
comprehensive income (loss) to the consolidated statement of operations during the year ended June 30, 2001 that were caused by anticipated transactions
that were no longer expected to occur. Any ineffectiveness is recorded in the consolidated statement of operations. The ineffectiveness for existing derivative
instruments for the years ending June 30, 2002 and 2001 was immaterial.
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9.    Financial Instruments (continued)
 

As of June 30, 2002, $2.5 million after taxes of net gains from derivative instruments was included in accumulated other comprehensive income (loss)
of which $2.1 million after taxes is expected to be reclassified to the consolidated statement of operations within one year.
 

Carpenter is exposed to credit risk related to its financial instruments in the event of non-performance by the counterparties. Carpenter does not
generally require collateral or other security to support these financial instruments. However, the counterparties to these transactions are major financial
institutions deemed credit worthy by Carpenter. Carpenter does not anticipate non-performance by the counterparties.
 
10.    Accrued Liabilities
 

 
  

June 30

 
  

2002

  

2001

   (in millions)
Compensation   $ 16.3  $ 18.6
Employee benefits    12.6   12.2
Interest    8.6   7.6
Derivatives    3.2   2.7
Taxes, other than income    2.3   1.7
Environmental costs    0.9   2.2
Other    17.2   18.9
     
   $ 61.1  $ 63.9
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11.    Pension and Other Postretirement Benefits
 

Carpenter provides several noncontributory defined benefit pension plans and postretirement benefit plans to certain of its employees. The following
provides a reconciliation of benefit obligations, plan assets, and funded status of the plans.
 

 
  

Pension
Plans

   

Other Postretirement Plans

 

 
  

2002

   

2001

   

2002

   

2001

 
   (in millions)  
Change in projected benefit obligation                     
Projected benefit obligation at beginning of year   $602.5   $ 576.3   $ 189.6   $ 179.0 
Service cost    15.4    16.0    2.4    2.6 
Interest cost    43.3    43.4    13.6    13.5 
Benefits paid    (44.6)    (38.4)    (13.9)    (9.6)
Actuarial (gain) loss    3.7    (2.9)    27.0    4.1 
Special termination benefits(a)    (0.8)    8.1    —      —   
Plan amendments    (16.6)    —      (11.9)    —   
         
Projected benefit obligation at end of year   $602.9   $ 602.5   $ 206.8   $ 189.6 
         
Change in plan assets                     
Fair value of plan assets at beginning of year   $886.5   $1,022.8   $ 55.0   $ 89.4 
Actual return (loss) on plan assets    (90.2)    (99.7)    (4.2)    (25.3)
Benefits paid from plan assets    (44.6)    (38.4)    (13.9)    (9.6)
Contributions    2.7    1.8    —      0.5 
         
Fair value of plan assets at end of year   $754.4   $ 886.5   $ 36.9   $ 55.0 
         
Funded status of the plans   $151.5   $ 284.0   $(169.9)   $(134.6)
Unrecognized net (gain) loss    76.8    (105.6)    20.4    (15.7)
Unrecognized prior service cost (benefit)    6.4    26.0    (18.6)    (7.7)
Unrecognized transition obligation    0.1    0.1    —      —   
         
Prepaid (accrued) benefit cost   $234.8   $ 204.5   $(168.1)   $(158.0)
         
Principal actuarial assumptions at June 30:                     
Discount rate    7.25%   7.5%   7.25%   7.5%
Long-term rate of compensation increase    4.0%   4.0%   —      —   
Long-term rate of return on plan assets    10.0%   10.0%   10.0%   10.0%

(a)  Benefits provided to employees terminated as a result of a reduction in salaried work force. See note 3 to the consolidated financial statements.
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11.    Pension and Other Postretirement Benefits (continued)
 

Pension and other postretirement plans included the following net credits and costs components:
 

 
  

Pension
Plans

   

Other
Postretirement Plans

 

 
  

2002

   

2001

   

2000

   

2002

   

2001

   

2000

 
   (in millions)  
Service cost   $ 15.4   $ 16.0   $ 17.3   $ 2.4   $ 2.6   $ 2.8 
Interest cost    43.3    43.4    40.2    13.6    13.5    12.5 
Expected return on plan assets    (87.3)   (90.9)   (86.7)   (4.9)   (7.6)   (7.2)
Amortization of net gain    (1.3)   (13.8)   (13.1)   —      (2.5)   (1.2)
Amortization of prior service cost (benefit)    2.7    2.6    2.6    (1.0)   (0.7)   (0.7)
Amortization of transition asset    —      (2.9)   (2.9)   —      —      —   
             
Net (credit) cost   $ (27.2)  $ (45.6)  $ (42.6)  $ 10.1   $ 5.3   $ 6.2 
             
 

For segment reporting (see note 19 to the consolidated financial statements), Carpenter reports separately the net pension credit which represents the
income relating to Carpenter’s overfunded defined benefit pension plan (the GRP plan) less an expense for the postretirement benefit plans and other
underfunded defined benefit pension plans.
 
Pension Plans
 

Carpenter has several underfunded plans which are included in the data presented above. As of June 30, 2002 and 2001, the projected benefit
obligation of the underfunded plans was $25.9 million and $26.0 million, the total fair value of assets was $1.6 million and $1.6 million, and the
accumulated benefit obligation was $23.5 million and $22.9 million, respectively.
 

Carpenter also maintains defined contribution pension and savings plans for substantially all domestic employees. Company contributions were $7.2
million in fiscal 2002 and $7.4 million in fiscal 2001 and fiscal 2000. There were 1,437,110 common shares reserved for issuance under the savings plans at
June 30, 2002.
 
Other Postretirement Plans
 

The postretirement benefit plans consist of health care and life insurance plans. Beginning in June 1999, retired employees benefit payments are being
paid by a Voluntary Employee Benefit Association (VEBA). Carpenter has contributed discretionary amounts, which have not exceeded the amount
deductible for tax purposes, into the VEBA. Plan assets are invested in trust-owned life insurance, which is invested in equity, fixed income and money
market securities.
 

The assumed health care cost trend rate for fiscal 2003 is 7 percent, declining .5 percent per year to an ultimate rate of 5 percent, and is 7 percent and 6
percent for fiscal 2002 and 2001, respectively. The health care cost trend rate has a significant effect on the amounts reported. If the assumed health care cost
trend rate was increased by 1 percent, the accumulated projected benefit obligation at June 30, 2002 would have increased by $15.7 million and the
postretirement benefit expense for fiscal 2002 would have increased by $1.6 million. If the assumed health care cost trend rate was decreased by 1 percent, the
accumulated projected benefit obligation at June 30, 2002 would have decreased by $14.4 million and the postretirement benefit expense for fiscal 2002
would have decreased by $1.4 million.
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12.    Contingencies and Commitments
 

Environmental
 

Carpenter is subject to various stringent federal, state, local and foreign environmental laws and regulations relating to pollution, protection of public
health and the environment, natural resource damages and occupational safety and health. Although compliance with these laws and regulations may affect
the costs of Carpenter’s operations, compliance costs to date have not been material. Carpenter has environmental remediation liabilities at some of its owned
operating facilities and has been designated as a potentially responsible party (“PRP”) with respect to certain third-party Superfund waste disposal sites.
Additionally, Carpenter has been notified that it may be a PRP with respect to other Superfund sites as to which no proceedings have been instituted against
Carpenter. Neither the exact amount of remediation costs nor the final method of their allocation among all designated PRPs at these Superfund sites have
been determined. The liability for future environmental remediation costs is evaluated by management on a quarterly basis. Carpenter accrues amounts for
environmental remediation costs that represent management’s best estimate of the probable and reasonably estimable costs related to environmental
remediation. No additional accrual was made during fiscal 2002. For fiscal 2001, the liability for environmental remediation costs was increased by $.6
million, which was included in cost of sales. Fiscal 2000 included $.8 million of reversals of prior years’ accruals for environmental remediation, which were
reported in other income, net. The liabilities recorded for environmental remediation costs at Superfund sites, at other third party-owned sites and at
Carpenter-owned operating facilities remaining at June 30, 2002, 2001 and 2000, were $5.8 million, $8.0 million and $7.7 million, respectively. A
compliance status report is currently being prepared by an outside consultant to determine what, if any, potential remediation costs there may be at a former
manufacturing site of a Talley Industries, Inc. subsidiary that was sold prior to Carpenter’s acquisition of Talley Industries, Inc. The estimated range at June
30, 2002 of the reasonably possible future costs of remediation at Superfund sites, at other third party-owned sites and at Carpenter-owned operating facilities
is between $5.8 million and $12.5 million.
 

Estimates of the amount and timing of future costs of environmental remediation requirements are necessarily imprecise because of the continuing
evolution of environmental laws and regulatory requirements, the availability and application of technology, the identification of currently unknown
remediation sites and the allocation of costs among the PRP’s. Based upon information currently available, such future costs are not expected to have a
material effect on Carpenter’s financial position, results of operations or cash flows. However, such costs could be material to Carpenter’s financial position,
results of operations or cash flows in a particular future quarter or year.
 

Other
 

Carpenter also is defending various claims and legal actions, and is subject to contingencies that are common to its operations. Carpenter provides for
costs relating to these matters when a loss is probable and the amount is reasonably estimable. The effect of the outcome of these matters on Carpenter’s
future results of operations and liquidity cannot be predicted because any such effect depends on future results of operations and the amount and timing
(both as to recording future charges to operations and cash expenditures) of the resolution of such matters. While it is not feasible to determine the outcome
of these matters, management believes that any total ultimate liability will not have a material effect on Carpenter’s financial position, results of operations or
cash flows.
 

Carpenter has entered into purchase agreements primarily for various key raw materials at market related prices, all made in the normal course of
business. The purchase commitments covered by these agreements aggregate approximately $110.0 million, of which $80.0 million (less than 25 percent of
projected raw material requirements) relates to fiscal 2003 and $30.0 million relates to fiscal 2004.
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13.    Operating Leases
 

Carpenter leases certain facilities and equipment under operating leases. Total rent expense was $12.0 million (net of sub-lease rental receipts), $12.6
million and $10.5 million for the fiscal years ended June 30, 2002, 2001 and 2000, respectively.
 

Future minimum payments (net of sub-lease rental receipts) for noncancelable operating leases in effect at June 30, 2002 were (in millions):
 

Fiscal Year

 
 

        2003  $7.7
        2004  7.5
        2005  6.4
        2006  4.7
        2007  4.0
Thereafter  8.5
  
  $38.8
  

 
14.    Common Stock Purchase Rights
 

Under a common stock Rights Agreement amended as of June 12, 2000, Carpenter has issued one common stock purchase right (“Right”) for every
outstanding share of common stock. Except as otherwise provided in the Rights Agreement, the Rights will become exercisable and separate Rights
certificates will be distributed to the stockholders: (1) 10 days following the acquisition of 20 percent or more of Carpenter’s common stock, (2) 10 business
days (or such later date as the Board of Directors may determine) following the commencement of a tender or exchange offer for 20 percent or more of
Carpenter’s common stock, or (3) 10 days after Carpenter’s Board of Directors determines that a holder of 15 percent or more of Carpenter’s shares has an
interest adverse to those of Carpenter or its stockholders (an “adverse person”). Upon distribution, each Right would then entitle a holder to buy from
Carpenter one newly issued share of its common stock for an exercise price of $145.
 

After distribution, upon: (1) any person acquiring 20 percent of the outstanding stock (other than pursuant to a fair offer as determined by the Board of
Directors), (2) a 20 percent holder engaging in certain self-dealing transactions, (3) the determination of an adverse person, or (4) certain mergers or similar
transactions between Carpenter and holder of 20 percent or more of Carpenter’s common stock, each Right (other than those held by the acquiring party)
entitles the holder to purchase shares of common stock of either the acquiring company or Carpenter (depending on the circumstances) having a market value
equal to twice the exercise price of the Right.
 

The Rights may be redeemed by Carpenter for $.025 per Right at any time before they become exercisable. The Rights Agreement expires on June 26,
2006.
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15.    Stock-Based Compensation
 

Carpenter has three stock-based compensation plans for officers and key employees: a 1993 plan, a 1982 plan and a 1977 plan.
 
1993 Plan:
 

The 1993 plan provides that the Board of Directors may grant incentive stock options, non-qualified stock options, stock appreciation rights, restricted
stock and performance share awards, and determine the terms and conditions of each grant. In fiscal 1998, the plan was amended to provide the Chief
Executive Officer with limited authority to grant stock options and restricted stock. In October, 2000, the stockholders authorized an additional 1,800,000
shares to the plan for share awards. As of June 30, 2002 and 2001, 851,103 and 1,376,936 shares, respectively, were reserved for options and share awards
which may be granted under this plan.
 

Stock option grants under this plan must be at no less than market value on the date of grant, are exercisable after one year of employment following
the date of grant, and will expire no more than ten years after the date of grant.
 

Restricted stock awards outstanding vest from the date of grant to periods ranging principally from two to five years from the date of grant. When
restricted shares are issued, deferred compensation is determined, and charged to expense over the vesting period. During fiscal 2002, 2001 and 2000, $.5
million, $.2 million and $.4 million, respectively, were charged to expense for vested restricted shares.
 

Performance share awards are earned only if Carpenter achieves certain performance levels over a three-year period. The awards are payable at the
discretion of the Board of Directors in either shares of common stock or cash and expensed over the three-year performance period. Fiscal 2002, 2001 and
2000 included $.3 million in each year for reversals of prior years’ accruals relating to performance shares.
 
1982 Plan:
 

Under the 1982 plan, options were granted at the market value on the date of grant, were exercisable after one year of employment following the date of
grant and expire ten years after grant. Since the 1982 Plan expired in June 1992, no options are outstanding.
 
1977 Plan:
 

Under the 1977 plan, which is still in effect, options are granted at the market value on the date of grant, are exercisable after one year of employment
following the date of grant and expire ten years after grant. At June 30, 2002 and 2001, 23,660 shares and 18,160 shares, respectively, were reserved for
options which may be granted under the 1977 plan.
 

Carpenter has a stock-based compensation plan which provides for the granting of stock options and other market-based units to non-employee
Directors. Options are granted at the market value on the date of the grant and are exercisable after one year of Board service following the date of grant.
Options expire ten years after the date of grant. At June 30, 2002 and 2001, 209,000 and 246,000 shares, respectively, were reserved for options which may be
granted under this plan.
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15.    Stock-Based Compensation (continued)
 
Option Activity:
 

 
  

Number of
Shares

     

Weighted Average Exercise
Price

Balance at June 30, 1999   1,721,744     $ 35.65
       

Granted   371,000      20.41
Exercised   (6,340)     24.67
Cancelled   (10,120)     28.37

       
Balance at June 30, 2000   2,076,284     $ 32.99
       

Granted   495,400      29.92
Exercised   (154,230)     24.79
Cancelled   (77,377)     33.68

       
Balance at June 30, 2001   2,340,077     $ 32.86
       

Granted   633,300      23.31
Exercised   (144,900)     21.15
Cancelled   (32,780)     32.25

       
Balance at June 30, 2002   2,795,697     $ 31.33
       
 
Outstanding and Exercisable Options:
 

Exercise Price
        Range        

  

Number
Outstanding at

06/30/02

    

Weighted
Average

Remaining Life

  

Weighted
Average Exercise

Price

  

Number
Exercisable at

06/30/02

  

Weighted Average
Exercise Price

$19 — $30   1,442,142    8.06  $ 24.95  809,842  $ 26.23
$30 — $40   810,255    6.52   31.61  810,255   31.61
$40 — $51   543,300    5.53   47.82  543,300   47.82

              
   2,795,697       $ 31.33  2,163,397  $ 33.67
              

 
Of the options outstanding at June 30, 2002, 2,341,895 relate to the 1993 plan, 259,300 relate to the 1977 plan and 194,502 relate to the plan for non-

employee Directors.
 

The following table provides additional information regarding Carpenter’s equity compensation plans:
 

Plan Category

    

Number of securities to be
issued upon exercise of

outstanding options, warrants
and rights

    

Weighted-average exercise price
of outstanding options,

warrants and rights

    

Number of securities remaining
available for future issuance
under equity compensation
plans (excluding securities
reflected in first column)

Equity compensation plans approved by
security holders     2,795,697    $ 31.33    1,083,763

Equity compensation plans not approved by
security holders

    —       —      —  
             
Total     2,795,697    $ 31.33    1,083,763
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15.    Stock-Based Compensation (continued)
 

Carpenter accounts for its stock option plans in accordance with APB Opinion 25, “Accounting for Stock Issued to Employees”, and related
interpretations. Under APB Opinion 25, no compensation cost is recognized because the exercise price of Carpenter’s employee stock options equals the
market price of the underlying stock at the date of the grant. Had compensation cost for Carpenter’s stock option plans been determined based on the fair
value at the grant date for awards in accordance with SFAS 123, “Accounting for Stock-based Compensation”, additional expense, after tax, of $2.7 million
($.12 diluted earnings per share), $0.8 million ($.04 diluted earnings per share) and $1.8 million ($.08 diluted earnings per share), would have been recorded
in fiscal 2002, 2001 and 2000, respectively.
 

These pro-forma adjustments were calculated using the Black-Scholes option pricing model to value all stock options granted since July 1, 1996.
 

A summary of the assumptions and data used in these calculations follows:
 

 
  

2002

   

2001

   

2000

 
Weighted average exercise price of options exercisable   $ 33.67   $ 33.65   $ 35.73 
Weighted average fair value per share of options   $ 5.15   $ 7.09   $ 3.74 
Fair value assumptions:                

Risk-free interest rate    4.3%    4.9%    6.5%
Expected volatility    36.1%    32.7%    28.6%
Expected life of options    5 years    5 years    5 years 
Expected dividends    5.9%    4.4%    6.5%

 
16.    Employee Stock Ownership Plan
 

Carpenter has a leveraged employee stock ownership plan (“ESOP”) to assist certain employees with their future retiree medical obligations. Carpenter
issued 461.5 shares of convertible preferred stock in fiscal 1992 at $65,000 per share to the ESOP in exchange for a $30.0 million, 15-year 9.345% note
which is included in the stockholders’ equity section of the consolidated balance sheet as deferred compensation. The preferred stock is recorded net of
related issuance costs.
 

Principal and interest obligations on the note are satisfied by the ESOP as Carpenter makes contributions to the ESOP and dividends are paid on the
preferred stock. As payments are made on the note, shares of preferred stock are allocated to participating employees’ accounts within the ESOP. Carpenter
contributed $1.8 million in fiscal 2002, $1.7 million in fiscal 2001 and $1.6 million in fiscal 2000 to the ESOP. Compensation expense related to the plan
was $1.4 million in fiscal 2002, $1.5 million in fiscal 2001 and $1.6 million in fiscal 2000.
 

As of June 30, 2002, the ESOP held 388.4 shares of the convertible preferred stock, consisting of 234.4 allocated shares and 154.0 unallocated shares.
Each preferred share is convertible into at least 2,000 shares of common stock. There are 776,832 common shares reserved for issuance under the ESOP at
June 30, 2002. The shares of preferred stock pay a cumulative annual dividend of $5,362.50 per share, are entitled to vote together with the common stock as
a single class and have 2,600 votes per share. To the extent permitted by the ESOP and its trustee, the stock is redeemable at Carpenter’s option at $65,000
per share.
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17.    Supplemental Data
 

 
  

2002

   

2001

   

2000

   (in millions)
Cost Data:               
Research and development costs   $ 12.9   $ 14.7   $ 14.4
Repairs and maintenance costs   $ 52.2   $ 59.8   $ 58.7
Cash Flow Data:               
Cash paid during the year for:               

Interest payments, net of amounts capitalized   $ 32.3   $ 39.8   $ 33.4
Income tax payments (refunds), net   $ (6.1)   $ (2.8)   $ 12.0

Non-cash investing and financing activities:               
Debt assumed in business acquisitions   $ —     $ —     $ 1.6
Property, plant and equipment exchanges   $ —     $ —     $ 3.4

 
18.    Income Taxes
 

Provision (benefit) for income taxes consisted of the following:
 

 
  

2002

   

2001

   

2000

   (in millions)
Current:               

Federal   $ (18.1)   $ 6.0   $ 12.4
State    (1.0)    2.4    1.6
Foreign    2.6    3.7    2.7

Deferred:               
Federal    7.2    11.2    9.7
State    2.0    (0.1)    0.2
Foreign    —      —      —  

       
   $ (7.3)   $ 23.2   $ 26.6
       

 
The operating loss generated in fiscal 2002 was carried back to prior years, and the tax benefit was recorded as a current asset on the consolidated

balance sheet. The fiscal 2001 income tax benefit resulting from recording the cumulative effect on prior years due to the SAB 101 accounting change was
$9.4 million.
 

The following is a reconciliation of the United States statutory federal income tax rate to the actual effective income tax rate:
 

 
  

2002

   

2001

   

2000

 
   (% of pre-tax income <loss>)  
Statutory federal income tax rate   (35.0%)   35.0%   35.0%

Research and development credits   (12.0)   —     —   
State income taxes, net of federal tax benefit   4.1   3.3   1.7 
Foreign tax differential   3.0   (0.2)   0.7 
Nontaxable income   (14.7)   (2.8)   (0.5)
Goodwill amortization   —     5.1   2.4 
Goodwill writedown   —     4.1   —   
Settlement of prior years’ tax issues   —     (4.8)   (4.4)
Other, net   (0.3)   —     (1.6)

       
Effective income tax rate   (54.9%)   39.7%   33.3%
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18.    Income Taxes (continued)
 

Deferred taxes are recorded based upon temporary differences between financial statement and tax bases of assets and liabilities. The following deferred
tax liabilities and assets were recorded as of June 30, 2002 and 2001:
 

 
  

2002

   

2001

 
   (in millions)  
Deferred tax liabilities:           

Depreciation   $ 172.3   $ 166.6 
Prepaid pension cost    96.6    89.7 
Intangible assets    10.8    11.5 
Inventories    11.5    11.8 
Other    9.5    6.4 

     
Total deferred tax liabilities    300.7    286.0 

     
Deferred tax assets:           

Postretirement provisions    67.0    62.5 
Alternative Minimum Tax credit (a)    6.8    6.8 
Net operating loss benefit (b)    6.6    6.6 
Other reserve provisions    34.1    34.1 
Valuation allowance (c)    (2.0)    (3.9)

     
Total deferred tax assets    112.5    106.1 

     
Net deferred tax liability   $ 188.2   $ 179.9 
     

(a)  The Alternative Minimum Tax credit of $6.8 million can be carried forward indefinitely.
(b)  As of June 30, 2002, subsidiaries of the Company had available tax net operating losses that can be carried forward to future years. Of the $6.6 million

net operating loss benefit, $3.1 million expires in 2017 and the remaining $3.5 million is attributable to a foreign subsidiary that has an unlimited carry
forward period.

(c)  A valuation allowance is recorded when it is more likely than not that the net deferred tax asset will not be realized.
 
19.    Business Segments and Geographic Data
 

Carpenter is organized on a product basis: Specialty Alloys Operations, Titanium, Carpenter Powder Products and Engineered Products. For segment
reporting, the Specialty Alloys Operations, Titanium and Carpenter Powder Products segments have been aggregated into one reportable segment, Specialty
Metals, because of the similarities in products, processes, customers, distribution methods and economic characteristics.
 

Specialty Metals includes the manufacture and distribution of stainless steels, titanium, high temperature alloys, electronic alloys, tool steels and other
alloys in billet, bar, wire, rod, strip and powder forms. Specialty Metals sales are distributed directly from Carpenter’s production plants and its distribution
network and through independent distributors.
 

Engineered Products includes structural ceramic products, ceramic cores for the casting industry, metal-injection molded products, tubular metal
products for nuclear and aerospace applications, custom shaped bar and ultra hard wear materials.
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19.    Business Segments and Geographic Data (continued)
 

Effective July 1, 2001, management changed the basis for measuring the business segment’s profits to allocate additional corporate costs to the
business segments, to allocate pension credits to the business segments to offset an expense for the postretirement benefit plans and other underfunded
defined benefit pension plans charged to the operating segments, to show separately the remaining net pension credit, and to show separately other income
and expense, net. All segment data for fiscal 2001 and 2000 have been restated to reflect the current segment reporting structure. Sales between the segments
are generally made at market-related prices.
 

The accounting policies of both reportable segments are the same as those described in the Summary of Significant Accounting Policies.
 

The net pension credit represents the income relating to Carpenter’s overfunded defined benefit pension plan less the expense for the postretirement
benefit plans and the other underfunded defined benefit pension plans. The corporate costs primarily represent the unallocated portion of the operating costs
of the finance, law and human resource departments as well as the corporate management staff. Other income, net, includes non-operating income and
expense components, such as tariffs received from the U.S. Customs Department, interest income, gains and losses from sales of fixed assets, and market
valuation adjustments of investments in life insurance policies. Corporate assets are primarily domestic cash and cash equivalents, prepaid pension cost,
corporate-owned life insurance and corporate plant, equipment and software.
 

Carpenter’s sales are not materially dependent on a single customer or a small group of customers.
 
Geographic Data
 

 
  

2002

  

2001

  

2000

   (in millions)
Net sales:(a)             

United States   $ 728.0  $ 1,079.9  $ 899.4
Europe    142.2   130.9   104.4
Mexico    45.3   52.6   49.8
Canada    20.3   21.4   22.3
Asia Pacific    26.3   24.0   19.8
Other    15.0   15.3   13.4

       
Consolidated net sales   $ 977.1  $ 1,324.1  $ 1,109.1

       
Long-lived assets:             

United States   $ 1,066.5  $ 1,181.9  $ 1,210.5
Europe    18.0   23.9   25.9
Mexico    6.6   14.1   13.2
Canada    0.4   0.7   0.8
Asia Pacific    10.4   10.4   10.9
Other    1.7   1.4   1.6

       
Consolidated long-lived assets   $ 1,103.6  $ 1,232.4  $ 1,262.9

       

(a)  Net sales are attributed to countries based on the location of the customer.
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19.    Business Segments and Geographic Data (continued)
 
Segment Data
 

 
  

2002

   

2001

   

2000

 
   (in millions)  
Net sales:                

Specialty Metals   $ 850.8   $ 1,168.6   $ 980.5 
Engineered Products    128.5    156.9    131.6 
Intersegment    (2.2)    (1.4)   (3.0)

       
Consolidated net sales   $ 977.1   $ 1,324.1   $ 1,109.1 

       
Operating results:                

Specialty Metals   $ 12.9   $ 98.8   $ 79.0 
Engineered Products    10.5    15.7    7.1 
Net pension credit    17.1    40.3    36.4 
Corporate costs    (19.7)    (20.8)   (22.5)
Interest expense    (34.6)    (40.3)   (33.4)
Special charge    —      (37.6)   —   
Other income, net    0.5    2.3    13.3 

       
Consolidated income (loss) before income taxes and cumulative effect of accounting changes   $ (13.3)   $ 58.4   $ 79.9 

       
Total assets:                

Specialty Metals   $ 1,057.7   $ 1,310.2   $ 1,378.3 
Engineered Products    90.4    102.2    122.8 
Corporate assets    331.4    279.1    244.8 

       
Consolidated total assets   $ 1,479.5   $ 1,691.5   $ 1,745.9 

       
Depreciation:                

Specialty Metals   $ 48.1   $ 45.1   $ 42.8 
Engineered Products    4.9    6.4    6.1 
Corporate    3.5    4.1    4.2 

       
Consolidated depreciation   $ 56.5   $ 55.6   $ 53.1 

       
Amortization:           

Specialty Metals   $ 9.6(b)   $ 13.5   $ 11.7 
Engineered Products    0.8(b)    2.3    2.4 
Corporate    0.8(b)    1.1    1.1 

       
Consolidated amortization   $ 11.2(b)   $ 16.9   $ 15.2 

       
Capital expenditures, including software:                

Specialty Metals   $ 21.1   $ 40.6   $ 84.7 
Engineered Products    3.9    8.2    7.8 
Corporate    1.7    1.7    12.5 

       
Consolidated capital expenditures, including software

  
$ 26.7 

  
$ 50.5 

  
$ 105.0 

       

(b)  Pursuant to SFAS 142, effective July 1, 2001, goodwill is no longer being amortized. Total fiscal 2001 goodwill amortization was $6.7 million; $5.6
million related to Specialty Metals, while $1.1 million related to Engineered Products. See note 6 to the consolidated financial statements.
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CARPENTER TECHNOLOGY CORPORATION
 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

 
20.    Acquisitions of Businesses
 

During fiscal years 2002 and 2001, Carpenter did not acquire any businesses. On February 1, 2000, Carpenter acquired the Anval Group, a powder
metal producer based in Torshälla, Sweden, at a cost of $7.0 million in cash, including acquisition costs, and assumed Anval’s debt with a fair market value of
$1.6 million. This acquisition was accounted for by the purchase method of accounting; accordingly, the purchase price included $3.5 million of goodwill.
During fiscal 2002, there was a $2.8 million decrease to this goodwill due to a change in estimate relating to the realization of certain tax assets. Deferred tax
liabilities included in the allocation totaled $.6 million. The pro-forma impact of the acquisition was not material.
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SUPPLEMENTARY DATA
 
Quarterly Financial Data (Unaudited)
 

Quarterly sales and earnings results are usually influenced by seasonal factors. The first fiscal quarter (three months ending September 30) is typically
the lowest because of annual plant vacation and maintenance shutdowns in this period by Carpenter and by many of its customers. This seasonal pattern can
be disrupted by economic cycles or special accounting adjustments. The second half of the fiscal year is typically stronger than the first half. However, the
timing of major changes in both the general economy and the markets for Carpenter’s products, as occurred in fiscal 2002, can alter this pattern. The tragic
events of September 11th and the corresponding effects on many economic drivers, as well as weaker demand, especially in the aerospace and power
generation markets, and a leaner product mix contributed to net sales being much lower than normal in the fourth quarter of fiscal 2002 (three months ended
June 30). Over the longer time frame, the historical patterns generally prevail.
 

 
  

First
Quarter

   

Second
Quarter

  

Third
Quarter

   

Fourth
Quarter

 
   (dollars and shares in millions, except per share amounts)  
Results of Operations                    
Fiscal 2002(a)                    

Net sales   $ 251.1   $ 248.2  $ 250.2   $ 227.6 
         

Gross profits   $ 52.8   $ 46.6  $ 28.0   $ 35.5 
         

Income (loss) before cumulative effect of accounting change   $ 5.9   $ 3.5  $ (10.5)  $ (4.9)
Cumulative effect of accounting change    (112.3)   —     —      —   

         
Net income (loss)   $ (106.4)  $ 3.5  $ (10.5)  $ (4.9)

         
Fiscal 2001(b)                    

Net sales   $ 293.1   $ 292.2  $ 297.3   $ 441.5 
         

Gross profits   $ 71.6   $ 66.7  $ 66.2   $ 81.6 
         

Income (loss) before cumulative effect of accounting change   $ 15.3   $ 13.4  $ 10.5   $ (4.0)
Cumulative effect of accounting change, net of $9.4 million tax    (14.1)   —     —      —   

         
Net income (loss)   $ 1.2   $ 13.4  $ 10.5   $ (4.0)

         
Earnings per common share                    
Fiscal 2002(a)                    
Basic earnings                    

Income (loss) before cumulative effect of accounting change   $ 0.24   $ 0.14  $ (0.49)  $ (0.24)
Cumulative effect of accounting change    (5.06)   —     —      —   

         
Net income (loss)   $ (4.82)  $ 0.14  $ (0.49)  $ (0.24)
         
Diluted earnings                    

Income (loss) before cumulative effect of accounting change   $ 0.24   $ 0.14  $ (0.49)  $ (0.24)
Cumulative effect of accounting change    (5.06)   —     —      —   

         
Net income (loss)   $ (4.82)  $ 0.14  $ (0.49)  $ (0.24)
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Fiscal 2001(b)                   
Basic earnings                   

Income (loss) before cumulative effect of accounting change   $ 0.68   $ 0.59  $ 0.46  $ (0.20)
Cumulative effect of accounting change    (0.64)   —     —     —   

         
Net income (loss)   $ 0.04   $ 0.59  $ 0.46  $ (0.20)
         
Diluted earnings                   

Income (loss) before cumulative effect of accounting change   $ 0.66   $ 0.58  $ 0.45  $ (0.20)
Cumulative effect of accounting change    (0.62)   —     —     —   

         
Net income (loss)   $ 0.04   $ 0.58  $ 0.45  $ (0.20)
         
Weighted average common shares outstanding (in millions)
Fiscal 2002                   

Basic    22.2    22.2   22.2   22.3 
Diluted    23.0    23.0   22.2   22.3 

Fiscal 2001                   
Basic    22.0    22.0   22.1   22.1 
Diluted    22.9    23.0   23.0   22.1 

(a)  The first quarter of fiscal 2002 includes a cumulative effect of an accounting change relating to goodwill impairment of $112.3 million or $5.06 per diluted share. See note 6 to the consolidated financial
statements included in Item 8. “Financial Statements and Supplementary Data”. The third quarter of fiscal 2002 includes a $6.5 million pre-tax charge to earnings ($.19 per basic and diluted share) due to
reductions in LIFO-valued inventories, while the fourth quarter of fiscal 2002 includes a $2.5 million pre-tax charge to earnings ($.07 per basic and diluted share) due to reductions in LIFO-valued
inventories. See note 4 to the consolidated financial statements included in Item 8. “Financial Statements and Supplementary Data”.

(b)  Fiscal 2001 reflects the adoption of SAB 101 (Revenue Recognition in Financial Statements) during the fourth quarter, effective July 1, 2000, and the restatement of the first, second and third quarters of
fiscal 2001. The fourth quarter of fiscal 2001 includes a special charge of $37.6 million ($24.4 million after-tax or $1.09 per diluted share) related principally to the realignment of Special Alloys
Operations, planned divestitures of certain Engineered Products Group businesses and a loss on the disposal of the Bridgeport, Connecticut site. See note 3 to the consolidated financial statements included
in Item 8. “Financial Statements and Supplementary Data”.

 
Item 9.     Disagreements on Accounting and Financial Disclosure
 

Not Applicable
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PART III
 
Item 10.     Directors and Executive Officers of the Registrant
 

The information required as to directors is incorporated herein by reference to the fiscal 2002 definitive Proxy Statement under the caption “Election of
Directors”.
 

Information concerning Carpenter’s executive officers appears in Part I of this Annual Report on Form 10-K.
 
Item 11.     Executive Compensation
 

The information required by this item is incorporated herein by reference to the fiscal 2002 definitive Proxy Statement under the caption “Executive
Compensation”.
 
Item 12.     Security Ownership of Certain Beneficial Owners and Management
 

The information required by this item is incorporated herein by reference to the fiscal 2002 definitive Proxy Statement under the captions “Security
Ownership of Certain Beneficial Owners” and “Security Ownership of Management”.
 
Item 13.     Certain Relationships and Related Transactions
 

Not applicable
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PART IV
 
Item 14.     Exhibits, Financial Statement Schedules, and Reports on Form 8-K
 

(a) Documents Filed as Part of this Report:
 
(1)    The following consolidated financial statement schedule should be read in conjunction with the consolidated financial statements (see Item 8.
“Financial Statements and Supplementary Data”):
 

Report of Independent Accountants on Financial Statement Schedule
Schedule II—Valuation and Qualifying Accounts

 
All other schedules are omitted because they are not applicable or the required information is contained in the consolidated financial statements or

notes thereto.
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Report of Independent Accountants on
Financial Statement Schedule

 
To the Board of Directors of
    Carpenter Technology Corporation:
 

Our audits of the consolidated financial statements referred to in our report dated September 3, 2002, appearing herein also included an audit of the
financial statement schedule listed in Item 14(a)(1) of this Form 10-K. In our opinion, this financial statement schedule presents fairly, in all material respects,
the information set forth therein when read in conjunction with the related consolidated financial statements.
 

PricewaterhouseCoopers LLP
Philadelphia, Pennsylvania
September 3, 2002

 
(2) The following documents are filed as exhibits:
 
 3.  Articles of Incorporation and By-Laws
 4.  Instruments Defining the Rights of Security  Holders, Including Indentures
 10.  Material Contracts
 12.  Computation of Ratios of Earnings to Fixed Charges (unaudited)
 21.  Subsidiaries of the Registrant
 23.  Consent of Experts and Counsel
 24.  Powers of Attorney
 99.  Additional Exhibits
 

(b) Reports on Form 8-K:
 

There were no Current Reports on Form 8-K filed by Carpenter during the last quarter of the period covered by this report.
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 SIGNATURES
 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this Report to be signed on
its behalf by the undersigned, thereunto duly authorized.
 

CARPENTER TECHNOLOGY CORPORATION

By:

 

 
 

Terrence E. Geremski
Senior Vice President—Finance &

Chief Financial Officer
 
Date: September 23, 2002
 

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed by the following persons on behalf of the registrant in
the capacities and on the dates indicated.
 

Signature

  

Title

 

Date

    

Dennis M. Draeger   

Chairman and Chief Executive Officer and Director
(Principal Executive Officer)

 

September 23, 2002

        

Robert J. Torcolini   

President and Chief Operating Officer and Director

 

September 23, 2002

Terrence E. Geremski   

Senior Vice President—Finance & Chief Financial Officer

 

September 23, 2002

        

Richard D. Chamberlain   

Vice President and Corporate Controller (Principal
Accounting Officer)

 

September 23, 2002

*

Marcus C. Bennett   

Director

 

September 23, 2002

*

William S. Dietrich II   

Director

 

September 23, 2002

*

J. Michael Fitzpatrick   

Director

 

September 23, 2002
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  *

Marillyn A. Hewson   

Director

 

September 23, 2002

*

William J. Hudson, Jr.   

Director

 

September 23, 2002

*

Robert J. Lawless   

Director

 

September 23, 2002

*

Marlin Miller, Jr.   

Director

 

September 23, 2002

*

Robert N. Pokelwaldt   

Director

 

September 23, 2002

*

Gregory A. Pratt   

Director

 

September 23, 2002

*

Peter C. Rossin   

Director

 

September 23, 2002

*

Kathryn C. Turner   

Director

 

September 23, 2002

*

Stephen M. Ward, Jr.   

Director

 

September 23, 2002

*

Kenneth L. Wolfe   

Director

 

September 23, 2002

 
Original Powers of Attorney authorizing John R. Welty or Terrence E. Geremski to sign this Report on behalf of: Marcus C. Bennett, William S. Dietrich II, J.
Michael Fitzpatrick, Marillyn A. Hewson, William J. Hudson, Jr., Robert J. Lawless, Marlin Miller, Jr., Robert N. Pokelwaldt, Gregory A. Pratt, Peter C. Rossin,
Kathryn C. Turner, Stephen M. Ward, Jr. and Kenneth L. Wolfe are being filed with the Securities and Exchange Commission.
 
 

By:

 

  

 
 

John R. Welty
Attorney-in-fact
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CERTIFICATIONS OF PERIODIC REPORTS PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
CERTIFICATION
 

I, Dennis M. Draeger, Chairman and Chief Executive Officer of Carpenter Technology Corporation, certify that:
 
 1.  I have reviewed this Annual Report on Form 10-K of Carpenter Technology Corporation;
 

 
2.  Based on my knowledge, this Annual 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 Annual Report; and

 

 3.  Based on my knowledge, the financial statements, and other financial information included in this Annual 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 Annual Report.

 
Date:  September 23, 2002
 

   

Dennis M. Draeger
Chairman and Chief Executive Officer

 
CERTIFICATION
 

I, Terrence E. Geremski, Senior Vice President—Finance & Chief Financial Officer of Carpenter Technology Corporation, certify that:
 
 1.  I have reviewed this Annual Report on Form 10-K of Carpenter Technology Corporation;
 

 
2.  Based on my knowledge, this Annual 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 Annual Report; and

 

 3.  Based on my knowledge, the financial statements, and other financial information included in this Annual 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 Annual Report.

 
Date:  September 23, 2002
 

   

Terrence E. Geremski
Senior Vice President—Finance & Chief
Financial Officer
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CERTIFICATION OF PERIODIC FINANCIAL REPORTS PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

 
In connection with the Annual Report of Carpenter Technology Corporation (the “Issuer”) on Form 10-K for the fiscal year ended June 30, 2002, as

filed with the Securities and Exchange Commission on the date hereof (the “Periodic Report”), I, Dennis M. Draeger, Chairman and Chief Executive Officer
of the Issuer, and I, Terrence E. Geremski, Senior Vice President—Finance & Chief Financial Officer of the Issuer, each hereby certify, pursuant to 18 U.S.C. §
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Periodic Report containing the financial statements fully complies with
the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and that information contained in the Periodic Report fairly presents, in all
material respects, the financial condition and result of operations of the Issuer.
 

    

 

    
  

Dennis M. Draeger    Terrence E. Geremski
Chairman and Chief Executive Officer    Senior Vice President—Finance & Chief Financial Officer
     
     
Date:  September 23, 2002     
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CARPENTER TECHNOLOGY CORPORATION
 

SCHEDULE II. VALUATION AND QUALIFYING ACCOUNTS
(in millions)

 
Column A

  

Column B

    

Column C—Additions

    

Column D

     

Column E

Description

  

Balance at
Beginning of

Period

    

Charged to Costs
& Expenses

  

Charged to Other
Accounts(1)

    

Deductions(2)

     

Balance at
End

of Period

Year ended June 30, 2002                            
Allowance for doubtful accounts receivable   $ 2.3    $ 2.6  $  —      $ (2.3)    $ 2.6

                 
Year ended June 30, 2001                            

Allowance for doubtful accounts receivable   $ 2.2    $ 0.8  $ 0.4    $ (1.1)    $ 2.3
                 
Year ended June 30, 2000                            

Allowance for doubtful accounts receivable   $ 1.9    $ 1.0  $ 0.1    $ (0.8)    $ 2.2
                 

(1)  Includes beginning balances of acquired businesses and recoveries of accounts previously written off, net of collection expenses.
(2)  Doubtful accounts written off.
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 EXHIBIT INDEX

 
Exhibit

No.

 
 

  

Title

  
 

3.     Articles of Incorporation and By-Laws    

 
 

A.
  

Restated Certificate of Incorporation is incorporated herein by reference to Exhibit 3 of Carpenter’s Form 10-Q Quarterly Report for
the quarter ended September 30, 1998.   

 

 
 

B.
  

By-Laws, amended as of October 22, 2001, are incorporated herein by reference to Exhibit 3B to Carpenter’s 10-Q Quarterly Report
for the quarter ended September 30, 2001.   

 

4.     Instruments Defining Rights of Security Holders, Including Indentures    
  A.   Restated Certificate of Incorporation and By-Laws set forth in Exhibit Nos. 3A and 3B, above.    

 
 

B.
  

Rights Agreement relating to Rights distributed to holders of Carpenter’s Stock, amended as of June 12, 2000, is incorporated
herein by reference to Exhibit 4B of Carpenter’s 2001 Annual Report on Form 10-K.   

 

 
 

C.
  

Carpenter’s Registration Statement No. 333-44757, as filed on Form S-3 on January 22, 1998, and amended on February 13, 1998,
with respect to issuance of Common Stock and unsecured debt is incorporated herein by reference.   

 

 
 

D.
  

Prospectus, dated February 13, 1998 and Prospectus Supplement, dated March 31, 1998, File No. 333-44757, with respect to
issuance of $198,000,000 of Medium-term Notes are incorporated by reference.   

 

 

 

E.

  

Indenture dated as of January 12, 1994, between Carpenter and U.S. Bank Trust National Association, formerly known as First Trust
of New York, National Association, as successor Trustee to Morgan Guaranty Trust Company of New York, related to Carpenter’s i)
$100,000,000 of unsecured Medium-term Notes registered on Registration Statement No. 33-51613 and ii) $198,000,000 of
unsecured Medium-term Notes registered on Registration Statement No. 333-44757 is incorporated by reference to Exhibit 4(c) to
Carpenter’s Form S-3 filed January 6, 1994.   

 

 
 

F.
  

Forms of Fixed Rate and Floating Rate Medium-term Note, Series B are incorporated by reference to Exhibit 20 to Carpenter’s
Current Report on Form 8-K filed on April 15, 1998.   

 

 
 

G.

  

Pricing Supplements No. 1 through 25 dated and filed from April 2, 1998 to June 11, 1998, supplements to Prospectus dated
February 13, 1998 and Prospectus Supplement dated March 31, 1998, File No. 333-44757 with respect to issuance of
$198,000,000 of Medium-term Notes are incorporated herein by reference.   

 

 
 

H.
  

Carpenter’s Registration Statement No. 333-71518 as filed on Form S-4 on October 12, 2001, and amended on November 29, 2001,
with respect to an offer to exchange $100,000,000 of Medium-term Notes is incorporated herein by reference.   

 

10.     Material Contracts    

 
 

A.
  

Agreement and Plan of Merger dated January 6, 1997, by and among Dynamet Incorporated, Stockholders of Dynamet
Incorporated and Carpenter is attached as an Exhibit to this Annual Report on Form 10-K.   
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Exhibit
No.

 
 

  

Title

 
 

B.
  

Supplemental Retirement Plan for Executive Officers, amended as of January 1, 2001, is incorporated herein by reference to Exhibit
10B of Carpenter’s 2001 Annual Report on Form 10-K.

 
 

C.
  

Management and Officers Capital Appreciation Plan, an Incentive Stock Option Plan, amended as of April 26, 2001, is incorporated
herein by reference to Exhibit 10C of Carpenter’s 2001 Annual Report on Form 10-K.

 
 

D.
  

Incentive Stock Option Plan for Officers and Key Employees, amended as of August 9, 1990, is incorporated herein by reference to
Exhibit 10D to Carpenter’s 2000 Annual Report on Form 10-K.

 
 

E.
  

Deferred Compensation Plan for Non-management Directors of Carpenter Technology Corporation, amended as of December 7, 1995,
is incorporated herein by reference to Exhibit 10E of Carpenter’s 2001 Annual Report on Form 10-K.

 
 

F.
  

Deferred Compensation Plan for Corporate and Division Officers of Carpenter Technology Corporation, amended as of January 1,
1998, is attached as an Exhibit to this Annual Report on Form 10-K.

  G.   Executive Annual Compensation Plan, amended as of July 1, 2002 is attached as an Exhibit to this Annual Report on Form 10-K.
 

 
H.

  
Stock-Based Incentive Compensation Plan For Non-Employee Directors, amended as of April 26, 2001, is incorporated herein by
reference to Exhibit 10H to Carpenter’s 2001 Annual Report on Form 10-K.

 
 

I.
  

Officers’ Supplemental Retirement Plan of Carpenter Technology Corporation, restated as of December 9, 1993, is incorporated herein
by reference to Exhibit 10-I to Carpenter’s 2000 Annual Report on Form 10-K.

 

 

J.

  

Trust Agreement between Carpenter and the Chase Manhattan Bank, N.A., dated September 11, 1990 as amended and restated on May
1, 1997, relating in part to the Supplemental Retirement Plan for Executive Officers, Deferred Compensation Plan for Corporate and
Division Officers and the Officers’ Supplemental Retirement Plan of Carpenter Technology Corporation is attached as an Exhibit to
this Annual Report on Form 10-K.

 
 

K.

  

Form of Indemnification Agreement, entered into between Carpenter and each of the directors and the following executive officers:
Dennis M. Draeger, Terrence E. Geremski, Robert W. Lodge, Michael L. Shor, Robert J. Torcolini and John R. Welty is incorporated
herein by reference to Exhibit 10K to Carpenter’s 2000 Annual Report on Form 10-K.

 
 

L.
  

Stock-Based Incentive Compensation Plan for Officers and Key Employees, amended as of June 27, 2002, is attached as an Exhibit to
this Annual Report on Form 10-K.

 
 

M.
  

Carpenter Technology Corporation Change of Control Severance Plan, adopted April 26, 2001, is incorporated herein by reference to
Exhibit 10M of Carpenter’s 2001 Annual Report on Form 10-K.

 
 

N.

  

Form of amended and restated Special Severance Agreement entered into between Carpenter and each of the following executive
officers: Terrence E. Geremski, Michael L. Shor and Robert J. Torcolini is incorporated herein by reference to Exhibit 10N of
Carpenter’s 2001 Annual Report on Form 10-K.
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Exhibit
No.

 
 

  

Title

 
 

O.

  

Form of amended and restated Special Severance Agreement entered into between Carpenter and each of the following executive
officers: Dennis M. Draeger, Robert W. Lodge and John R. Welty is incorporated herein by reference to Exhibit 10O of Carpenter’s
2001 Annual Report on Form 10-K.

 
 

P.

  

Trust Agreement between Carpenter and the Chase Manhattan Bank, N.A., dated December 7, 1990 as amended and restated on May 1,
1997, relating in part to the Directors’ Retirement Plan and the Deferred Compensation Plan for Non-management Directors, is
attached as an Exhibit to this Annual Report on Form 10-K.

 
 

Q.

  

Five-Year Revolving Credit Agreement dated as of November 20, 2001 among Carpenter and certain of its subsidiaries as Borrowers
and with First Union National Bank, JP Morgan Chase Bank and a number of other financial institutions as Lenders is incorporated
herein by reference to Exhibit 10 of Carpenter’s Form 10-Q for the quarter ended December 31, 2001.

 

 

R.

  

Amendment dated September 3, 2002, to Five-Year Revolving Credit Agreement dated November 20, 2001 among Carpenter and
certain of its subsidiaries as Borrowers and with Wachovia Bank, National Association (successor to First Union National Bank), JP
Morgan Chase Bank and a number of other financial institutions as Lenders is attached as an Exhibit to this Annual Report on Form
10-K.

 
 

S.

  

364-Day Revolving Credit Agreement dated as of November 20, 2001 among Carpenter and certain of its subsidiaries as Borrowers
with First Union National Bank, JPMorgan Chase Bank and a number of other financial institutions as Lenders is incorporated herein
by reference to Exhibit 10 of Carpenter’s Form 10-Q for the quarter ended December 31, 2001.

 
 

T.

  

364-Day Revolving Credit Agreement dated as of September 3, 2002 among Carpenter and certain of its subsidiaries as Borrowers with
Wachovia Bank, National Association (successor to First Union National Bank), JP Morgan Chase Bank and a number of other
financial institutions as Lenders is attached as an Exhibit to this Annual Report on Form 10-K.

 
 

U.

  

Receivables Purchase Agreement dated as of December 20, 2001 among CRS Funding Corp., Carpenter Technology Corporation,
Market Street Funding Corporation and PNC Bank, National Association is incorporated herein by reference to Exhibit 10 of
Carpenter’s Form 10-Q for the quarter ended December 31, 2001.

 
 

V.
  

Purchase and Sale Agreement dated as of December 20, 2001 between Carpenter Technology Corporation and CRS Funding Corp. is
incorporated herein by reference to Exhibit 10 of Carpenter’s Form 10-Q for the quarter ended December 31, 2001.
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Exhibit
No.

  
 

  

Title

12.      Computations of Ratios of Earnings to Fixed Charges (unaudited)
21.      Subsidiaries of the Registrant
23.

  
 

  
Consent of Experts and Counsel
Consent of Independent Accountants

24.
  

 
  

Powers of Attorney
Powers of Attorney in favor of Terrence E. Geremski or John R. Welty

99.
  

 
  

Additional Exhibits
Agreement to Furnish Debt Instruments
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Exhibit 10.A
 

AGREEMENT AND PLAN OF MERGER
 

Dated January 6, 1997
 

By and Among
 

DYNAMET INCORPORATED,
 

THE SHAREHOLDERS OF DYNAMET INCORPORATED
 

and
 

CARPENTER TECHNOLOGY CORPORATION
 



 

 
TABLE OF CONTENTS

 

 

 
  

 
  

Page

ARTICLE I    
THE TRANSACTION   1
1.1.   Merger   1
1.2.   Closing   2

ARTICLE II    
REPRESENTATIONS AND WARRANTIES OF DI AND DI SHAREHOLDERS   3
2.1.   Organization, Qualification, Authority and Good Standing   3
2.2.   Capitalization   3
2.3.   Subsidiaries and Affiliates   4
2.4.   Authorization and Enforceability   4
2.5.   No Violation of Laws or Agreements   4
2.6.   Financial Statements   4
2.7.   Undisclosed Liabilities   5
2.8.   No Changes   5
2.9.   Taxes   7
2.10.   Inventories   8
2.11.   Accounts Receivable   9
2.12.   No Pending Litigation or Proceedings   9
2.13.   Contracts; Compliance   9
2.14.   Compliance with Laws   10
2.15.   Consents   11
2.16.   Title   11
2.17.   Real Estate   12
2.18.   Transactions with Related Parties   12
2.19.   Condition of Assets   12
2.20.   Compensation Arrangements; Bank Accounts, Directors, Officers and Fiduciaries   13
2.21.   Labor Relations   13
2.22.   Insurance   13
2.23.   Patents and Intellectual Property Rights   14
2.24.   Employee Benefits Plans   14
2.25.   Environmental Matters   16
2.26.   Brokers   19
2.27.   Disclosure   19
 

(i)



 

 
  

 
  

Page

ARTICLE III    
REPRESENTATIONS AND WARANTIES OF CTC   19
3.1.   Organization, Qualification, Authority and Good Standing of CTC   19
3.2.   Organization, Qualification, Authority and Good Standing of Merger Sub   19
3.3.   Capitalization   19
3.4.   Authorization and Enforceability   20
3.5.   No Violation of Laws or Agreements   20
3.6.   Financial Statements; 1934 Act Filings   20
3.7.   Consents   21
3.8.   Brokers   21
3.9.   Disclosure   21

ARTICLE IV    
CERTAIN OBLIGATIONS OF DI AND DI SHAREHOLDERS PENDING CLOSING   21
4.1.   Conduct of Business Pending Closing   21
4.2.   Insurance, Environmental Permits   23
4.3.   Fulfillment of Agreements   23
4.4.   Access, Information and Documents   23
4.5.   H-S-R Act of Compliance   24
4.6.   Delivery of Financial Statements for Subsequent Periods   24
4.7.   Environmental Lists   24

ARTICLE V    
CERTAIN OBLIGATIONS OF CTC PENDING CLOSING   24
5.1.   Fulfillment of Agreements   24
5.2.   H-S-R Act Compliance   25
5.3.   Formation of Merger Sub   25
5.4.   Listing of CTC Stock   25
5.5.   Delivery of 1934 Act Reports for Subsequent Periods   25
5.6.   Environment Audit   25
5.7.   Agreements   26
5.8.   Confidentiality   26

ARTICLE VI    
CONDITIONS TO CLOSING; TERMINATION   27
6.1.   Conditions Precedent to Obligation of CTC   27
6.2.   Conditions Precedent to Obligations of DI and DI Shareholders   29
6.3.   Termination   30
 

(ii)



 

 
  

 
  

Page

ARTICLE VII    
RESTRICTIONS ON TRANSFER OF CTC STOCK; REGISTRATION RIGHTS; BOARD REPRESENTATION   31
7.1.   Restrictions on Transfer and Certain Activities   31
7.2.   Registration of CTC Stock   36
7.3.   Board Representation   38
7.4.   No Disposition Inconsistent with Reorganization   39

ARTICLE VIII    
SURVIVAL AND INDEMNIFICATION   39
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AGREEMENT AND PLAN OF MERGER

 
AGREEMENT AND PLAN OF MERGER dated January 6, 1997 by and among DYNAMET INCORPORATED, a Pennsylvania corporation (“DI”),

PETER C. ROSSIN, PETER N. STEPHANS, ADA E. ROSSIN, and JOAN R. STEPHANS, individually and as trustees, holders of all of the issued and
outstanding shares of capital stock of DI (collectively, the “DI Shareholders,” with Messrs. Rossin and Stephans being hereinafter sometimes referred to as the
“Warranting Shareholders”) and CARPENTER TECHNOLOGY CORPORATION, a Delaware corporation (“CTC”).
 

The parties hereto desire to provide for the merger (the “Merger”) of DI with and into a newly-formed corporation to be organized as a wholly-owned
subsidiary of CTC (“Merger Sub”) pursuant to the Plan of Merger attached hereto as Exhibit A (the “Plan of Merger”) and further to provide for certain
undertakings, conditions, representations, warranties and covenants in connection with the Merger, all for the purpose of effecting a reorganization under the
provisions of sections 368(a)(1)(A) and (a)(2)(D) of the Internal Revenue Code of 1986, as amended.
 

INTENDING TO BE LEGALLY BOUND, the parties agree as follows:
 
 

ARTICLE I
 

THE TRANSACTION
 

1. 1.    Merger.
 

(a)    Effective Date.    At the time of Closing (as hereinafter defined) hereunder, DI will be merged into Merger Sub pursuant to the terms of the
Plan of Merger.

 
(b)    Conversion of DI Capital Stock.    As a result of the Merger, each share of Common Stock, par value $5 per share, of DI (“DI Stock”)

outstanding at the time of Closing hereunder will be converted into (i) the right to receive $166.0581 in cash and (ii) 9.0704 shares of Common Stock,
par value $5 per share, of CTC (“CTC Stock”); provided, however, that in the event that the average of the closing sale prices of CTC Stock as reported
on the New York Stock Exchange Composite Tape for the most recent 15 days on which trading in CTC Stock has occurred ending on the day
immediately preceding the Closing Date (as hereinafter defined) (the “CTC Market Price”), is greater than $40 or less than $28, DI and CTC shall each
have the right to terminate this Agreement pursuant to Section 6.3(a)(iv) hereof.

 
(c)    Fractional Shares.    No fractional shares of CTC Stock will be issued as a result of the Merger; fractional interests will be provided for in

accordance with the terms of the Plan of Merger.



 
1.2.    Closing.

 
(a)    Time and Place.    The closing under this Agreement (the “Closing”) will take place at 10:00 a.m., local time, on the later to occur of

February 28, 1997 or the third business day after all consents and authorizations referred to in Sections 6.1(e) and 6.2(e) have been obtained and the
parties have otherwise determined that all conditions to Closing contemplated by Article VI hereof riot theretofore waived have been or can be
satisfied, at the offices of Kirkpatrick & Lockhart LLP, 1500 Oliver Building, Pittsburgh, Pennsylvania, or at such other time, date or place as the
parties may mutually agree. The date on which and the time of day at which Closing occurs are sometimes respectively referred to herein as the
“Closing Date” and the “time of Closing.” The Closing will be deemed to be effective as of the close of business on the Closing Date, such time being
sometimes referred to herein as the “Effective Time.”

 
(b)    Deliveries and Proceedings at the Closing.    At the time of Closing:

 
(i)    Filing of Articles and Certificate of Merger.    Articles of merger and a certificate of merger (collectively, the “State Merger Filings”),

having been duly executed and delivered by the parties thereto, shall be filed with the Department of State of the Commonwealth of
Pennsylvania and the Office of the Secretary of State of the State of Delaware, respectively, thereby effecting the Merger.

 
(ii)    Exchange of Stock Certificates and Cash.    Upon receipt of notice of the effectiveness of the Merger, Peter C. Rossin, as Agent for

Delivery (as hereinafter defined) for those holders of DI Stock who have duly appointed him as such, will surrender to CTC or to the Exchange
Agent designated pursuant to Paragraph 4(a) of the Plan of Merger (the “Exchange Agent”), if so designated, certificates representing all the
shares of DI Stock of which each such holder is then the registered owner, in exchange for which CTC or the Exchange Agent will deliver to the
Agent for Delivery a stock certificate for the number of shares of CTC Stock to which such holder is entitled by the terms of this Agreement and
the Plan of Merger, with each such stock certificate to be registered in the name of the appropriate holder and to bear the legend referred to in
Section 7. 1 (b) hereof and shall wire transfer the amount of the cash payment for such holder in immediately available funds to an account
designated by such holder no later than two days prior to the Closing Date.

 
(iii)    Execution of Consulting and Non-Competition Agreements.    Consulting and Non-Competition Agreements in substantially the

forms attached hereto as Exhibits B-1 and B-2 will be executed and delivered by CTC, DI and Messrs. Rossin and Stephans, respectively.
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(iv)    Other Deliveries.    The Closing certificates, opinions of counsel and other documents required to be delivered pursuant to this

Agreement will be exchanged.
 
 

ARTICLE II
 

REPRESENTATIONS AND WARRANTIES OF DI AND DI SHAREHOLDERS
 

Each DI Shareholder hereby individually and severally and not jointly represents to CTC that such DI Shareholder has full legal right, power and
authority to execute and deliver this Agreement and perform such DI Shareholder’s obligations hereunder, without need for any consent, approval,
authorization or order of any court or governmental agency or body.
 

Each of DI and the Warranting Shareholders hereby individually and severally and not jointly represents and warrants to CTC as follows:
 

2.1.    Organization, Qualification, Authority and Good Standing.    DI is a corporation duly organized, validly existing and in good standing under
the laws of the Commonwealth of Pennsylvania and has all requisite corporate power and authority to own or lease its properties and assets as now owned or
leased, to carry on its business as and where now being conducted, to enter into this Agreement and the Plan of Merger, and to perform its obligations
hereunder and thereunder. DI is duly qualified and in good standing as a foreign corporation, duly authorized to do business, in those jurisdictions referred to
in Schedule 2.01 of the Disclosure Statement delivered by DI to CTC in connection with this Agreement (the “Disclosure Statement”), except where the
failure to be so qualified, in good standing and duly authorized is not likely to have a Material Adverse Effect (as hereinafter defined). The copies of DI’s
articles of incorporation and bylaws, as amended to date, which have been delivered to CTC are correct and complete and such instruments are in full force
and effect on the date hereof.
 

2.2.    Capitalization.    Schedule 2.02 of the Disclosure Statement sets forth the authorized and outstanding capital stock of DI. All of such outstanding
shares have been duly authorized and validly issued, are fully paid and nonassessable, were not issued in violation of the terms of any agreement or other
understanding binding upon DI and were issued in compliance with all applicable federal and state securities or “blue sky” laws and regulations. There are no
outstanding or unexercised options, warrants, rights, agreements, calls, commitments or demands of any character relating to the capital stock of DI to which
DI is a party or of which DI has knowledge and there are no securities convertible into or exchangeable for any of DI’s capital stock issued by DI.
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2.3.    Subsidiaries and Affiliates.    DI does not directly or indirectly control any other corporation or business organization with the exception of those

listed on Section 2.03 of the Disclosure Statement, which are not material to the core business of DI.
 

2.4.    Authorization and Enforceability.    The execution, delivery and performance of this Agreement by DI have been duly authorized by the Board
of Directors of DI and have been duly approved by all necessary action on the part of the holders of DI Stock. This Agreement has been and the Plan of
Merger will be duly executed and delivered by DI and each of them constitutes or will constitute, when so executed and delivered, the legal, valid and
binding obligation of DI, enforceable in accordance with its terms except as such enforceability may be limited or affected by (i) bankruptcy, insolvency,
reorganization, moratorium, liquidation, arrangement, fraudulent transfer, fraudulent conveyance and other similar laws (including court decisions) now or
hereafter in effect and affecting the rights and remedies of creditors generally or providing for the relief of debtors, (ii) the refusal of a particular court to grant
equitable remedies, including, without limitation, specific performance or injunctive relief, and (iii) general principles of equity (regardless whether such
remedies are sought in a proceeding in equity or at law).
 

2.5.    No Violation of Laws or Agreements.    Except as disclosed on Schedule 2.05 of the Disclosure Statement, the execution and delivery of this
Agreement by DI do not, and its consummation of the transactions contemplated hereby and its compliance with the terms, conditions and provisions of this
Agreement will not, (a) contravene any provision of the articles of incorporation or bylaws of DI; (b) conflict with or result in a breach of or constitute a
default (or an event which would with the passage of time or the giving of notice or both constitute a default) under any of the terms, conditions or provisions
of any material indenture, mortgage, loan or credit agreement or other agreement or instrument to which DI is a party or by which it or any of its assets may be
bound, or any judgment or order to which DI is subject of any court or governmental department, commission, board, agency or instrumentality, domestic or
foreign, or any applicable law, rule or regulation, any of which contraventions, conflicts, breaches or defaults, individually or in the aggregate, is likely to
have a material adverse effect on the financial condition of DI or the results of its operations (a “Material Adverse Effect”); (c) result in the creation or
imposition of any lien, charge or encumbrance of any nature whatsoever upon the assets of DI or give to others any interest or right therein which is likely to
have a Material Adverse Effect; (d) result in the maturation or acceleration of any liability of DI with a value in excess of $500,000 (or give others the right to
cause such a maturation or acceleration) which is likely to have a Material Adverse Effect; or (e) result in the termination of or loss of any right (or give others
the right to cause such a termination or loss) under any material agreement or contract to which DI is a party or by which it may be bound which is likely to
have a Material Adverse Effect.
 

2.6.    Financial Statements.    The books of account and related records of DI fairly and accurately reflect in reasonable detail its assets, liabilities and
transactions. DI has delivered to CTC the following financial statements of DI (the “Financial Statements”):
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(a)    Audited balance sheets as at December 31, 1995 and 1994, and related statements of income, shareholders’ equity and cash flows for the

years then ended, audited by Price Waterhouse LLP; and
 

(b)    Unaudited balance sheet as at November 30, 1996 and related statements of income, shareholders’ equity and cash flows for the eleven
months then ended.

 
The Financial Statements (i) have been prepared in accordance with the books and records of DI and (ii) except as disclosed on Schedule 2.06 of the

Disclosure Statement, present fairly in all material respects the financial condition of DI as at the respective dates and the results of operations, shareholders’
equity and cash flows for the periods covered thereby, in accordance with generally accepted accounting principles (“GAAP”) consistently applied. All
references in this Agreement to the “Balance Sheet” shall mean the balance sheet of DI as at December 31, 1995 included in the Financial Statements, and all
references to the “Balance Sheet Date” shall mean December 31, 1995.
 

2.7.    Undisclosed Liabilities.    As of the date hereof, DI has no liability or obligation of any nature, whether due or to become due, absolute,
contingent or otherwise (including liabilities for or in respect of federal, state, local or foreign taxes or any interest or penalties relating thereto) that would be
required to be disclosed on a balance sheet and related notes thereto prepared in accordance with GAAP, except liabilities (a) reflected on the Balance Sheet
and related notes thereto, (b) incurred in the Ordinary Course of Business (as hereinafter defined) since the Balance Sheet Date and appropriately reflected on
DI’s books of account, or (c) as disclosed on Schedule 2.07 of the Disclosure Statement. For purposes of this Agreement, “Ordinary Course of Business” shall
mean with respect to any transaction, series of transactions or activities undertaken by DI that such transactions or activities are consistent in amount or
volume, timing and purposes with similar transactions or activities undertaken by DI in the 24-month period ended on the Balance Sheet Date.
 

2.8.    No Changes.    Except as contemplated by this Agreement or as disclosed on Schedule 2.08 of the Disclosure Statement, from the Balance Sheet
Date to the date hereof, DI has conducted its business only in the Ordinary Course of Business. Without limiting the generality of the foregoing sentence,
except as disclosed on such Schedule 2.08, between the Balance Sheet Date and the date of this Agreement there has not been:
 

(a)    Any change in the financial condition, assets, liabilities, net worth or business of DI except changes in the Ordinary Course of Business,
which, individually or in the aggregate, has had or is likely to have a Material Adverse Effect;

 
(b)    Any damage, destruction or loss, whether or not covered by insurance, which has had or is likely to have a Material Adverse Effect;

5



 
(c)    Any entering into a material mortgage or pledge of, or any granting of a material security interest in, any of DI’s tangible or intangible assets

except in the Ordinary Course of Business;
 

(d)    Any strike, walkout, labor trouble or any similar event, development or condition which has had a Material Adverse Effect;
 

(e)    Any declaration, setting aside or payment of a dividend or other distribution in respect of any capital stock of DI, or any direct or indirect
redemption, purchase or other acquisition by DI of any such stock or any rights or options to purchase such stock or securities convertible into or
exchangeable for such stock;

 
(f)    Any material increase in the salaries or other compensation payable or to become payable to, or any material advance (excluding advances

in the Ordinary Course of Business) or loan to, any officer or director of DI (except normal merit increases made in the Ordinary Course of Business), or
any payments to any pension, retirement, profit sharing, bonus or similar plan except payments in the Ordinary Course of Business made pursuant to
the plans described on Schedule 2.24 of the Disclosure Statement, or any other payment of any kind to (or on behalf of) any such officer or director
other than payment of base compensation and reimbursement for reasonable business expenses in the Ordinary Course of Business or as disclosed on
Schedule 2.08 of the Disclosure Statement;

 
(g)    Any making or authorization of any single capital expenditure by DI in excess of $250,000;

 
(h)    Any cancellation or waiver of any right material to the operation of the business of DI or any cancellation (other than upon satisfaction) or

any waiver of any material debts or claims or any cancellation or waiver of any debts or claims against any Related Party (as such term is hereinafter
defined), except in the Ordinary Course of Business;

 
(i)    Any sale, transfer or other disposition of any material assets of DI, except in the Ordinary Course of Business;

 
(j)    Any payment, discharge or satisfaction of any material liability or obligation (whether accrued, absolute, contingent or otherwise) by DI,

other than the payment, discharge or satisfaction of liabilities or obligations in the Ordinary Course of Business;
 

(k)    Any change or, to the knowledge of DI or either of the Warranting Shareholders, threat of any change in any of the relations of DI with its
significant suppliers, clients or customers other than in the Ordinary Course of Business;
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(1)    Any material write-off as uncollectible of any notes or accounts receivable of DI or material write-downs of the value of any assets or

inventory by DI other than in the Ordinary Course of Business;
 

(m)    Any change by DI in any method of accounting or keeping its books of account or accounting practices or policies or method of
application thereof, including but not limited to changes in estimates or valuation methods;

 
(n)    Any material payment, loan or advance to, or sale, transfer or lease of any properties or assets (whether real, personal or mixed, tangible or

intangible) to, or the entering into of any agreement, arrangement or transaction with, any Related Party, except for (i) advisory fees disclosed on
Schedule 2.08 of the Disclosure Statement and (ii) compensation to the officers and employees of DI at rates not exceeding the rates of compensation
disclosed on Schedule 2.20 of the Disclosure Statement or expense or other advances to such persons made in the Ordinary Course of Business (as used
herein, a “Related Party” means any of the officers, directors or shareholders of DI, any affiliate, associate or relative of DI or of any shareholder of DI,
or any of their respective officers or directors, or any business or entity in which any shareholder of DI or any affiliate, associate or relative of any such
person or of DI has any direct or indirect interest); or

 
(o)    Any disposition of, or failure to keep in effect any rights in, to or for the use of, any patent, trademark, service mark, trade name or

copyright, other than in the Ordinary Course of Business, except for any such disposition or failure that is likely to have a Material Adverse Effect.
 

2.9.    Taxes.
 

(a)    DI has (i) timely filed all federal, state and local or foreign income, payroll, withholding, excise, sales, use, personal property, use and
occupancy, business and occupation, mercantile, real estate, capital stock and franchise or other tax returns or extensions in respect thereof (all the
foregoing taxes, including interest and penalties thereon and including estimated taxes, being hereinafter collectively referred to as “Taxes” and
individually referred to as a “Tax”) and (ii) paid all Taxes which are shown to have become due pursuant to such returns or extensions and (iii) paid all
other Taxes for which a notice of assessment or demand for payment has been received, other than any such Taxes which DI is disputing in good faith
proceedings. All such returns are correct and complete in all material respects, have been prepared in accordance with all applicable laws and
requirements and accurately reflect in all material respects the taxable income (or other measure of Tax) of the party filing the same. The accruals for
Taxes contained in the Balance Sheet are adequate to cover all liabilities for Taxes for all periods ending on or before the Balance Sheet Date and
nothing has occurred subsequently to make any of such accruals inadequate. All Taxes for periods beginning after the Balance Sheet Date and ending
on the date hereof have been paid or are adequately reserved against on the books of DI.
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(b)    DI has filed all information returns or reports, including 1099 forms, which are required to be filed and has accurately reported all

information required to be included on such returns or reports. True copies of federal and state income tax returns of DI for each of the years ended
December 31, 1994 and 1995 will be delivered to CTC within twenty (20) days of the signing of this Agreement. Except as disclosed on Schedule 2.09
of the Disclosure Statement, there are no proposed assessments of Tax against DI, or proposed adjustments with respect to any tax returns filed by DI, or
proposed adjustments to the manner in which any Tax of DI is determined pending. Except as disclosed on such Schedule 2.09, each Tax return of DI
has been audited by the relevant authorities (and all deficiencies or proposed deficiencies resulting from such audits have been paid or are adequately
provided for or reserved against in the Financial Statements), or the statute of limitations with respect to such Tax return has expired, and no Tax return
is under examination by any taxing authority, and no notification of intention to examine has been received from any taxing authority. No claim has
been made by any taxing authority in a jurisdiction where DI does not file tax returns that DI is or may be subject to taxation by that jurisdiction.

 
(c)    There is no agreement or arrangement with any person or entity pursuant to which DI would have any obligation with respect to Taxes of

another person following the Closing.
 

(d)    Except as disclosed on Schedule 2.09 of the Disclosure Statement, DI has never (i) filed any consent agreement under section 341(f) of the
Internal Revenue Code of 1986 or any predecessor or successor statute (the “Code”), (H) executed or had executed by a parent company a waiver or
consent extending any statute of limitation for the assessment or collection of any Tax which waiver or consent remains in effect, (iii) joined in or been
required to join in filing a consolidated federal income tax return or consolidated or combined state income tax return, (iv) applied for a tax ruling, (v)
entered into a closing agreement with any taxing authority, or (vi) filed or been the subject of an election under section 338(g) or section 338(h)(10) of
the Code or caused or been the subject of a deemed election under section 338(e) thereof. DI timely and properly filed an election to be taxed as an “S
corporation” within the meaning of section 1361 of the Code for federal income tax purposes effective for the taxable year beginning January 1, 1993
and has continued to be taxed as an “S corporation” at all times thereafter. DI timely and properly elected or otherwise qualified under the income tax
laws of the states of Pennsylvania and Florida to be taxed as an “S corporation” (or analogous provisions) effective for the taxable year beginning
January 1, 1993 and has continued to be taxed as an “S corporation” (or analogous provisions) at all times thereafter in such jurisdictions.

 
2.10.    Inventories.    Except for the inventory relating to the Forged Products Division, all of the inventories of DI reflected on the Balance Sheet are

valued on a last in, first out (LIFO) basis. Except as disclosed on Schedule 2. 10 of the Disclosure Statement, all of the finished goods inventories of DI
reflected on the Balance Sheet and all such inventories acquired since the Balance Sheet Date consist of items of a quality and quantity
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generally useable and merchantable in the Ordinary Course of Business, and all of the raw materials and work in process inventory of DI reflected in the
Balance Sheet and all such inventories acquired since the Balance Sheet Date are reasonably expected to be consumed in the Ordinary Course of Business
(taking into account any reserves accrued by the Company). Except as set forth on such Schedule 2. 10, no material portion of the finished goods inventory
of DI is consigned to any third party or is located anywhere other than on the Real Properties (as hereinafter defined) or in transit.
 

2.11.    Accounts Receivable.    All of the trade accounts and notes receivable of DI reflected on the Balance Sheet as well as those arising after the
Balance Sheet Date represent amounts receivable for merchandise actually delivered or services actually provided (or, in the case of non-trade accounts or
notes, represent amounts receivable in respect of other bona fide business transactions), have arisen in the Ordinary Course of Business, are not subject to any
counterclaims or offsets (except to the extent adequately reserved) and have been billed and are generally due within 30 days (90 days in the case of foreign
customers) after such billing. Except as set forth on Schedule 2.11 of the Disclosure Statement, to the knowledge of DI and each of the Warranting
Shareholders, all such receivables were at the Balance Sheet Date and are presently fully collectible in the Ordinary Course of Business except to the extent
reserved on the Balance Sheet or since the Balance Sheet Date on DI’s books of account.
 

2.12.    No Pending Litigation or Proceedings.    Except as set forth on Schedule 2.12 of the Disclosure Statement, there are no actions, suits,
investigations or proceedings pending or, to the knowledge of DI or either of the Warranting Shareholders, threatened against DI, any of its directors or
officers, or any of its assets (including with respect to claims involving alleged defects in products sold to consumers) or affecting its ability to consummate
the transactions contemplated by this Agreement, at law or in equity, by or before any court, arbitrator, governmental department, agency or instrumentality
(collectively, “Proceedings”), other than those which are not likely to have a Material Adverse Effect. There are presently no outstanding judgments, decrees
or orders of any court, arbitrator or any governmental or administrative agency against DI or any of its assets.
 

2.13.    Contracts; Compliance.    Except as listed on Schedule 2.13 of the Disclosure Statement or as reflected on the Balance Sheet, DI is not a party to
or bound by any written agreement or contract of the following types:
 

(a)    mortgages, indentures, security agreements or other agreements and instruments relating to the borrowing of money or the extension of
credit involving more than $250,000, individually;

 
(b)    employment and consulting agreements;

 
(c)    union or other collective bargaining agreements;

9



(d)    guaranty, surety and accommodation agreements;
 

(e)    sales agency, manufacturer’s representative and distributorship agreements;
 

(f)    licenses of patent, trademark and other intellectual property rights;
 

(g)    agreements, orders or commitments for the purchase of services, raw materials, supplies or finished products from any one supplier or related
suppliers for an amount in excess of $250,000;

 
(h)    agreements, orders or commitments for the sale of products or services in excess of $250,000 to a single customer or purchaser;

 
(i)    contracts or options relating to the sale by DI of any material asset, other than sales of inventory in the Ordinary Course of Business;

 
(j)    agreements or commitments for capital expenditures in excess of $250,000 for any single project;

 
(k)    joint venture agreements;

 
(1)    agreements, arrangements or understandings with any Related Party;

 
(m)    lease agreements under which it is either lessor or lessee;

 
(n)    non-competition and non-disclosure or secrecy agreements;

 
(o)    agreements, contracts or commitments for any charitable, educational or political contribution; and

 
(p)    other agreements, contracts and commitments which involve payments or receipts of more than $500,000 in any single year and which were

entered into other than in the Ordinary Course of Business.
 

All such agreements and contracts are in full force and effect; DI has complied in all material respects with all provisions thereof; DI is not in material
default under any of the terms thereof; and no event has occurred that with the passage of time or the giving of notice or both would constitute a material
default by DI under any provision thereof.
 

2.14.    Compliance with Laws.    Schedule 2.14 of the Disclosure Statement sets forth a list of all material permits, certificates, licenses, orders,
registrations, franchises,
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authorizations and other approvals from all federal, state, local and foreign governmental and regulatory bodies held by DI, other than Environmental Permits
(as hereinafter defined) which are separately addressed in Sections 2.25 and 4.7, (collectively, “Permits and Licenses”). All Permits and Licenses are in fall
force and effect and DI is in substantial compliance with the terms and conditions thereof except where the failure to be in compliance is not likely to have a
Material Adverse Effect. DI holds and is in substantial compliance with all Permits and Licenses required under all laws, rules and regulations applicable to
DI except where the failure to so hold or be in compliance is not likely to have a Material Adverse Effect. Except as disclosed on such Schedule 2.14, DI has
substantially complied with and is in substantial compliance with all applicable federal, state and local laws, rules, regulations and orders (including those
relating to occupational safety and health and equal employment practices and excluding all laws referred to in Section 2.17 and all Environmental Laws (as
hereinafter defined)) presently in effect and those no longer in effect if the applicable statute of limitations for violations has not yet lapsed except where the
failure to be in compliance is not likely to have a Material Adverse Effect. Except as disclosed on Schedule 2.14 of the Disclosure Statement, no notice,
citation, summons, order or request for information has been issued, no complaint has been filed, no penalty has been assessed and no investigation or review
is pending or, to the knowledge of DI or either of the Warranting Shareholders, threatened by any governmental, administrative or other entity with respect to
any (a) alleged violation by DI of any law, rule, regulation or order of any governmental, administrative or other entity or (b) alleged failure by DI to have any
Permit or License required in connection with its business.
 

2.15.    Consents.    Except as (a) required by the HartScott-Rodino Antitrust Improvements Act of 1976, as amended (“H-S-R Act”), (b) contemplated
by Section 1.2(b)(i) hereof, and (c) disclosed on Schedule 2.15 of the Disclosure Statement, no consent, approval or authorization of, or registration or filing
with, any person, including any governmental authority or other regulatory agency, is required to be obtained or made by DI in connection with the
execution and delivery of this Agreement and the Plan of Merger by DI or the consummation by DI of the Merger or the other transactions contemplated
hereby except for any consents, approvals, authorizations or registrations the failure to obtain which and any filings the failure to make which are not likely
to have a Material Adverse Effect.
 

2.16.    Title.    DI has good insurable and valid title (fee or leasehold) to all of its, properties and assets, including the properties and assets reflected on
the Balance Sheet (except those disposed of in the Ordinary Course of Business since the Balance Sheet Date), and none of such properties or assets is subject
to any material mortgage, pledge, lien, restriction, encumbrance, tenancy, license, encroachment, covenant, right of way, easement, claim, security interest or
charge except for (a) minor imperfections of title, none of which individually or in the aggregate materially detracts from the value of or impairs the current
use of the affected properties or impairs any current operations of DI, (b) liens for current taxes and assessments not yet due and payable or for taxes,
assessments, governmental charges or levies, the validity of which are being contested in good faith by appropriate
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proceedings, (c) mechanics’, carriers’, workmen’s, repairmen’s or other similar liens arising in the Ordinary Course of Business, or (d) as disclosed on
Schedule 2.16 of the Disclosure Statement.
 

2.17.    Real Estate.    Schedule 2.17 of the Disclosure Statement sets forth-a list and summary description of all real properties owned (beneficially or of
record) or leased by DI, and identifies all title insurance policies covering any of, and all leases relating to, such properties (the “Real Properties”). The use
and operation of each Real Property substantially complies with all applicable material building, zoning, safety and other laws, ordinances, regulations,
codes, permits, licenses and certificates (excluding Environmental Laws and Environmental Permits) and all restrictions and conditions affecting title except
where the failure to be in compliance is not likely to have a Material Adverse Effect. DI has not received any notice for assessments for public improvements
against any of the Real Properties which remain unpaid except as disclosed in such Schedule 2.17, and, to the knowledge of DI and each of the Warranting
Shareholders, no such assessment has been proposed. Except as disclosed in such Schedule 2.17, DI has not received any notice or order of any governmental,
zoning or other public authority which (a) relates to violations of building, safety, fire or other ordinances or regulations, (b) claims any defect or deficiency
with respect to any of the Real Properties or (c) requests the performance of any repairs, alterations or other work to or in any of such Real Properties or in the
streets bounding the same. There is no pending condemnation, expropriation, eminent domain or similar proceeding affecting all or any portion of any of the
Real Properties and there is no indication that any such proceeding is contemplated.
 

2.18.    Transactions with Related Parties.    Except as disclosed on Schedule 2.18 of the Disclosure Statement (the transactions so disclosed being
hereinafter referred to as “Permitted Related Party Transactions”), no Related Party has:
 

(a)    borrowed money from or loaned money to DI which has not been repaid;
 

(b)    any contractual or other claim, express or implied, of any kind whatsoever against DI;
 

(c)    any interest in any property or assets used by DI in its business; or
 

(d)    engaged in any other transaction with DI or Subsidiary (other than employment relationships at the salaries disclosed in Schedule 2.20 of
the Disclosure Statement).

 
2.19.    Condition of Assets.    The buildings, machinery, equipment, tools, furniture and improvements of DI reflected in the Balance Sheet are in good

operating condition and repair (reasonable wear and tear excepted) and are suitable for the purposes for
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which they are used in the business of DI (other than any such assets disposed of in the Ordinary Course of Business).
 

2.20.    Compensation Arrangements: Bank Accounts, Directors, Officers and Fiduciaries.    Schedule 2.20 of the Disclosure Statement sets forth the
following information:
 

(a)    the names and current annual salaries, including any bonus and commissions, if applicable, of all present officers and employees of DI
whose current annual salary, including any promised, expected or customary bonus, equals or exceeds $75,000, together with a statement of the fall
amount of all remuneration paid by DI to each such person during the 12 month period ending December 31, 1995 and, on an estimated basis, for the
12 month period ending December 31, 1996;

 
(b)    the name of each bank in which DI has an account or safe deposit box, the identifying numbers or symbols thereof and the names of all

persons authorized to draw thereon or to have access thereto; and
 

(c)    the names and titles of all directors and officers of DI and of each trustee, fiduciary or plan administrator of each employee benefit plan of
DI.

 
2.21.    Labor Relations.     Except as disclosed on Schedule 2.21 of the Disclosure Statement, (a) no employee of DI is represented by any union or

other labor organization, (b) there is no unfair labor practice complaint against DI pending before the National Labor Relations Board; (c) there is no labor
strike, dispute, slow-down or stoppage actually pending against or involving DI; (d) no grievance which is likely to have a Material Adverse Effect is
pending; and (e) no private agreement restricts DI from relocating, closing or terminating any of its operations or facilities. As a result of the Merger, Merger
Sub will become the successor in interest to DI as a party to all collective bargaining agreements referred to on such Schedule 2.21 without the need for the
consent of or further action by any other party thereto.
 

2.22.    Insurance.    Schedule 2.22 of the Disclosure Statement contains a list of all property and casualty and workers compensation insurance policies
(and does not include any life insurance policies) in force at the date of this Agreement of which DI is the owner, insured or beneficiary, indicating for each
policy the carrier, the insured, risks insured, premium rate, deductible amounts, expiration date and any pending claims thereunder. All such policies are and
will be outstanding and will be in full force and effect until the respective termination dates indicated on such Schedule 2.22. There has not been any failure
to give any notice or present any claim under any such policy ire a timely fashion or in the manner or detail required by the policy, except where such failure
is not likely to have a Material Adverse Effect. Except as set forth on such Schedule 2.22, there are no outstanding unpaid premiums or claims under such
policies with respect to the coverage afforded DI.
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2.23.    Patents and Intellectual Property Rights.    Schedule 2.23 of the Disclosure Statement contains a list of all patents, patent applications,

trademarks and trade names, copyrights, patent and trademark licenses, service marks, logos and the like owned by DI. To the knowledge of DI and each of
the Warranting Shareholders, no claim has been made that any of them infringes the patents, trademarks or other rights of others. To the knowledge of DI and
each of the Warranting Shareholders, the manufacture or sale of any products now or heretofore manufactured or sold by DI did not and does not infringe (nor
has any claim been made that any such action infringes) the patents or Tights of others. DI owns or possesses licenses or other rights to use all patents, patent
applications, copyrights, trademarks, trade names and other intellectual property necessary to conduct its business as presently conducted.
 

2.24.    Employee Benefit Plans.
 

(a)    The only employee pension benefit plans (as defined in Section 3(2) of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”)), welfare benefit plans (as defined in Section 3(l) of ERISA), bonus, stock purchase, stock ownership, stock option, deferred compensation,
incentive or other compensation plans and arrangements, and other material employee fringe benefit plans presently maintained or contributed to by
DI, other than a multiemployer plan as defined in Section 3(37) of ERISA, are those listed on Schedule 2.24 of the Disclosure Statement (the “Benefit
Plans”), and a complete copy of each of such plans will be furnished to CTC within twenty (20) days of the signing of this Agreement.

 
(b)    Each of the Benefit Plans is in compliance in all material respects with the applicable provisions of ERISA and those provisions of the Code

applicable to the Benefit Plans.
 

(c)    Except as disclosed in Schedule 2.24 of the Disclosure Statement and except where the failure so to do is not likely to have a Material
Adverse Effect, all contributions to the Benefit Plans which may have been required to be made in accordance with the Benefit Plans and, when
applicable, Section 302 of ERISA or section 412 of the Code, have been timely made. All such contributions to the Benefit Plans, except those that are
not yet, but will be, required to be made prior to the time of Closing are properly accrued and reflected on the Balance Sheet or are disclosed on such
Schedule 2.24.

 
(d)    Except as disclosed on Schedule 2.24 of the Disclosure Statement and except where the failure so to do is not likely to have a Material

Adverse Effect, all material reports, returns and similar documents with respect to the Benefit Plans required to be filed with any governmental agency
or distributed to any Benefit Plan participant have been duly and timely filed or distributed.

 
(e)    Except as disclosed on Schedule 2.24 of the Disclosure Statement, all of the Benefit Plans which are pension benefit plans are qualified and

exempt
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from federal income taxes under sections 401(a) and 501(a), respectively, of the Code, and no such qualification with respect to any such Benefit Plan
has been revoked nor, to the knowledge of DI or either of the Warranting Shareholders, has any such revocation been threatened in writing.

 
(f)    Each of the Benefit Plans has been administered at all times, and in all material respects, in accordance with its terms except that in any case

in which any Benefit Plan is currently required to comply with a provision of ERISA or of the Code but is not yet required to be amended to reflect
such provision, it has been administered in accordance with such provision. Except as disclosed on Schedule 2.24 of the Disclosure Statement, there
are no pending investigations by any governmental agency involving the Benefit Plans, no termination proceedings involving the Benefit Plans, and
no pending or, to the knowledge of DI or either of the Warranting Shareholders, threatened claims (except for claims for benefits payable in the normal
operation of the Benefit Plans), suits or proceedings against any Benefit Plan or asserting any rights or claims to benefits under any Benefit Plan which
could give rise to any material liability.

 
(g)    None of the Benefit Plans nor, to the knowledge of DI or either of the Warranting Shareholders, any trusts created thereunder or any trustee,

administrator or other fiduciary thereof has engaged in a “prohibited transaction” (as such term is defined in section 4975 of the Code or Section 406 of
ERISA) which could subject any thereof to the tax or penalty on prohibited transactions imposed by such section 4975 Or the sanctions imposed under
Title I of ERISA. Except as indicated on Schedule 2.24 of the Disclosure Statement, neither any of the Benefit Plans nor any such trust has been
terminated nor have and “reportable events” (as defined in Section 4043 of ERISA and the regulations thereunder) with respect to either thereof.

 
(h)    No Benefit Plan is or ever has been subject to Title IV of ERISA other than the Dynamet Powder Products Defined Benefit Pension Plan,

which was terminated in December, 1995.
 

(i)    At no time since September 2, 1974 has (i) DI, (ii) any other employer (an “Affiliate”) that is, together with DI, treated as a “single employer”
under section 414(b), 414(c) or 414(m) of the Code, or (iii) any employer which was at any time after September 2, 1974 an Affiliate of DI (a “Former
Affiliate”) incurred an liability which could subject CTC to liability under Section 4062 of ERISA.

 
(j)    Except as to (i) the National Industrial Group MultiEmployer Group Pension Plan as to which DI was obligated to make contributions

through September, 1995, and (ii) the UIU MultiEmployer Group Pension Plan to which DI has been obligated to contribute subsequent to September
30, 1995, as reflected on Schedule 2.24 of the Disclosure Statement, at no time since September 26, 1980, has DI or any Affiliate or Former Affiliate
been required to contribute to, or incurred any withdrawal liability, within the meaning of Section 4201 of ERISA, to, any multiemployer pension plan,
within the meaning of
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Section 3(37) of ERISA, which liability has not been fully paid as of the date hereof, nor has any such employer announced an intention to withdraw,
but not yet completed such withdrawal, from any multiemployer plan.

 
(k)    Each Benefit Plan that is a “group health plan”, within the meaning of Section 607(l) of ERISA and which is subject to section 4980B of the

Code (or section 162(k) as in effect prior to 1989), has complied with the continuation coverage requirements of those provisions and Part 6 of Title I
of ERISA.

 
(l)    There are no “leased employees” within the meaning of section 414(n) of the Code who perform services for DI.

 
(m)    No Benefit Plan provides for “parachute payments” within the meaning of section 28OG of the Code. There is no plan, fund or arrangement

under which any employee of DI is entitled to claim or receive severance pay or benefits, except for non-qualified supplemental retirement plans for
one retired executive employee and two active executive employees as disclosed on Schedule 2.24 of the Disclosure Statement.

 
(n)    After Closing, neither DI nor CTC shall have any obligations to make payments, contributions or transfers in respect of any Benefit Plan on

account of service performed before the time of Closing, except for (i) monthly contributions and (ii) annual contributions to the Dynamet defined
contribution plans listed on Schedule 2.24 of the Disclosure Statement, to be made, in both cases, in the Ordinary Course of Business and consistent
with past practices.

 
2.25.    Environmental Matters.    Except as disclosed on Schedule 2.25 of the Disclosure Statement:

 
(a)    DI is in compliance with all applicable environmental statutes, rules, regulations, ordinances and common laws and settlement agreements,

consent decrees or orders of any governmental entity to which DI is a party, all as in effect as of the date hereof (“Environmental Laws”), except where
the failure to be in compliance is not likely to have a Material Adverse Effect. DI holds and is in compliance with all environmental permits,
certificates, licenses, approvals, registrations and authorizations required for its business as currently operated and required under Environmental Laws
(“Environmental Permits”), which are in full force and effect as of the date hereof, except where the failure of such Environmental Permits to be so held
or in fall force and effect or of the Company to be in compliance therewith is not likely to have a Material Adverse Effect.

 
(b)    DI has made timely application for renewals of all such Environmental Permits as are to expire by December 31, 1996, except

Environmental Permits, for which, by their terms or by operation of law, renewal applications need not be made before their expiration or the failure to
renew which is not likely to have a Material Adverse Effect. To the knowledge of DI and each of the Warranting Shareholders, all such
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Environmental Permits should be renewed in the ordinary course and should not be renewed with conditions which would require the expenditure of
money in such amounts or result in changes that are likely to have a Material Adverse Effect.

 
(c)    No notice of violation, citation, summons or order has been received, no complaint has been served, no penalty has been assessed and, to

the knowledge of DI, no investigation or review is pending or has been threatened by any governmental or other entity within the five-year period
immediately preceding the date hereof or if prior to that time period which remains unresolved, which could require DI to expend money or abide by
conditions contained in settlement agreements or consent decrees to which DI is a party to an extent which is likely to have a Material Adverse Effect
on Merger Sub as the successor to DI following the Merger: (i) with respect to any alleged violation by DI or any of its predecessors in interest of any
Environmental Law; or (ii) with respect to any alleged failure b DI to have complied with any Environmental Permit required in connection with its
business; or (iii) with respect to any use, possession, generation, treatment, storage, recycling, transportation or disposal (collectively, “Management”
or when used as a verb, “Managed”) or Release (as hereinafter defined) of any hazardous or toxic or polluting substance or waste, pollutant or
contaminant, including, without limitation, petroleum products and radioactive materials, (“Hazardous Substances”) by or on behalf of DI or any of its
predecessors in interest.

 
(d)    DI has not received any request for information, notice of claim, demand or notification that it is or may be potentially responsible, with

respect to any investigation or clean-up of any threatened or actual release of any Hazardous Substance within the five-year period immediately
preceding the date hereof or if prior to that time period which remains unresolved, which could require DI to expend money to an extent which is likely
to have a Material Adverse Effect on Merger Sub as the successor to DI following the Merger.

 
(e)    DI has not and, to the knowledge of DI or either of the Warranting Shareholders, no one else has generated, treated, stored for more than 90

days, recycled or disposed of any Hazardous Substances on any property now or previously owned or leased by DI, except for any such actions which
are not likely to have a Material Adverse Effect on Merger Sub as the successor to DI following the Merger.

 
(f)    No polychlorinated biphenyls (“PCBs”) or asbestos-containing materials (“ACM”) are present at any property now owned or leased by DI,

nor, to the knowledge of DI, were PCBs or ACM present at any property during the time in which DI previously owned or leased such property, nor are
there any underground storage tanks owned or operated by DI at any property now or previously owned or leased by DI or, to the knowledge of DI or
either of the Warranting Shareholders, by anyone else at any property now owned or leased by DI, except for the presence of any such PCBs, ACM or
tanks which are not likely to have a Material Adverse Effect.

17



 
(g)    To the knowledge of DI or either of the Warranting Shareholders, no Hazardous Substance Managed by or on behalf of DI or any

predecessor in interest of DI has come to be located at any site which is listed under the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended, (“CERCLA”), the Comprehensive Environmental Response Compensation and Liability Information System
(“CERCLIS”) or on any similar published state list, or which is the subject of federal, state or local enforcement actions or other investigations which
may lead to claims against DI, CTC or Merger Sub for cleanup costs, remedial work, damages to natural resources or for personal injury claims,
including, but not limited to, claims under CERCLA.

 
(h)    To the knowledge of DI or either of the Warranting Shareholders, no Hazardous Substance has been released, spilled, leaked, discharged,

disposed of, pumped, poured, emitted, emptied, injected, leached, dumped or allowed to escape (“Released”) at, on, about or under any property now or
previously owned or leased by DI or any predecessor in interest of DI which is likely to have a Material Adverse Effect on Merger Sub as the successor
to DI following the Merger.

 
(i)    To the knowledge of DI or either of the Warranting Shareholders, during the last three years ending on the date hereof, no written

notification of a Release or threat of Release of a Hazardous Substance has been filed by or on behalf of DI in relation to any property now or
previously owned or leased by DI. No property now or previously owned or leased by DI is, to the knowledge of DI or either of the Warranting
Shareholders, listed on the National Priority List promulgated pursuant to CERCLA, on CERCLIS, or on any similar published state list of sites
requiring investigation or cleanup.

 
(j)    To the knowledge of DI or either of the Warranting Shareholders, there are no environmental liens on any properties now owned or leased by

DI and no governmental actions have been taken or are in process or pending which could subject any of such properties to such liens.
 

(k)    DI would not be required to place any notice or restriction relating to the presence of Hazardous Substances in the deed to any property now
owned by it, and, to the knowledge of DI or either of the Warranting Shareholders, no property now or previously owned by DI has such a notice or
restriction in its deed.

 
(l)    Except as listed in Schedule 2.25 of the Disclosure Statement and heretofore made available for review by CTC, there have been no

environmental inspections, investigations, studies, audits, tests, reviews or other analyses, other than those required to be done routinely pursuant to
Environmental Permits or Environmental Laws, conducted in relation to any property or business now or previously owned or leased by DI which have
been performed by or on behalf of DI or, to the knowledge of DI or either of the Warranting Shareholders, by any other person.
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2.26.    Brokers.    Neither DI nor any DI Shareholder has made any agreement or taken any other action which might cause anyone to become entitled

to a broker’s fee, commission or other similar compensation as a result of the transactions contemplated hereby.
 

2.27.    Disclosure.    No representation or warranty by DI or either of the Warranting Shareholders in this Agreement and no Schedule furnished or to be
furnished to CTC pursuant hereto knowingly contains or will contain as of the time made or provided any untrue statement of a material fact or knowingly
omits or will omit as of the time made or provided to state any material fact necessary to make the statements contained herein or therein not misleading.
 

ARTICLE III
 

REPRESENTATIONS AND WARRANTIES OF CTC
 

CTC hereby represents and warrants to DI and the DI Shareholders as follows:
 

3. 1.    Organization, Qualification, Authority and Good Standing of CTC.    CTC is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware and has all requisite corporate power and authority to own or lease its properties and assets as now owned or
leased, to carry on its business as and where now being conducted, to enter into this Agreement and the Plan of Merger, and to perform its obligations
hereunder and thereunder.
 

3.2.    Organization, Qualification, Authority and Good Standing of Merger Sub.    At the time of Closing, Merger Sub will be a corporation duly
organized, validly existing and in good standing under the laws of the State of Delaware and will have all requisite power and authority to enter into the Plan
of Merger and to perform its obligations thereunder.
 

3.3.    Capitalization.    CTC’s authorized capital stock consists solely of 2,000,000 shares of Preferred Stock, par value $5 per share, of which 451.40
have been issued and are outstanding as Series A Convertible Preferred Shares and 50,000,000 shares of CTC Stock, of which 16,626,844 are issued and
outstanding and of which an additional 2,930,916 are held in CTC’s treasury as of the date hereof. All of such outstanding shares have been duly authorized
and validly issued, are fully paid and non-assessable, were not issued in violation of the terms of any agreement or other understanding binding upon CTC
and are duly listed upon and admitted to trading on the New York Stock Exchange (the “NYSE”).
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3.4.    Authorization and Enforceability.    The execution, delivery and performance by CTC of this Agreement and each of the other instruments to be

delivered by CTC at Closing have been duly authorized by all necessary corporate action on the part of CTC, and this Agreement constitutes, and each of
such other instruments, when executed and delivered, will constitute, the legal, valid and binding obligation of CTC, enforceable in accordance with its
terms except as such enforceability may be limited or affected by (i) bankruptcy, insolvency, reorganization, moratorium, liquidation, arrangement,
fraudulent transfer, fraudulent conveyance and other similar laws (including court decisions) now or hereafter in effect and affecting the rights and remedies
of creditors generally or providing for the relief of debtors, (ii) the refusal of a particular court to grant equitable remedies, including, without limitation,
specific performance or injunctive relief, and (iii) general principles of equity (regardless whether such remedies are sought in a proceeding in equity or at
law).
 

3.5.    No Violation of Laws or Agreements.    The execution and delivery of this Agreement by CTC do not, and its consummation of the transactions
contemplated hereby and its compliance with the terms, conditions and provisions of this Agreement will not, (a) contravene any provision of CTC’s
certificate of incorporation or bylaws; (b) conflict with or result in a breach of or constitute a default (or an event which would with the passage of time or the
giving of notice or both constitute a default) under any of the terms, conditions or provisions of any material indenture, mortgage, loan or credit agreement or
other agreement or instrument to which CTC or any of its subsidiaries is a party or by which any of them or any of their assets may be bound, or any judgment
or order to which CTC or any of its subsidiaries is subject of any court or governmental department, commission, board, agency or instrumentality, domestic
or foreign, or any applicable law, rule or regulation, any of which contraventions, conflicts, breaches or defaults, individually or in the aggregate, is likely to
have a materially adverse effect on the financial condition of CTC and its subsidiaries or the results of their operations taken as a whole (a “CTC MAE”), (c)
result in the creation or imposition of any lien, charge or encumbrance of any nature whatsoever upon any of their assets or give to others any interest or right
therein which is likely to have a CTC MAE, (d) result in the maturation or acceleration of any liability or obligation of any of them in excess of $500,000 (or
give others the right to cause such a maturation or acceleration) which is likely to have a CTC MAE, or (e) result in the termination of or loss of any right (or
give others the right to cause such a termination or loss) under any material agreement or contract to which any of them is a party or by which any of them
may be bound which is likely to have a CTC MAE.
 

3.6.    Financial Statements; 1934 Act Filings.    CTC has delivered to DI copies of its 1995 and 1996 Annual Reports to Shareholders, its proxy
statements for its 1994, 1995 and 1996 annual meetings of stockholders, its Form 10-K Annual Reports for the years ended June 30, 1995 and 1996
(collectively, the “MostRecent 10-Ks”) as filed with the Securities and Exchange Commission (“SEC”) under the Securities Exchange Act of 1934, as
amended (the “1934 Act”), and all its Form 10-Q quarterly Reports and Form 8-K Current Reports filed under the 1934 Act since June 30, 1996. All such
documents fairly present the
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information contained therein as at their respective dates and for their respective periods and no statement or information set forth therein or included as a
part thereof knowingly contains any untrue statement of a material fact or knowingly omits to state any material fact necessary to make it not misleading or
necessary to provide proper information with respect to the matters covered thereby. The consolidated financial statements as at and for the three years ended
June 30, 1996, audited by Coopers & Lybrand, which are included in the Most-Recent 10-Ks (the “CTC Financial Statements”) (a) have been prepared in
accordance with the books and records of CTC and its consolidated subsidiaries and (b) present fairly in all material respects the financial condition of CTC
and its consolidated subsidiaries as at the dates thereof and the results of their operations and cash flows for the periods covered thereby, in accordance with
GAAP consistently applied since the beginning of the periods covered thereby.
 

3.7.    Consents.    Except as (a) required by the H-S-R Act and (b) contemplated by Sections 1.2(b)(i), 5.3 and 5.4 hereof, no consent, approval or
authorization of, or registration or filing with, any person, including any governmental authority or other regulatory agency, is required to be obtained or
made by CTC or Merger Sub in connection with the execution, delivery, negotiation and performance of this Agreement and the Plan of Merger by CTC and
Merger Sub or the consummation by CTC and Merger Sub of the transactions contemplated hereby and thereby except for any consents, approvals,
authorizations or registrations the failure to obtain which and any filings the failure to make which are not likely to have a CTC MAE.
 

3.8.    Brokers.    CTC has not made any agreement or taken any other action which might cause anyone to become entitled to a broker’s fee or
commission from DI or any DI Shareholder as a result of the transactions contemplated by this Agreement.
 

3.9.    Disclosure.    No representation or warranty by CTC in this Agreement and no Schedule furnished or to be furnished to DI pursuant hereto
knowingly contains or will contain as of the time made or provided any untrue statement of a material fact or knowingly omits or will omit as of the time
made or provided to state any material fact necessary to make the statements contained herein or therein not misleading.
 

ARTICLE IV
 

CERTAIN OBLIGATIONS OF DI AND
DI SHAREHOLDERS PENDING CLOSING

 
4. 1.    Conduct of Business Pending Closing.    From and after the date hereof and pending Closing, unless CTC shall otherwise consent or agree in

writing and except as otherwise provided in this Agreement, DI covenants and agrees that:
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(a)    Ordinary Course.     The business of DI will be conducted only in the Ordinary Course of Business.

 
(b)    Preservation of Business.     DI will use diligent efforts to preserve the business organization of DI intact, to keep available to CTC the

services of the present officers and employees of DI and to preserve for the benefit of CTC the good will of the material suppliers, customers and others
having business relations with DI, to the extent consistent with the Ordinary Course of Business.

 
(c)    Material Transactions.     DI will not:

 
(i)    Enter into any contract or commitment the performance of which may extend beyond the Closing Date, except those made in the

Ordinary Course of Business;
 

(ii)    Enter into any employment or consulting contract or arrangement with any person which is not terminable, without penalty or other
owed compensation, at will;

 
(iii)    Incur or create any mortgage, pledge, lien, restriction, encumbrance, tenancy, license, encroachment, covenant, condition, right-of-

way, easement, claim, security interest, charge or other matter affecting title on any of its assets or other property other than in the Ordinary
Course of Business;

 
(iv)    Waive or permit the loss of any substantial right except to the extent consistent with the Ordinary Course of Business;

 
(v)    Guarantee or become a co-maker or accommodation maker or otherwise become contingently liable in connection with any liability

or obligation of any person or business entity except in the Ordinary Course of Business;
 

(vi)    Except for distributions (“Permitted Distributions”) to the DI Shareholders of cash and the property comprised exclusively of the
assets of DI described on Schedule 4.01 of the Disclosure Statement, the aggregate fair market value of which, together with the amount of such
cash, shall not, as of the Closing Date, exceed the good faith estimate of the Warranting Shareholders of the amount of the accumulated
adjustments account (as defined in section 1368(e)(1) of the Code) of DI (the “Aggregate AAA Value”) as of such date, take any action set forth
in Section 2.8(e);

 
(vii)    Take any action set forth in Section 2.8(f), (g), (i) or (m);

 
(viii)    Enter into any transaction with, or make any payment to, any Related Party, except for those Permitted Related Party Transactions

contemplated by Schedules 2.18 and 2.20 of the Disclosure Statement; or
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(ix)    Amend its articles of incorporation or bylaws;

 
provided, however, that if and to the extent that the aggregate amount of Permitted Distributions is not equal to the Aggregate AAA Value, as determined by
an audit of such value to be conducted by the independent auditors for CTC as soon as practicable after the Closing but in any case prior to June 30, 1997, if
such amount exceeds such Aggregate AAA Value, such excess shall be repaid by the DI Shareholders to Merger Sub and, if such amount is less than such
Aggregate AAA Value, such difference shall be paid by Merger Sub to the DI Shareholders.
 

4.2.    Insurance; Environmental Permits.
 

(a)    Maintenance of Policies.    Except as otherwise indicated on Schedule 2.22 of the Disclosure Statement, DI shall maintain in full force and
effect the policies of insurance listed on such Schedule 2.22 or will obtain, prior to the lapse of any such policy, substantially similar coverage with
insurers of recognized standing. DI shall promptly advise CTC in writing of any change of insurer or type of coverage in respect of the policies listed
on such Schedule 2.22.

 
(b)    Permit Transfers.    To the extent practicable and permitted by or under applicable Environmental Laws, DI will prepare and file all

applications for transfer of its Environmental Permits to Merger Sub in adequate time for transfer to occur as of the time of Closing hereunder.
 

4.3.    Fulfillment of Agreements.    DI shall use its reasonable commercial efforts to (i) cause all of the conditions precedent to the obligation of CTC
under Section 6.1 of this Agreement which are within its control or influence to be satisfied at or prior to the time of Closing, and (ii) conduct its business in
such a manner that at the time of Closing the representations and warranties of DI and the Warranting Shareholders contained in this Agreement shall be true
and correct in all material respects as though such representations and warranties were made on the Closing Date. DI will promptly notify CTC in writing of
any event or fact which is or is likely to cause a breach of any of the representations, warranties, covenants or agreements of DI and the Warranting
Shareholders and shall promptly advise CTC in writing of the occurrence of any condition that is materially adverse to the business, operations, properties,
assets or condition (financial or otherwise) of DI.
 

4.4.    Access, Information and Documents.    DI will provide to CTC and to CTC’s counsel, accountants and other representatives reasonable access
during normal business hours to all properties, books, tax returns, contracts, commitments, records, documents, officers, personnel and accountants of DI and
will furnish to CTC all such documents and copies of documents (certified to be true copies if requested) and all information with respect to the affairs of DI
as CTC may reasonably request, including, without limitation, access to perform such inspections and surveys as CTC deems necessary
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in the conduct of the environmental examination and study contemplated by Section 5.6 hereof.
 

4.5.    H-S-R Act Compliance.    DI shall promptly file with the Federal Trade Commission (“FTC”) and the Antitrust Division of the Department of
Justice (“AT Division”) the notifications required by the H-S-R Act in respect of the Merger, shall not intentionally delay submission of information
requested by FTC or AT Division under the H-S-R Act and shall use its reasonable commercial efforts to obtain early termination of the applicable waiting
period.
 

4.6.    Delivery of Financial Statements for Subsequent Periods.    DI will deliver to CTC promptly after the close of each of its interim accounting
periods hereafter until the Closing Date copies of interim financial statements for such period comparable to those described in Section 2.6 and, if otherwise
available prior to the Closing Date, its audited balance sheet as at December 31, 1996, and related statements of income, shareholders’ equity and cash flows
for the year then ended, audited by Price Waterhouse LLP.
 

4.7.    Environmental Lists.    (a) Within twenty (20) business days of the date hereof, DI shall deliver to CTC a true and complete list of all
Environmental Permits held by it. Such list shall set forth, to the extent known by DI, which Environmental Permits may be transferred to Merger Sub as of
the Closing Date without the prior approval of any governmental department, commission, board, agency or instrumentality.
 

(b)    Within twenty (20) business days of the date hereof, DI shall deliver to CTC a true and complete list of each entity that has recycled, treated,
stored, disposed of or transported any Hazardous Substance generated by DI based on either the documents retained by DI at its principal executive
offices or the knowledge of Alfred L. Donlevy.

 
ARTICLE V

 
CERTAIN OBLIGATIONS OF CTC PENDING CLOSING

 
5. 1.    Fulfillment of Agreements.    CTC shall use its reasonable commercial efforts to (i) cause all of the conditions precedent to the obligations of DI

and the DI Shareholders under Section 6.2 of this Agreement which are within its control or influence to be satisfied at or prior to the time of Closing and (ii)
conduct its business in such a manner that at the time of Closing the representations and warranties of CTC contained in this Agreement shall be true and
correct in all material respects as though such representations and warranties were made on the Closing Date. CTC will promptly notify DI in writing of any
event or fact which is or is likely to cause a breach of any of its representations, warranties, covenants or agreements.
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5.2.    H-S-R Act Compliance.    CTC shall promptly file with the FTC and the AT Division the notifications required by the H-S-R Act in respect of the

Merger, shall not intentionally delay submission of information requested by FTC or AT Division under the H-S-R Act and shall use its reasonable
commercial efforts to obtain early termination of the applicable waiting period.
 

5.3.    Formation of Merger Sub.    Prior to the time of Closing, CTC shall cause Merger Sub to be incorporated and organized under the laws of the
State of Delaware and thereafter to execute and deliver the Plan of Merger. Immediately after the incorporation of Merger Sub, CTC shall purchase all of the
authorized shares of capital stock of Merger Sub and shall make no disposition or transfer of such shares pending the Closing.
 

5.4.    Listing of CTC Stock.    Upon receipt of the requisite financial statements of DI in appropriate form and any other necessary background
information relating thereto, CTC will promptly file with the NYSE an Application for Additional Listing for the shares of CTC Stock to be issued and
delivered pursuant hereto and the Plan of Merger (the “NYSE Application”) and, to the extent reasonably requested, DI and the DI Shareholders will use their
reasonable commercial efforts to assist CTC in the preparation and filing of the NYSE Application.
 

5.5.    Delivery of 1934 Act Reports for Subsequent Periods.    CTC will deliver to DI and the DI Shareholders (i) promptly after the filing thereof with
the SEC copies of all its Form 10-Q Quarterly Reports and Form 8-K Current Reports (if any) filed under the 1934 Act prior to Closing and (ii) promptly after
the distribution thereof any interim financial reports or other communications distributed generally to the holders of CTC Stock.
 

5.6.    Environmental Audit.    CTC has engaged Dames & Moore (the “Environmental Auditors”) for the purpose of conducting a site assessment or
assessments of the Real Properties and compliance audit of DI and rendering to counsel for CTC a report thereon (the “Environmental Report”). In performing
such assessments, CTC shall cause the Environmental Auditors not to conduct their work in any manner that could create an unsafe or hazardous condition
on any Real Property and shall cause the Environmental Auditors not to interfere unreasonably with the conduct of DI’s business. CTC shall cause all work
performed by the Environmental Auditors to be done in accordance with all applicable laws, shall be solely responsible for all fees and expenses of the
Environmental Auditors and shall not permit (i) any claims to be made against DI with respect to the activities being performed by the Environmental
Auditors or their contractors or agents, except to the extent that such claims are for negligent or willful misconduct by DI’s employees, or (ii) any liens to be
created against any Real Property by the Environmental Auditors or their contractors or agents. Prior to the commencement of any work by the
Environmental Auditors on the Real Properties, CTC shall (i) deliver to DI’s counsel evidence that the Environmental Auditors have in fall force and effect
workers’ compensation insurance in at least the amount required by applicable laws and a comprehensive general liability policy with a single incident limit
of at least $2,000,000 in respect of the injury or death of any one person or damage to property
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and DI shall be named as an additional insured thereunder; and (ii) provide DI with a copy of the proposed scope of the work for the site assessment or
assessments in accordance with this Section. DI shall not be liable to CTC or the Environmental Auditors, their contractors or agents and CTC shall release,
indemnify and hold DI harmless from any claims by any person on account of any injury, damages or loss to personal property resulting from, incident to or
arising out of the performance of any assessment or any entry upon the Real Properties in accordance with this Section and from all costs incurred by DI in
defending against any such claim. CTC shall keep DI informed in a timely manner as to the findings of the Environmental Auditors and shall arrange to have
provided to DI’s counsel copies of the final written report prepared by the Environmental Auditors promptly following receipt thereof by CTC or its counsel.
CTC shall insure that all factual information is reported accurately and completely by the Environmental Auditors in the Environmental Report consistent
with the information supplied by DI or developed by the Environmental Auditors from published databases or information contained in governmental
agency files, to the extent that such information accurately describes the state of affairs, and that no legal conclusions are contained in the Environmental
Report. Within ten days of its receipt of the Environmental Report, DI will provide to CTC notice of incomplete or erroneous factual information or legal
conclusions with appropriate supporting information, if any, contained in the Environmental Report. Any such incomplete or erroneous factual information
shall be corrected and any such legal conclusions shall be removed and the Environmental Report shall be reissued. Once the Environmental Report is
reissued, all copies of the original version shall be destroyed. All information obtained by CTC or the Environmental Auditors shall be treated as confidential
in accordance with Section 5.8 and CTC shall instruct the Environmental Auditors, their representatives, employees and contractors regarding the
confidentiality of all such information.
 

5.7.    Agreements.    After the Closing, CTC shall, and shall cause Merger Sub to, honor all employment agreements and supplemental employee
retirement programs of DI set forth in Schedule 5.7 of the Disclosure Statement.
 

5.8.    Confidentiality.    CTC shall use all information and documents obtained prior to the date hereof from DI or its representative or pursuant to
Section 4.4 or in accordance with Section 5.6 only in connection with the transactions contemplated by this Agreement and shall not use them for any
purpose unrelated to the consummation of the transactions contemplated by this Agreement. Prior to the Effective Time, CTC shall keep all such information
and documents confidential and shall not (except as required by applicable law, regulation or legal process, and then only after compliance with the
procedure set forth below), without DI’s prior written consent, disclose any such information or documents in any manner whatsoever, other than any
information or documents which (i) are or become publicly available other than as a result of a disclosure by CTC or any of its representatives or (ii) are or
become available to CTC on a nonconfidential basis from a source (other than DI or any of its representatives) which, to CTC’s knowledge, is not prohibited
from disclosing such information to CTC by a legal, contractual or fiduciary obligation to DI. In the event that, prior to the Effective Time, CTC or any of its

26



representatives is requested pursuant to, or required by, applicable law, regulation or legal process to disclose any of such information and documents, CTC
will notify DI promptly so that DI may seek a protective order or other appropriate remedy or, in its sole discretion, waive compliance with the terms of this
Section 5.8. CTC agrees not to oppose any action to obtain a protective order or other appropriate remedy. In the event that no such protective order or other
remedy sought is obtained, CTC will furnish only that portion of such information and documents which CTC is advised by counsel is legally required and
will exercise all reasonable efforts to obtain reliable assurance that confidential treatment will be accorded such information and documents. If this
Agreement is terminated, CTC shall return all such information and documents to DI and convey and release to DI whatever right, title and interest CTC may
have in such documents and information.
 

ARTICLE VI
 

CONDITIONS TO CLOSING; TERMINATION
 

6. 1.    Conditions Precedent to Obligation of CTC.    The obligation of CTC to proceed with the Closing under this Agreement is subject to the
fulfillment, prior to or at the time of Closing, of the following conditions (any one or more of which may be waived in whole or in part by CTC at CTC’s
option):
 

(a)    Representations and Warranties of DI and Warranting Shareholders.    The representations and warranties of DI, the DI Shareholders and
the Warranting Shareholders contained in Article II of this Agreement shall be true and correct in all material respects on the Closing Date with the
same force and effect as though such representations and warranties had been made on such date, and CTC shall have received a certificate to such
effect with respect to the representations and warranties of DI signed by the Chairman of the Board and President of DI.

 
(b)    Performance and Compliance.    DI and the DI Shareholders shall have in all material respects performed all of the covenants and complied

with all of the provisions required by this Agreement to be performed or complied with by any of them at or before Closing, and CTC shall have
received a certificate to such effect signed by the Chairman of the Board and President of DI with respect to DI and by each of the DI Shareholders with
respect to himself or herself.

 
(c)    Opinion of Counsel for DI.    CTC shall have received from Kirkpatrick & Lockhart LLP, counsel for DI, an opinion dated the Closing Date

in substantially the form of Exhibit C hereto.
 

(d)    Satisfactory Instruments.    All instruments and documents required to be delivered on the part of DI and the DI Shareholders to effectuate
and consummate the transactions contemplated hereby to be consummated at or prior to the time
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of Closing shall be delivered to CTC and shall be in form and substance reasonably satisfactory to CTC and its counsel.
 

(e)    Required Consents.    All consents and approvals of all governmental departments, agencies and authorities required for the consummation
of the transactions contemplated hereby shall have been obtained, and all waiting periods specified by law, the ending of which are necessary for the
consummation of such transactions, shall have expired or been terminated.

 
(f)    Litigation.    No order of any court, arbitrator or governmental, regulatory or administrative agency or commission shall be in effect which

restrains or prohibits the Merger or any of the other transactions contemplated hereby or which would limit or adversely affect CTC’s ownership or
control of the business of DI, and there shall not be pending any action or proceeding by or before any court, arbitrator or governmental, regulatory or
administrative agency or commission challenging any of the transactions contemplated by this Agreement or seeking monetary relief by reason of the
consummation of such transactions.

 
(g)    Related Party Indebtedness.    Except as expressly contemplated by this Agreement, DI shall have been discharged in full as a guarantor of

any indebtedness of any Related Party, and there shall be no outstanding debts, obligations or amounts due existing between any Related Party and DI
other than debts, obligations or amounts incurred in the Ordinary Course of Business.

 
(h)    Consulting and Non-Competition Agreements.    Each of Messrs. Rossin and Stephans shall have executed and delivered Consulting and

Non-Competition Agreements with DI and CTC in substantially the forms attached hereto as Exhibits B-1 and B-2 respectively.
 

(i)    Approval of NYSE Listing Application.    The NYSE Listing Application to be filed by CTC pursuant to Section 5.4 hereof shall have been
duly approved by the NYSE and CTC shall have received written notice of such approval.

 
(j)    Environmental Report.    The Environmental Auditors shall have delivered their final Environmental Report which Environmental Report

discloses no fact, event or condition which would make any of the representations and warranties contained in Section 2.25 not true and correct in all
material respects on the Closing Date; provided, that for purposes of this Section 6.1(j) any qualification or limitation of the representations and
warranties contained in Section 2.25 on account of the knowledge of DI or either of the Warranting Shareholders shall be disregarded and that, except
to the extent that any inspections, investigations, studies, audits, tests, reviews or other analyses that are listed on Schedule 2.25 of the Disclosure
Statement in response to Section 2.25(l) hereof or any information contained therein are specifically referred to elsewhere in such Schedule 2.25, for
purposes of this Section 6.1(j) any information set forth therein shall be disregarded.
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6.2.    Conditions Precedent to Obligations of DI and DI Shareholders.    The obligations of DI and the DI Shareholders to proceed with the Closing

under this Agreement is subject to the fulfillment, prior to or at the time of Closing, of the following conditions (any one or more of which may be waived in
whole or in part by DI at DI’s option):
 

(a)    Representations and Warranties of CTC.    The representations and warranties of CTC contained in Article III of this Agreement shall be
true and correct in all material respects on the Closing Date with the same force and effect as though such representations and warranties had been made
on such date, and CTC shall have delivered to the DI Shareholders a certificate to such effect signed by its Chairman of the Board and President.

 
(b)    Performance and Compliance.    CTC shall have in all material respects performed all of the covenants and complied with all of the

provisions required by this Agreement to be performed or complied with by it at or before Closing, and CTC shall have delivered to the DI
Shareholders a certificate to such effect signed by its Chairman of the Board and President.

 
(c)    Opinion of Counsel for CTC.    The DI Shareholders shall have received from Dechert Price & Rhoads, counsel for CTC, an opinion dated

the Closing Date and in form and substance reasonably satisfactory to the DI Shareholders, to the effects set forth in Exhibit D hereto.
 

(d)    Satisfactory Instruments.    All instruments and documents required to be delivered on CTC’s part to effectuate and consummate the
transactions contemplated hereby to be consummated at or prior to the time of Closing shall be delivered by CTC and shall be in form and substance
reasonably satisfactory to the DI Shareholders and their counsel.

 
(e)    Required Consents.    All consents and approvals of all governmental departments, agencies and authorities required for the consummation

of the transactions contemplated hereby shall have been obtained, and all waiting periods specified by law, the ending of which are necessary for the
consummation of such transactions, shall have expired or been terminated.

 
(f)    Litigation.    No order of any court, arbitrator or governmental, regulatory or administrative agency or commission shall be in effect which

restrains or prohibits the transactions contemplated hereby, and there shall not be pending any action or proceeding by or before any court, arbitrator or
governmental, regulatory or administrative agency or commission challenging any of the transactions contemplated by this Agreement or seeking
monetary relief by reason of the consummation of such transactions.
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(g)    Approval of NYSE Listing Application.    The NYSE Listing Application to be filed by CTC pursuant to Section 5.4 hereof shall have been

duly approved by the NYSE and DI shall have received written notice of such approval.
 

(h)    Consulting and Non-Competition Agreements.    Each of CTC and DI shall have executed and delivered the Consulting and Non-
Competition Agreements with Messrs. Rossin and Stephans in substantially the forms attached hereto as Exhibits B-1 and B-2, respectively.

 
6.3.    Termination.

 
(a)    When Agreement May Be Terminated.    This Agreement may be terminated at any time prior to Closing:

 
(i)    By mutual written consent of CTC and DI;

 
(ii)    By CTC if there has been a material misrepresentation or a material breach by DI or the DI Shareholders of any of their warranties or

covenants, or if any of the conditions specified in Section 6.1 hereof shall not have been fulfilled by the time required and shall not have been
waived by CTC;

 
(iii)    By DI if there has been a material misrepresentation or a material breach by CTC of any of its warranties or covenants, or if any of the

conditions specified in Section 6.2 hereof shall not have been fulfilled by the time required and shall not have been waived by DI in writing;
 

(iv)    By CTC or DI if the CTC Market Price is greater than $40 or less than $28; or
 

(v)    By CTC or DI if Closing shall not have occurred prior to or on March 30, 1997; provided, that CTC or DI may terminate this
Agreement pursuant to this subparagraph (v) only if the Closing shall not have occurred by such date for a reason other than a willful or grossly
negligent failure by the party seeking to terminate this Agreement to provide for the satisfaction of the conditions to the obligation of the other
party to proceed with Closing as set forth in Section 6.1 or 6.2 hereof, respectively, which were in the control of the party seeking to terminate
this Agreement.

 
(b)    Effect of Termination.    In the event of any termination of this Agreement by either DI or CTC as herein provided, there shall be no liability

on the part of either DI or CTC, except for liabilities arising from a willful or deliberate breach of this Agreement with respect to which a claim has
accrued prior to such termination. If this Agreement is terminated as provided in this Section 6.3: (i) CTC and DI shall deliver all documents, work
papers and other material relating to the transactions contemplated hereby, whether obtained before or after the execution hereof, to the party
furnishing the same or
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will deliver to such party a duly executed officer’s certificate to the effect that all copies of such material have been destroyed; (ii) no information received by
any party hereto with respect to the business of the other party of its affiliated companies (other than information which is a matter of public knowledge or
which has heretofore been or is hereafter published in any publication for public distribution or filed or available as public information with any
governmental authority) shall at any time be used for the advantage of, or disclosed to third parties by, such party for any reason whatsoever; (iii) CTC shall
deliver to DI all studies, reports or other documents prepared in connection with its investigation in accordance with Section 5.6; and (iv) the obligations of
CTC under this Section and Sections 5.6 and 5.8 shall survive for a period of five years following such termination.
 

ARTICLE VII
 

RESTRICTIONS ON TRANSFER OF CTC STOCK;
REGISTRATION RIGHTS; BOARD REPRESENTATION

 
7.1.    Restrictions on Transfer and Certain Activities.

 
(a)    Representations of DI Shareholders.    Each DI Shareholder hereby covenants and represents that such DI Shareholder:

 
(i)    understands that the shares of CTC Stock which such DI Shareholder is to receive pursuant to Article I hereof and the Plan of Merger

(the “Merger Shares”) have not been registered under the Securities Act of 1933, as amended (the “1933 Act”), and, when delivered in
accordance with the terms of this Agreement, will be “restricted securities” (securities acquired from an issuer in a transaction not involving any
public offering) as defined in Rule 144 of the General Rules and Regulations of the SEC under the 1933 Act (“Rule 144”);

 
(ii)    has no present plan or intention to effect any transfer of the Merger Shares to any person or other entity (including a Permitted

Transferee as hereinafter defined), and, except as otherwise contemplated by the provisions of Section 7.2 hereof, will hold the Merger Shares for
a minimum of two years following the Closing Date (unless the holding period applicable to resales of restricted securities (the “Limited 144
Resale Period”) is reduced from two years to one year as proposed in SEC 1933 Act Release No. 7187 (6-27-95), in which case such two-year
period shall be automatically reduced to one year), and will not consummate any sale or transfer of any Merger Shares in the absence of
registration thereof under the 1933 Act (other than in accordance with the provisions of Rule 144), unless and until such DI Shareholder shall
have delivered to CTC an opinion of Kirkpatrick & Lockhart LLP, or other counsel chosen by such DI Shareholder, which counsel shall be
reasonably satisfactory to CTC and its counsel, to the effect that such sale or transfer may be effected without registration under the 1933 Act;
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(iii)    undertakes that, throughout the Standstill Term (as hereinafter defined), such DI Shareholder will not agree to or arrange for or effect

the transfer (other than pursuant to the procedures contemplated by Section 7.2) in a single transaction or related series of transactions (other
than a disposition to a Permitted Transferee) to a single purchaser or related or affiliated group of purchasers of more than the maximum number
of Merger Shares which such DI Shareholder could then sell or transfer in a transaction or transactions effected in fall compliance with Rule
144(e)(1), assuming that such Rule was then applicable, unless and until such DI Shareholder first advises CTC of the intention so to do in
writing and provides CTC with an opportunity to respond to such advice within ten business days of receipt thereof by CTC (the “Response
Period”) by agreeing to repurchase (the “Repurchase Right”) such Merger Shares (the “Offered Merger Shares”) at the same price offered by such
purchaser or group; provided, however, that such DI Shareholder will be obligated to effect such sale to CTC only if capital gain treatment of the
transaction is assured under section 302(b) of the Code; and

 
(iv)    throughout the Standstill Term, except with the prior express written consent of CTC or in the capacity of a DI Designee (as defined

in Section 7.3), neither such DI Shareholder nor any of such DI Shareholder’s affiliates (as hereinafter defined), will, nor will such DI Shareholder
or any of such affiliates assist or encourage others to, directly or indirectly:

 
(A)    effect, or offer, seek or propose to effect, or cause to be effected, any (i) acquisition of ownership (including,but not limited to,

“beneficial ownership” as defined in Rule 13d-3 under the 1934 Act) by such DI Shareholder of any additional shares of CTC Stock
(which hereby waives any right such DI Shareholder might otherwise have as a DI Designee to participate in CTC’s Non-Qualified Stock
Option Plan for Non-Employee Directors) or any other CTC Voting Securities (as hereinafter defined) other than CTC Voting Securities
issued pursuant to a stock split or dividend or distribution in respect of CTC Stock or any material portion of CTC’s assets or any rights
or options to acquire such ownership (including from a third party); or (ii) tender or exchange offer, merger or other business combination
involving CTC or any of its subsidiaries (which shall not prevent any DI Shareholder from accepting any such offer or voting for and
participating in any such merger or other business combination; provided, however, that such DI Shareholder shall advise CTC with
reasonable promptness of such DI Shareholder’s intention to accept any tender or exchange offer in order to permit CTC to exercise the
Repurchase Right with respect to the applicable Merger Shares, and such DI Shareholder shall not accept such offer until the final day
prior to its then-scheduled expiration); or (iii) recapitalization or restructuring resulting in an increase in the proportional percentage of
CTC Voting Securities held by such DI Shareholder or liquidation, dissolution or other extraordinary transaction involving CTC or any
of its subsidiaries (which shall not prevent any DI Shareholder from voting for and participating in any such transaction);

 
(B)    make or in any way participate in any “solicitation” of “proxies” (as such terms are defined or used in Regulation 14A under

the
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1934 Act) or become a “participant” in any “election contest” (as such terms are defined or used in Rule 14a-11 under the 1934 Act) with
respect to CTC; seek to advise or influence any person (within the meaning of Section 13(d)(3) of the 1934 Act), other than members of
the initial “group” referred to in clause (C), with respect to the voting of any CTC Voting Securities; or execute any written consent in
lieu of a meeting of holders of CTC Voting Securities;

 
(C)    form, join or in any way participate in a “group” (within the meaning of Section 13(d)(3) of the 1934 Act) with respect to any

CTC Voting Securities or otherwise act (other than by the voting of CTC Voting Securities), alone or in concert with others, to seek to
control or influence CTC’s Board of Directors, management or corporate policies, other than any such actions undertaken solely with
other DI Shareholders and their Permitted Transferees; or

 
(D)    enter into any negotiations, arrangements, agreements or understandings with any third party with respect to any of the

foregoing.
 

(b)    Legend on Certificates.    The certificates representing the Merger Shares will bear the following legend:
 

“The shares of stock evidenced by this certificate have not been registered pursuant to the Securities Act of 1933, as amended, and are
transferable only upon such registration or upon proof of exemption therefrom. Certain conditions precedent to the transfer of these
shares are set forth in an Agreement and Plan of Merger dated January 6, 1997 among Dynamet Incorporated, the shareholders of
Dynamet Incorporated and Carpenter Technology Corporation (which Agreement and Plan of Merger is on file with Carpenter
Technology Corporation).”

 
(c)    Stop Transfer Instructions.    At the time of the delivery of the certificates representing the Merger Shares, stop transfer instructions with

respect to such certificates will be given by CTC to the transfer agent for CTC Stock.
 

(d)    Procedure for Repurchases by CTC.    In the event that CTC elects to exercise its Repurchase Right with respect to Offered Merger Shares
under subsection (a)(iii), CTC will within the Response Period deliver to the disposing DI Shareholder written notice stating the date, time and place
for the closing of the repurchase transaction, which date shall not be more than five business days after the notice date. Such notice shall be
accompanied by an opinion of Dechert Price & Rhoads, or other counsel reasonably satisfactory to the disposing DI Shareholder, to the effect that the
repurchase by CTC will result in capital gain treatment to such DI Shareholder under section 302(b) of the Code. Unless otherwise agreed, the purchase
price for the Offered Merger Shares shall be paid in fall at such closing by certified check or wire transfer against delivery of the appropriate stock
certificates, duly endorsed or accompanied by duly executed stock transfer
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powers. If CTC does not deliver such notice and opinion within the Response Period, the disposing DI Shareholder shall be free to dispose of the
Offered Merger Shares to any third party (subject to compliance with all applicable federal and state securities laws), and CTC will take all action
necessary to permit such disposition to be effected without further restrictions, including removal of the legend contemplated by subsection (b) hereof
and voiding of the stop transfer instructions contemplated by subsection (c).

 
(e)    Permitted Transferees.

 
(i)    Nothing in this Section 7.1 shall prevent the disposition of Merger Shares by a DI Shareholder or a Permitted Transferee to one or

more of his, her or its Permitted Transferees, to another DI Shareholder or to CTC; provided, however, that each such DI Shareholder or Permitted
Transferee (except a Permitted Transferee pursuant to clause (D), (E), (F) or (G) of subsection (e)(ii), hereinafter referred to as an “Unrestricted
Permitted Transferee”) shall take such Merger Shares subject to and be fully bound by the terms of this Agreement applicable to such person with
the same effect as if such person were a party hereto; and provided, further, that

 
(A)    no such transferee (other than an Unrestricted Permitted Transferee) shall be a Permitted Transferee unless such transferee

executes a representation letter embodying the substantive provisions of Article VII of this Agreement, reasonably satisfactory in form
and substance to CTC, and

 
(B)    no disposition shall be effected except in compliance with the registration requirements of the 1933 Act or pursuant to an

available exemption therefrom.
 

(ii)    “Permitted Transferee” shall mean:
 

(A)    in the case of any DI Shareholder or Permitted Transferee who is a natural person, his or her spouse or lineal descendants, any
trust for his or her benefit or the benefit of his or her spouse or lineal descendants or the benefit of any combination thereof, or any
corporation or partnership in which the direct and beneficial owners of all of the equity interests are any combination of such individual
DI Shareholder or Permitted Transferee and his or her spouse and lineal descendants and any trusts for the benefit of any combination of
such persons; provided, that any such trust, partnership or corporation shall not be subject to any obligations inconsistent with the
obligations of a DI Shareholder or Permitted Transferee under this Agreement;

 
(B)    in the case of any DI Shareholder or Permitted Transferee who is a natural person, his or her heirs, executors, administrators or

personal representatives upon the death of such DI Shareholder or Permitted Transferee or upon the incompetency or disability of such DI
Shareholder or Permitted Transferee for purposes of the protection and management of his or her assets;
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(C)    in the case of any DI Shareholder or Permitted Transferee that is a corporation, partnership or trust, its shareholders, partners

or beneficiaries, as the case may be (other than any person who becomes a shareholder, partner or beneficiary solely to enable him, her or
it to become a Permitted Transferee) and, in the case of any DI Shareholder or Permitted Transferee, any affiliate thereof;

 
(D)    the Rossin Foundation or any other charitable, religious or philanthropic organization qualified under section 501(c)(3) of

the Code and any charitable remainder trust as defined in Section 664 of the Code, either of which is an affiliate of any DI Shareholder,
which shall be an Unrestricted Permitted Transferee only with respect to the initial 200,000 Merger Shares transferred thereto, and which
shall acquire any additional Merger Shares subject to the general restrictions of subsection (e)(i);

 
(E)    any charitable, religious or philanthropic organization qualified under section 501(c)(3) of the Code and any charitable

remainder trust as defined in Section 664 of the Code, other than the Rossin Foundation or any other such organization which is an
affiliate of any DI Shareholder;

 
(F)    any person or other entity if such person or other entity takes such Merger Shares in a transaction in accordance with Section

7.2 hereof or another public offering under the 1933 Act or in a transaction in accordance with Rule 144; or
 

(G)    any person acquiring Merger Shares from any DI Shareholder or Permitted Transferee after full compliance with subsection
(d) hereof.

 
(iii)    As used in this Section 7. 1, “affiliate” means any person controlling, controlled by or under common control with a specified

person. “Disposition” includes any sale, exchange, assignment, hypothecation, gift, donation or any voting trust or other agreement or
arrangement with respect to the transfer of voting rights or any other beneficial interest in any of the Merger Shares.

 
(f)    Duration of Standstill Term.

 
(i)    The period during which the provisions of this Section 7.1 shall be effective (the “Standstill Term”) shall begin on the Closing Date

and shall end on the earlier to occur of (A) the date upon which the percentage of the voting power of the CTC Voting Securities held by the DI
Shareholders and their Permitted Transferees bound by the provisions of Article VII of this Agreement is less than 5% of the voting power of all
outstanding CTC Voting Securities or (B) the tenth anniversary of the Closing Date; provided, however, that the Standstill Term shall terminate
immediately upon CTC’s failure to honor or to carry out its obligations with respect to the election of a DI Designee to the CTC Board of
Directors under Section 7.3(a) hereof or the occurrence of a CTC Change of Control Event (as hereinafter defined).
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(ii)    As used in this Section 7. 1, a “ CTC Change of Control Event” means a transaction or series of transactions (including any tender or

exchange offer, merger, sale of assets or other business combination, contested election of directors or any combination thereof) as the result of
which (A) any person, together with all affiliates of such person, or group (other than CTC, any subsidiary of CTC, any employee benefit plan of
CTC or of any subsidiary of CTC, any person or entity organized, appointed or established by CTC for or pursuant to the terms of any such
employee benefit plan or any group of which any DI Shareholder is a member and in which such DI Shareholder participates in his capacity as a
stockholder of the Company) shall become the beneficial owner of 30% or more of the voting power of all CTC Voting Securities then
outstanding, other than a transaction to which CTC is a party and in connection with which such person or group enters into a “standstill”
agreement with CTC which has a duration not less than the remaining term of the Standstill Term and contains covenants and conditions, which
shall not thereafter be modified or waived prior to the end of the Standstill Term, relating to the sale and acquisition of CTC Voting Securities
and the exercise of voting rights which are at least as restrictive as those contained herein; or (B) during any period of two consecutive calendar
years there is a change of 50% or more in the membership of the Board of Directors of CTC from the directors in office at the beginning of such
period except for changes approved by at least two-thirds of the directors then in office who were directors at the beginning of the period; or (C)
persons who were the holders of CTC Voting Securities immediately prior to such transaction do not, immediately thereafter, own more than
50% of the voting power of the reorganized, merged, consolidated, combined or acquiring corporation’s then outstanding voting securities. A
CTC Change of Control Event shall be deemed to have occurred on the date upon which any of the foregoing results is consummated or
becomes effective.

 
(iii)    “CTC Voting Securities” shall mean CTC Stock and any other securities of CTC entitled to vote generally for the election of

directors of CTC; and “voting power” means, with respect to any CTC Voting Security, the maximum number of votes that such security is
entitled to cast generally for the election of directors.

 
7.2.    Registration of CTC Stock.

 
(a)    Form S-3 or Other Registration Statement on Demand.    On one occasion at any time after the first to occur of (i) the first anniversary of the

Closing Date or (ii) the death of either Peter or Ada Rossin, CTC will file with the SEC within 60 days after being so requested by the holders of a
majority of the Merger Shares then held by the DI Shareholders a registration statement on Form S-3 (Or, if such form shall not then be available for use
by CTC in connection with such proposed offering, on any other appropriate form) under the 1933 Act and will include therein such number of the
Merger Shares as the DI Shareholders shall designate in writing to CTC no later than ten days prior to the proposed date of such filing. CTC will use its
reasonable commercial efforts to have such registration statement declared effective as promptly as practicable after the filing thereof, subject to the
provisions hereinafter set forth.

36



 
(b)    Additional Registration Rights.    If, at any time, CTC files a registration statement (including a registration statement filed under Rule 415

under the 1933 Act), contemplating a public offering of CTC Voting Securities, other than in connection with a business acquisition or combination
transaction or a stock purchase, stock option or other employee benefit plan or a dividend reinvestment plan, the DI Shareholders will have the right to
have all or a portion of the Merger Shares included in such registration to the extent designated in writing to CTC within ten days following receipt of
notice by DI Shareholders of the proposed registration from CTC; provided, however, that the period during which CTC shall be required to keep such
registration statement effective shall be limited to 90 days; and provided, further, that CTC may delay the filing or suspend the effectiveness of such
registration statement for a reasonable period of time if it reasonably believes that such filing would require the disclosure of information then held
confidential or would disrupt or prejudice the negotiation, or completion of any contemplated or pending financing, acquisition, disposition or other
significant corporate transaction, and that CTC may exclude all or a portion of such Merger Shares from any offering under such registration statement
if it is advised by the managing underwriter for such offering if the offering is underwritten that the inclusion of such shares or such portion, in the
offering would prejudice or impair the marketability thereof, so long as any such reduction is effected pro rata with the shares of any other shareholder
exercising rights similar to the rights provided in this Section 7.2(b).

 
(c)    Undertakings of Participating Sellers.    As a condition of any such registration under Section 7.2(a) or (b), the DI Shareholders electing to

participate therein (the “Participating Sellers”) will (i) furnish such information to CTC and take such additional action as CTC and its counsel may
reasonably request in connection with such registration statement and the offering contemplated thereby; (ii) agree to indemnify CTC (to the extent
reasonably deemed necessary by CTC) with respect to the accuracy of any information so furnished; (iii) pay all (or a pro rata portion, if CTC itself, or
other holders of CTC Stock, elect to participate in such registration, of) the underwriting discounts and commissions or brokerage commissions, and
the fees and expenses of their own counsel in excess of $10,000, it being understood that all other costs and expenses associated with such registration,
including SEC registration fees, printing costs and blue sky fees and expenses will be borne by CTC; and (iv) cooperate with CTC and its
representatives to cause such registration statement to become effective at the earliest practicable time. Upon request, CTC will furnish the
Participating Sellers with such number of copies of the prospectus related to any such registration statement as the Participating Sellers may reasonably
request.

 
(d)    Indemnification by CTC.    In connection with any offering and registration statement contemplated by the foregoing provisions, CTC shall

indemnify each Participating Seller against any and all loss, liability, claim, damage and expense whatsoever (i) arising out of any untrue statement of
a material fact contained in such registration statement at the time it becomes effective or the final prospectus or any supplement thereto is filed in
connection with such registration statement, or any omission therefrom of a material fact required to be stated therein or necessary to make the
statements therein, in light of the
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circumstances under which they were made, not misleading, unless such statement or omission was made in reliance upon and in conformity with
information furnished to CTC by a Participating Seller for use in such registration statement, prospectus or supplement, or (ii) arising out of any
violation by CTC of any law or rule or regulation relating to action or inaction required of CTC in connection with such registration statement or the
offering thereunder; provided, however, that CTC shall not be liable hereunder with respect to any claim made against any Participating Seller unless
CTC shall be notified in writing of the existence of the claim within thirty days after the assertion thereof in writing; and provided, further, that CTC
shall be entitled to participate at its own expense in the defense or, if it so elects within thirty days after receipt of such notice, to assume the defense of
any suit brought to enforce any such claim. If a Participating Seller’s right to the indemnification hereinbefore provided for is for any reason held
unenforceable although otherwise applicable in accordance with its terms, CTC will contribute to the loss, liability, claim, damage or expense for
which such indemnification is held unenforceable in such proportion as is appropriate to reflect the relative benefits to CTC, on the one hand, and such
Participating Seller, on the other hand, of the transaction giving rise to such loss, liability, claim, damage or expense and the relative fault of CTC, on
the one hand, and such Participating Seller, on the other hand, with respect to such loss, liability, claim, damage or expense, as well as any other
relevant equitable considerations.

 
(e)    Underwritten Offerings.    In any case where the shares of CTC Stock registered pursuant to this Section 7.2 are to be sold and distributed by

means of or as part of an underwritten public offering,
 

(i)    if the offering is pursuant to Section 7.2(a), the managing underwriter shall be J. P. Morgan Securities Inc. or such other investment
banking firm of national reputation as CTC shall select and to the selection of whom the majority of Participating Sellers shall consent (which
consent shall not be unreasonably withheld);

 
(ii)    CTC will use its best efforts to cause the registration statement to remain current (including the filing of necessary supplements or

post-effective amendments) throughout the period commencing on the initial effective date thereof and ending on the earlier of (A) the date on
which the underwriting distribution is completed or (B) the expiration of nine months; and

 
(iii)    CTC will agree to indemnify all participating underwriters and controlling persons thereof, such indemnification to be in

substantially the form and to the effect customarily proposed by the managing underwriter in similar transactions, with such modifications
therein as may be agreed upon by such underwriters and CTC.

 
7.3.    Board Representation.

 
(a)    Designation of Candidate.    CTC will cause Peter C. Rossin or, if he is unable for any reason to serve, a person designated by the DI

Shareholders then
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holding a majority of the Merger Shares and reasonably acceptable to CTC, to be elected to CTC’s Board of Directors as of the Closing Date.
Thereafter, during the Standstill Term and subject to the further provisions hereof, CTC’s Corporate Governance Committee (or any other committee of
its Board of Directors exercising a similar function) shall recommend to CTC’s Board of Directors that such person or any other person designated by
the DI Shareholders then holding a majority of the Merger Shares after consultation with and reasonably acceptable to CTC (any such person including
Mr. Rossin being hereinafter referred to as the “DI Designee”) be included and such person shall be included in the slate of nominees recommended by
CTC’s Board of Directors to stockholders for election as directors at each annual meeting of stockholders of CTC at which members of the class of
directors to which the DI Designee is originally appointed are to be elected, commencing with the next annual meeting of stockholders. In the event
that any DI Designee shall cease to serve as a director for any reason, the vacancy resulting thereby shall be filled by another DI Designee. Upon
expiration of the Standstill Term, CTC shall have no further obligations under this Section 7.3.

 
(b)    Acceptability.    Notwithstanding the provisions of this Section 7.3, the DI Shareholders shall not be entitled to designate any person as the

DI Designee to CTC’s Board of Directors if the election of such person as a director would result in any violation of any applicable law or order. CTC
shall not be obligated to elect to its Board of Directors any person whose service as a member thereof would have or be reasonably likely to have a
material adverse effect on CTC’s conduct of its business or such Board’s ability to carry out or discharge its responsibilities. If any such person has
been designated by the DI Shareholders and rejected by CTC, the DI Shareholders shall be permitted to designate a substitute DI Designee in
accordance with this Section.

 
7.4.    No Disposition Inconsistent with Reorganization.    Notwithstanding any provisions set forth in this Article VII to the contrary, the DI

Shareholders will make no disposition of any of the Merger Shares which, on a stand-alone basis or together with any other dispositions previously made by
the DI Shareholders, would disqualify the Merger as a reorganization under sections 368(a)(1)(A) and (a)(2)(D) of the Code, and in no event will the aggregate
number of Merger Shares disposed of by the DI Shareholders in the first year of the Standstill Term (including dispositions to Permitted Transferees) exceed
630,000, except dispositions occasioned by the death of a DI Shareholder or a Permitted Transferee or as otherwise contemplated by Section 7.2(a).
 

ARTICLE VIII
 

SURVIVAL AND INDEMNIFICATION
 

8.1.    Nature and Survival of Representations.    The representations, warranties, covenants and agreements of CTC, DI, the Warranting Shareholders
and the DI Shareholders contained in this Agreement and all statements contained in any Schedule hereto or any
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certificate or financial statement delivered pursuant to this Agreement shall be deemed to constitute representations, warranties, covenants and agreements of
the party delivering the same. All such representations and warranties shall survive the Closing hereunder for a period extending until February 28, 1998,
except those set forth in (a) Section 2.27, which, in the event of fraud, shall survive until February 28, 2000, (b) Section 2.14, which shall survive until
February 28, 1999 and (c) Section 2.25, which shall not survive the Closing.
 

8.2.    Indemnification by DI Shareholders.    Subject to the terms and conditions of this Article VIII, the DI Shareholders shall severally (in proportion
to their respective DI stockholdings) indemnify, defend and hold harmless CTC and DI from and against:
 

(a)    any loss, liability, claim, obligation, fine, penalty, damage, deficiency or cost of investigation, remediation or other response activity
(collectively, “Damages”) arising out of or resulting from any misrepresentation, breach of warranty or nonfulfillment of any agreement (other than
Section 4.7) on the part of DI and the DI Shareholders contained in this Agreement or in any certificate famished to CTC pursuant hereto; and

 
(b)    any actions, judgments, costs and expenses (including reasonable attorneys’ fees and all other expenses incurred in investigating, preparing

for or defending any litigation, settlement or other proceeding) incident to any of the foregoing or the enforcement of this Section 8.2; provided,
however, that, notwithstanding anything to the contrary contained herein, no DI Shareholder shall have any obligation to indemnify, defend or hold
harmless CTC or DI from and against any (i) Damages arising out of, resulting from or otherwise relating to (x) any violation of, default under, breach
of, or conflict with, any Environmental Law or Environmental Permit or (y) the subject matter of Section 2.25 in any manner or (ii) any actions,
judgments, costs and expenses (including reasonable attorneys’ fees and all other expenses incurred in investigating, preparing for or defending any
litigation, settlement or other proceeding) incident to any of the foregoing.

 
8.3.    Indemnification by CTC.    (a) CTC shall indemnify, defend and hold harmless the DI Shareholders from and against:

 
(i)    any Damages arising out of or resulting from any misrepresentation, breach of warranty or nonfulfillment of any agreement on the part

of CTC contained in this Agreement or in any certificate furnished pursuant hereto; and
 

(ii)    any actions, judgments, costs and expenses (including reasonable attorneys’ fees and all other expenses incurred in investigating,
preparing for or defending any litigation, settlement or other proceeding) incident to any of the foregoing or the enforcement of this Section.
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(b)    CTC and DI shall indemnify, defend and hold harmless Mr. Rossin and Mr. Stephans from and against any Damages arising out of or

resulting from any third-party or governmental claims relating to any violations or alleged violations of Environmental Laws or Environmental Permits
by DI prior to the Closing Date and any actions, judgments, costs and expenses (including reasonable attorneys’ fees and all other expenses incurred in
investigating, preparing for or defending any litigation, settlement or other proceeding) incident to any of the foregoing or the enforcement of this
Section other than any such Damages, actions, judgments, costs or expenses arising out of or resulting from or otherwise incident to any such claims
relating to any such violations by DI’s Forged Products Division if the transactions contemplated by Section 9.3 are consummated.

 
8.4.    Notification of Actions; Control of Proceedings and Cooperation.    A party potentially entitled to indemnification (“Indemnitee”) hereunder

shall give the party under the obligation to provide indemnification hereunder (“Indemnitor”) written notice of any third-party claim for which the
Indemnitee, may be entitled to indemnification hereunder specifying the nature of the claim in reasonable detail and amount, all to the extent known, within
60 days after the Indemnitee has knowledge of such third-party claim. The Indemnitor shall have the right, by giving written notice to the Indemnitee within
30 days after receipt of the notice hereinbefore described, to assume control of such defense using counsel of its choice at its expense, If the Indemnitor shall
not so assume control of such defense, or, having assumed control, shall fail to defend the claim diligently, the Indemnitee shall retain or reassert control and
dispose of the claim without in any way affecting its rights to indemnification hereunder. The parties hereto will cooperate with one another in any defense
and the Indemnitee, with respect to any claim, shall be entitled to participate at its own expense in the defense of any such claim following assumption of
control of such defense of any such claim by Indemnitor as hereinbefore provided. Except as hereinbefore provided, neither Indemnitee nor Indemnitor shall
enter into any agreement, compromise or settlement in respect of any such claim without first obtaining the other party’s written consent thereto, which
consent shall not be unreasonably withheld.
 

8.5.    Limitations.    With respect to any Damages resulting from misrepresentations and breaches of warranties of any party hereto, (a) any calculation
of such Damages or costs shall take into account any actual tax benefit realized or tax cost incurred by either the Indemnitee or the Indemnitor in connection
therewith, (b) such Damages or costs shall only be a basis for a claim against an Indemnitor to the extent that the aggregate dollar amount of all Damages and
costs incurred by an Indemnitee for which such Indemnitee is otherwise entitled to indemnification hereunder have exceeded $1,000,000, and (c) only claims
with respect to Damages of which an Indemnitor receives written notice from an Indemnitee prior to the expiration of the relevant survival period specified in
Section 8.1 shall survive such expiration and be enforceable as otherwise provided in this Article VIII. Any such written notice, to be effective, must specify
with reasonable detail the nature and amount of the indemnity claim.
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8.6.    Satisfaction of Claims with CTC Stock.    Any obligation of any DI Shareholder under this Article VIII may be discharged by payment in cash or,

in whole or in part at the election of such DI Shareholder, by the delivery to CTC, in negotiable form and free from any lien, security interest, encumbrance or
claim, of a certificate or certificates representing on the date of delivery thereof to CTC such number of shares of CTC Stock as shall have an aggregate fair
market value (as hereinafter defined) on such date equal to that portion of the obligation for which such election has been made. For purposes of this Section
8.6, the term fair market value of one share of CTC Stock shall mean, with respect to any particular date, the average of the closing sale prices of CTC Stock
as reported on the New York Stock Exchange Composite Tape for the immediately preceding ten days on which trading in CTC Stock occurred.
 

8.7.    Definition of Material Adverse Effect.    For purposes of the determination of any Damages and the application of the indemnification provisions
of this Article VIII only, the term “Material Adverse Effect” as such term appears in the representations and warranties of DI and the Warranting Shareholders
in Article II hereof (or any qualification or limitation of any such representations and warranties as to materiality) shall exclude the assets, liabilities, revenues
and income attributable to DI’s Forged Products Division if the transactions contemplated by Section 9.3 are consummated.
 

ARTICLE IX
 

MISCELLANEOUS
 

9. 1.    Costs, Expenses and Taxes.    CTC and DI will each pay all its own expenses incurred in connection with this Agreement and the transactions
contemplated hereby and by the Plan of Merger, including (a) all costs and expenses stated herein to be borne by a party, and (b) all accounting, legal and
appraisal fees and settlement charges.
 

9.2.    Further Assurances, Cooperation.    At and after the Closing, each party hereto will execute and deliver such further instruments and documents
and perform such acts as may be reasonably necessary or appropriate to cause the satisfactory completion and consummation of the transactions
contemplated by this Agreement and the Plan of Merger. Following the Closing Date, CTC will use its best efforts to have the DI Shareholders released from
any personal guarantees which any of them may have previously given in connection with financing for DI to the extent such guarantees are disclosed in the
Disclosure Statement, and CTC will indemnify and hold harmless such DI Shareholders from and against liability thereunder after the Closing Date to the
extent so disclosed.
 

9.3.    Option to Purchase or Sell Forged Products Assets.    Pursuant to the Option Agreement in substantially the form attached hereto as Exhibit E,
CTC and Merger Sub will have the option to require Mr. Stephans to purchase from Merger Sub and Mr. Stephans will have the option to require CTC and
Merger Sub to sell at any time during the
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60-day period immediately following the Closing Date the assets of DI’s Forged Products Division (the “FPD Assets”) and its holding of preferred stock of
Stelkast Corporation (the “Stelkast Preferred Stock”), all as more fully described in Schedule 9.03 of the Disclosure Statement. The purchase price for the FPD
Assets and Stelkast Preferred Stock shall consist of $2,600,000 in cash and the assumption by the purchaser of specified liabilities, including long-term debt
of approximately $1,022,000, accounts payable and accrued expenses, as described on such Schedule 9.03.
 

9.4.    Post-Closing Access; Preservation of Books and Records.    CTC shall, following the Closing, give to the DI Shareholders and their respective
authorized representatives such reasonable access, during normal business hours and upon prior written notice, to books and records of DI (including, without
limitation, all books of account and tax records) as the DI Shareholders may reasonably request in connection with (a) the preparation and filing of individual
tax returns and (b) the verification of any claim of CTC for indemnification under this Agreement and shall permit the DI Shareholders to make copies of such
books and records.
 

9.5.    Communications.    All notices, requests, demands and other communications hereunder shall be in writing and shall be deemed to have been
duly given if (i) personally delivered, (ii) sent by facsimile transmission (with transmission confirmed), (iii) sent by overnight courier (with delivery
confirmed) or (iv) mailed by United States first-class, certified or registered mail, postage prepaid, to the other parties at the following addresses (or at such
other address as shall be given in writing by any party to the others):
 

(a)    If to DI and the DI Shareholders, to:
 

Dynamet Incorporated
195 Museum Road
Washington, PA 15301

 
Attention: Peter C. Rossin,
        Chairman of the Board

 
Fax Number: 412-228-2087

 
With required copy to:

 
Kirkpatrick & Lockhart LLP
1500 Oliver Building
Pittsburgh, PA 15222

 
Attention:    Charles J. Queenan, Jr.

 
Fax Number:    412-355-6501
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(b)    If to CTC, to:

 
    Carpenter Technology Corporation
    101 W. Bern Street
    Reading, PA 19612-4662

 
    Attention: John R. Welty,

    Vice President, General
    Counsel and Secretary

 
    Fax Number: 610-208-3068

 
With required copy to:

 
    Dechert Price & Rhoads
    4000 Bell Atlantic Tower
    1717 Arch Street
    Philadelphia, PA 19103-2793

 
    Attention: Herbert F. Goodrich, Jr.

 
    Fax Number: 215-994-2222

 
9.6.    Assignability, Successors and Assigns.    Except as hereinafter contemplated, this Agreement and the rights of the parties hereunder may not be

assigned by any party without the prior written consent of the other parties. Notwithstanding the foregoing, nothing herein contained shall prohibit the
assignment by CTC of certain or all of its rights hereunder to Merger Sub or one or more other wholly-owned subsidiaries of CTC; provided, however, that no
such assignment shall limit or affect CTC’s obligations hereunder; nor shall any assignment by operation of law in connection with the merger, consolidation
or dissolution of any party hereto be prohibited. Subject to the foregoing, this Agreement and all rights and powers granted and obligations created hereby
will bind and inure to the benefit of the parties hereto and their respective successors, assigns and personal representatives.
 

9.7.    Governing-Law; Remedies.    This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of
Pennsylvania applicable to agreements made and to be performed wholly within such jurisdiction, without regard to the conflicts of laws provisions thereof.
The parties acknowledge that a breach by a party hereto of the provisions of Article VII will cause irreparable damage to the other parties, the exact amount of
which will be difficult or impossible to ascertain, and that such other parties’ remedies at law for any such breach will be inadequate. Accordingly, upon
breach or threatened breach of the covenants and undertakings contained in Article VII, such other
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parties shall be entitled to injunctive or other equitable relief in any court of the United States or any state thereof having jurisdiction.
 

9.8.    Headings.    The headings preceding the text of the sections and subsections hereof are inserted solely for convenience of reference, and shall not
constitute a part of this Agreement, nor shall they affect its meaning, construction or effect.
 

9.9.    Amendment and Waiver.    CTC and DI may by mutual written agreement amend this Agreement in any respect. CTC and DI may also (a) extend
the time for the performance of any of the obligations of any other party, and (b) waive (i) any inaccuracies in representations by any other party, (ii)
compliance by any other party with any of the agreements contained herein and performance of any obligations by such other party, and (iii) the fulfillment
of any condition that is required prior to the performance by such party of any of its obligations under this Agreement. To be effective, any such amendment
or waiver must be signed by an authorized representative of the party against whom enforcement of the same is sought.
 

9.10.    Entire Agreement.    This Agreement and the Exhibits and Schedules hereto, each of which is hereby incorporated herein, set forth all of the
promises, covenants, agreements, conditions and undertakings between the parties hereto with respect to the subject matter hereof, and supersede all prior and
contemporaneous agreements and understandings, inducements or conditions, express or implied, oral or written with respect to the subject matter hereof.
 

9.11.    Execution in Counterparts.    This Agreement may be executed in any number of counterparts, each of which shall be termed an original and all
of which together shall constitute one and the same instrument.
 

9.12.    Appointment of Agent for Delivery.
 

(a)    Each DI Shareholder hereby irrevocably constitutes and appoints Peter C. Rossin his or her agent and attorney-in-fact (the “Agent for
Delivery”) to effectuate the delivery to CTC of the DI Stock held by him or her as contemplated by Section 1.2(b)(ii) hereof, the receipt from CTC of
the cash payment and stock certificate contemplated by such Section and the delivery to such DI Shareholder of such cash payment and stock
certificate. Any action taken by the Agent for Delivery pursuant to the authority granted hereby will be effective and absolutely binding on each DI
Shareholder and without recourse notwithstanding any contrary action of or direction from such DI Shareholder, except in the case of willful
misconduct or actions taken in bad faith by the Agent for Delivery. The death or incapacity of any DI Shareholder will not terminate the authority and
agency of the Agent for Delivery. CTC will not be obligated to inquire into the authority of the Agent for Delivery and will be fully protected in
dealing with the Agent for Delivery in lieu of the several DI Shareholders as to matters set forth herein.
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(b)    The Agent for Delivery is hereby fully authorized by the DI Shareholders for each of them and in their respective names to:

 
(i)    Receive all notices or documents given or to be given to the DI Shareholders in connection with this Agreement or the transactions

contemplated hereby;
 

(ii)    Deliver at the Closing on behalf of the DI Shareholders certificates for the shares of DI Stock owned by each in exchange for the cash
payment and a certificate for the shares of CTC Stock to which such DI Shareholder is entitled, all as contemplated by Section 1.2;

 
(iii)    Sign and deliver to CTC at the Closing a receipt for the cash payment and the certificate representing such shares of CTC Stock;

 
(iv)    Deliver to CTC at the Closing all such other certificates and documents to be delivered to CTC by such DI Shareholder as

hereinbefore provided; and
 

(v)    Deliver to each DI Shareholder, personally or by registered mail addressed to the address of each such DI Shareholder on the books of
DI, the cash and stock certificate referred to in subparagraph (ii) above.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year first above written.

 
 

DYNAMET INCORPORATED

By:
 

/s/    PETER C. ROSSIN        

  
Peter C. Rossin

Chairman of the Board

By:
 

/s/    PETER C. ROSSIN        

  Peter C. Rossin

By:
 

/s/    ADA E. ROSSIN        

 

 

Ada E. Rossin,
individually and as

Trustee under the irrevocable
Deeds of Trust each dated

July 12, 1989 for the
benefit of Katherine Rossin
Stephans and Elizabeth Lee

Stephans, respectively.

By:
 

/s/    PETER N. STEPHANS        

  Peter N. Stephans

By:
 

/s/    JOAN R. STEPHANS        

 

 

Joan R. Stephans,
individually and as

Trustee under the irrevocable
Deeds of Trust each dated

July 12, 1989 for the
benefit of Katherine Rossin
Stephans and Elizabeth Lee

Stephans, respectively.
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CARPENTER TECHNOLOGY CORPORATION

By:
 

/s/    ROBERT W. CARDY        

 

 

Robert W. Cardy
Chairman of the Board,

President & Chief Executive
Officer
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EXHIBIT A

 
PLAN OF MERGER

 
PLAN OF MERGER, dated as of February             , 1997, between DYNAMET INCORPORATED, a Pennsylvania corporation (“DI”), and [DI

ACQUISITION CORPORATION], a Delaware corporation (“DIAC”) (such corporations being hereinafter sometimes collectively referred to as the
“Constituent Corporations”). All of the outstanding capital stock of DIAC is owned by CARPENTER TECHNOLOGY CORPORATION, a Delaware
corporation (“CTC”).
 

The Boards of Directors of DI, DIAC and CTC have determined that it is advisable and in the best interests of their respective corporations and
shareholders that DI be merged into DIAC upon the terms and conditions set forth herein and in that certain Agreement and Plan of Merger dated January 6,
1997 by and among DI, the shareholders of DI and CTC (the “Merger Agreement”) and in accordance with the Business Corporation Law of 1988, as
amended, of the Commonwealth of Pennsylvania (the “PA BCL”) and the General Corporation Law of the State of Delaware (the “DE GCL”).
 

1.    MERGER.    DI shall merge into DIAC (the “Merger”) and the separate existence of DI shall cease. DIAC shall be the surviving corporation of the
Merger (hereinafter sometimes referred to as the “Surviving Corporation”) and shall continue its existence under Delaware law under the name “DYNAMET
INCORPORATED.” The Merger shall become effective at the close of business on the date upon which appropriate articles of merger, to which this Plan of
Merger will be attached, are filed with the Department of State of the Commonwealth of Pennsylvania and a certificate of merger is filed with the Office of the
Secretary of State of the State of Delaware (the “Merger Date”).
 

2.    CERTIFICATE OF INCORPORATION; BYLAWS.
 

(a)    Certificate of Incorporation.    The Certificate of Incorporation of DIAC as in effect on the Merger Date, amended to reflect the corporate
name specified in Section 1, shall be the Certificate of Incorporation of the Surviving Corporation until changed as provided in the DE GCL.

 
(b)    Bylaws.    The Bylaws of DIAC as in effect on the Merger Date shall be the Bylaws of the Surviving Corporation until changed as provided

therein and in the DE GCL.
 

3.    CONVERSION OF SHARES OF CAPITAL STOCK.    On the Merger Date, as a result of the effectiveness of the Merger:
 

(a)    Conversion of DIAC Capital Stock.    Each share of Common Stock, par value $5 per share, of DIAC issued and outstanding immediately
prior to the Merger Date shall, by virtue of the Merger and without any action on the part of the holder



thereof, be converted into and become one share of Common Stock, par value $5 per share, of the Surviving Corporation.
 

(b)    Conversion of DI Stock.    Each share of Common Stock, par value $5 per share, of DI (“DI Stock”) issued and outstanding immediately prior
to the Merger Date shall, by virtue of the Merger and without any action on the part of the holder thereof, be converted into, in lieu of shares or other
securities or obligations of the Surviving Corporation, (i) the right to receive $166.0581 in cash and (ii) 9.0704 shares of Common Stock, par value $5
per share, of CTC (“CTC Stock”).

 
(c)    Effect of Recapitalization.    In the event that, between the date of this Plan of Merger and the Merger Date, and the number of outstanding

shares of CTC Stock is increased by a stock split, stock dividend or recapitalization, a proportionate adjustment will be made in the number of shares of
CTC Stock into which each share of DI Stock will be converted pursuant hereto.

 
4.    EXCHANGE OF CERTIFICATES AND CASH PAYMENTS; FRACTIONAL INTERESTS.

 
(a)    Surrender of DI Stock Certificates.    The stock transfer books of DI shall be closed as of the Merger Date, and the holders of record of

outstanding shares of DI Stock as of that date shall be the shareholders entitled to surrender their certificates to CTC, or to an exchange agent to be
designated by CTC if CTC determines in its sole discretion to appoint such an agent (if so appointed, the “Exchange Agent”), in exchange for the cash
amounts and certificates representing the number of whole shares of CTC Stock to which they are entitled pursuant to the conversion provisions set
forth in Section 3(b) hereof. In the event that any transfer or assignment of the record ownership of any of the outstanding shares of DI Stock has
occurred which has not been registered in the stock transfer books of DI at or before the Merger Date, or shall occur after the Merger Date, payment of
the appropriate cash amount and delivery of the appropriate CTC Stock certificate shall be made to such transferee upon presentation to CTC (or to the
Exchange Agent) of the certificates representing such shares of DI Stock, duly endorsed or assigned and accompanied by such documents as may be
required to evidence such transfer or assignment and by the amount of any transfer or other taxes due in respect thereof.

 
(b)    Fractional Interests.    Fractional shares of CTC Stock will not be issued, but in lieu thereof cash in an amount equal to the fractional part of

a share of CTC Stock to which a holder of DI Stock would otherwise be entitled multiplied by the Per Share Value (as hereinafter defined), rounded up
to the next full cent, will be paid by check by CTC (or the Exchange Agent) to such holder. For purposes of this paragraph, “Per Share Value” shall
mean $34.

 
5.    PAYMENT OF DIVIDENDS.    No holder of a certificate representing shares of DI Stock shall be entitled to receive any dividends with respect to

the shares of CTC Stock to which such holder is entitled pursuant hereto, unless and until such holder shall have surrendered such certificate to CTC (or the
Exchange Agent, if appointed) for the
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cash amount and the certificates representing the shares of CTC Stock deliverable in exchange therefor. When the exchange is made, dividends which would
otherwise have been payable on such shares of CTC Stock, if any, shall then be paid to such holder without interest.
 

6.    EFFECT OF MERGER.    Upon the effectiveness of the Merger, all of the property, real, personal and mixed, and franchises of each of the
Constituent Corporations and all debts due on whatever account to either of them, shall be deemed to be transferred to and vested in the Surviving
Corporation without further action and the title to any real estate, or any interest therein, vested in either of the Constituent Corporations shall not revert or
be in any way impaired by reason of the Merger. The Surviving Corporation shall thenceforth be responsible for all the liabilities and obligations of each of
the Constituent Corporations (including any liabilities in respect of demands made by holders of DI Stock dissenting from the Merger) and the liabilities of
the Constituent Corporations or of their shareholders, directors or officers shall not be affected, nor shall the rights of the creditors thereof or of any persons
dealing with such corporations or any liens upon the property of such corporations be impaired by the Merger, and any claim existing or action or proceeding
pending by or against either of such corporations may be prosecuted to judgment as if the Merger had not taken place or the Surviving Corporation may be
proceeded against or substituted in its place.
 

7.    INDEMNIFICATION OF DI DIRECTORS AND OFFICERS.
 

(a)    Undertaking to Indemnify.    From and after the Merger Date and subject to the terms and conditions hereinafter set forth, the Surviving
Corporation shall indemnify and hold harmless for a period of six years from the Merger Date, to the fullest extent consistent with and permitted by
applicable law, each present and former director and officer of DI (collectively, the “Indemnified Parties”) from and against any threatened, pending or
completed action or proceeding brought against any such Indemnified Party in such party’s capacity as a director or officer of DI (individually, a
“Claim”) as provided in the articles of incorporation and bylaws of DI as of the date hereof. In the event any claim is asserted or made and written
notice thereof is received by the Surviving Corporation within such six-year period, all rights of the Indemnified Parties hereunder in respect of such
Claim shall continue until final disposition thereof. The Surviving Corporation, to the fullest extent consistent with and permitted by applicable law,
shall periodically advance as incurred reasonable expenses directly related to the defense of a Claim; provided, that the Indemnified Party to whom
such expenses are advanced provides an undertaking to repay such advances if it is ultimately determined that such person is not entitled to
indemnification hereunder.

 
(b)    Procedures for Defense of Claims.    In the event of the assertion of any Claim with respect to which the Surviving Corporation may be

obligated to indemnify hereunder, the Indemnified Party or Parties against whom such Claim is asserted will promptly notify the Surviving
Corporation thereof in writing, specifying the nature of such Claim in reasonable detail and including copies of any pleadings or correspondence
relating thereto, and the Surviving Corporation shall assume the defense thereof with legal counsel of its choice, who will be reasonably satisfactory to
the Indemnified Party or Parties. The
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Surviving Corporation shall not be responsible for any fees, costs or expenses of other counsel or any other expenses subsequently incurred by any
such Indemnified Party in connection with the defense of such Claim, unless the Surviving Corporation fails to assume such defense within 15 days
after receipt of written notice of such Claim, in which case such Indemnified Party may retain counsel reasonably satisfactory to the Surviving
Corporation, and the Surviving Corporation shall pay promptly all reasonable fees, costs and expenses of such counsel; provided, however, that the
Surviving Corporation shall be obligated for the fees and expenses of only one firm of counsel (together with appropriate local counsel) for all of the
Indemnified Parties in respect of any Claim, unless such use of one counsel would present a conflict of interest of such a nature as to render impossible
the provision of a reasonably adequate defense for certain of the Indemnified Parties, in which case the Surviving Corporation’s obligation will include
the reasonable fees, costs and expenses of separate counsel for such parties. The Indemnified Parties shall cooperate with the Surviving Corporation
and each other in the defense of any Claim.

 
(c)    Settlement Conditions.    No settlement shall be effected by or on behalf of any Indemnified Party without the prior written consent of the

Surviving Corporation, which shall not be unreasonably withheld. In addition, the Surviving Corporation shall be released from any further obligation
to an Indemnified Party hereunder in respect of any Claim upon the unreasonable refusal of such Indemnified Party to consent to any settlement,
compromise or entry of judgment with respect to such Claim which would result in a completerelease of such Indemnified Party from all liability
arising from such Claim.

 
8.    FURTHER ASSURANCE.    If requested by the Surviving Corporation or by its successors or assigns, DI will execute and deliver such instruments

and take or cause to be taken such other or further action as the Surviving Corporation may deem necessary or desirable in order to vest or perfect in, or
confirm of record or otherwise to, the Surviving Corporation title to and possession of all of its property, rights, privileges, powers or franchises, and
otherwise to carry out the purpose hereof.
 

9.    DIRECTORS OF SURVIVING CORPORATION.    Upon the Merger Date, the following persons shall constitute the Board of Directors of the
Surviving Corporation, each of whom shall hold office until the next annual meeting of the shareholders of the Surviving Corporation and until their
successors have been duly elected and shall have qualified:
 

Robert W. Cardy
G. Walton Cottrell
John R. Welty

 
If, at the Merger Date, any vacancy exists on the Board of Directors it will be filled in the manner provided in the Bylaws of the Surviving Corporation.

 
10.    DI SHAREHOLDER APPROVAL.    This Plan of Merger has been submitted to and unanimously approved by the shareholders of DI as provided

by the PA

4



BCL and by CTC as the sole stockholder of DIAC as provided by the DE GCL and, in accordance with the requirements of such law, there shall be filed with
the appropriate state authorities such documents, executed in such a manner as may be necessary to effect the Merger at the Merger Date.
 

11.    TERMINATION OF PLAN.    This Plan of Merger shall be terminated and the Merger abandoned upon termination of the Merger Agreement
pursuant to the provisions of Section 6.3 thereof.
 

12.    MODIFICATION OF PLAN.    This Plan of Merger may be amended or supplemented in any manner at any time and from time to time prior to the
Merger Date by mutual consent of the Boards of Directors of the Constituent Corporations, except that no change may be made in the conversion amount set
forth in Section 3(b) hereof without the prior approval thereof by the shareholders of DI.
 

IN WITNESS WHEREOF, each of the Constituent Corporations has executed this Plan of Merger on the date first above written.
 

DYNAMET INCORPORATED
 
 
By:  
  Peter C. Rossin

  
Chairman of the Board

 
[DI ACQUISITION CORPORATION]
 
 
By:  
  Robert W. Cardy
  President
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EXHIBIT B-I

 
NON-COMPETITION AGREEMENT

 
NON-COMPETITION AGREEMENT (“Agreement”) dated February    , 1997 by and among CARPENTER TECHNOLOGY CORPORATION, a

Delaware corporation (“CTC”), DYNAMET INCORPORATED, a Delaware corporation formerly known as “DI Acquisition Corporation (“DI”) and PETER C.
ROSSIN, formerly a principal shareholder (“Rossin”) of Dynamet Incorporated, a Pennsylvania corporation (“Old DI”) CTC and DI are hereinafter sometimes
referred to collectively as the “ Companies.”
 

The Companies and Rossin are parties to an Agreement and Plan of Merger dated January 6, 1997 (the “Merger Agreement”), which provides for the
merger on the date hereof of Old DI with and into DI. It is a condition to the obligations of the parties to the Merger Agreement that this Non-Competition
Agreement be executed and delivered by the parties hereto, as an undertaking ancillary to the Merger Agreement.
 

In consideration of the mutual covenants contained herein, and INTENDING TO BE LEGALLY BOUND HEREBY, the parties hereto agree as follows:
 

1.    PAYMENTS.    In consideration of the covenants and undertakings in Sections 2 and 3 hereof, Rossin has received a cash payment in the amount of
$100,000 contemporaneously with the execution and delivery of this Agreement.
 

2.    CONFIDENTIAL INFORMATION.    Rossin acknowledges that by reason of his relationship with and service to Old DI and his services to the
Companies, Rossin has had and will have access to confidential information relating to operations and technology and know-how which have been
developed by Old DI and may be developed in the future by the Companies, including, without limitation, information and knowledge pertaining to
products and their design and manufacture, methods of operation, sales and profit data, customer and supplier lists and relationships between Old DI and its
customers, suppliers and others who have business dealings with it, other information not readily available to the public, and plans for future developments
relating thereto. In recognition of the foregoing, Rossin will maintain the confidentiality of all such information and other matters of DI (as the successor to
Old DI) and CTC known to Rossin which are not other-wise in the public domain and will not disclose any such information to any person outside the
respective organizations of DI and CTC, wherever located, during the term of this Agreement except as required by law or with CTC’s prior written
authorization and consent.
 

3.    COVENANT NOT TO COMPETE.    During the Non-Compete Term, Rossin shall not, unless acting with the prior written consent of CTC, directly
or indirectly (i) own, manage, operate, finance, join, control or participate in the ownership, management, operation, financing or control of, or be associated
as an officer, director, employee, partner,



principal, agent, representative, consultant or otherwise with, or use or permit his name to be used in connection with, any profit or not-for-profit business or
enterprise which at any time during such period designs, manufactures, assembles, sells, distributes or provides products (or related services) in competition
with those designed, manufactured, assembled, sold, distributed or provided, or under active development, by Old DI (including all future developments in
and improvements on such products and services), other than products (or related services) designed, manufactured, assembled, sold, distributed or provided,
or under active development by the Forged Products Division of Old DI (including all future developments in and improvements on such products and
services), immediately prior to the effective time of the merger contemplated by the Merger Agreement in any part of the world or (ii) offer or provide
employment to, interfere with or attempt to entice away from either of the Companies, either on a full-time or, part-time or consulting basis, any person who
then currently is, or who within one year prior thereto had been, employed by DI, Old DI or CTC; provided, however, that this provision shall not be
construed to prohibit the ownership by Rossin of not more than 2% of any class of securities of any corporation which is engaged in any of the foregoing
businesses that has a class of securities registered pursuant to the Securities Exchange Act of 1934. If Rossin’s spouse engages in any of the restricted
activities set forth in the preceding sentence, Rossin shall be deemed to have indirectly engaged in such activities in violation of this covenant.
 

4.    REMEDIES.    Rossin acknowledges that a breach of the provisions of Section 2 or Section 3 will cause irreparable damage to the Companies, the
exact amount of which will be difficult or impossible to ascertain, and that Companies’ remedies at law for any such breach will be inadequate. Accordingly,
upon a breach of the covenants and agreements contained in Section 2 or Section 3, the Companies shall be entitled to injunctive or other equitable relief,
without posting bond or other security. Rossin shall be liable for any monetary damages awarded by a court of competent jurisdiction to either of the
Companies as the result of any breach or violation of the provisions of this Agreement, such liability to be borne in accordance with the judgment of such
court.
 

5.    NON-COMPETE TERM.    The term of this Agreement with respect to which the covenants in Sections 2 and 3 shall remain in effect (the “Non-
Compete Term”) shall begin on the date hereof and shall extend for five years thereafter, ending on the fifth anniversary of such date.
 

6.    NOTICES.    Any notice, request, demand, waiver, consent, approval or other communication which is required or permitted to be given to any
party hereunder shall be in writing and shall be deemed given only if delivered to the party personally or sent to the party by overnight courier or facsimile
transmission or by registered or certified mail (return receipt requested) with postage and registration or certification fees thereon prepaid, addressed to the
party at the address set forth below:
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(a)    If to DI or CTC, to:

 
Carpenter Technology Corporation
101 West Bern Street
P. 0. Box 14662
Reading, PA 19612-4662

 
Attention: John R. Welty,

      Vice President & General
      Counsel

 
Fax Number: 610-208-3068

 
(b)    If to Rossin, to:

 
Mr. Peter C. Rossin
621 Trotwood Circle
Pittsburgh, PA 15241

 
or to such other person or address as either party shall furnish to the other party in writing. All notices required or permitted hereunder shall be deemed duly
given and received on the second day next succeeding the date of mailing if sent by certified or registered mail and on the next day if delivered by overnight
courier.
 

7.    SEVERABILITY.    If any term or provision of this Agreement or the application thereof to any person or circumstance shall, to any extent, be held
invalid or unenforceable by a court of competent jurisdiction, the remainder of this Agreement or the application of any such term or provision to persons or
circumstances other than those as to which it is held invalid or unenforceable shall not be affected thereby, and each term and provision of this Agreement
shall be valid and enforceable to the fullest extent permitted by law. If any of the provisions contained in this Agreement shall for any reason be held to be
excessively broad as to duration, scope, activity or subject, it shall be construed by limiting and reducing it, so as to be valid and enforceable to the extent
compatible with the applicable law or the determination by a court of competent jurisdiction.
 

8.    UNCONDITIONAL OBLIGATIONS.    This Agreement establishes and vests in Rossin a contractual right to the benefits to which he is entitled
hereunder. Except in the event of a material breach by Rossin of the covenants and undertakings in Sections 2 and 3 hereof, the Companies’ obligations
under this Agreement shall be absolute and unconditional, and shall not be affected by any circumstances, including, without limitation, any offset,
counterclaim, recoupment, defense, or other right which the Companies or their affiliates may have against Rossin or any other party. Each and every
payment made hereunder by the Companies shall be final, and the Companies shall not seek to recover all or any part of such payment from Rossin or from
whomsoever may be entitled thereto, for any reasons whatsoever.
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9.    JOINT AND SEVERAL OBLIGATIONS.    Notwithstanding any provision of this Agreement to the contrary, the Companies shall be jointly and

severally liable to Rossin and his heirs or estate for all payment obligations under this Agreement.
 

10.    BINDING EFFECT.    This Agreement shall be binding upon and inure to the benefit of the heirs and representatives of Rossin and the successors
and assigns of the Companies. CTC and DI shall each require any successor (whether direct or indirect, by purchase, merger, reorganization, consolidation,
acquisition of property or stock, liquidation, or otherwise) to all or a significant portion of their respective assets, by agreement in form and substance
satisfactory to Rossin, expressly to assume and agree to perform this Agreement in the same manner and to the same extent that CTC or DI, as the case may be,
would be required to perform this Agreement if no such succession had taken place. Regardless whether such agreement is executed, this Agreement shall be
binding upon any successor of CTC or DI in accordance with the operation of law and such successor shall be deemed “CTC” or “DI”, as the case may be, for
purposes of this Agreement.
 

11.    MISCELLANEOUS PROVISIONS.
 

(a)    This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Pennsylvania without regard to
its choice of law doctrine.

 
(b)    This Agreement may be executed simultaneously in two or more counterparts, each of which shall be deemed an original, but which

together shall constitute one and the same instrument.
 

(c)    This Agreement constitutes the entire agreement with respect to the subject matter hereof between the parties hereto and replaces and
supersedes as of the date hereof and all prior oral or written agreements and understandings between the parties hereto. This Agreement may be
modified only by an agreement in writing executed by the Companies and Rossin.

 
[Remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day and year first above written.

 
CARPENTER TECHNOLOGY CORPORATION
 
By:  
  [Name]

  
[Title]

 
DYNAMET INCORPORATED
 
By:  
  [Name]

  
[Title]

 
By:  
  Peter C. Rossin
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EXHIBIT B-2

 
CONSULTING AND NON-COMPETITION AGREEMENT

 
CONSULTING AND NON-COMPETITION AGREEMENT (“Agreement”) dated February    , 1997 by and among CARPENTER TECHNOLOGY

CORPORATION, a Delaware corporation (“CTC”), DYNAMET INCORPORATED, a Delaware corporation formerly known as “DI Acquisition Corporation”
(“DI”) and PETER N. STEPHANS, formerly a principal shareholder (“Stephans”) of Dynamet Incorporated, a Pennsylvania corporation (“Old DI”). CTC and
DI are hereinafter sometimes referred to collectively as the “Companies.
 

The Companies and Stephans are parties to an Agreement and Plan of Merger dated January 6, 1997 (the “Merger Agreement”), which provides for the
merger on the date hereof of Old DI with and into DI. It is a condition to the obligations of the parties to the Merger Agreement that this Consulting and Non-
Competition Agreement be executed and delivered by the parties hereto, as an undertaking ancillary to the Merger Agreement.
 

In consideration of the mutual covenants contained herein, and INTENDING TO BE LEGALLY BOUND HEREBY, the parties hereto agree as follows:
 

1.    SERVICES.    During the Consulting Term, Stephans will diligently provide consulting services to the Companies on such projects as may be
designated by the Chief Executive Officer of CTC and as are reasonable and appropriate in light of Stephans’ former role as President of Old DI (“Services”).
During the Consulting Term, Stephans shall make himself available to perform Services on such reasonable basis as may from time to time be agreed with
CTC. The Companies will provide such office and secretarial support as Stephans may reasonably require in his performance of Services.
 

2.    CONSULTING TERM.    The term of this Agreement during which Stephans will provide Services (the “Consulting Term”) shall begin on March 1,
1997 and shall continue for a period of six months, unless sooner terminated as hereinafter provided or extended by mutual agreement.
 

3.    PAYMENTS.    In consideration of the covenants and undertakings in Sections 1, 7 and 8 hereof, Stephans has received a cash payment in the
amount of $3,700,000 contemporaneously with the execution and delivery of this Agreement and will receive additional monthly payments of $135,416.67
throughout the first four years of the Non-Compete Term, payable on the last day of each such month.
 

4.    EXPENSES.    CTC or DI shall pay or reimburse Stephans for any expenses reasonably incurred by him in furtherance of Services rendered
hereunder, including, without limitation, expenses for travel (including automobile operating expenses, meals, hotel accommodations and the like), upon
submission by him of vouchers or itemized lists thereof prepared in compliance with such rules and policies relating thereto as CTC may



from time to time adopt generally with respect to its executives and consultants and as may be required in order to permit such payments as proper deductions
to the Companies under the Internal Revenue Code and the rules and regulations adopted pursuant thereto now or hereafter in effect.
 

5.    ACCELERATED TERMINATION.    The Consulting Term shall automatically terminate upon the death of Stephans or the date upon which CTC
reasonably determines that the state of Stephans’s health no longer permits Stephans to fulfill his responsibilities hereunder, but such termination shall have
no effect on the obligation of the Companies to continue to make the payments contemplated by Section 3 hereof.
 

6.    RELATIONSHIP.    Stephans will act hereunder as an independent contractor with no entitlement to any rights or benefits as an employee of the
Companies.
 

7.    CONFIDENTIAL INFORMATION.    Stephans acknowledges that by reason of his relationship with and service to Old DI and his Services to the
Companies, Stephans has had and will have access to confidential information relating to operations and technology and know-how which have been
developed by Old DI and may be developed in the future by the Companies, including, without limitation, information and knowledge pertaining to
products and their design and manufacture, methods of operation, sales and profit data, customer and supplier lists and relationships between Old DI and its
customers, suppliers and others who have business dealings with it, other information not readily available to the public, and plans for future developments
relating thereto. In recognition of the foregoing, Stephans will maintain the confidentiality of all such information and other matters of DI (as the successor to
Old DI) and CTC known to Stephans; which are not otherwise in the public domain and will not disclose any such information to any person outside the
respective organizations of DI and CTC, wherever located, during the term of this Agreement except as required by law or with CTC’s prior written
authorization and consent.
 

8.    COVENANT NOT TO COMPETE.    During the Non-Compete Term, Stephans shall not, unless acting with the prior written consent of CTC,
directly or indirectly (i) own, manage, operate, finance, join, control or participate in the ownership, management, operation, financing or control of, or be
associated as an officer, director, employee, partner, principal, agent, representative, consultant or otherwise with, or use or permit his name to be used in
connection with, any profit or not-for-profit business or enterprise which at any time during such period designs, manufactures, assembles, sells, distributes or
provides products (or related services) in competition with those designed, manufactured, assembled, sold, distributed or provided, or under active
development, by Old DI (including all future developments in and improvements on such products and services), other than products (or related services)
designed, manufactured, assembled, sold, distributed or provided, or under active development by the Forged Products Division of Old DI (including all
future developments in and improvements on such products and services), immediately prior to the effective time of the merger contemplated by the Merger
Agreement in any part of the world or (ii) offer or provide employment to, interfere with or attempt to entice away from either of the Companies, either on a
full-time or part-time or consulting basis, any person who then currently is, or who within one year prior thereto had been, employed by DI, Old DI or



CTC (other than employees of the Forged Products Division of Old DI); provide, however, that this provision shall not be construed to prohibit the ownership
by Stephans of not more than 2 % of any class of securities of any corporation which is engaged in any of the foregoing businesses that has a class of
securities registered pursuant to the Securities Exchange Act of 1934. If Stephans’s spouse engages in any of the restricted activities set forth in the preceding
sentence, Stephans shall be deemed to have indirectly engaged in such activities in violation of this covenant.
 

9.    REMEDIES.    Stephans acknowledges that a breach of the provisions of Section 7 or Section 8 will cause irreparable damage to the Companies, the
exact amount of which will be difficult or impossible to ascertain, and that Companies’ remedies at law for any such breach will be inadequate. Accordingly,
upon a breach of the covenants and agreements contained in Section 7 or Section 8, the Companies shall be entitled to injunctive or other equitable relief,
without posting bond or other security. Stephans shall be liable for any monetary damages awarded by a court of competent jurisdiction to either of the
Companies as the result of any breach or violation of the provisions of this Agreement, such liability to be borne in accordance with the judgment of such
court.
 

10.    NON-COMPETE TERM.    The term of this Agreement with respect to which the covenants in Sections 7 and 8 shall remain in effect (the “Non-
Compete Term”) shall begin on the date hereof and shall extend for five years thereafter, ending on the fifth anniversary of such date.
 

11.    NOTICES.    Any notice, request, demand, waiver, consent, approval or other communication which is required or permitted to be given to any
party hereunder shall be in writing and shall be deemed given only if delivered to the party personally or sent to the party by overnight courier or facsimile
transmission or by registered or certified mail (return receipt requested) with postage and registration or certification fees thereon prepaid, addressed to the
party at the address set forth below:
 

(a)    If to DI or CTC, to:
 

Carpenter Technology Corporation
101 West Bern Street
P. 0. Box 14662
Reading, PA 19612-4662

 
Attention:  John R. Welty,

       Vice President & General
       Counsel

 
Fax Number: 610-208-3068



 
(b)    If to Stephans, to:

 
Mr. Peter N. Stephans
601 Trotwood Circle
Pittsburgh, PA 15241

 
or to such other person or address as either party shall furnish to the other party in writing. All notices required or permitted hereunder shall be deemed duly
given and received on the second day next succeeding the date of mailing if sent by certified or registered mail and on the next day if delivered by overnight
courier.
 

12.    SEVERABILITY.    If any term or provision of this Agreement or the application thereof to any person or circumstance shall, to any extent, be held
invalid or unenforceable by a court of competent jurisdiction, the remainder of this Agreement or the application of any such term or provision to persons or
circumstances other than those as to which it is held invalid or unenforceable shall not be affected thereby, and each term and provision of this Agreement
shall be valid and enforceable to the fullest extent permitted by law. If any of the provisions contained in this Agreement shall for any reason be held to be
excessively broad as to duration, scope, activity or subject, it shall be construed by limiting and reducing it, so as to be valid and enforceable to the extent
compatible with the applicable law or the determination by a court of competent jurisdiction.
 

13.    UNCONDITIONAL OBLIGATIONS.    This Agreement establishes and vests in Stephans a contractual right to the benefits to which he is entitled
hereunder. Except in the event of a material breach by Stephans of the covenants and undertakings in Sections 7 and 8 hereof, the Companies’ obligations
under this Agreement shall be absolute and unconditional, and shall not be affected by any circumstances, including, without limitation, any offset,
counterclaim, recoupment, defense, or other right which the Companies or their affiliates may have against Stephans or any other party. Each and every
payment made hereunder by the Companies shall be final, and the Companies shall not seek to recover all or any part of such payment from Stephans or from
whomsoever may be entitled thereto, for any reasons whatsoever.
 

14.    JOINT AND SEVERAL OBLIGATIONS.    Notwithstanding any provision of this Agreement to the contrary, the Companies shall be jointly and
severally liable to Stephans and his heirs or estate for all payment obligations under this Agreement.
 

15.    BINDING EFFECT.    This Agreement shall be binding upon and inure to the benefit of the heirs and representatives of Stephans and the
successors and assigns of the Companies. CTC and DI shall each require any successor (whether direct or indirect, by purchase, merger, reorganization,
consolidation, acquisition of property or stock, liquidation, or otherwise) to all or a significant portion of their respective assets, by agreement in form and
substance satisfactory to Stephans, expressly to assume and agree to perform this Agreement in the same manner and to the same extent that CTC or DI, as the
case may be, would be required to perform this Agreement if no such succession had taken place. Regardless whether such agreement is executed, this
Agreement shall be binding upon any



successor of CTC or DI in accordance with the operation of law and such successor shall be deemed “CTC” or “DI”, as the case may be, for purposes of this
Agreement.
 

16.    MISCELLANEOUS PROVISIONS.
 

(a)    This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Pennsylvania without regard to
its choice of law doctrine.

 
(b)    This Agreement may be executed simultaneously in two or more counterparts, each of which shall be deemed an original, but which

together shall constitute one and the same instrument.
 

(c)    This Agreement constitutes the entire agreement with respect to the subject matter hereof between the parties hereto and replaces and
supersedes as of the date hereof and all prior oral or written agreements and understandings between the parties hereto. This Agreement may be
modified only by an agreement in writing executed by the Companies and Stephans.

 
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day and year first above written.

 
CARPENTER TECHNOLOGY CORPORATION
 
By:

 

 

  [Name]

  
[Title]

 
DYNAMET INCORPORATED
 
By:  
  [Name]

 
 

[Title]
 

  Peter N. Stephans



 
EXHIBIT C

 
February    , 1997

 
Carpenter Technology Corporation
101 West Bern Street
Reading, PA 19601
 
Ladies and Gentlemen:
 

We have acted as counsel for Dynamet Incorporated, a Pennsylvania corporation (the “Company”), in connection with the Agreement and Plan of
Merger dated January 6, 1997 (the “Merger Agreement”) by and among the Company, the shareholders of the Company (the “Shareholders”) and Carpenter
Technology Corporation, a Delaware corporation (“CTC”). This letter is being delivered to you pursuant to Section 6.1(c) of the Merger Agreement.
Capitalized terms used herein without definition have the meanings set forth in the Merger Agreement.
 

In connection with the preparation of this letter, we have made such legal and factual examinations and inquiries as we have deemed advisable or
necessary, including examination of the originals or certified copies or copies otherwise identified to our satisfaction as being true copies of the originals of
the following:
 

a.    The Merger Agreement;
 

b.    The Plan of Merger, dated as of February    , 1997 (the “Plan of Merger”), between the Company and Merger Sub;
 

c.    Resolutions adopted by the Board of Directors and shareholders of the Company on             and             respectively;
 

d.    The certificate of merger, dated February    , 1997, to be filed with the Secretary of State of the State of Delaware and the articles of merger,
dated February    , 1997, to be filed with the Department of State of the Commonwealth of Pennsylvania in connection with the Merger (the “State
Merger Filings”); and

 
e.    The Articles of Incorporation and the By-Laws of the Company, as amended to date.



 
In addition, with your permission, we have relied without independent investigation on a certificate of the Senior Vice President, Chief Financial

Officer and Treasurer of the Company, a copy of which is attached hereto, in connection with the matters addressed in paragraph 5 below. With respect to
factual matters, with your permission, we have relied on the representations and warranties of the Company and the Shareholders (to the extent applicable) in
the Merger Agreement and on certificates of governmental officials and have not independently investigated the accuracy of such representations and
certificates.
 

In making such examinations and inquiries and rendering the opinions on the matters set forth below, we have assumed, with your consent and without
independent investigation or examination: (a) the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity
to original documents of all documents submitted to us as certified, telecopied or photostatic copies or as exhibits, and the authenticity of the originals of
such documents; (b) the due completion, execution, acknowledgement (where provided for in the applicable documents) and delivery of all documents and
instruments, other than the due execution and delivery of the Merger Agreement by the Company and the Shareholders; (c) that CTC is duly incorporated,
validly existing and in good standing under the laws of the State of Delaware; (d) that CTC has the requisite corporate power and authority to execute and
deliver the Merger Agreement and to perform its obligations thereunder and all such actions have been duly and validly authorized by all necessary
proceedings on its part and on the part of its stockholders; (e) that the Merger Agreement constitutes the legal, valid and binding obligation of CTC
enforceable against CTC in accordance with its terms; and (f) that all certificates and telegraphic or telephonic confirmations given by governmental officials
have been properly given and are accurate. We express no opinion with respect to any matter that is’ affected by any actual fact or circumstance that is
inconsistent with or contrary to any assumption set forth in this letter or any factual statement set forth in any certificate or document on which we have
relied.
 

Whenever our opinion is indicated to be based on our knowledge, we are referring to the actual knowledge of attorneys presently with this Firm who
have devoted substantive attention to matters directly related to the Merger Agreement.
 

We are opining herein only as to the effect on the subject transactions of the laws of the Commonwealth of Pennsylvania (excluding conflicts of laws
rules) and the federal laws of the United States of America (to the extent specifically referred to herein), all as in effect on the date hereof. Accordingly, we are
not opining on, and we assume no responsibility as to, the applicability to or effect on any of the matters covered herein of any other laws, including the laws
of any other jurisdiction.
 

On the basis of and subject to the foregoing, we are of the opinion that:



 
1.    The Company is a corporation duly incorporated and validly subsisting under the laws of the Commonwealth of Pennsylvania and has the

requisite corporate power and authority to own or lease its properties and assets as now owned or leased and to carry on its business as and where now being
conducted.
 

2.    The authorized capital stock of the Company consists of 10,000,000 shares of common stock, par value $5 per share, of which 305,616 are issued
and outstanding. All of such outstanding shares have been duly authorized and, to our knowledge, have been validly issued, are fully paid and non-
assessable and were not issued in violation of the terms of any agreement or other understanding binding upon the Company. To our knowledge, there are (i)
no outstanding or unexercised options, warrants, rights, agreements, calls, commitments or demands of any character relating to the capital stock of the
Company to which the Company is a party and (ii) no securities issued by the Company convertible into or exchangeable for any such capital stock.
 

3.    The Company has the requisite corporate power and authority to execute and deliver the Merger Agreement and the Plan of Merger and to perform
its obligations thereunder and has taken all corporate action necessary (including unanimous approval of the Merger Agreement by the Shareholders) to
execute and deliver the Merger Agreement and the Plan of Merger. The Merger Agreement and the Plan of Merger have been duly executed and delivered by
the Company and each constitutes the legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms,
except as such enforceability may be limited or affected by (i) bankruptcy, insolvency, reorganization, moratorium, liquidation, arrangement, fraudulent
transfer, fraudulent conveyance and other similar laws (including court decisions) now or hereafter in effect and affecting the rights and remedies of creditors
generally or providing for the relief of debtors, (h) the refusal of a particular court to grant equitable remedies including, without limitation, specific
performance or injunctive relief, and (iii) general principles of equity (regardless whether such remedies are sought in a proceeding in equity or at law).
 

4.    To our knowledge, other than the State Merger Filings and the filings required under the H-S-R Act, no filings are required to be made by the
Company with, nor are any consents, approvals, registrations or authorizations required to be obtained by the Company from, any governmental authority or
regulatory agency in connection with the execution and delivery by the Company of the Merger Agreement and the Plan of Merger or the consummation by
the Company of the transactions contemplated thereby, except for any consents, approvals, authorizations or registrations the failure to obtain which and any
filings the failure to make which are not likely to have a Material Adverse Effect.
 

5.    Except as disclosed in the Disclosure Statement, the execution and delivery of the Merger Agreement by the Company do not, and its
consummation of the transactions contemplated thereby will not, (i) contravene any provision of the Articles of Incorporation or By-laws of the Company, as
amended to date, or (ii) conflict with or result



in a breach of or constitute a default (or an event which would with the passage of time or the giving of notice or both constitute a default) under any
agreement or contract listed on Schedule 2.13 of the Disclosure Statement, except for such conflicts, breaches or defaults which, individually or in the
aggregate, are not reasonably likely to have a Material Adverse Effect.
 

This letter is furnished to you specifically in connection with the Merger Agreement and solely for your information and benefit. It may not be relied
upon by you in any other connection, and it may not be relied upon by any other person for any purpose. It may not be assigned, quoted or used without our
prior written consent. This letter is rendered as of the date hereof, and we have not undertaken to supplement this letter with respect to factual matters or
changes in law that may occur hereafter. It is limited to the matters set forth herein and no opinion may be inferred or implied beyond the matters expressly
stated herein.
 

Yours truly,



 
EXHIBIT D

 
OPINION OF COUNSEL FOR CTC

 
(i)    CTC is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware and has all requisite corporate

power and authority to own or lease its properties and assets as now owned or leased and to carry on its business as and where now being conducted and to
enter into the Agreement and to perform its obligations thereunder.
 

(ii)    Merger Sub is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware and has all requisite
corporate power and authority to enter into the Plan of Merger and to perform its obligations thereunder.
 

(iii)    The Merger Shares will be duly authorized, validly issued and fully paid and non-assessable, will not be issued in violation of the terms of any
agreement or other understanding binding upon CTC known to such counsel, and are duly listed and admitted to trading on the NYSE.
 

(iv)    The execution, delivery and performance of the Agreement by CTC and the Plan of Merger by Merger Sub have been duly authorized by all
necessary corporate action on the respective parts of CTC and Merger Sub; and the Agreement and the Plan of Merger have been duly executed and delivered
respectively by CTC and Merger Sub and constitute the legal, valid and binding obligations of CTC and Merger Sub, respectively, enforceable in accordance
with their respective terms, except as such enforceability may be limited or affected by (a) bankruptcy, insolvency, reorganization, moratorium, liquidation,
arrangement, fraudulent transfer, fraudulent conveyance or other similar laws (including court decisions) now or hereafter in effect affecting the rights and
remedies of creditors generally or providing for the relief of debtors, (b) the refusal of a particular court to grant equitable remedies, including without
limitation specific performance or injunctive relief, and (c) general principles of equity (regardless whether such remedies are sought in a proceeding in
equity or at law).
 

(v)    The execution and delivery of the Agreement and the Plan of Merger do not, and the consummation of the Merger and the other transactions
contemplated thereby and the compliance with the terms, conditions and provisions of the Agreement and the Plan of Merger by CTC and Merger Sub, will
not (a) contravene any provision of the certificate of incorporation or bylaws of either CTC or Merger Sub (the “Corporate Documents”); (b) conflict with or
result in a breach of or constitute a default (or an event which might, with the passage of time or the giving of notice or both, constitute a default) under any
of the terms, conditions or provisions of any material indenture, mortgage, loan or credit agreement or any other agreement or instrument to which CTC or
Merger Sub is a party or by which CTC or Merger Sub or any of their respective assets may be bound or affected and which



after due inquiry is known to such counsel (collectively, the “Agreements”), or any material judgment or order of any court or governmental department,
commission, board, agency or instrumentality, domestic or foreign and which after due inquiry is known to such counsel (collectively, with the Agreements
and the Corporate Documents, the “Governing Instruments”), or any applicable law, rule or regulation, any of which, individually or in the aggregate, would
have a CTC MAE; (c) result in the creation or imposition of any material lien, charge or encumbrance of any nature whatsoever upon CTC’s or Merger Sub’s
assets or give to others any interests or rights therein under any Governing Instrument which would have a CTC MAE; (d) result in the maturation or
acceleration of any material liability or obligation of CTC or Merger Sub in excess of $100,000 (or give others the right to cause such an acceleration or
maturation) under any Governing Instrument which would have a CTC MAE; or (e) result in the termination of or loss of any material right (or give others the
right to cause such a termination or loss) under any Governing Instrument.
 

(vi)    To such counsel’s knowledge, no order of any court, arbitrator or governmental, regulatory or administrative agency or commission is in effect
which restrains or prohibits the transactions contemplated by the Agreement and the Plan of Merger and no action or proceeding by or before any court,
arbitrator or governmental, regulatory or administrative agency or commission challenging any of the transactions contemplated by the Agreement and the
Plan of Merger or seeking monetary relief by reason of the consummation of such transactions is pending or threatened.
 

(vii)    No consent, approval or authorization of, or registration or filing with, any governmental authority or other regulatory agency is required in
connection with the execution and delivery of the Agreement by CTC or the Plan of Merger by Merger Sub or the consummation of the transactions
contemplated thereby except such as have been made or obtained (including the filing of the State Merger Filings with and the acceptance thereof by the
Department of State of the Commonwealth of Pennsylvania and the Office of the Secretary of the State of Delaware), and all proceedings required by law or
by the provisions of the Agreement to be taken by CTC and Merger Sub in connection with the due consummation of the transactions contemplated by the
Agreement and the Plan of Merger have been duly and validly taken.
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EXHIBIT E

 
OPTION AGREEMENT

 
THIS OPTION AGREEMENT (“Option Agreement”) is made this              day of February, 1997 by and between DYNAMET INCORPORATED, a

Delaware corporation (“New Dynamet”), and PETER N. STEPHANS (“Buyer”).
 

WITNESSETH:
 

WHEREAS, New Dynamet is the surviving corporation of the merger of Dynamet Incorporated, a Pennsylvania corporation, into New Dynamet, a
wholly-owned subsidiary of Carpenter Technology Corporation; and
 

WHEREAS, New Dynamet owns certain assets related to its Forged Products Division and all the outstanding preferred stock of Stelkast Incorporated
(together, the “Assets”); and
 

WHEREAS, New Dynamet desires to acquire an option to sell the Assets to Buyer, and Buyer is willing to grant such an option to New Dynamet, on
the terms and conditions set forth herein; and
 

WHEREAS, Buyer desires to acquire an option to purchase the Assets from New Dynamet, and New Dynamet is willing to grant such an option to
Buyer, on the terms and conditions set forth herein.
 

NOW, THEREFORE, the parties hereto, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged by the
parties, and intending to be legally bound hereby, agree as follows:
 

1.    Buyer hereby grants to New Dynamet an option (“New Dynamet’s Option”) for sixty (60) days beginning on the date hereof (the “Option Period”)
to sell the Assets to Buyer, in connection with which Buyer will assume certain liabilities associated with the Assets (“Assumed Liabilities”) and New
Dynamet hereby grants to Buyer an exclusive option (“Buyer’s Option”) for the Option Period to purchase the Assets and assume the Assumed Liabilities.
 

2.    New Dynamet shall exercise New Dynamet’s Option by giving Buyer written notice thereof. Such notice shall be deemed to have been duly given
if (i) personally delivered, (ii) sent by facsimile transmission (with transmission confirmed) or (iii) sent by



overnight courier (with delivery confirmed), and shall be addressed to Peter N. Stephans, 601 Trotwood Circle, Pittsburgh, PA 15241, telecopy number: (412)
831-2309.
 

3.    Buyer shall exercise Buyer’s Option by giving New Dynamet written notice thereof. Such notice shall be deemed to have been duly given if (i)
personally delivered, (ii) sent by facsimile transmission (with transmission confirmed) or (iii) sent by overnight courier (with delivery confirmed), and shall be
addressed or delivered as follows: to New Dynamet at 195 Museum Road, Washington, PA 15301, Attention: Robert J. Dickson, Senior Vice President, Chief
Financial Officer and Treasurer with a copy to Carpenter Technology Corporation, 101 W. Bern Street, Reading, PA 19612-4662, Attn: John R. Welty, Vice
President, General Counsel and Secretary, telecopy number: (610) 208-3068.
 

4.    If New Dynamet or Buyer exercises its respective Option, Buyer shall select a date for the closing of the purchase of the Assets and shall give notice
of such date to New Dynamet at 195 Museum Road, Washington, PA 15301, Attention: Robert J. Dickson, Vice President—Finance and Treasurer. Such date
shall be not less than five nor more than fifteen days after the date that notice of exercise of the applicable Option is delivered to Buyer or New Dynamet. At
such closing, the Assets shall be transferred in accordance with the terms of the asset purchase agreement in the form attached hereto as Annex 1 (the “Asset
Purchase Agreement”). Upon exercise by Buyer or New Dynamet of its respective Option, the other Option provided for in this Agreement shall terminate.
 

5.    During the Option period, New Dynamet will give to Buyer and Buyer’s agents, representatives and consultants full access, at all reasonable times
and upon reasonable notice to New Dynamet, to the Assets and to all of New Dynamet’s records relating to the Assets.
 

6.    (a)    This Option Agreement, the Annex attached hereto and all schedules, exhibits and documents referenced therein represent the entire
agreement between the parties hereto with respect to the subject matter hereof and may not be modified except in a writing signed by both parties.
 

(b)    This Option Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Pennsylvania without
regard to its conflicts of laws doctrine.

 
(c)    The right to acquire the Assets in accordance with the Asset Purchase Agreement may be assigned by Buyer to any entity in which Buyer

has an ownership interest.
 

(d)    This Option Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns.
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(e)    This Option Agreement may be executed in two counterparts, each of which shall be deemed to be an original but both of which together shall be

deemed to be one and the same instrument.
 

IN WITNESS WHEREOF, the parties have executed this Option Agreement as of the date first set forth above.
 

DYNAMET INCORPORATED
 

By:  
Title:

 

 
 

  Peter N. Stephans
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ANNEX 1

 
Asset Purchase Agreement (this “Agreement”), dated as of        , 1997, by and between Dynamet Incorporated, a Delaware corporation

(“Seller”), and            , a                    “Buyer”).
 

Seller desires to sell and assign to Buyer, and Buyer desires to purchase and assume from Seller, all of Seller’s assets and certain of Seller’s liabilities
relating to Seller’s Forged Products Division and all of the preferred stock of Stelkast Incorporated, a Pennsylvania corporation (“Stelkast”), owned by Seller
on the terms and subject to the conditions set forth below. In consideration of the representations, warranties, covenants and agreements contained herein,
Seller and Buyer, each intending to be legally bound hereby, agree as set forth below:
 

ARTICLE I
 

DEFINITIONS; CONSTRUCTION
 

1.01.    Definitions.    As used in this Agreement, the following terms have the meanings specified in this Section:
 

“Affiliate” means, with respect to a specified Person, any other Person that, directly or indirectly, through one or more intermediaries, controls, is
controlled by, or is under common control with, such specified Person.
 

“Business” means the business of the Forged Products Division conducted by Seller at 124 Hidden Valley Road, McMurray, Pennsylvania 15317.
 

“Code” means the Internal Revenue Code of 1986, as amended, and the applicable rulings and regulations thereunder.
 

“Encumbrance” means any mortgage, pledge, security interest, encumbrance, easement, lien, encroachment or claim of any kind or nature whatsoever
or any item similar or related to the foregoing,
 

“Governmental Body” means any court, government (federal, state, local or foreign), commission, bureau, agency or other regulatory, administrative
or governmental authority or instrumentality.
 

“Law” means any applicable federal, state, municipal, local or foreign statute, law, rule, regulation, judgment or order of any kind or nature
whatsoever, including any judgment or order of any Governmental Body.
 

“Liabilities” with respect to any Person, means all debts, liabilities and obligations of such Person of any nature or kind whatsoever, whether or not
due or to become due,



 
accrued, fixed, absolute, matured, determined, determinable or contingent, whether or not incurred directly by such Person or by any predecessor of such
Person and whether or not arising out of any act, omission, transaction, circumstance, sale of goods or service or otherwise.
 

“Other Agreement” means each other agreement or document to be executed and delivered in connection with the transactions contemplated by this
Agreement.
 

“Person” means and includes a natural person, a corporation, an association, a partnership, a limited liability company, a trust, a joint venture, an
unincorporated organization, a Governmental Body or any other legal entity.
 

“Stelkast Stock” means the 3,500 currently outstanding shares of Class A 10% Cumulative Preferred Stock, par value $.01 per share, of Stelkast, plus
such additional shares of such stock as may be issued by Stelkast to Seller at or before the Closing.
 

“Transitional Services Agreement” means the agreement by and between Seller and Buyer providing, inter alia, for certain accounting, personnel,
information systems, cash management and administrative services to be provided for a period of six months following the Closing Date by Seller to Buyer.
 

1.02.    Construction.    As used herein, unless the context otherwise requires: (i) references to “Article” or “Section” are to an article or section hereof;
(ii) all “Exhibits” and “Schedules” referred to herein are to exhibits and schedules attached hereto and are incorporated herein by reference and made a part
hereof, (iii) “include,” “includes” and “including” are deemed to be followed by “without limitation” whether or not they are in fact followed by such words
or words of like import; and (iv) the headings of the various articles, sections and other subdivisions hereof are for convenience of reference only and shall
not modify, define or limit any of the terms or provisions hereof.
 
 

ARTICLE 11
THE TRANSACTION

 
2.01.    Sale and Purchase of Assets.    At the closing under this Agreement (the “Closing”), Seller shall sell and transfer to Buyer, and Buyer shall

purchase from Seller, i) all of Seller’s right, title and interest in and to the properties, assets and rights of Seller that are used in or are related to the conduct of
the Business, wherever such assets are located and whether real, personal or mixed, tangible or intangible, and (ii) the Stelkast Stock (collectively, the
“Purchased Assets”). Without limiting the generality of the foregoing, the Purchased Assets shall include the following assets owned by Seller and used in
the Business:
 

(a)    all those certain lots and pieces of ground, together with the buildings, structures and other improvements erected thereon, and all easements,
rights and privileges
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appurtenant to any of the foregoing, owned by Seller and located in Peters Township, McMurray, Pennsylvania (“Real Property”), as more particularly
described in Schedule 2.01(a);
 

(b)    all of the inventory, personal property, machinery, equipment, computers, vehicles, supplies, tools, furniture and fixtures that are owned by Seller
and used in the Business, including those described in Schedule 2.01(b);
 

(c)    all know-how, trade secrets, trademarks, trader names, service marks, logos, licenses, patents, copyrights and applications and registrations, if
applicable, for any of the foregoing (“Intellectual Property”) owned by Seller and used in the Business, including those described in Schedule 2.01(c);
 

(d)    all rights of Seller under the purchase and sales orders and contracts, license agreements, supply agreements, labor contracts and other contracts
and agreements to which Seller is a party and that relate to the Business (“Contracts”), including those listed in Schedule 2.01(d); and
 

(e)    all of Seller’s cash, trade and other notes and account receivables (including accounts receivable from Stelkast), advance payments and prepaid
items and expenses arising from the Business.
 

2.02.    Retained Assets.    Seller shall retain and the Purchased Assets shall not include the following assets: (i) the consideration to be delivered to
Seller pursuant to this Agreement, (ii) Seller’s minute book, stock book and seal, (iii) all claims, choses in action, causes of action and judgments in respect of
any Retained Liability, and (iv) all of the Seller’s assets, properties and rights related to businesses of Seller other than the Business (collectively, the
“Retained Assets”).
 

2.03.    Assumption of Liabilities.    At the Closing, Buyer shall, pursuant to an Assumption Agreement substantially in the form of Exhibit 1 (the
“Assumption Agreement”), assume and agree to perform, pay or discharge, when due, to the extent not theretofore performed, paid or discharged, (a) the
Liabilities of Seller listed in Schedule 2.03, (b) the Liabilities of Seller specified pursuant to the express terms of the Contracts and (c) any Liabilities
occurring on or before February     , 1997 relating to or arising from (i) any environmental condition on the Real Property or any non-compliance with any
existing environmental statute, ordinance, regulation or other governmental requirement, permit, license or registration (“Environmental Laws”), in
connection with the operation of the Business, or (ii) the generation, treatment, transportation, storage, recycling, disposal or release by the Business of any
toxic, hazardous or polluting substance or waste, including petroleum or radioactive materials, regulated under Environmental Laws (collectively, the
“Assumed Liabilities”).
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2.04.    Retained Liabilities.    Except for the Assumed Liabilities, Buyer does not hereby, and shall not, assume or in any way undertake to pay,

perform, satisfy or discharge any other Liability of Seller (i) existing on the Closing Date or (ii) arising out of any transactions entered into, or any state of
facts existing, prior to or on the Closing Date or (iii) arising after the Closing Date with respect to any assets other than the Purchased Assets (the “Retained
Liabilities”), and Seller shall pay and satisfy when due all Retained Liabilities.
 

2.05.    Purchase Price.    The aggregate purchase price for the Purchased Assets shall be $2,600,000 and the assumption of the Assumed Liabilities (the
“Purchase Price”). At the Closing, the Purchase Price shall be paid by Buyer to Seller as follows: (i) $2,600,000 by wire transfer of immediately available
funds; and (ii) by Buyer’s execution and delivery of the Assumption Agreement.
 

2.06.    Closing.    The consummation of the purchase and sale of the Purchased Assets, the assumption of the Assumed Liabilities, and the
consummation of the other transactions contemplated hereby shall take place at 10:00 o’clock A.M., local time, on             , 1997 at the offices of Kirkpatrick
& Lockhart LLP, 1500 Oliver Building, Pittsburgh, Pennsylvania, or at such other time, date or place as the parties agree (the “Closing Date”).
 

2.07.    Allocation of Purchase Price.    The Purchase Price shall be allocated among the Purchased Assets in accordance with the allocation set forth in
Schedule 2.07. Buyer and Seller shall report the federal, state and local income and other tax consequences of the purchase and sale contemplated hereby in a
manner consistent with such allocation and shall not take any position inconsistent therewith upon examination of any tax return, in any refund claim, in any
litigation, or otherwise.
 

2.08.    Passage of Title.    Title to all Purchased Assets shall pass from Seller to Buyer at the Closing, subject to the terms and conditions of this
Agreement. Buyer assumes no risk of loss to the Purchased Assets prior to the Closing.
 

2.09.    Certain Consents.    Nothing in this Agreement shall be construed as an attempt to assign any Contract, permit, franchise or claim included in
the Purchased Assets which is by its terms or in law nonassignable without the consent of the other party or parties thereto, unless such consent shall have
been given, or as to which all the remedies for the enforcement thereof enjoyed by Seller would not as a matter of law, pass to Buyer as an incident of the
assignments provided for by this Agreement. In order, however, to provide Buyer with the full realization and value of every Contract, permit, franchise and
claim of the character described in the immediately preceding sentence, Seller after the Closing, shall, at the request and under the direction of Buyer, in the
name of Seller or otherwise as Buyer shall specify take all reasonable action (including without limitation the appointment of Buyer as attorney-in-fact for
Seller) and do or cause to be done all such things as shall in the opinion of Buyer or its counsel be necessary or proper (i) to assure that the rights of Seller
under such Contracts, permits, franchises and claims shall be preserved for the benefit of
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Buyer and (ii) to facilitate receipt of the consideration to be received by Seller in and under every such Contract, permit, franchise and claim, which
consideration shall be held for the benefit of, and shall be delivered to, Buyer, Nothing in this Section shall in any way diminish Seller’s obligation to obtain
all consents and approvals and to take all such other actions prior to or at the Closing as are necessary to enable Seller to convey or assign valid title to all the
Purchased Assets to Buyer.
 

2.10.    Pension Plans.    At Buyer’s election, Seller shall transfer from its pension plans to one or more plans established by Buyer the accrued benefits
of transferring employees and an amount of assets sufficient to comply with the requirements of Section 414(l) of the Code.
 
 

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

 
As an inducement to Buyer to enter into this Agreement and consummate the transactions contemplated hereby, Seller represents and warrants to Buyer

as follows:
 

3.01.    Organization.    Seller is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware, and has
the corporate power and authority to own or lease its properties, carry on the Business as now conducted, enter into this Agreement and the Other Agreements
to which it is or is to become a party and perform its obligations hereunder and thereunder.
 

3.02.    Authorization; Enforceability.    This Agreement and each Other Agreement to which Seller is or is to become a party have been or will be duly
executed and delivered by Seller and constitute or will constitute the legal, valid and binding obligations of Seller, enforceable against it in accordance with
their respective terms. All actions contemplated by this Agreement have been duly and validly authorized by all necessary proceedings by Seller.
 

3.03.    Encumbrances on Purchased Assets.    Seller has not created or permitted to exist any Encumbrances upon the Purchased Assets except those
existing prior to the effective time of the merger of Dynamet Incorporated with and into Seller.
 

3.04.    Finders’ Fees.    Neither Seller nor any of its officers, directors or employees has employed any broker or finder or incurred any Liability for any
brokerage fee, commission or finders’ fee in connection with any of the transactions contemplated hereby or by any Other Agreement.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF BUYER
 

As an inducement to Seller to enter into this Agreement and consummate the transactions contemplated hereby, Buyer represents and warrants to Seller
as follows:
 

4.01.    Organization.    Buyer is a                     duly organized, validly existing and in good standing under the laws of its jurisdiction of organization,
and has the [corporate] power and authority to enter into this Agreement and the Other Agreements to which it is or is to become a party and perform its
obligations hereunder and thereunder.
 

4.02.    Authorization; Enforceability.    This Agreement and each Other Agreement to which Buyer is or is to become a party have been or will be duly
executed and delivered by Buyer and constitute or will constitute the legal, valid and binding obligations of Buyer, enforceable against it in accordance with
their respective terms. All actions contemplated by this Agreement have been duly and validly authorized by all necessary proceedings by Buyer.
 

4.03.    Finders’ Fees.    Neither Buyer nor any of its officers[, directors] or employees has employed any broker or finder or incurred any Liability for
any brokerage fee, commission or finders’ fee in connection with any of the transactions contemplated hereby or by any Other Agreement.
 
 

ARTICLE V
DELIVERIES AT CLOSING

 
5.01.    Deliveries by Seller.    Seller shall deliver or cause to be delivered to Buyer at the Closing:

 
(i)    A general warranty deed or deeds to the Real Property in a form acceptable to Buyer, duly executed and acknowledged by Seller.

 
(ii)    A general warranty bill of sale and instrument of assignment to the other Purchased Assets in a form acceptable to Buyer, duly executed by

Seller.
 

(iii)    Assignments of all transferable or assignable Contracts, Intellectual Property and licenses, permits and warranties relating to the Purchased
Assets, duly executed by Seller and in forms acceptable to Buyer.

 
(iv)    Certificates representing the Stelkast Stock, which certificates will be in negotiable form with stock powers duly executed in blank and all

requisite stock transfer stamps attached.
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(v)    Title certificates to any motor vehicles included in the Purchased Assets, duly executed by Seller (together with any other transfer forms

necessary to transfer title to such vehicles).
 

(vi)    Any other assignments or certificates necessary or appropriate to legally and validly transfer title of any Purchased Assets to Buyer, duly
executed by Seller and in forms acceptable to Buyer.

 
(vii)    The Transitional Services Agreement.

 
(viii)    A certificate of the Secretary of Seller setting forth all resolutions of the Board of Directors of Seller authorizing the execution and

delivery of this Agreement and the Other Agreements and the performance by Seller of the transactions contemplated hereby and by the Other
Agreements.

 
(ix)    Such other documents as Buyer may reasonably request.

 
5.02.    Deliveries by Buyer.    Buyer shall deliver or cause to be delivered to Seller at the Closing:

 
(i)    A wire transfer in accordance with Section 2.05 pursuant to the wire transfer instructions delivered by Seller to Buyer in writing at least five

days prior to the Closing.
 

(ii)    The Assumption Agreement.
 

(iii)    A certificate of the [Secretary) of Buyer setting forth all resolutions of the [Board of Directors) of Buyer authorizing the execution and
delivery of this Agreement and the Other Agreements and the performance by Buyer of the transactions contemplated hereby and by the Other
Agreements.

 
(iv)    Such other documents as Seller may reasonably request.

 
 

ARTICLE VI
SURVIVAL OF REPRESENTATIONS: INDEMNIFICATION

 
6.01.    Survival of Representations.    The representations and warranties made in this Agreement or pursuant hereto shall survive the Closing.

 
6.02.    Indemnification by Seller.    Seller shall indemnify, defend, save and hold Buyer and its officers, [directors employees, agents and other

Affiliates (collectively, “Buyer Indemnitees”) harmless from and against any and all demands, claims, allegations, assertions, actions or causes of action,
assessments, losses, damages, deficiencies, Liabilities,
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costs and expenses (including reasonable legal fees, interest, penalties and all reasonable amounts paid in investigation, defense or settlement of any of the
foregoing, whether or not any such demands, claims, allegations, etc., of third parties are meritorious; collectively, “Buyer Damages”) asserted against,
imposed upon, resulting to, required to be paid by, or incurred by, any Buyer Indemnitees, directly or indirectly, in connection with, arising out of, or
resulting from, (i) any Retained Liability, (ii) Seller’s operation of the Business from February     , 1997 to the Closing Date or (iii) any misrepresentation or
breach of warranty by Seller.
 

6.03.    Indemnification by Buyer.    Buyer shall indemnify, defend, save and hold Seller and its officers, directors, employees, agents and other
Affiliates (collectively, “Seller Indemnitees”) harmless from and against any and all demands, claims, allegations, assertions, actions or causes of action,
assessments, losses, damages, deficiencies, Liabilities, costs and expenses (including reasonable legal fees, interest, penalties and all reasonable amounts paid
in investigation, defense or settlement of any of the foregoing, whether or not any such demands, claims, allegations, etc., of third parties are meritorious;
collectively, “Seller Damages”) asserted against, imposed upon, resulting to, required to be paid by, or incurred by, any Seller Indemnitees, directly or
indirectly, in connection with, arising out of, or resulting from, (i) any Assumed Liability, (ii) Buyer’s operation of the Business after the Closing Date or (iii)
any misrepresentation or breach of warranty by Seller.
 

6.04.    Notice of Claims.    If any Buyer Indemnitee or Seller Indemnitee (an “Indemnified Party”) believes that it has suffered or incurred or will suffer
or incur any Buyer Damages or Seller Damages, as the case may be, (“Damages”) for which it is entitled to indemnification under this Article VI, such
Indemnified Party shall so notify the party or parties from whom indemnification is being claimed (the “Indemnifying Party”) with reasonable promptness
and reasonable particularity in light of the circumstances then existing. If any action at law or suit in equity is instituted by or against a third party with
respect to which any Indemnified Party intends to claim any Damages, such Indemnified Party shall promptly notify the Indemnifying Party of such action or
suit. The failure of an Indemnified Party to give any notice required by this Section shall not affect any of such party’s rights under this Article VI or
otherwise except and to the extent that such failure is actually prejudicial to the rights or obligations of the Indemnifying Party.
 

6.05.    Third Party Claims.    The Indemnified Party shall have the right to conduct and control, through counsel of its choosing, the defense of any
third party claim, action or suit with respect to which it intends to claim any Damages, and the Indemnified Party may compromise or settle the same;
provided, that the Indemnified Party shall give the Indemnifying Party advance notice of any proposed compromise or settlement. The Indemnified Party
shall permit the Indemnifying Party to participate in the defense of any such claim, action or suit through counsel chosen by the Indemnifying Party;
provided, that the fees and expenses of such counsel shall be borne by the Indemnifying Party. If the Indemnified Party permits the Indemnifying Party to
undertake control of the conduct and settlement of any such claim, action or suit, (i) the Indemnifying Party shall not thereby
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permit to exist any Encumbrance upon any asset of the Indemnified Party; (ii) the Indemnifying Party shall not consent to any settlement that does not
include as an unconditional term thereof the giving of a complete release from liability with respect to such claim, action or suit to the Indemnified Party; (iii)
the Indemnifying Party shall permit the Indemnified Party to participate in such conduct or settlement through counsel chosen by the Indemnified Party; and
(iv) the Indemnifying Party shall promptly reimburse the Indemnified Party for the full amount of any Damages, including fees and expenses of counsel for
the Indemnified Party incurred prior to the assumption of the control of such claim, action or suit by the Indemnifying Party.
 
 

ARTICLE VII
MISCELLANEOUS

 
7.01.    Costs and Expenses.    Buyer and Seller shall each pay its respective expenses, and Seller shall pay all of the pre-Closing expenses of Seller and

Stelkast incurred in connection with this Agreement and the transactions contemplated hereby, including all accounting, legal and appraisal fees and
settlement charges. All transfer taxes incurred as a result of the transfer of the Purchased Assets shall be paid by Buyer, other than real estate transfer taxes
which shall be born equally by Buyer and Seller.
 

7.02.    Proration of Expenses.    All accrued expenses associated with the Real Property, such as electricity, gas, water, sewer, telephone, property
taxes, security services and similar items, shall be prorated between Buyer and Seller as of the Closing Date. Buyer and Seller shall settle such amounts
on                 , 1997.
 

7.03.    Further Assurances.    Seller shall, at any time and from time to time on and after the Closing Date, upon request by Buyer and without farther
consideration, take or cause to be taken such actions and execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, such
instruments, documents, transfers, conveyances and assurances as may be required or desirable for the better conveying, transferring, assigning, delivering,
assuring and confirming the Purchased Assets to Buyer.
 

7.04.    Notices.    All notices and other communications given or made pursuant to this Agreement shall be in writing and shall be deemed to have been
duly given or made (i) the second business day after the date of mailing, if delivered by registered or certified mail, postage prepaid, return receipt requested,
(ii) upon delivery, if sent by hand delivery, (iii) upon delivery, if sent by prepaid courier, with a record of receipt, or (iv) the next day after the date of
dispatch, if sent by cable, telegram, facsimile or telecopy (with a copy simultaneously sent by registered or certified mail, postage prepaid, return receipt
requested), to the parties at the following addresses:
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(a)    if to Buyer, to:

 
Peter N. Stephans
601 Trotwood Circle
Pittsburgh, PA 15241
Telecopy: (412) 831-2309

 
with a required copy to:

 
Kirkpatrick & Lockhart LLP
1500 Oliver Building
Pittsburgh, PA 15222
Telecopy: (412) 355-6501
Attention:    Charles J. Oueenan, Jr.

 
(b)    if to Seller, to:

 
Dynamet Incorporated
195 Museum Road
Washington, PA 15301
Telecopy: (412) 229-4131
Attention:    Robert J. Dickson

Senior Vice President, Chief Financial Officer and Treasurer
 

with required copies to:
 

Carpenter Technology Corporation
101 W. Bern Street
Reading, PA 19612-4662
Telecopy: (610) 208-3068
Attention:    John R. Welty

Vice President, General Counsel and Secretary
 

Dechert Price & Rhoads
4000 Bell Atlantic Tower
1717 Arch Street
Philadelphia, PA 19103-2793
Telecopy: (215) 994-2222
Attention:    Herbert F. Goodrich, Jr.

 
Either party hereto may change the address to which notice to it, or copies thereof, shall be addressed, by giving notice thereof to the other party hereto

in conformity with the foregoing.
 

7.05.    Assignment; Governing Law.    This Agreement and all the rights and obligations hereunder shall bind and inure to the benefit of the parties
hereto and their respective successors and permitted assigns. This Agreement and the rights, interests and obligations hereunder may not be assigned by
either party hereto without the prior written
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consent of the other party hereto. This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Pennsylvania
without regard to its conflicts of laws doctrine.
 

7.06.    Amendment and Waiver; Cumulative Effect.    To be effective, any amendment of or waiver under this Agreement must be in writing and be
signed by the party against whom enforcement of the same is sought. Neither the failure of either party hereto to exercise any right, power or remedy provided
under this Agreement or to insist upon compliance by the other party with its obligations hereunder, nor any custom or practice of the parties at variance with
the terms hereof, shall constitute a waiver by either party of its right to exercise any such right, power or remedy or to demand such compliance. The rights
and remedies of the parties hereto are cumulative and not exclusive of the rights and remedies that they otherwise might have now or hereafter, at law, in
equity, by statute or otherwise.
 

7.07.    Entire Agreement; No Third Party Beneficiaries.    This Agreement and the Schedules and Exhibits set forth all of the promises, covenants,
agreements, conditions and undertakings between the par-ties hereto with respect to the subject matter hereof, and supersede all prior or contemporaneous
agreements and understandings, negotiations, inducements or conditions, express or implied, oral or written. This Agreement is not intended to confer upon
any Person other than the parties hereto any rights or remedies hereunder, except the provisions of Article VI.
 

7.08.    Severability.    If any term or other provision of this Agreement is held by a court of competent jurisdiction to be invalid, illegal or incapable of
being enforced under any rule of law in any particular respect or under any particular circumstances, such term or provision shall nevertheless remain in full
force and effect in all other respects and under all other circumstances, and all other terms, conditions and provisions of this Agreement shall nevertheless
remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially
adverse to either party, Upon a determination that any such term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner to the end that
the transactions contemplated hereby are fulfilled to the fullest extent possible.
 

7.9.    Counterparts.    This Agreement may be executed in two counterparts, each of which shall be deemed to be an original but both of which
together shall be deemed to be one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

 
 

DYNAMET INCORPORATED

By:  
Title:  

 
 

[BUYER]

By:  
Title:  
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SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Dated January 6, 1997
 

By and Among
 

DYNAMET INCORPORATED,
 

THE SHAREHOLDERS OF DYNAMET INCORPORATED
 

and
 

CARPENTER TECHNOLOGY CORPORATION
 



 
DYNAMET INCORPORATED

 
INDEX TO SCHEDULES

 
Schedule

  

Description

2.01   Jurisdictions Where Qualified
2.02   Capital Stock
2.03   Affiliated Company
2.05   Violation of Laws or Agreements
2.06   Financial Statement
2.07   Undisclosed Liabilities
2.08   Changes Since Balance Sheet Date
2.09   Taxes
2.10   Inventories
2.11   Accounts Receivable
2.12   Pending Litigation or Proceedings
2.13   Contracts, Leases and Other Commitments
2.14   Permits and Registrations
2.15   Necessary Consents and Approvals
2.16   Liens
2.17   Real Estate Interests
2.18   Permitted Related Party Transactions
2.20   Compensation Arrangements and Bank Accounts
2.21   Labor Relations
2.22   Insurance Policies
2.23   Patents and Intellectual Property Rights
2.24   ERISA Disclosures



2.25   Environmental Matters
4.01   Assets to be Distributed
5.07   Supplemental Employee Retirement Programs
9.03   FPD Assets and Stelkast Preferred Stock



 
SCHEDULE 2.01

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Jurisdictions Where  Qualified
 
Item 2. 1.

  

Dynamet is registered as a foreign corporation in California and Florida.
Dynamet has not attempted to become qualified in other locations where
inventory is consigned.



SCHEDULE 2.02
 

DYNAMET INCORPORATED
SCHEDULES TO AGREEMENT AND PLAN OF MERGER

 
Capital Stock

 
Item 2.2.   Common Stock:    
   Authorized =   10,000,000 shares
   Outstanding =   305,616 shares
 
Copies of Dynamet’s by-laws, which were updated as of October 23, 1996, have been provided to CTC.
 
Dynamet repurchased stock from shareholders and stock options from employees prior to electing Subchapter S status.



 
SCHEDULE 2.03

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Affiliates
 

Item 2.3.    Dynamet, through its Chief Executive Officer and President, controls the following corporations:
 

Stelkast Incorporated1

Pointe South Enterprises Corporation2

Dynamet Technologies Incorporated3

Dynamet Powder Products Incorporated3

 
1  See item 9.3.
2  See item 4. 1 (c)(vii).
3  Inactive, “name holding” subsidiary of Dynamet.



 
SCHEDULE 2.05

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Violation of Laws or Agreements
 

Item 2.5(b).    The sale of assets of the Forged Products Division to Peter Stephans, if consents are required, could result in a “default” under agreements
related to the debt of the Forged Products Division to be assumed on the sale of such Division. These agreements have been provided to CTC.
 

Item 2.5(d).    As a result of this agreement and the retirement of Peter Rossin, Viola Taboni might decide to retire which would result in a liability to
her under a supplemental retirement agreement. A copy of this agreement has been provided to CTC. This liability would not exceed $200,000. We
understand that Viola Taboni might elect to retire in early 1997.
 

Item 2.5(e).    The sale of assets of the Forged Products Division to Peter Stephans could result in certain customer contracts requiring assignment to the
new corporation.



 
SCHEDULE 2.06

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Financial Statements
 

Item 2.6.    The unaudited financial statements as of November 30, 1996, have not been prepared in accordance with generally accepted accounting
principles for the following reasons:
 
 —  The footnotes contained with the November 30 financial statements might not reflect all disclosures required by GAAP.
 
 —  The interim financial statements are not based on the last-in, first-out method of accounting for inventory.
 

 —  The financial statements do not contain the expense for employee bonuses paid in November 1996. This expense was deferred until year end
closing.

 

 —  The assets related to Stelkast Preferred Stock and the Forged Products Division identified for sale to Peter Stephans have not been segregated on
the balance sheet and any financial reporting loss on the sale has not been reflected in the financial statements.

 
 —  Accruals for supplemental retirement plans have not been adjusted to reflect changes in circumstances resulting from this agreement.
 

 —  Assets, such as the corporate airplane, PCR/PNS insurance policies, Pointe South preferred stock, etc. to be distributed to shareholders have not
been disclosed in the financial statements or segregated on the balance sheet.

 
 —  Subsequent to December 31, 1995, the reserve for the investment in the preferred stock of Stelkast has not been increased.
 
 —  Inventories have not been measured by a physical inventory since December 31, 1995.
 
 —  Miscellaneous accruals and depreciation expense have not been updated to reflect a year end closing since December 31, 1995.
 
 —  The financial statements include accruals for tax liabilities that might not become payable.



 
 
 —  The notes to the financial statements do not fully reflect related party transactions, including transactions with Stelkast.
 
 —  The notes to the financial statements do not reflect updated commitments for inventory and capital expenditures.



SCHEDULE 2.07
 

DYNAMET INCORPORATED
SCHEDULES TO AGREEMENT AND PLAN OF MERGER

 
Undisclosed Liabilities

 
Item 2.7(a).    Tax liabilities for the State of California are subject to determination of taxable income and the preparation of a corporate tax return(s).

 
Pennsylvania capital stock returns are subject to determination of a capital stock value and preparation of a corporate tax return(s).

 
Item 2.7(b).    See Schedule 2.06.

 
Item 2.7(c).    Dynamet has an exclusive contract to supply Huck International for the period July 1, 1996 to June 30, 1997. A provision of the contract

provides for a rebate to Huck based on their annual volume of purchases. A copy of the rebate provision and the overall contract with Huck International has
been provided to CTC.
 

Item 2.7(c).    Also see item 2.13(i) for costs of removal of cyanide bath.
 

Item 2.7(c).    Liability, if any, that Dynamet might have to customers as a result of shipping the Oremet material associated with the high density
inclusion (HDI) problem has not been reflected in the financial statements. A technical description of this problem, prepared by Oremet as of November 23,
1996, has been provided to CTC. A list of sales of this material to customers is attached (reference V), Under date of December 19, 1996, the Chief Financial
Officer of Dynamet received a letter from Oremet outlining Oremet’s policy for reimbursing Dynamet for costs incurred by Dynamet and its customers as a
result of this problem. A copy of this letter has been delivered to CTC.



 
SCHEDULE 2.08

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Changes Since Balance Sheet Date
 

Item 2.8(a)    Changes in business.
 

 
—  In early 1996, Osteonics Corporation informed David Tenison, Vice President and General Manager of the Forged Products Division, that they

planned to produce 50% of their orthopedic cups at Osteonics and utilize another subcontractor for the other 50%. As of January 3, 1997,
Osteonics continued to place orders with Dynamet; however, it is uncertain if they will continue to place orders with Dynamet in the future.

 

 —  In October and November of 1996, the shipments of the Forged )Products Division have declined, which resulted in a net operating loss for the
division for these months.

 

 —  In mid-1996, the Perryman Company announced that they plan to construct a rolling mill capable of processing up to 12 million pounds of
titanium per year.

 
 —  In mid-1996 one of Dynamet’s West Coast salesmen, Bruce Richardson, resigned from Dynamet and joined the Perryman Company.
 
 —  On January 2, 1997, Robert Plants, Dynamet’s Supervisor of Rolling & Large Bar, resigned from Dynamet to join the Perryman Company.
 

 —  Boeing is negotiating long term contracts with its fastener suppliers and Dynamet has long term contracts with Hi-Shear Industries and Huck
International. Copies of these contracts have been provided to CTC.

 
 —  Dynamet is in the process of negotiating a long-term contract with Fairchild Fasteners.
 

Item 2.8(b).    In early 1996, there was a fire at Dynamet’s Powder Products Division, which is covered by insurance. The facilities have been repaired
and are in operation. See item 2.22.
 

Item 2.8(c).    In July, 1996, Dynamet provided Peter C. Rossin with a security interest in Dynamet’s corporate airplane.
 

Item 2.8(e).    Subsequent to the Balance Sheet Date, Dynamet made or plans to make the following distributions related to the capital stock of
Dynamet:



 
Projected

Distribution Date

    

Amount (value)

    

Description

February 1997    $ 3,500,0001,2    Corporate aircraft
February 1997    $ 585,0001,2    PCR life insurance policies
February 1997    $ 950,0001,2    PNS life insurance policies
February 1997    $ 360,0001,2    Preferred stock and dividends receivable of Pointe South Enterprises Corporation
February 1997     —  3        Final pro rata cash distribution
February 1997    $ 40,0001,2    PCR’s automobile

12/15/96    $1,975,062        Tax payments and cash to make distributions pro rata
01/16/96    $1,120,591        Tax payments and cash to make distributions pro rata
04/15/96    $5,186,969        Tax payments and cash to make distributions pro rata
06/17/96    $2,104,308        Tax payments and cash to make distributions pro rata
09/16/96    $2,623,713        Tax payments and cash to make distributions pro rata

1  Amount is estimated. Exact amount to be determined.
 
2  See Schedule 4.01 on planned distributions,
 
3  Amount dependent on balance in accumulated adjustment account. Not determined at this time.
 

Item 2.8(f).    Under the terms of the supplemental retirement agreements with Alfred Donlevy and Viola Taboni, contributions to the defined
contribution plan might be due for 1996 and 1997 (V. Taboni only), compensation payments might be due to V. Taboni for 1997 and life insurance policies
might be distributed with a supplemental payment to gross the policy value up for taxes.
 

Item 2.8(f).    See item 2.20(a).
 

Item 2.8(g).    Subsequent to the Balance Sheet Date, Dynamet purchased or authorized capital expenditures in excess of $250,000 as outlined on the
schedule following (Reference L.)



 
Item 2.8(i).    See item 2.8(e). Also see item 2.13(i)

 
Item 2.8(k).    See item 2.8(a).

 
Item 2.8(m).    See item 2.6(b).

 
Item 2.8(n)(i).    Dynamet makes payments to its Advisory Board (Queenan, Marshall and Stewart) currently at an annual retainer rate of $10,000 plus

$5,000 and appropriate expenses for each meeting of the Advisory Board attended. These payments will be discontinued after closing.
 

Items 2.8(g) and 2.13(j) Capital Expenditures.
 

In order to fully outline Dynamet’s capital expenditure status the two listings attached (Reference L) were created. Explanations of the columns on the
first attachment follow.
 

PLANNED—Items that operating personnel are reasonably sure are necessary. Subject to approval by Peter Rossin and Peter Stephans.
 

REVIEW—Items that operating personnel are evaluating but not yet sure that they want to recommend.
 

UNPLANNED ADDITIONS—Items or expenditures that operating personnel have identified as necessary after the original plan was created.
 

TOTAL—Total of planned, review and unplanned additions columns.
 

OPEN PO’S—Purchase orders or part of purchase orders that have not been “vouchered” (invoice processed by accounts payable).
 

RECEIVED/VOUCHERED—Items that have been physically received and/or invoiced and processed (“vouchered”) by accounts payable.
 

TOTAL COMMITTED—The total of the open purchase order column and the received/vouchered column.
 

In specific response to item 2.130(j) the open purchase orders column of the first listing reflects agreements or commitments for capital expenditures.
 

In specific response to item 2.8(g) the second listing reflects the making of any capital expenditures by Dynamet from January 1, 1996 to October 31,
1996, including the total of all deposit accounts.



 
SCHEDULE 2.09

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Taxes
 

Item 2.9(a)(iii).    In connection with the preparation of the 1994 and 1995 tax returns of Dynamet, Price Waterhouse issued a letter to Dynamet stating
that they did not review Dynamet’s policies for transfer pricing between Dynamet and Stelkast.
 

Item 2.9(b).    Dynamet’s income tax returns for periods subsequent to 12/31/92 have not been audited by the IRS or any state revenue agent nor have
any notifications of intent to examine been received.
 

Item 2.9(c).    Under the terms of the supplemental retirement agreements for Alfred Donlevy and Viola Taboni, Dynamet has agreed to make each
individual a payment for their tax liability connected with the transfer of life insurance policies to them. The payment to Alfred Donlevy was made in
December 1996.
 

Item 2.9(d)(ii)+(v).    In connection with an IRS examination of its federal income tax returns for periods ended prior to and including December 31,
1992, Dynamet executed consents extending the statute of limitations and subsequently entered into closing agreements with taxing authorities for those
periods. CTC has been provided with copies of Dynamet’s federal income tax returns for the periods ended December 31, 1992; June 30, 1992 and June 30,
1991. In addition, CTC has been provided a copy of the revenue agents report for the examination of Dynamet’s federal tax returns for the periods ended
December 31, 1992 and June 30, 1992.
 

Item 2.9(d)(iv).    Tax Rulings.
 

Dynamet applied for and on June 7, 1996, received a favorable private letter ruling from the Internal Revenue Service regarding the “spin-off” of assets
comprising the Forged Products Division in McMurray, PA.
 

Dynamet applied for and on May 23, 1996 received a favorable private letter ruling from the Pennsylvania Department of Revenue regarding the
application of the resale exemption to the purchase of aircraft for resale by Dynamet when both Dynamet and a lessee make taxable use of aircraft.
 

Item 2.9(d).    Dynamet’s election to be taxed as an “S Corporation” has not been audited by the Internal Revenue Service or any state revenue agents.
CTC has been provided with a copy of Dynamet’s federal tax return for the six months ended December 31, 1992. This return includes an explanation of the
reason for the short period.
 

Item 2.9(d)iii.    Dynamet and subsidiaries filed consolidated federal and state income tax returns for the years ended on and prior to December 31,
1992.



 
SCHEDULE 2.10

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Item 2.10(i).    The inventories on the attached listing (Reference S) which were received from Oremet (see items 2.7(c) and 2.22) might not be of a
quality generally useable and merchantable in the ordinary course of business. Oremet has agreed to accept ownership of this inventory until useability is
determined.
 

Item 2.10(ii).    Finished goods inventory might be consigned to the attached list of third parties (Reference T). In addition, inventory might be at the
attached list of subcontractors (Reference U).



SCHEDULE 2.11
 

DYNAMET INCORPORATED
SCHEDULES TO AGREEMENT AND PLAN OF MERGER

 
Accounts Receivable

 
Item 2.11.    The following accounts receivable of the Forged Products Division might not be adequately reserved for as of January 3, 1997:

 
 —  Stelkast Incorporated*
 
 —  U. S. Medical Corporation*
 
*  Balance to be included with Forged Products Division assets sold to Peter Stephans. See Schedule 9.03.



 
SCHEDULE 2.12

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Pending, Litigation or Proceedings
 

Item 2.12.    EEOC and PHRC Claims by Donald C. Marple
 

Donald C. Marple, an applicant for an hourly laborer position at Dynamet, filed EEOC and PHRC claims against Dynamet. The discrimination bases for
the claims were age and retaliation. These claims are covered by Dynamet’s insurance policy, with a deductible of $25,000. See Schedule 2.22.
 

Item 2.12.    Request by General Electric
 

GE Aircraft Engines has requested the production of documents from Dynamet related to products that Dynamet has supplied to GE. GE requested the
documents in connection with a lawsuit, Joseph Trombello. et al v. McDonnell Douglas Corporation et al. Case number 93LA325 pending in the Circuit
Court of Cook County, IL, which relates to injuries sustained from the July 19, 1989, United Airlines Flight 232 Sioux City air crash. Dynamet is not named
in the lawsuit. As of January 3, 1997, GE has not produced any documents related to Dynamet. Dynamet has placed it’s insurance carrier on notice. See
Schedule 2.22. CTC has been provided copies of the information received by Dynamet from GE.
 

Item 2.12.    Dynamet vs. Ecologix, et al.
 

In 1987 Dynamet had a fire in its fine wire and metal preparation building. Dynamet was reimbursed by the insurance company for the damage. Under
the subrogation terms of the insurance policy, the insurance company, under Dynamet’s name, is pursuing recovery of the damage amounts from several par-
ties that were involved in the design and construction of the facility. Dynamet has no liability related to this matter.
 

Item 2.12.    US Sumical vs. Ethicon
 

US Surgical and Ethicon (Johnson & Johnson) are litigating a patent issue. We understand that the court’s decision has been appealed and is pending.
In connection with this litigation Dynamet received a subpoena to produce documents and a Dynamet employee (Bob Riffee) was deposed.
 

Item 2.12.    See also Schedule 2.23.



 
SCHEDULE 2.13

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Contracts, Leases and Other Commitments
 

Item 2.13(a).    In December 1990, Dynamet guaranteed a mortgage on the house owned by an employee (John Bolin) in Florida. John Bolin has
personally guaranteed Dynamet that Dynamet will be repaid from his assets in the event the mortgage is not paid. The amount of this guarantee is less than
$250,000. A copy of the letter from John Bolin and the mortgage guarantee have been provided to CTC.
 

Item 2.13(a).    Dynamet has verbally committed to John Heisey, Corporate Controller, to establish a split dollar policy arrangement (see Schedule 2.24)
when his health permits.
 

Item 2.13(a).    On September 26, 1996, Dynamet extended the termination date on a $5,000,000 committed line of credit from PNC Bank. Effective as
of October 1, 1996, the termination date was extended from September 30, 1996 to September 30, 1997.
 

Item 2.13(a).    On September 26, 1996, Dynamet extended the termination date on a Working Cash® Line of Credit from PNC Bank. Effective as of
October 1, 1996, the termination date was extended from April 30, 1997 to September 30, 1997.
 

Item 2.13(a).    As of July 2, 1996, Dynamet entered into a $4,000,000 term/time note with PNC Bank. This note is collateralized by securities owned
by Peter and Ada Rossin. Peter Rossin has a security agreement on the Dynamet corporate airplane, if this debt is not paid.
 

Item 2.13(a).    As of January 24, 1996, Dynamet entered into an Amended and Restated Loan Agreement related to a $5,000,000 line of credit from
Mellon Bank.
 

Item 2.13(a).    Dynamet is party to the following debt agreements.
 
 —  Washington County Industrial Revenue Bonds, due 1997 related to Forged Products Division. 1
 
 —  4% Pennsylvania Industrial Development Authority (PIDA) loan due 1998, related to Dynamet’s rolling mill. 2
 
 —  4 1/2% PIDA loan due 2001, related to Forged Products Division.1
 
 —  3 % PIDA loan due 2003, related to Forged Products Division. 1
 
 —  0% Urban Development Action Grant (UDAG) loan due 2006, related to Forged Products Division. 1
 
1  The debt agreements have been provided to CTC.
2  A copy of the lease agreement related to this debt has been provided to CTC.



 
Item 2.13(b).    On February 2, 1996, Dynamet terminated a Supplemental Executive Retirement Plan with Alfred Donlevy and entered into an

agreement with him to provide compensation and benefits through January 1, 1997. As of December 19, 1996, Dynamet entered into another agreement with
Alfred Donlevy for part-time employment. Copies of these agreements have been provided to CTC.
 

Item 2.13(b).    On March 21, 1996, Dynamet terminated a Supplemental Executive Retirement Plan with Viola G. Taboni and entered into a new
agreement. A copy of the new agreement has been provided to CTC.
 

Item 2.13(b).    Dynamet has entered into the following consulting agreements (verbal and written):
 
Consultant

 

Purpose

AIM Resources  Marketing study for Forged Products Division (completed).

Hank Johnson
 

Assistance with identifying opportunities, particularly for federal
government contracts (ongoing).

Jerry Friedman
 

Assistance with work on Rapid Net Shape Form research project (see item
2.14(k)) (ongoing).

Leo Wright Associates  Assistance in developing contacts in Washington (ongoing).

Williamette Management Associates
 

Valuation of Dynamet common stock, Forged Products Division and
Stelkast preferred stock (completed).

Price Waterhouse LLP  Tax consulting (ongoing).

Kirkpatrick & Lockhart LLP  Various corporate and legal issues (ongoing).

William G. Stewart  Corporate advisor (see item 2.8(n)(i)).

Charles J. Queenan  Corporate advisor (see item 2.8(n)(i)).

Thomas Marshall  Corporate advisor (see item 2.8(n)(i)).



 
Southwest Pennsylvania Industrial Resource Center (SPIRC)

 
Corporate ISO 9000 assistance, various programs at Forged Products
Division (completed).

Glenn Malone Electroformed Nickel
 

Electroforming process for for Rapid Net Shape form research project
(ongoing).  

Barry Reichert  Hand polishing for Forged Products Division Porous Coating (completed).
 

In addition, Dynamet has entered into an agreement with Alfred Donlevy, a former employee, to assist with the CTC environmental review in 1997.
 

Item 2.13(b).    Dynamet has entered into a supplemental employment retirement plan with Edison Speer, Senior Vice President—Titanium Operations.
A copy of the agreement has been provided to CTC.
 

Item 2.13(b).    Dynamet has entered into split-dollar insurance agreements with various employees. See item 2.24(a).
 

Item 2.13(c).    Dynamet is a party to a collective bargaining agreement with the United Steel Workers of America, Local 7887, through August 31,
2001. A copy of the agreement has been provided to CTC.
 

Item 2.13(d).    Dynamet has purchased the following letters of credit from Mellon Bank:
 

Expiration
Date

  

For

  

Approximate
Amount

 
10/15/97   Industrial Development Bonds   $ 550,000*
06/30/97   Workers Compensation Insurance   $ 542,000 

*  This letter of credit will be canceled when the assets of the Forged Products Division are sold to Peter Stephans. See item 2.5(b).
 

Item 2.13(d).    In connection with various tax and employee benefit matters, Dynamet has granted Price Waterhouse representatives and Kirkpatrick &
Lockhart representatives power of attorney.
 

Item 2.13(e).    Dynamet is a party to the sales agency, manufacturer’s representative and/or distributor agreements listed in the attached (Reference H).
Dynamet also sells products to other distributors under terms of specific purchase orders.



 
Item 2.13(g).    Dynamet is a party to purchase agreements in excess of $250,000 from one or more related suppliers in the attachments, as outlined in

the following table.
 

 
 

Attachment

Division

 

Inventory

  

Other

Corporate  Not Applicable   D
Mill Products  A   D
Fine Wire & Shapes  B   D
Forged Products  C   C
Powder Products  D   D
Technical Services  Not Applicable   D
 
NA = Not Applicable
 

Item 2.13(h).    Dynamet is a party to sales agreements in excess of $250,000 from one or related customers as outlined in the following table. Note that
these lists only reflect releases under annual contracts and not the total amount under annual contracts.
 

Division

 

List Attached

Corporate  Not Applicable
Mill Products  E
Fine Wire & Shapes  E
Forged Products  F
Powder Products  G
Technical Services  None
 

Item 2.13(i).    Dynamet has sold its copper coating facility to Ulbrich Stainless. Dynamet was responsible for removing the cyanide bath at an
estimated cost of $40,000. The facility was removed prior to January 1, 1997.
 

Item 2.13(j).    Dynamet is party to agreements for capital expenditures in excess of $250,000 for any single project, as outlined in the attached list
(Reference L).
 

Item 2.13(k).    Dynamet is a party to the following research agreements:
 

 —  1995 Agreement dated September 18, 1995 with Allegheny Singer Research Institute for research related to a bone replacement system aided by
proteins and growth



 factors bound to the titanium surface. This agreement will be included with the assets of the Forged Products Division to be sold to Peter
Stephans.

 

 —  Agreement number N00014-95-2-0019 dated June 18, 1994 with the U. S. Government office of Naval Research for the development of a rapid
net shape form. Also parties to the agreement are:

 
 —  Brush Wellman Corporation
 
 —  Matsys Incorporated
 

Item 2.13(m).    Dynamet is a lessor of the following items:
 

Item

 

Location

Photocopy machine  Bridgeville, PA
Postage machine meter  Washington, PA
Storage building  Bridgeville, PA
Florida land  Clearwater, FL1

Rolling, Mill building  Washington, PA2

Forged Products Division Building  McMurray, PA2

1  CTC has been provided copies of Amendments to the Lease Agreements for this land.
 
2  CTC has been provided a copy of the lease agreement.
 

Item 2.13(n).    Dynamet is a party to the follow non-competition and/or nondisclosure or secrecy agreements outlined in the attached (Reference M). In
addition, various Dynamet personnel have periodically signed confidentiality agreements related to the potential acquisition of other companies. There is no
complete centralized record of the agreements signed.
 

Item 2.13(o).    Dynamet has a policy, a copy of which is attached (Reference R), to match contributions up to $2,000, to educational institutions that
are made by officers and advisors of Dynamet.
 

Item 2.13(o).    Dynamet has committed to matching employees contributions, to United Way, up to $15,000, for the current United Way campaign.



 
SCHEDULE 2.14

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Permits and Registrations
 

Item 2.14    Certificates of occupancy:
 

Number

  

Facility

  

Date

82143:   Dynamet—Washington, PA   3/8/85
94206:   Dynamet—Washington, PA   9/11/85
100824:   Dynamet—Hidden Valley Road, McMurray   6/2/86
112790   Dynamet—Hidden Valley Road, McMurray   11/24/86
114540   Dynamet—Washington, PA (R&D Building)   3/16/87
114541   Dynamet—Washington, PA (Rolling Mill)   3/16/87
146508   Dynamet—Hidden Valley Road, McMurray   7/14/88
148192   Dynamet—Hidden Valley Road, McMurray   7/14/88
181145   Dynamet—Washington, PA   3/7/91
 
Note:    This list is not all inclusive, other certificates are filed at individual sites.
 

Item 2.14.    Dynamet has not developed and does not have on file, at each facility, affirmative action programs.
 

Item 2.14.    Also see item 2.12.



 
SCHEDULE 2.15

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Necessary Approvals
 

Item 2.15(c).    In order to transfer the assets of the Forged Products Division to Peter Stephans, consents might be required under the terms of debt
agreements and orders from certain customers. The debt agreements have been provided to CTC.



 
SCHEDULE 2.16

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Liens
 

Item 2.16.    The long-term debt agreements Dynamet has entered into generally have placed liens on Dynamet’s property, plant and equipment. See
item 2.17 for title on properties.
 

Item 2.16.    In connection with Dynamet’s purchase of the Powder Productions facility located in Bridgeville, PA, Dynamet received a Declaration of
Easements and covenants from Cyclops Corporation.
 

Item 2.16.    Also see section 2.17.
 

Item 2.16(d).    Peter C. Rossin has a security interest in Dynamet’s corporate aircraft. See item 4. 1 (c)(vii).



SCHEDULE 2.17
 
 

DYNAMET INCORPORATED
 

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Real Estate Interests
 

Item 2.17.    List and summary description:
 

Locations

  

Land
(Acres)

    

Buildings
(Sq. feet)

Washington, PA:   22     
Corporate offices        5,800
Rolling Mill        99,000
Coil finishing        22,300
Fine wire        13,500
Shapes        21,000
Metal prep        9,000
Research and development        14,350
        
        184,950
Clearwater, FL   10    63,300
Stanton, CA   1    8,640
McMurray, PA   15    41,000
Bridgeville, PA   3    38,000
       

Total   51    335,890
       



 
Item 2.17.    The following title insurance policies exist on these properties:

 
Property

 

Insurance Company

 

Date of Policy

Washington, PA (Parcel 1)  Commonwealth Land Title Insurance  December 6, 1982
Stanton, CA  Suncoast Title Company  January 30, 1991
McMurray, PA (Parcel 1)  Commonwealth Land Title Insurance  March 25, 1986
McMurray, PA (Parcel 2)  Commonwealth Land Title Insurance*  September 15, 1989*
Bridgeville, PA  Chicago Title Insurance  July 2, 1991
Bridgeville, PA  Chicago Title Insurance  May 16, 1994
Clearwater, FL  Commonwealth Land Title Insurance Company  February 9, 1980

*  Subject to confirmation.
 

Item 2.17.    Titles to Dynamet’s properties are vested in Dynamet Incorporated except as outlined below:
 

McMurray Property
 

Title to the McMurray property (Parcel 1) is currently vested in the Washington Industrial Development Corporation by virtue of a deed dated March
24, 1986, and recorded in the Office of Recorder of Deeds, Washington County, Washington, Pennsylvania. There is a Memorandum of Lease dated March
25, 1986, between Washington County Industrial Development Corporation and Dynamet Incorporated. This Lease Agreement terminates on August 1, 2001,
with the right to purchase the same until August 1, 2001. This deed represents an Installment Sale Contract associated with financing obtained from the
Washington County Industrial Development Corporation.
 

Rolling Mill
 

Title to the Washington, PA property that Dynamet’s Rolling Mill is located on (Parcel 1) is currently vested in the Washington Industrial
Development Corporation by virtue of a deed dated December 1, 1982, and recorded in the Office of Recorder of Deeds, Washington County, Washington,
Pennsylvania. There is a Memorandum of Lease dated December 1, 1982, between Washington County Industrial Development Corporation and Dynamet
Incorporated. This lease agreement terminates on January 1, 1998, with the right to purchase the same until January 1, 1998. This deed represents an
Installment Sale Contract



associated with financing obtained from the Washington County Industrial Development Corporation.
 

Florida Land
 

The land Dynamet’s facilities are built on is leased from the St. Petersburg-Clearwater International Airport. CTC has been provided copies of the
Amendments to the Lease Agreements for this land.
 

Item 2.17(a).    Real Estate—Insurance Companies
 

Liberty Mutual Insurance Company has brought to Dynamet’s attention that Dynamet might not be in compliance with the National Fire Protection
Association Life Safety Code and the Pennsylvania Code titled “34 Labor and Industry” both dealing with emergency lighting.



 
SCHEDULE 2.18

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Permitted Related Party Transactions
 

Item 2.18(a).    Dynamet’s Forged Products Division has accounts receivable due from Stelkast Incorporated of $520,000 as of January 3, 1997. Note
that amount is estimated.
 

Item 2.18(a).    Dynamet owns approximately 3,500 shares of preferred stock of Stelkast Incorporated with a face value of approximately $3,500,000 as
of January 3, 1997. Note that amount is estimated.
 

Item 2.18(a).    Dynamet owns 360 shares of preferred stock of Point South Enterprises Corporation with a face value of $360,000 as of January 3, 1997.
 

Item 2.18(a).    Certain Dynamet employees have agreements with Dynamet (see Schedule 2.24) related to insurance policies. The terms of these
agreements require certain amounts to be repaid.
 

Item 2.18(b).    Dynamet has entered into Support Service Agreements with Stelkast Incorporated and Point South Enterprises Corporation.
 

Item 2.18(d).    In August, 1996, Dynamet made a $500,000 contribution to the Rossin Foundation, a related party to Dynamet.
 

Item 2.18(d).    Subsequent to the Balance Sheet Date, Dynamet made payments on life insurance related to officers or employees of Dynamet.
 

Item 2.18(d).    Subsequent to the Balance Sheet Date, Dynamet had the following transactions with Stelkast. See item 2.9(a)(iii). These transactions will
continue through the closing of this transaction.
 
 —  Sales of inventory for which accounts receivable are created.
 

 —  Payment of Stelkast employees payroll (including approximately $85,000 of bonuses paid to Stelkast personnel in November 1996) and benefits
in exchange for preferred stock.

 
 —  Utilization of Dynamet personnel and facilities at the Forged Products Division for Stelkast.



 
SCHEDULE 2.20

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Compensation Arrangements
 

Item 2.20(a).    Salary information for employees whose annual compensation exceeds $75,000 has been provided to CTC.
 

Bank Accounts
 

Item 2.20(b).    Bank account information is attached (Reference K).
 

Item 2.20(c).    Directors of Dynamet are:
 

Peter C. Rossin
Peter N. Stephans

 
Officers of Dynamet are:

 
Peter C. Rossin, Chairman and Chief Executive Officer
Peter N. Stephans, President
Robert J. Dickson, Senior Vice President and Chief Financial Officer and Treasurer
Edison C. Speer, Senior Vice President—Titanium Operations
Viola G. Taboni, Secretary and Assistant Treasurer
William B. Kent, Vice President and General Manager—Powder Products Division
David B. Tenison, Vice President and General Manager—Forged Products Division
Louis W. Lherbier, Vice President and Technical Director
John L. Heisey, Corporate Controller

 
PNC Bank is the Trustee for the Dynamet Defined Contribution Plan for Salaried Employees and the Dynamet Defined Contribution Plan for Non-

Union Hourly Employees.
 

The fiduciary and plan administrator of all Dynamet’s employee benefits plans is Dynamet Incorporated. Robert Dickson has signed the annual
employee benefit filings, as an officer of Dynamet.



 
SCHEDULE 2.21

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Labor Relations
 

Item 2.21(a).    The hourly employees of Dynamet located in Washington, PA and McMurray, PA are represented by the United Steel Workers Union
Local No. 7887. A copy of this agreement has been provided to CTC.
 

Item 2.21(b).    On July 29, 1996 a complaint was filed with the National Labor Relations Board (NLRB) which alleges that Dynam6t, by unilaterally
changing overtime policies, failed and refused to bargain collectively and in good faith with United Steelworkers of America, Local 7887. This matter is to be
settled through arbitration, The arbitration hearing has been scheduled for February 19, 1997,
 

Item 2.21(e).    Under the terms of the debt agreements related to the Forged Products Division and the Rolling Mill, if these facilities are relocated,
closed or terminated, the remaining debt might become immediately payable.



 
SCHEDULE 2.22

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Insurance Policies
 

Item 2.22.    See attached for details of insurance policies currently in force. Pending claims under these or previous policies are summarized below.
Open claims under the workers compensation policies are attached (Reference O).
 

Policy

  

Claim Description

  

Date

  

Estimated
Amount

Property Insurance   Electrical fire at Dynamet   Early 1996   $150,0001

Federal (Chubb) Insurance   Powder Products       

Employment Practices
Federal (Chubb) Insurance   Donald Marple EEOC claim   07/08/96   

Unknown,
if any

Aircraft Products Liability
Associated Aviation
Underwriters   GE request for information2   06/20/96   

Unknown,
if any

Aircraft Products Liability
Association Aviation
Underwriters   

HDI material provided to3 Dynamet by
Oremet   11/19/96   

Unknown,
if any

Boller & Machinery Federal
(Chubb) Insurance   Transformer damage   10/30/96   $20,000

1  Partial payments of approximately $113,000 have been received from insurance company.
 
2  CTC has been provided with a copy of the information received from GE.
 
3  CTC has been provided with a copy of the notification sent to the insurance company.
 

Item 2.22.    As of the conclusion of the June 30, 1987 policy year Chubb Insurance canceled Dynamet’s coverage under the workers compensation
insurance policy. In connection with various requests for quotation over several years, certain insurance companies have decided not to offer coverage to
Dynamet, particularly for boiler and machinery coverage.



 
Item 2.22.    Dynamet periodically has insurance company representatives tour the facilities and inspect equipment for safety and operational purposes.

A list of open recommendations is attached (Reference P).



 
SCHEDULE 2.23

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Patents and Intellectual Property Rights
 

Patents:
 

The following patents are to be sold to Peter Stephans, with the assets of the Forged Products Division.
 

Number

  

Description

  

Location

  

Date

4,612,160   Porous metal coating process and mold   US   09/16/86

4,854,496   Porous metal coated implant   US   08/08/89

5,027,998   Clamping mechanism for porous implant   US   07/02/91

5,246,530   Method of producing porous metal surface   US   09/02/93

1,243,956   Porous metal coating process and mold   Canada   04/12/88

1,292,189   Porous metal coated implant   Canada   11/19/91
 

Dynamet has also submitted an application for a patent on a powder metallurgy process for manufacturing a die. This patent, when issued, will be
retained by Dynamet.
 

Trademarks:
 

Name

  

Location

  

Number

  

Expiration
Date

Dynamet   Germany   2,051,361  12/07/98

Dynamet   Canada   416,930  09/17/2008

Dynamet   Switzerland   390,929  06/12/2001

Dynamet   United Kingdom   1,466,985  06/11/98

Dynamet   Italy   00624678  06/26/2001

Dynamet   France   1671128  06/13/2001

Dynamet   United States   1,192,847  08/29/2003



 
Porous Coating Patent

 
A Dynamet customer, Osteonics Corporation, approached a competitor, Howmedica, regarding Howmedica’s potentially violating an Osteonics patent.

Howmedica responded by informing Osteonics that Osteonics could be in violation of Howmedica’s patents for porous coating. Dynamet supplies porous
coated medical implants to Osteonics. Osteonics has informed Dynamet that Howmedica approached Osteonics and Osteonics has discussed Dynamet’s
patents with Dynamet personnel.
 

Dynamet Technology, Inc. v. Dynamet Incorporated
 

On November 27, 1991, an action was filed against Dynamet Incorporated (Civil Action No. 91-131225) in the United States District Court for the
District of Massachusetts by Dynamet Technology, Inc. Dynamet Technology, Inc. sought injunctive relief and damages based upon allegations that
Dynamet’s use of “Dynamet” in connection with powder metal products infringes, dilutes and unfairly competes with Dynamet Technologies trade name and
trademark. The Complaint was not served on Dynamet. Subsequently, the Complaint was refiled in the same Court under Civil Action No. 92-11026-4. After
counsel for the parties engaged in discussions concerning the matter, the plaintiff agreed to dismiss the Complaint without prejudice and a Stipulated
Dismissal without Prejudice was filed on January 20, 1993.



 
SCHEDULE 2.24

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

ERISA Disclosures
 

Item 2.24(a).    List of employee benefit plans:
 

Pension Plans:
 

Dynamet Defined Contribution Plan For Salaried Employees.
 

Dynamet Defined Contribution Plan for Non-Union Hourly Employees.
 

National Industrial Group Multi-Employer Group Pension Plan (through 9/95).
 

UJU Multi-Employer Group Pension Plan (since 9/95).
 

Dvnamet Powder Products Defined Benefit Pension Plan-Terminated 12/95.
Dynamet did not request a determination letter from the IRS for the termination of this plan.

 
Employee Welfare Plans:

 
Group Indemnity (Blue Cross, Blue Shield and Major Medical) Medical Plan through Blue Cross of Western Pennsylvania. Dynamet pays the full

premium for non- Pennsylvania employees and a partial premium for certain Pennsylvania employees, under the indemnity plan.
 

Section 125 Plan for Portion of Indemnity Plan Premium Paid for by Individuals.
 

Group Point of Service Medical Plan (Select Blue) through Blue Cross of Western Pennsylvania.
 

Group Life Insurance Plan through TransGeneral Insurance.
 

Group Long-Term Disability Plan through TransGeneral Insurance.
 

Group Short-Term Disability Plan through TransGeneral Insurance.



 
Supplemental Retirement (Non-ERISA)

 
Alfred L. Donlevy (Retired) through January 1, 1997. (Dynamet also has entered into an agreement with A. Donlevy to assist with the CTC

environmental review in 1997.)
 

Viola G. Taboni (Active Employee).
 

Edison C. Speer (Active Employee).
 

Split Dollar Life Insurance Plans: (Non-ERISA)
 

Peter and Ada Rossin (two policies). See item 4.1(c)(vii).
 

Peter and Joan Stephans (three policies). See item 4.1(c)(vii).
 

Additional Split Dollar Policies on Active Employees: (Non-ERISA)
 
Connie J. Allen*  Timothy J. Gustafson
Clifford M. Bugle  William P. Kent
Kevin J. Cain  Philip A. Lodge
Robert J. Dickson  Buford Riffee
George K. Farrell  Alan R. Rossin
Dennis P. Fitzgerald*  Jon B. Sweat
David B. Tenison*   
 
*  Asset (cumulative premiums paid) on Dynamet’s corporate balance sheet. To be included with the Forged Products Division assets sold to Peter

Stephans.
 

In addition, Dynamet has verbally committed to John Heisey to establish a split dollar policy arrangement when his health permits.
 

Item 2.24(m).    Viola Taboni might elect to retire in early 1997 which would result in the terms of the supplemental retirement plan covering her
becoming effective, compensation payments might be due to V. Taboni for 1997 and life insurance policies might be distributed with a supplemental
payment to gross the policy value up for taxes.



SCHEDULE 2.25
 
 

DYNAMET INCORPORATED
 

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Environmental Matters
 

Item 2.25(a).
 

 (i)  A plan approval issued by the Pennsylvania Department of Environmental Protection may be required with respect to the installation of a new
torit baghouse at the Washington, Pennsylvania facility.

 
 (ii)  An air permit may be required for emissions from a grit blaster at the Clearwater, Florida facility.
 
 (iii)   The following air emission sources located at the McMurray, PA facility do not have permits:
 
 a)  Spray ceramic coating (Yttrium) in an area next to an exhaust fan.
 
 b)  The water blaster unit (steam only).
 
 c)  Ultrasonic cleaner unit with water vapors.
 
 d)  Small Ultrasonic cleaner unit with isopropyl alcohol.
 

 e)  Paint spray booth (as referenced in Section 3.3.1 of the December 1988 Earth Sciences Consultants, Inc. Environmental Audit,
identified in Item 2.25.(l)).

 
 f)  The electrical discharge machine.
 
 g)  Buffing and grinding operation.
 
 Permits may be required for one or more of these sources.
 

 
(iv)  The facilities in Bridgeville, McMurray and Washington, Pennsylvania may not have maintained records of residual waste generation and off-

site disposal or submitted reports required by the Pennsylvania Department of Environmental Protection residual waste regulations pertaining to
residual waste generator duties, 25 Pa Code §§ 287.51—287.56.

 

 (v)  The facility in Bridgeville, Pennsylvania has not submitted discharge monitoring reports to the Pennsylvania Department of Environmental
Protection as required by National Pollution Discharge Elimination System Permit No. PA0205419.

 
 (vi)  See Item 2.25(c)



 
Item 2.25(c).

 

 
(i)  The Clearwater facility has, on two occasions in two years, exceeded each of the pH and fluoride limitations contained in its pretreatment permit

issued by the City of Largo. The cost of capital equipment and/or improvements necessary to meet the permit limitations for pH and fluoride will
not exceed $50,000.

 

 

(ii)  On December 5, 1996, Dynamet received a letter from The Washington-East Washington Joint Authority (WEWJA). The letter served as a Notice
of Violation in accordance with the Pretreatment Compliance Monitoring and Enforcement Guidance of WEWJA regarding a chromium
exceedance. Dynamet is in the process of resampling. In the event this sample should exceed the WEWJA limits, the Notice of Violation states
that an Administrative Order will be issued to Dynamet. CTC has been provided with a copy of this letter. The cost of capital equipment and/or
improvements necessary to meet the permit limitations for chromium will not exceed $50,000.

 

 
(ii)  Asbestos-containing materials are present in the roof of the Bridgeville, Pennsylvania facility as described in Section 3.8 of the Phase I

Environmental Site Assessment for Bridgeville dated December 17, 1990 and in Task 5 in Addendum No. 1 dated January 7, 1991 to the Phase I
Environmental Site Assessment, both of which are identified in Schedule 2.25(l).

 
Item 2.5(k).    A notice may be required to be placed in a deed for conveyance of the real property located in Collier Township, Allegheny County,

Pennsylvania, regarding hazardous substances identified in Section 4.1 of the Phase I Environmental Site Assessment for the Powder Products Division,
Cytemp Specialty Steel dated December 17, 1990 and referenced in Item 2.25(l).
 

Item 2.25(l).    Dynamet has had the following environmental reports prepared:
 

Review

  
 
  

 
  

 
  

 
  

Date

Preliminary Draft Technical Report,               December 17, 1990 *
Phase I Environmental Site
Assessment, Powder Products
Division, Cytemp Specialty Steel,
Bridgeville and Collier Townships,
Allegheny County, Pennsylvania prepared
by Earth Sciences Consultants, Inc.
(“Technical Report”)   

 

  

 

  

 

  

 

  

 

Addendum No. 1 to Technical Report               January 7, 1991 *
prepared by Earth Sciences
Consultants, Inc.   

 
  

 
  

 
  

 
  

 



Environmental Audits of Dynamet facilities  December, 1988 *
as of December, 1988 prepared by
Earth Sciences Consultants, Inc.  

 

 
*  Copies of these reports have been provided to CTC.



 
SCHEDULE 4.01

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Assets to be Distributed
 

Item 4. 1(c)(vii).    The assets of Dynamet planned to be distributed to shareholders are:
 
 —  Corporate aircraft. 1981 Hawker Siddeley 125-700A, (N96PR).
 
 —  Collateral assignment agreements for the following insurance policies on the lives of Peter C. and Ada E. Rossin:
 
Policy #

 

Insurance Company

4064025*  Manufacturers Life Insurance
73869759 *  Prudential Insurance
 
 —  Collateral assignment agreements for the following insurance policies on the lives of Peter N. and Joan R. Stephans:
 
Policy #

 

Insurance Company

63665174 *  Prudential Insurance
73761209 *  Prudential Insurance
77696993 *  Prudential Insurance
 
 —  360 shares of preferred stock of Pointe South Enterprises Corporation and the dividends receivable from this stock.
 
 —  Corporate automobile of Peter Rossin. 1997 Cadillac Concours SN IG6KF5297VU223204.
 

 —  Cash in an amount equal to the difference between the above assets, previous distributions and the total of the “accumulated adjustment
account” as of the Closing Date.

 
*  Dynamet is currently evaluating these insurance policies to determine if a better alternative exists than distributing, with no net impact on the

transaction with CTC.



 
SCHEDULE 5.07

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Supplemental Employee Retirement Programs
 

Item 5.7.    Dynamet has written agreements providing supplemental employee retirement programs for the following:
 

Alfred L. Donlevy (Retired) through January 1, 1997 (Dynamet also has entered into an agreement with A. Donlevy to assist with the CTC
environmental review in 1997.)
 

Viola G. Taboni (Active Employee)
 

Edison C. Speer (Active Employee)
 

Dynamet has made an accrual, for financial reporting purposes, for these programs. However, see item 2.06.
 

Copies of these agreements have been provided to CTC.



 
SCHEDULE 9.03

 
DYNAMET INCORPORATED

SCHEDULES TO AGREEMENT AND PLAN OF MERGER
 

Forged Products Division Assets
 

Item 9.3.    The assets of the Forged Products Division generally consist of all assets and liabilities reflected in the division financial statements of
Forged Products Division. A more specific list follows:
 
 —  Petty cash fund maintained in McMurray, PA
 

 —  Accounts receivable balances for inventory produced and sold by Forged Products Division, including the accounts receivable balance from
Stelkast

 
 —  Inventory physically located in McMurray or Forged Products Division work-in- process inventory located at a subcontractor
 
 —  Deposits reflected on the division financial statements
 
 —  Land and building located in McMurray, PA, including all easements, rights and privileges appurtenant to the land and building.
 
 —  Machinery, equipment, furniture, computers, software and fixtures located in McMurray, PA
 
 —  All customer orders and agreements related to the business of Forged Products Division
 
 —  The support services agreements with Stelkast and Pointe South Enterprises
 
 —  The corporate automobile driven by Peter Stephans
 

 —  The Southpointe Golf Club memberships under the names of Peter Rossin and Peter Stephans (founding members) and Viola Taboni and David
Tenison (corporate members)

 
 —  All intellectual and intangible property related to the operations of Forged Products Division, including qualifications, applications and permits
 
 —  The patents related to the porous coating process indicated on Schedule 2.23
 
 —  The agreement with Allegheny Singer Research Institute indicated in item 2.13(k)
 

 —  All personnel currently working in McMurray, PA, including hourly personnel under the terms of the agreement with the United Steelworkers of
America



 
 —  All accounts payable and accrued expenses of Forged Products Division as of the date of the sale of the Forged Products Division assets
 
 —  All accounting, personnel and other administrative records related to Forged Products Division’s operations
 

 —  The agreements and the assets (cumulative premiums paid) related to the split dollar life insurance policies of C. Allen, D. Tenison and D.
Fitzgerald.

 
 —  All current and long-term debt balances, for the following debt, as of the date of the sale of the Forged Products Division assets
 
 —  Washington County Industrial Development Bonds
 
 —  Urban Development Action Grant loan
 
 —  1985 Pennsylvania Industrial Development Agency loan
 
 —  1987 Pennsylvania Industrial Development Agency loan
 
 —  Agreements between Dynamet and Forged Products Division for the following:
 
 —  Testing services to be performed by Dynamet Materials Laboratory.
 
 —  Chem milling services from Dynamet’s chemical milling operation.
 
 —  Large diameter bar from Dynamet’s Pennsylvania and Florida facilities.
 
 —  Research and development support.
 
 —  Heat treating services from Dynamet’s finishing operations.
 

Item 9.3.    Stelkast Preferred Stock
 

The Stelkast Preferred Stock represents the shares of the 10% Cumulative Preferred Stock held by Dynamet and the dividends receivable from the
preferred stock.



 
DYNAMET INCORPORATED

ATTACHMENTS TO SCHEDULES
 

Reference

  

Item(s)

  

Attachment

A   2.13(g)  Mill Products list of inventory purchase orders.

B   2.13(g)  Fine Wire & Shapes list of inventory purchase orders.

C   2.13(g)  Forged Products list of purchase orders.

D   2.13(g)  Other lists of purchase orders.

E   2.13(h)  Mill Products, Fine Wire & Shapes list of customer orders.

F   2.13(h)  Forged Products list of customer orders.

G   2.13(h)  Powder Products list of customer orders.

H   2.13(e)  Dynamet sales agency, manufacturer’s representative and/or distributor agreements.

I      Not used.

J      Not used,

K   2.20(b)  Dynamet bank account information.

L   2.8(g) & 2.13(j)  Capital expenditures.

M   2.13(o)  Noncompetition and/or nondisclosure or secrecy agreements.

N   2.22  Insurance policies currently in force.

O   2.22  Workers’ compensation insurance claims.

P   2.22  Open insurance company recommendations.

Q      Not used.

R   2.13(o)  Policy re: matching contributions to educational institutions.

S   2.10  Inventory of a quality that might not be useable.

T   2.10  Inventory consignment, locations.

U   2.10  Inventory subcontractors.

V   2.07  Oremet HDI inventory shipped to customers



Exhibit 10.F
 

DEFERRED COMPENSATION PLAN FOR
OFFICERS AND KEY EMPLOYEES OF

CARPENTER TECHNOLOGY CORPORATION
As amended January 1, 1998

 
This is the Deferred Compensation Plan for Officers and Key Employees of Carpenter Technology Corporation, effective January 1, 1995, established

by Carpenter Technology Corporation and its subsidiaries expressly included herein to provide its senior executives with an additional method of planning
for their retirement. The Plan is intended to be an “unfunded” plan maintained for the purpose of providing deferred compensation for a select group of
management or highly compensated employees for purposes of Title I of the Employee Retirement Income Security Act of 1974.
 

ARTICLE I—DEFINITIONS
 

The following words and phrases as used herein have the following meanings unless the context plainly requires a different meaning:
 

1.1    Account means the total amount credited to the bookkeeping accounts in which a Participant’s Contributions are maintained, including earnings
thereon. The Accounts will consist of subaccounts for each type of Contribution made under Article IV, as the Plan Administrator deems necessary.
 

1.2    Beneficiary means the person that the Participant designates to receive any unpaid portion of the Participant’s Account should the Participant’s
death occur before the Participant receives the entire balance to the credit of such Participant’s Account. If the Participant does not designate a beneficiary,
his Beneficiary shall be his spouse if he is married at the time of his death, or his estate if he is unmarried at the time of his death.
 

1.3    Board of Directors means the board of directors of Carpenter Technology Corporation or the Human Resources Committee thereof (including any
successor committee performing similar duties), whenever said Board delegates responsibilities under this Plan to such Committee.
 

1.4    Code means the Internal Revenue Code of 1986, as amended.
 

1.5    Company means Carpenter Technology Corporation or any successor by merger, purchase or otherwise.



 
1.6    Compensation means all amounts that are treated as wages for Federal income tax withholding under Section 3401(a) of the Code for the Plan

Year plus amounts that would be paid to the Employee during the year but for the Employee’s election under a cash or deferred arrangement described in
Section 401(k) of the Code or a cafeteria plan described in Section 125 of the Code. Notwithstanding the preceding sentence, Compensation shall not
include:
 

1.6.1    bonuses or other amounts payable under the Annual Extra Compensation Plan, the Executive Annual Compensation Plan, and the
Quarterly Profit Sharing Program;

 
1.6.2    contributions by the Employer to this or any other plan or plans for the benefit of its employees, except as otherwise expressly provided

in this Section 1.6; or
 

1.6.3    amounts identified by the Employer as expense allowances or reimbursements regardless of whether such amounts are treated as wages
under the Code.

 
1.7    Contribution means an amount deferred under the Plan pursuant to a Participant’s election or an Employer Addition under Article IV, and

credited to a Participant’s Account. No money or other assets will actually be contributed to such Accounts.
 

1.8    Effective Date means January 1, 1995.
 

1.9    Employee means an individual who is employed by an Employer.
 

1.10    Employer means the Company and any subsidiary that (1) the Board of Directors designates as an Employer and (2) the Board of such subsidiary
approves participation in the Plan. A list of the subsidiaries currently designated as an Employer is attached hereto as Appendix A.
 

1.11    Employer Addition means contributions made on behalf of a Participant by an Employer.
 

1.12    Executive Annual Compensation Plan means the Carpenter Technology Corporation Executive Annual Compensation Plan, as may be amended
from time to time.
 

1.13    Five-Year Medium Term Note Borrowing Rate means the Company’s Five-Year Medium Term Note Borrowing Rate, as provided by one of the
Company’s investment bankers for any such medium term note that would have been issued on November 15 (or the next business day thereafter if November
15 is not a business day) of each Plan Year.
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1.14    Participant means a Senior Executive who elects to participate or is otherwise granted participation in the Plan pursuant to Section 2.2.

 
1.15    Pension Board means the Pension Board appointed pursuant to the General Retirement Plan for Employees of Carpenter Technology

Corporation, as constituted from time to time.
 

1.16    Plan means the Deferred Compensation Plan for Officers and Key Employees of Carpenter Technology Corporation, as may be amended from
time to time.
 

1.17    Plan Administrator means the Pension Board.
 

1.18    Plan Year means the 12-month period beginning January 1 and ending December 31.
 

1.19    Quarterly Profit Sharing Program means the Profit Sharing Plan of Carpenter Technology Corporation, as may be amended from time to time.
 

1.20    Senior Executive means an Employee who is classified as “exempt” under the Fair Labor Standards Act of 1938, as amended, and whose salary
grade is at least 19, or its equivalent as determined by the management of Carpenter Technology Corporation, or any other Employee who the Board of
Directors expressly designates as a Senior Executive.
 

1.21    Carpenter Special Products Corporation Extra Compensation Plans means the Profit Sharing Plan for Carpenter Special Products Corporation
Employees (formerly the Profit Sharing Plan for Special Products Division Employees), as may be amended from time to time; the Management Bonus Plan
for Carpenter Special Products Corporation Employees (formerly the Management Bonus Plan for Special Products Division Employees), as may be amended
from time to time; and, prior to July 1, 1995, the Carpenter Technology Corporation Annual Extra Compensation Plan for Special Products Division
Management Employees.
 

ARTICLE II—PARTICIPATION
 

2.1    Eligibility to Participate.    All Senior Executives are eligible to participate in the Plan.
 

2.2    Participation.    Any Senior Executive who elects to participate in the Plan shall become a Participant in the Plan immediately upon enrolling as
a Participant by the method required by the Plan Administrator. Any Senior Executive receiving Employer Additions shall
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become a Participant on the date of the initial Employer Addition, if the Participant has not enrolled under the preceding sentence. An individual shall
remain a Participant under the Plan until all amounts credited to the Participant’s Account have been distributed to the Participant or the Participant’s
Beneficiary.
 

ARTICLE III—VESTING
 

Participants are always fully vested in all amounts credited to their Accounts.
 

ARTICLE IV—CONTRIBUTIONS
 

4.1    Eligibility to Receive Contributions.    Subject to Section 5.5.2, a Participant may receive Contributions in each Plan Year that the Participant is a
Senior Executive.
 

4.2    Elective Participant Contributions.
 

4.2.1    Salary Deferral Contributions.    A Participant may elect to defer up to 25% of the Participant’s Compensation and to have the Employer
make a Contribution of that amount to the Participant’s Account under the Plan.

 
4.2.2    Profit Sharing Deferral Contributions.    A Participant may elect to defer up to 100% of the amount the Participant is eligible to receive

under the Quarterly Profit Sharing Program in any Plan Year and to have the Employer make a Contribution of that amount to the Participant’s Account
under the Plan.

 
4.2.3    Annual Executive Compensation Deferral Contributions.    A Participant may elect to defer up to 100% of the amounts the Participant is

eligible to receive under the Executive Annual Compensation Plan or the Carpenter Special Products Corporation Extra Compensation Plans in any
Plan Year and to have the Employer make a Contribution of that amount to the Participant’s Account under the Plan.

 
4.2.4    Other Deferral Contributions.    A Participant may elect to defer up to 100% of the amount the Participant is eligible to receive under any

compensation plan that the Board designates a compensation plan for purposes of this Section 4.2.4, and to have the Employer make a Contribution of
that amount to the Participant’s Account under the Plan.
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4.3    Employer Additions.    The Participant’s Employer will contribute to a separate subaccount on behalf of a Senior Executive whose Company

Basic Contributions [as defined in the Savings Plan of Carpenter Technology Corporation (“Savings Plan”)] are limited by Code section 401(a)(17). The
amount of the Employer Addition will equal the amount that would have been contributed to the Savings Plan as Company Basic Contributions except for
such limitation.
 

4.4    Elections.
 

4.4.1    Frequency and Timing of Elections.    Elections may be made once each Plan Year and they may not be modified during the Plan Year.
For Salary Deferral Contributions, Profit Sharing Deferral Contributions, Other Deferral Contributions and Employer Additions, described in Sections
4.2.1, 4.2.2, 4.2.4, and 4.3 respectively, the Participant must make an election by December 15 of a Plan Year for it to take effect for the next Plan Year.
For Annual Executive Compensation Deferral Contributions described in Section 4.2.3, the Participant must make an election by March 31 of the fiscal
year for which the award is based.

 
4.4.2    Duration of Elections.    Elections to receive Contributions under this Article IV expire at the end of the Plan Year for which the election

was made.
 

4.4.3    Restriction on Elections.    Elections to receive Contributions may be in the form of a whole percentage or in $1 increments.
 

4.5    Earnings.    All amounts credited to a Participant’s Account shall be credited with earnings at a rate equal to the Five-Year Medium Term Note
Borrowing Rate, established as of November 15 (or the next business day thereafter if November 15 is not a business day) of the prior Plan Year. For the first
Plan Year, the rate is 8.25%. The Pension Board shall communicate to all Senior Executives the Five-Year Medium Term Note Borrowing Rate for the next
Plan Year no later than November 30 of the current Plan Year. Earnings on Contributions shall begin to accrue on the date that such Contributions would
have been paid to the Participant but for an election to defer under this Article IV. Earnings shall be compounded semi-annually on each January 1 and July
1. In addition, any distribution not made on either January 1 or July 1 shall have earnings compounded as of the date of distribution.
 

ARTICLE V—DISTRIBUTIONS
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5.1    Payment of Distributions.    All distributions shall, at the Employer’s discretion, be made directly out of the Employer’s general assets or from the

Carpenter Technology Corporation Non-Qualified Employee Benefits Trust.
 

5.2    Form of Distributions.    A Participant may receive distributions in one of the following manners, which the Participant shall elect on the initial
enrollment forms. A Participant may elect to receive distributions from each subaccount in different manners and at different times.
 

5.2.1    A lump sum distribution of the Participant’s entire Account;
 

5.2.2    Ten annual installments, with the distribution each year equal to the product resulting from multiplying the then current Account balance
by a fraction. The numerator of the fraction is always one, and the denominator of the fraction is ten for the first distribution and is reduced by one for
each subsequent distribution; or

 
5.2.3    Fifteen annual installments, with the distribution each year equal to the product resulting from multiplying the then current Account

balance by a fraction. The numerator of the fraction is always one, and the denominator of the fraction is fifteen for the first distribution and is reduced
by one for each subsequent distribution.

 
5.3    Timing of Distributions.    Participants shall elect on their initial enrollment forms when distributions of their Accounts will begin, which shall

either be a specific date or event. At any point prior to a year in which a distribution of any or all of a Participant’s Account is scheduled for distribution
pursuant to this Article V, the Participant shall have the option to further defer all or part of the scheduled distribution to a later year. A scheduled
distribution or portion thereof may, however, be further deferred only once.
 

5.4    Distributions of Employer Additions.    In the case of a Participant who receives an Employer Addition pursuant to Section 4.3, the distribution of
such Employer Addition will be governed by the Participant=s election required by December 15 of the immediately preceding Plan Year, pursuant to
Section 4.4.1. If the Participant did not make such election during the preceding Plan Year, the Participant will be deemed to have made an initial election for
such Employer=s Addition to be paid as a lump sum in the month following his Termination of Employment.
 

5.5    Accelerated Distributions.    Subject to the following forfeiture and suspension provisions, a Participant may elect to receive a distribution of all
or a portion of his Account prior to the date or dates originally elected under Section 5.3, as long as such distribution is at least $5,000.
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5.5.1    Forfeiture of Earnings.    A Participant shall forfeit any earnings attributable to the amount distributed pursuant to Section 5.5 that

accrued during the six-month period ending on the date of the distribution. The amount of forfeited earnings shall be calculated using the highest
interest rate that was in effect during the six-month period. If, however, the actual earnings credited to a Participant’s Account are less than the amount
determined in the immediately preceding sentence, no amount beyond the actual earnings shall be forfeited. Any amounts forfeited under this Section
shall not be distributed or allocated to any other Account in the Plan and shall be forfeited to the Employer.

 
5.5.2    Suspension of Participation.    If a Participant elects to accelerate a distribution under Section 5.5, he will not be entitled to receive any

Contributions under Article IV of the Plan for the Plan Year immediately following the Plan Year in which the Participant elected to accelerate a
distribution. Any election made to receive Elective Participant Contributions for a Plan Year in which participation is suspended shall be disregarded.

 
5.6    Termination of Employment.    Upon termination of employment, a Participant, or the Beneficiary if the termination is caused by the Participant’s

death, shall have the following options with respect to the distribution of the Participant’s Account:
 

5.6.1    Reaffirm Current Election.    The Participant or Beneficiary may elect to reaffirm the Participant’s election under Section 5.3 that was in
effect at the time of the Participant’s termination; or

 
5.6.2    Request a New Election.    The Participant or Beneficiary may elect new distribution option available under Section 5.2, subject to the

Employer’s consent.
 

ARTICLE VI—PLAN ADMINISTRATION
 

6.1    General.    The Plan shall be administered by the Pension Board, which is the Plan Administrator.
 

6.2    Responsibilities and Reports.    The Plan Administrator may, pursuant to a written resolution, allocate, among one or more of its members, specific
responsibilities under the Plan, and the Plan Administrator may name other persons to carry out such responsibilities. The Plan Administrator shall be entitled
to rely conclusively upon all tables, valuations, certificates, opinions and reports that are furnished by any actuary, accountant, controller, counsel,
investment banker or other person who is employed or engaged for such purposes.
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6.3    Governing Law.    This Plan shall be governed by and construed in accordance with the laws of the Commonwealth of Pennsylvania, to the extent

not preempted by federal law.
 

ARTICLE VII—CLAIMS PROCEDURE
 

7.1    Plan Interpretation.    The Human Resources Committee of the Board of Directors shall have the authority and responsibility to interpret and
construe the Plan and to decide all questions arising thereunder, including, without limitation, questions of eligibility for participation, eligibility for
Contributions, the amount of Account balances, and the timing of the distribution thereof, and shall have the authority to deviate from the literal terms of the
Plan to the extent it shall determine to be necessary or appropriate to operate the Plan in compliance with the provisions of applicable law. Notwithstanding
the above, a member of the Human Resources Committee shall not take any part in decisions regarding his participation in the Plan.
 

7.2    Denial of Claim for Benefits.    Any denial by the Human Resources Committee of any claim for benefits under the Plan by a Participant or
Beneficiary shall be stated in writing by the Human Resources Committee and delivered or mailed to the Participant or Beneficiary. The Human Resources
Committee shall furnish the claimant with notice of the decision not later than 90 days after receipt of the claim, unless special circumstances require an
extension of time for processing the claim. If such an extension of time for processing is required, written notice of the extension shall be furnished to the
claimant prior to the termination of the initial 90 day period. In no event shall such extension exceed a period of 90 days from the end of such initial period.
The extension notice shall indicate the special circumstances requiring an extension of time and the date by which the Human Resources Committee expects
to render the final decision. The notice of the Human Resources Committee’s decision shall be written in a manner calculated to be understood by the
claimant and shall include (i) the specific reasons for the denial, including, where appropriate, references to the Plan, (ii) any additional information necessary
to perfect the claim with an explanation of why the information is necessary, and (iii) an explanation of the procedure for perfecting the claim.
 

7.3    Appeal of Denial.    The claimant shall have 60 days after receipt of written notification of denial of his or her claim in which to file a written
appeal with the Human Resources Committee. As a part of any such appeal, the claimant may submit issues and comments in writing and shall, on request, be
afforded an opportunity to review any documents pertinent to the perfection of his or her claim. The Human Resources Committee shall render a written
decision on the claimant’s appeal ordinarily within 60 days of receipt of notice thereof but, in no case, later than 120 days.
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ARTICLE VIII—FUNDING

 
8.1    Funding.    The Employer shall not segregate or hold separately from its general assets any amounts credited to the Accounts, and shall be under

no obligation whatsoever to fund in advance any amounts under the Plan, including Contributions and earnings thereon.
 

8.2    Insolvency.    In the event that the Employer becomes insolvent, all Participants and Beneficiaries shall be treated as general, unsecured creditors
of the Employer with respect to any amounts credited to the Accounts under the Plan.
 

ARTICLE IX—AMENDMENT AND TERMINATION
 

9.1    Reservation of Rights.    The Employer reserves the right to amend or terminate the Plan at any time by action of the Board of Directors.
Notwithstanding the foregoing, no such amendment or termination shall reduce the balance of any Participant’s Account as of the date of such amendment or
termination.
 

9.2    Funding upon Termination.    Upon a complete termination of the Plan, the Employer shall contribute to the Carpenter Technology Corporation
Non-Qualified Employee Benefits Trust an amount equal to the aggregate of all amounts credited to Participants’ Accounts as of the date of such termination.
If the Carpenter Technology Corporation Non-Qualified Employee Benefits Trust does not exist at the time the Plan is terminated, the Employer shall create
an irrevocable grantor trust to which it will contribute such amounts. This newly created trust shall be designed to ensure that Participants will not be subject
to taxation on amounts contributed to and held under the trust on their behalf before the amounts are distributed.
 

9.3    Survival of Accounts and Elections.    Notwithstanding any termination of the Plan, the trustee of the trust to which amounts are contributed
under Section 9.2 shall maintain the Accounts for Participants in the same manner as under this Plan and all elections for distributions under Article V of the
Plan shall survive the termination and remain in effect.
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ARTICLE X—MISCELLANEOUS

 
10.1    Limited Purpose of Plan.    The establishment or existence of the Plan shall not confer upon any individual the right to be continued as an

Employee. The Employer expressly reserves the right to discharge any Employee whenever in its judgment its best interests so require.
 

10.2    Non-alienation.    No amounts payable under the Plan shall be subject in any manner to anticipation, assignment, or voluntary or involuntary
alienation.
 

10.3    Facility of Payment.    If the Plan Administrator, in its sole discretion, deems a Participant or Beneficiary who is eligible to receive any payment
hereunder to be incompetent to receive the same by reason of age, illness or any infirmity or incapacity of any kind, the Plan Administrator may direct the
Employer to apply such payment directly for the benefit of such person, or to make payment to any person selected by the Plan Administrator to disburse the
same for the benefit of the Participant or Beneficiary. Payments made pursuant to this Section 10.3 shall operate as a discharge, to the extent thereof, of all
liabilities of all Employers and the Plan Administrator to the person for whose benefit the payments are made.
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DEFERRED COMPENSATION PLAN FOR
OFFICERS AND KEY EMPLOYEES OF

CARPENTER TECHNOLOGY CORPORATION
 

APPENDIX A
 

PARTICIPATING SUBSIDIARIES
 

Carpenter Advanced Ceramics, Inc.
 

Carpenter Special Products Corporation
 

Dynamet, Inc.
 

Certech, Inc.
 

Crafts Technology, Inc.
 

Parmatech Corporation
 

Rathbone Precision Metals, Inc.

As of January 1, 1998



 
Exhibit 10.G

 
EXECUTIVE ANNUAL COMPENSATION PLAN OF

CARPENTER TECHNOLOGY CORPORATION
EFFECTIVE JULY 1, 1989

As Amended July 1, 2002
 
I.    Statement and Purpose of Plan
 

The Executive Annual Compensation Plan provides short-term additional compensation for selected executives based on Company financial
performance. The Plan is separate from the Profit Sharing Plan of Carpenter Technology Corporation which was effective July 1, 1987. The combination of
Base Pay and Executive Annual Compensation is intended to provide competitive cash compensation to Participants.
 
II.    Definitions
 

A.    Base Pay
 

A Participant’s Base Pay is the salary paid during the Plan Year before salary reduction for flexible benefits or savings. Covered hours paid
include: hours worked, paid time off for vacation, holidays, sickness, military leave, miscellaneous paid absences (moving day, family sickness, poll
watching), jury duty and funeral leave, and sick leave covered by salary continuance.

 
Excluded from Base Pay is pay for: Sickness and Accident, Long-Term Disability Insurance, Workers’ Compensation, Moving Allowance,

Mortgage Interest Differential Allowance, imputed income, severance pay, profit sharing payments, Employee Stock Ownership Plan contributions,
and any other cash payments made not otherwise expressly included.

 
B.    Company

 
Carpenter Technology Corporation or any successor by merger, purchase or otherwise.

 
C.    Employee

 
A person employed by the Company who receives compensation from the Company other than a pension, severance pay, retainer, fee under

contract, workers’ compensation, unemployment compensation or similar payments.
 

D.    Executive Annual Compensation
 

The dollar payment to Participants under the Plan.



 
E.    Net Income

 
Net Income shall mean the amount shown under that caption in the Company’s audited Statement of Income for the Plan Year.

 
F.    Participant

 
Any Employee who on or after July 1, 1989 is in a salaried exempt position classified in salary grade 19 or above unless expressly excluded in

writing by the Chief Executive Officer. All Participants in the Plan are eligible for 100% participation from the first day worked in an eligible position.
 

G.    Measures of Financial Performance—
 

A measure of financial performance is an objective standard used to determine a Participant’s Executive Annual Compensation as a result of
Company financial performance that has been established by the Human Resources Committee, or any successor committee performing similar duties
(the “Committee”), and approved by the Company’s Board of Directors. The approved measures are listed in Appendix “A” as Performance Objectives.

 
H.    Plan

 
The Executive Annual Compensation Plan of Carpenter Technology Corporation, as defined in this document and as the same may be amended

or restated from time-to-time.
 

I.    Plan Year
 

The Company’s fiscal year.
 

J.    Salary Grade Target Percentages
 

The percentages (as set forth below or as otherwise approved by the Board of Directors) of Base Pay paid to a Participant, depending on salary
grade, for Company financial performance, respectively, upon 100% attainment of the Board-designated Performance Objective(s) for such Participant:

 
Salary Grade

    

Target Percentage

33     80%
32     70%
29-31     60%
27-28     55%
25-26     50%
23-24     45%
22     40%
21     35%
20     30%
19     25%



 
K.    Termination of Employment

 
A Participant’s separation from employment with the Company, whether voluntary or involuntary.

 
III.    Administration, Operation, and Executive Annual Compensation Payments
 

Each Participant is designated one or more specific Performance Objectives for each Plan Year as developed by the Committee and approved by the
full Board of Directors. Executive Annual Compensation shall be comprised of the following:
 

A.    Target Percentage
 

The Company payout is a range based on the attained level of an individual Participant’s Performance Objective(s) and is calculated and paid in
the following manner:

 

 1.  Threshold payout will occur at 67% attainment of any of the Participant’s specified Performance Objectives. Each Threshold payout generates
25% of the Salary Grade Target Percentage adjusted as required by any multiple Performance Objective weighting.

 

 2.  Target payout will occur at 100% attainment of any of the Participant’s specified Performance Objectives. Each Target payout generates 100% of
the Salary Grade Target Percentage adjusted as required by any multiple Performance Objective weighting.

 

 3.  Maximum payout will occur at 133% attainment of the Participant’s specified Performance Objectives. Each Maximum payout generates 120%
of the Salary Grade Target Percentage adjusted as required by any multiple Performance Objective weighting.

 
Whenever an individual Participant is assigned multiple Performance Objectives, each Performance Objective shall be assigned a percentage

(designated by the Committee and approved by the Board of Directors) to be applied to the payout percentage determined above. Such percentages in
the aggregate must equal one-hundred percent (100%) so that, if payment were determined entirely under 2 above, the Participant would receive his
Salary Grade Target Percentage under the Plan.

 
B.    Ad Hoc Performance Percentage

 
Notwithstanding the foregoing section to the contrary, the CEO (or the Committee, in the case of the CEO) may authorize ad hoc payments under

this Plan for other Participants when a Performance Objective is not achieved. The CEO or Committee shall determine the ad hoc payout percentage.
Such awards are subject to Board approval prior to payment.



C.    Payment Threshold
 

The Board of Directors may establish minimum Company financial performance target(s) (“Payment Threshold”) for any Plan Year that must be
attained before any Executive Annual Compensation may be paid regardless of whether individual Participants have satisfied individual Performance
Objective(s). The Board of Directors, in its sole discretion, may waive or amend such established Payment Threshold.

 
IV.    Frequency of Calculation
 

Executive Annual Compensation will be calculated at the end of each Plan Year.
 
V.    Method of Payment
 

Executive Annual Compensation will be paid as soon as possible following the reporting of Plan Year earnings.
 
VI.    New Participants
 

New Participants in the Plan subsequent to the beginning of a Plan Year will have their initial Executive Annual Compensation calculated on their
Base Pay paid during the period of the Plan Year in which such Employee was a Participant.
 
VII.    Participation Change 
 

Participants, whose salary grade change results in a change in the Salary Grade Target Percentage during the Plan Year, will have their Executive
Annual Compensation calculated as the sum of the results of multiplying the applicable partial Base Pay by the Salary Grade Target Percentage for each
portion of the Plan Year the Participant was in a different salary grade. The individual performance targets will be separately established for each salary grade
change and added thereto.
 
VIII.    Termination of Participation in the Plan
 

Executive Annual Compensation for Participants after Termination of Employment or termination of eligibility for the Plan, will be based on their
Base Pay paid as a Participant during the Plan Year.
 
IX.    Vesting 
 

Except for payments made by mistake and as otherwise provided in the Plan, all Executive Annual Compensation due pursuant to this Plan shall at all
times be 100% vested in the Participant and nonforfeitable.
 
X.    Other Benefit Calculations
 

Specific employee benefit plans will include these payments to the extent permitted by the provisions of such employee benefit plan.



XI.    Plan Amendment and Termination
 

Unless prohibited by law or contract, the Company may amend, terminate or partially terminate the Plan at any time provided, however, that no
amendment, partial termination or termination shall prevent the Participant from receiving Executive Annual Compensation as calculated under the terms of
this Plan for any partial or full Plan Year participation prior to such amendment, partial termination or termination. Notwithstanding the foregoing to the
contrary, extraordinary or unusual items may be given special consideration by the Board of Directors who may amend calculation of the Annual Executive
Compensation accordingly.
 
XII.    No Guaranty of Employment
 

The adoption and maintenance of the Plan shall not be deemed to be a contract of employment between the Company and any Employee. Nothing
herein contained shall be deemed to give any Employee the right to be retained in the employ of the Company or to interfere with the right of the Company
to discharge any Employee, at any time, nor shall it be deemed to give the Company the right to require any Employee to remain in its employ, nor shall it
interfere with the Employee’s right to terminate employment at any time.
 
XIII.    Administration
 

The general administration of the Plan and the responsibility for carrying out the provisions thereof with regard to all Participants shall be placed in the
Company. Any expenses incurred in administering the Plan shall be paid by the Company. Interpretation of any disputed provisions of this Plan shall be by
the non-management members of the Board of Directors and such interpretations shall be final.



APPENDIX “A”
 

The following Performance Objectives may be used separately or in combination, and on a Company-wide or other clearly defined basis (such as a
subsidiary or division) to measure Participant performance and determine payment under this Plan. These financial measurements have been established by
the Committee and approved by the Board.
 

 

1.  Diluted Earnings per Share – Diluted Earnings per Share shall be computed by dividing net income (less the shortfall between common and
preferred dividends) by the number of weighted average diluted shares outstanding for the period. Diluted shares outstanding are comprised of
the aggregate weighted averages of the following outstanding common stock measurements during the period: (1) the number of common shares
issued, (2) the number of common shares that would be created by conversion of any preferred shares and (3) the number of common stock
equivalents. This calculation is subject to the basic (or non-diluted) calculation of Earnings per Share when required by Generally Accepted
Accounting Principles.

 

 2.  Diluted Earnings per Share (without net Pension Credit) – Diluted Earnings per Share without net Pension Credit shall be computed in the same
manner as Diluted Earnings per Share above except that the tax-affected net pension credit shall be an additional deduction from net income.

 

 
3.  Earnings Before Interest and Income Taxes (“EBIT”) – The entry labeled “Income Before Interest and Taxes” as calculated and reported by the

Company’s Financial Department on the Company’s monthly internal financial statements related to the Plan Year used for determination of
Base Pay.

 

 
4.  Economic Profit – Economic Profit shall be computed as net operating profit after taxes (“NOPAT”), less the cost of capital employed (“capital

charge”). NOPAT and the capital charge will be computed by the financial department in accordance with published guidelines on the
determination of NOPAT and the capital charge.

 

 5.  Free Cash Flow – Free Cash Flow shall be computed as consolidated cash flow from operating and investing activities (adjusted for the affects of
the accounts receivable securitization), less dividends paid.

 

 6.  Operating Income – Operating Income shall be computed as consolidated net sales less consolidated cost of goods sold, and consolidated selling
and administrative expenses.

 

 7.  Operating Income (without net Pension Credit) – Operating Income without net Pension Credit shall be computed as Operating Income less the
consolidated net pension credit.

 

 8.  Return on Assets (“ROA”) – Return on Assets shall be computed by dividing EBIT by the sum of the Plan Year averages for total inventories
(before LIFO), accounts receivable and fixed assets less accounts payable.
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9.  Return on Equity – Return on Equity shall be computed by dividing Net Income by the average shareholders’ equity for the Plan Year. Average

shareholders’ equity shall be computed by adding the amount of consolidated shareholders’ equity at the end of the previous Plan Year and at
the end of each month during the Plan Year and dividing that sum by 13.

 
 10.  Return on Net Assets (“RONA”) –
 

 

a.  Business Unit RONA – Business Unit RONA shall be computed by dividing business unit operating income after taxes by business
unit average net assets. Business unit average net assets shall be computed as the 13-month average of total assets less non-interest
bearing current liabilities. Total assets for this calculation shall be computed as the total assets of the business unit less long-term
inter-company accounts and deferred income tax assets included in total assets. Total non-interest bearing current liabilities for
this calculation shall be computed as total business unit non-interest bearing current liabilities less deferred and accrued income
taxes included in such liabilities.

 

 

b.  Consolidated RONA – Consolidated RONA shall be computed by dividing consolidated net income (before the cumulative affect
of accounting changes, tax-affected special charges and tax-affected interest expense for the most recent 12-month period) by the
consolidated 13-month average net assets for the Plan Year. Consolidated average net assets shall be computed as consolidated
total assets adjusted for the cumulative affect of any accounting change, plus trade receivable securitization and minus
consolidated non-interest bearing current liabilities.
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Exhibit 10.J
 

TRUST AGREEMENT
 

Carpenter Technology Corporation
Non-Qualified Employee Benefits Trust

 
TRUST AGREEMENT effective as of the       day of May, 1997, by and between Carpenter Technology Corporation, a corporation organized under the

laws of the State of Delaware (hereinafter referred to as the “Company”), and THE CHASE MANHATTAN BANK, a banking corporation organized under the
laws of the State of New York (hereinafter referred to as the “Trustee”).
 

BACKGROUND
 

The Company and its Affiliates maintain the benefit plans listed on Exhibit A hereto (the “Plans”) for the benefit of various of its executives, officers
and other selected employees. The Company and its Affiliates intend to create a trust, to which it will contribute cash, or other property acceptable to the
Trustee, to help the Company and its Affiliates meet its obligations under the Plans, and to assure that, subject to the sufficiency of the Trust Fund, payments
provided for by the Plans are not improperly withheld in the event of a Change in Control of the Company and its Affiliates.
 

The establishment of this Trust shall not affect the Company’s and its Affiliates’ continuing obligation to make payments under the Plans, except that
the liability shall be reduced to the extent payments are made by the Trustee hereunder.
 

The assets of the Trust Fund shall be, and shall remain, subject to the claims of the Company’s and its Affiliates’ general creditors in the event of the
Company’s or its Affiliates’ insolvency. Otherwise, the Trust shall be irrevocable until all liabilities under all Plans have been satisfied, at which time the
Trust shall terminate, and all remaining assets of the Trust Fund shall be returned to the Company.
 

The Trust is intended to be a “grantor trust” with the result that the corpus and income of the Trust are treated as assets and income of the Company and
its Affiliates pursuant to sections 671 through 679 of the “Code”.
 

The Company and its Affiliates intend that the Plans not be deemed funded (within the meaning of Title I of ERISA) despite the existence of this Trust.
 

NOW, THEREFORE, in consideration of the mutual covenants herein contained, the Company, its Affiliates, and the Trustee covenant and agree as
follows:



 
ARTICLE I

 
DEFINITIONS; ESTABLISHMENT OF TRUST

 
Section 1.01    Definitions.    Whenever used in this Trust Agreement, unless otherwise provided or the context otherwise requires:

 
(a)    “Account” shall mean an account maintained in respect of a Participant pursuant to Section 4.02.

 
(b)    “Affiliate” or “Affiliates” shall mean any corporation or unincorporated business, controlling, controlled by, or under common control

with, the Company within the meaning of sections 414(b) and (c) of the Code, and any organization (whether or not incorporated) which is a member of
an affiliated service group [as defined in section 414(m) of the Code] that has adopted participation in the Plans and this Trust with the approval of the
Company. A list of participating Affiliates is contained in Exhibit B.

 
(c)    “Benefits” shall mean, with respect to each Participant, the benefits payable to or in respect of that Participant pursuant to the applicable

Plan listed on Exhibit A.
 

(d)    “Change in Control” is defined in Article III.
 

(e)    “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.
 

(f)    “Committee” shall mean the Company’s Pension Board appointed under the Company’s General Retirement Plan for Employees of
Carpenter Technology Corporation.

 
(g)    “Company” shall mean Carpenter Technology Corporation or any successor company by merger, acquisition or otherwise.

 
(h)    “ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.

 
(i)    “Investment Manager” shall mean any person or entity that qualifies as an Investment Manager under section 3(38) of the Employee

Retirement Income Security Act of 1974, as amended (“ERISA”), and is appointed by the Pension Board or a duly authorized officer of the Company to
manage Trust assets that are not invested in life insurance policies.

 
(j)    “Participant” shall mean each person entitled to benefits under any Plan, including the beneficiaries pursuant to any Plan.
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(k)    “Pension Board” shall mean the Pension Board as defined in the General Retirement Plan for Employees of Carpenter Technology

Corporation.
 

(l)    “Plan” shall mean any plan listed on Exhibit A hereto, as in effect from time to time. “Plans” shall mean all such plans.
 

(m)    “Trust” shall mean the trust established under this Trust Agreement.
 

(n)    “Trust Agreement” shall mean this trust agreement, as from time to time amended.
 

(o)    “Trust Fund” shall mean the trust fund held from time to time by the Trustee hereunder consisting of all contributions received by the
Trustee together with the investments and reinvestment made therewith and all net profits and earnings thereon less all payments and charges
therefrom.

 
(p)    “Trustee” shall mean The Chase Manhattan Bank, or its successor, or an officer, director or employee of such a Trustee exercising any

fiduciary powers under this Trust Agreement; provided, however, that in no event may any subsidiary or affiliate of the Company or any Participant be
such a successor Trustee.

 
Section 1.02    Establishment and Title of the Trust.    The Company hereby establishes with the Trustee a trust to be known as the “Carpenter

Technology Corporation Non-Qualified Employee Benefits Trust,” consisting of such sums of money and other property acceptable to the Trustee as from
time to time may be paid or delivered to the Trustee pursuant to this Trust Agreement. The Trust Fund shall be held by the Trustee in trust and shall be dealt
with in accordance with the provisions of this Trust Agreement.
 

Section 1.03    Acceptance by the Trustee.    The Trustee accepts the Trust established hereunder on the terms and conditions set forth herein and agrees
to perform the duties imposed on it by this Trust Agreement.
 

ARTICLE II
 

INVESTMENT AND ADMINISTRATION OF THE TRUST FUND
 

Section 2.01    Investment of the Trust Fund.    Except as directed by any Investment Manager, the Pension Board or a duly authorized officer of the
Company, the Trustee shall have the exclusive responsibility and authority to hold, invest, reinvest and administer the assets of the Trust, hereinafter referred
to as the “Fund”, in accordance with the terms of this Trust Agreement. The Trustee shall be under no liability for any loss of any kind that may result when it
follows proper written directions of the
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Pension Board or a duly authorized officer of the Company which are in accordance with the terms of the Trust Agreement and not contrary to law.
 

(a)    If an Investment Manager is so appointed by the Pension Board or a duly authorized officer of the Company to manage any portion of the
Trust Fund, the Trustee’s only responsibility with respect to such portion shall be:

 

 (1)  except as otherwise directed by the Pension Board or a duly authorized officer of the Company, to retain custody of the assets of
such portion of the Trust Fund; and

 
 (2)  to follow the written directions of the Investment Manager with respect to such portion of the Trust Fund.
 

(b)    The Trustee shall incur no liability with respect to the investment of any portion of the Trust Fund if an Investment Manager has been
appointed to manage that portion of the Trust Fund, by the Pension Board or a duly authorized officer of the Company for either:

 
 (1)  following the written directions of the Investment Manager; or
 
 (2)  failing to act in the absence of written directions from the Investment Manager.
 

Notwithstanding anything to the contrary herein contained, the Pension Board or a duly authorized officer of the Company may direct the
transfer of such part or all of the Fund as it shall deem advisable to The Chase Manhattan Bank as trustee of any trust (“Collective Trust”) maintained
by it as a common trust fund as defined under section 584 of the Code, now or hereinafter maintained by it as a medium for the collective investment of
assets of trusts and which it may elect to make available to non-qualified benefit trusts, and the Pension Board or a duly authorized officer of the
Company may direct the withdrawal of any part or all of the Fund so transferred. To the extent of the interest of the Trust in any Collective Trust, the
terms of the agreement or declaration of trust establishing such Collective Trust shall be a part of this Trust as if set forth in full herein, and any assets
transferred to any Collective Trust shall be held, invested and administered in accordance with such agreement or declaration of trust, which shall be
controlling notwithstanding any contrary provision of this Agreement.

 
Section 2.02    Plan Insurance.    The Company may apply for and maintain such contracts of insurance with one or more insurance companies and on

such rating or risk terms as the Company may determine to be appropriate for the provision of benefits under the Plans. The Trust shall be the policyholder
and owner of such contracts. The Trustee, only as directed by
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the Pension Board or a duly authorized officer of the Company, shall pay premiums or other charges with respect to such contracts from assets of the Trust
Fund.
 

Section 2.03    Investments of Insurance.    The Pension Board or a duly authorized officer of the Company may direct the Trustee to apply for and
maintain contracts of insurance with one or more companies for investment purposes pursuant to Section 2.05(m), using the proceeds of such insurance to
fund the Trust. The Trustee shall be the policyholder and owner of such contracts. The Trustee, only as directed by the Pension Board or a duly authorized
officer of the Company, shall exercise any and all investment options, decisions or rights that the Trustee has as policyholder and owner of such insurance
policies held for investment purposes.
 

(a)    If the Trustee is directed by the Pension Board or a duly authorized officer of the Company to purchase an insurance policy for investment
purposes, the Trustee’s only responsibility with respect to such policy shall be:

 

 (1)  except as otherwise directed by the Pension Board or a duly authorized officer of the Company, to retain custody of such policy;
and

 
 (2)  to follow the written directions of the Pension Board or a duly authorized officer of the Company with respect to such policy.
 

(b)    The Trustee shall incur no liability with respect to the purchase of an insurance policy purchased for investment purposes if directed by the
Pension Board or a duly authorized officer of the Company for either:

 
 (1)  following the written directions of the Pension Board or a duly authorized officer of the Company with respect to such policy; or
 

 (2)  failing to act in the absence of written directions from the Pension Board or a duly authorized officer of the Company with respect
to such policy.

 
Section 2.04    Funding Policy.    From time to time the Pension Board or a duly authorized officer of the Company may communicate to the Trustee in

writing the current funding policy and method that have been established to carry out the objectives of the Trust. The Trustee’s discretion in investing and
reinvesting the principal and income of the Fund shall be subject to the funding policy, and the Trustee shall have the duty to act strictly in accordance with
and may rely upon, such funding policy, and any changes therein, as so communicated to the Trustee from time to time in writing.
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Section 2.05    Investment Powers of Trustee.    Subject to the direction of an Investment Manager, the Pension Board or a duly authorized officer of the

Company, or with respect to assets subject to the Trustee’s investment, management and control, the Trustee shall have, with respect to any securities or other
property at any time held by it and constituting part of the Fund, power:
 

(a)    to purchase, receive or subscribe for any securities or other property and to retain in trust such securities or other property;
 

(b)    to sell, exchange, redeem or otherwise dispose of any securities or other property at public or private sale for cash, on credit, or for other
securities or property, and to grant options for the purchase or exchange thereof without liability on the purchasers to see to the application of the
purchase money;

 
(c)    to participate in any plan of reorganization, consolidation, merger, combination, liquidation or other similar plan relating to any securities

or other property held in the Fund, and to consent to or oppose any such plan or any action thereunder, or any contract, lease, mortgage, purchase, sale
or other action by any person or corporation;

 
(d)    to deposit any securities or other property with any protective, reorganization or similar committee; and to pay and agree to pay part of the

expenses and compensation of any such committee and any assessment levied with respect to any securities or other property so deposited;
 

(e)    to exercise conversion and subscription rights pertaining to any securities or other property held in the Fund;
 

(f)    to extend the time of payment of any obligation held in the Fund;
 

(g)    to enter into stand-by agreements for future investment, either with or without a stand-by fee;
 

(h)    to hold any moneys received by the Trustee in a common trust fund as defined under Section 584 of the Code, now or hereinafter
maintained by it as a medium for the collective investment of assets of trusts, or any other comparable fund the Trustee deems advisable;

 
(i)    to exercise all voting rights with respect to any investment and to grant proxies, discretionary or otherwise;

 
(j)    to collect and receive any and all money, securities or other property due to the Fund and to give full discharge therefor;

 
(k)    with the consent of the Company, to settle, compromise or submit to arbitration any claims, debts or damages due or owing to or
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from the Trust; with the consent of Carpenter, to commence or defend suits or legal proceedings to protect any interest of the Trust; and, with the
consent of Carpenter, to represent the Trust in all suits or legal proceedings in any court or before any other body or tribunal (subsequent to a Change
in Control the consent of Carpenter is not required to pursue the powers granted in this Section);

 
(l)    for the purposes of the Trust and if so instructed by the Investment Manager, the Pension Board or a duly authorized officer of the Company,

to borrow money from others, to issue its promissory note or notes therefore, and to secure the repayment thereof by pledging any securities or other
property in its possession; provided, however, that no such loan or advance shall be made by the Trustee hereunder other than as temporary advances
to the Fund, on a cash or overdraft basis, on which no interest is payable and provided further that no insurance contract shall be pledged except to
secure a loan to pay premiums thereon;

 
(m)    to purchase insurance contracts, and pay premiums with respect thereto;

 
(n)    to organize under the laws of any state a corporation or trust for the purpose of acquiring and holding title to any securities or other property

which it is authorized to acquire under this Trust Agreement and to exercise with respect thereto any or all of the powers set forth in this Trust
Agreement.

 
Section 2.06    Discretionary Powers of Trustee.    The Trustee shall have the following powers and authority with respect to the fund:

 
(a)    to employ suitable agents and counsel and to pay their reasonable and proper expenses and compensation;

 
(b)    to register any securities held by it hereunder in its own name or in the name of a nominee with or without the addition of words indicating

that such securities are held in a fiduciary capacity and to hold any securities in bearer form and to deposit any securities or other property in a
depository or a clearing corporation;

 
(c)    to make, execute and deliver, as Trustee, any and all deed, leases, mortgages, conveyances, waivers, releases or other instruments in writing

necessary or desirable for the accomplishment of any of the powers listed in Section 2.05; and
 

(d)    generally, to do all acts, whether or not expressly authorized, which the Trustee may deem necessary or desirable for the protection of the
Fund.

 
Section 2.07    Securities or Other Property.    The words “securities or other property” as used in this Trust Agreement shall be deemed

7



to refer to any property, real or personal, or part interest therein, wherever situate, including, but not limited, to governmental, corporate or personal
obligations, trust and participation certificates, leaseholds, fee titles, mortgages and other interests in realty, preferred and common stocks, certificates of
deposit, put and call options and other option contracts of any type, foreign or domestic, whether or not traded on any exchange, tangible personal property,
contracts for future or immediate receipt or delivery of property, evidences of indebtedness or ownership in foreign corporation or other enterprises,
indebtedness of foreign governments, limited partnerships, insurance contracts, and any other evidences of indebtedness or ownership including securities or
other property of the Company, without being limited to the classes of property in which trustees are authorized to invest trust funds by any law or any rule of
court of any State.
 

Section 2.08    Trustee’s Authority.    Persons dealing with the Trustee shall be under no obligation to see the proper application of any money paid or
property delivered to the Trustee or to inquire into the Trustee’s authority as to any transaction.
 

Section 2.09    Protection Clause.    Neither the Company nor its Affiliates nor the Trustee shall be responsible for any insurance company’s failure to
make payments provided by such contract, or for the action of any person which may delay payment or render a contract null and void or unenforceable in
whole or in part.
 

Section 2.10    Following a Change In Control.    Following the occurrence of a Change in Control as defined in Section 3.01, the Trustee shall follow
the last funding policy communicated in writing by the Pension Board or a duly authorized officer of the Company prior to such Change in Control.
Notwithstanding instructions to the contrary, the maturity of investment instruments shall at all times be selected to permit the timely payment of benefits
under the Plans.
 

ARTICLE III
 

CHANGE IN CONTROL
 

Section 3.01    Definition of Change in Control.    For purposes of this Trust, a “Change in Control” of the Company shall be deemed to have occurred
if:
 

(a)    a “person” (as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), other
than a trustee or other fiduciary holding securities under an employee benefit plan of the Company or a corporation owned, directly or indirectly, by
the stockholders of the Company in substantially the same proportions as their ownership of stock of the Company, is or becomes the “beneficial
owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing
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25% or more of the combined voting power of the Company’s then outstanding securities; or
 

(b)    during any period of two consecutive years (not including any period prior to the execution of this Agreement), individuals who at the
beginning of such period constitute the Board and any new director (other than a director designated by a person who has entered into an agreement
with the Company to effect a transaction described in Section 3.01(a), 3.01(c) or 3.01(d) whose election by the Board or nomination for election by the
Company’s stockholders was approved by a vote of at least two-thirds (2/3) of the directors then still in office who either were directors at the
beginning of the period or whose election or nomination for election was previously so approved, cease for any reason to constitute a majority thereof;
or

 
(c)    the stockholders of the Company approve a merger or consolidation of the Company with any other corporation, other than a merger or

consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by
remaining outstanding or by being converted into voting securities of the surviving entity) at least 75% of the combined voting power of the voting
securities of the Company or such surviving entity outstanding immediately after such merger or consolidation, or

 
(d)    the stockholders of the Company approve a plan of complete liquidation of the Company or an agreement for the sale or disposition by the

Company of all or substantially all the Company’s assets.
 

Section 3.02    Definition of a Potential Change in Control.    For purposes of this Trust, a “Potential Change in Control” of the Company shall be
deemed to have occurred if:
 

(a)    the Company enters into an agreement, the consummation of which would result in the occurrence of a change in control of the Company,
 

(b)    any person (including the Company) publicly announces an intention to take or to consider taking actions which if consummated would
constitute a change in control of the Company;

 
(c)    any person, other than a trustee or other fiduciary holding securities under an employee benefit plan of the Company or a corporation

owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their ownership of stock of the Company,
who is or becomes the beneficial owner, directly or indirectly, of securities of the Company representing 10% or more of the combined voting power of
the Company’s then outstanding securities, increases his beneficial ownership of such securities by 5% or more of the combined voting power of the
Company’s then outstanding securities on the effective date of this Agreement; or
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(d)    the Board of Directors of the Company adopts a resolution to the effect that, for purposes of this Trust, a “potential change in control” has

occurred. Such a resolution will be provided to the Trustee in certified form.
 

Section 3.03    Requirement of Notice.    Notwithstanding the definitions in Sections 3.01 and 3.02, no Change in Control or Potential Change in
Control shall be deemed to have occurred for purposes of this Trust Agreement unless and until the Trustee has actual written notice from the Company or
from any person who was an officer of the Company prior to the alleged Change in Control or the alleged Potential Change in Control that such Change in
Control or Potential Change in Control has occurred.
 

ARTICLE IV
 

CONTRIBUTIONS
 

Section 4.01    Contributions by the Company.
 

(a)    The Company will deliver contributions hereunder to the Trustee at such times, and in such amounts, as the Company may determine to be
appropriate to enable the Trust to accumulate assets sufficient to pay all, or any part, as determined by the Company, of the benefits payable under the
Plans. At the time of that delivery, the Company will notify the Trustee of the amount of each contribution attributable to the Company and to each
Affiliate.

 
(b)    Upon the occurrence of a Potential Change in Control, the Company, if it so chooses, will deliver to the Trustee cash and/or marketable

securities having a fair market value in an amount equal to the sum of the amounts, determined by an actuary selected by the Company, which will be
sufficient to fund fully the Company’s and its Affiliates’ obligations to pay to the Participants the full amount of all Benefits to which they may
become entitled pursuant to the Plans. The actuarial basis employed by such actuary shall include the following assumptions: no interest will be
earned on plan assets; salaries will increase at the rate of 10% per annum; there will be no changes in any of the plans; any dollar limitations imposed
on the underlying qualified plans will remain constant; and, an employee will be assumed to terminate employment at such time as to maximize his
benefits under the Plans but not later than age 65. Any such contribution shall be identified to the Trustee, by the Company, as a Section 4.01(b)
contribution.

 
(c)    In addition to contributions made to the Trust pursuant to Sections 4.01(a) and 4.01(b), the Company shall deliver to the Trustee any

amounts which the Trustee is required to pay pursuant to Section 6.02.
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(d)    The Trustee shall be responsible only for contributions actually received by it hereunder. The Trustee shall have no duty or authority to

ascertain whether any contributions should be made to it or to bring any action or proceeding to enforce any obligation to make any such contribution.
 

(e)    In the event that the Trust is overfunded; any amount of such assets constituting the overfunding shall:
 

(1)    first, be transferred to the Carpenter Technology Corporation Non-Qualified Benefits Trust for Directors (“the Directors’ Trust”) until
the Directors’ Trust becomes overfunded; and

 
(2)    second, returned to the Company.

 
(f)    For the purposes of Section 4.01(e), above, the Trust is “overfunded” when the amount of assets held in the Trust Fund exceed 110% of the

present value of all the unpaid accrued benefits under the Plans. The value of the accrued benefits shall be calculated using the projected benefit
obligation method (“PBO”), as described in Statement No. 87 of the Financial Accounting Standards Board, using the actuarial methods and
assumptions used for valuing accrued benefits for funding purposes under the General Retirement Plan for Employees of Carpenter Technology
Corporation. In calculating the PBO under the Plans, it will be assumed that all participants in the Plans will continue to earn credited service until
attaining age 65 and that projected service will also be taken into account. The determination of whether the Trust is overfunded shall be made by a
qualified actuary selected by the Human Resources Committee.

 
Section 4.02    Accounts.

 
(a)    Before a Change In Control.    The Committee shall create a separate Account for each Participant, and cause records to be maintained by

the Company, or a separate recordkeeper as the Company’s agent, reflecting the amount, if any, credited to that Participant in accordance with the
terms of the Deferred Compensation Plan for Corporate and Division Officers of Carpenter Technology Corporation (the “Deferred Compensation
Plan”). When a contribution is made, the Committee shall notify the Trustee of the amount of such contribution allocable to each Participant’s Account
and/or specific plans. The Trustee shall not be required to maintain any separate account records, but shall rely solely upon the information maintained
by the Committee and the notice to the Trustee as herein provided. The remainder, (or all thereof if no allocation is indicated) of such contribution
shall not be specifically allocated to any Plan or any Participant, but shall be available to discharge the Company’s and its Affiliates’ obligations to
make benefit payments under any of the Plans in accordance with the
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applicable provisions of Article V. The Company shall, however, provide to the Trustee, with respect to each Plan, at such intervals as the Committee
shall determine, but in no event less frequently than annually, a schedule listing each Participant, each Plan under which that Participant has accrued a
benefit and the amount of such benefit. The Trustee shall have no responsibility with respect to the determination or accuracy of any such allocations
and/or the accrued benefits due any participant or plan as herein provided, but shall rely solely upon such information provided to it by the Company.

 
(b)    Following a Change In Control.    Upon notice to the Trustee that a Change in Control has occurred, or that a Potential Change in Control

has occurred and that the Company has invoked the allocation procedures of this Section 4.02(b), the Trustee, based upon the schedule of such benefits
most recently provided to the Trustee by the Committee, shall allocate all of the Trust Fund’s assets as follows: assets shall first be allocated to the
Deferred Compensation Plan portion of each Participant’s Account in an amount equal to each Participant’s accrued benefit therein not previously
allocated thereto. In the event that the Trust Fund’s assets are insufficient to fully fund each Participant’s accrued benefit under the Deferred
Compensation Plan, the assets shall be allocated ratably to the Participants’ Accounts in the ratio that the accrued benefits in respect of each such
Participant under said Deferred Compensation Plan bear to the total accrued benefits of all such Participants under said plan. The balance of the assets
shall be allocated to each participant’s account in an amount equal to each participant’s accrued benefit under all of the Plans other than the Deferred
Compensation Plans. If the assets of the Trust Fund, after making provision for the Deferred Compensation Plan, are insufficient to fully fund all of the
accrued benefits of all Participants under all of the other Plans, those assets shall be allocated ratably to the Participants’ Accounts in the ratio that the
accrued benefits in respect of each such Participant under all of such other Plans bear to the total accrued benefits of all such Participants under all such
other Plans.

 
Section 4.03    Delivery to the Company.    Any Section 4.01(b) contribution delivered to the Trustee shall be returned to the Company without interest

on the 181st day following (and exclusive of the date of) its receipt by the Trustee, unless within 180 days following such receipt by the Trustee, a notice of
the “Change in Control” shall have been received by the Trustee pursuant to Section 3.03. Such 180-day period shall be extended for an additional 180-day
period for any “Potential Change in Control” which occurs or continues during any initial or extended 180-day period. The Committee will provide the
Trustee with written notice of any extension.
 

Section 4.04    Trustee’s Agent.    The Trustee shall be entitled to retain such actuarial, accounting, legal and other services as it may deem necessary to
accomplish and/or maintain such allocations, payments and/or Participant Account records as are provided for under Articles IV and V hereof or to conduct
its investment responsibilities under Section 2.06, and to pay
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for such services as an expense of the Trust Fund out of the assets of the Trust Fund, unless promptly paid by the Company.
 

ARTICLE V
 

PAYMENT OF BENEFITS
 

Section 5.01    Payments by Trustee.
 

(a)    Prior to a Change In Control.    Until such time as Section 5.01(b) applies, all payments to Participants in any of the Plans shall be made by
the Company and its Affiliates, as agents for the Trustee, in accordance with the applicable provisions of the Plans. Each month, upon receipt of written
instructions to the Trustee from the Committee of the amount needed to pay such benefits the Trustee shall promptly disburse such funds to the
Company and, upon that disbursement shall have no further responsibility with respect to such funds or their application.

 
(b)    Following a Change In Control.    Following notice to the Trustee that a Change in Control has occurred, and subject to the limitation of

Section 5.01(c), the Trustee shall make payments to Participants and their beneficiaries from the Trust Fund in accordance with the payment schedule
most recently provided by the Committee to the Trustee prior to the occurrence of the Change in Control; provided, however, that if the Company and
a Participant agree to the substitution of a new payment schedule with respect to such Participant following the occurrence of a Change in Control, the
Trustee shall instead make payments in accordance with such substitute payment schedule. In the event that the Company and a Participant (or in the
event of his death, his Beneficiary) disagree as to the amount, form or duration of benefit payments under a Plan, the Trustee shall continue to make
benefit payments pursuant to the payment schedule most recently provided by the Committee prior to a Change in Control until authorized to make
payments under a substitute schedule by both the Participant (or Beneficiary) and the Company or until the Trustee receives a final non-appealable
order from a court of competent jurisdiction to alter such benefit payment schedule.

 
(c)    Any amount paid under this Section 5.01 shall be charged by the Committee or the Trustee, as the case may be, against the Account of the

applicable Participant and no payment with respect to an Account shall be made in excess of the amount credited to such Account.
 

(d)    The Trustee shall not make any payments to Participants or beneficiaries from the Trust Fund except as provided in this Section 5.01 even
though it may be informed from another source that payments are due under a Plan. The Trustee shall be fully protected in making
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payments or omitting to make payments in accordance with Section 5.01(b).
 

Section 5.02    Determinations by Committee.
 

(a)    If at any time the Committee or, if Section 5.01(b) applies, the Trustee, determines that any amount held in the Trust Fund is includible in
the gross income of a Participant or his beneficiary for federal income tax purposes prior to payment of such amount from the Trust Fund, the Trustee,
upon notice from the Committee or, if Section 5.01(b) applies, upon notice by a Participant or Beneficiary, in the format provided in Exhibit B, that
based on a (i) change in the tax or revenue laws of the United States of America, (ii) a published ruling or similar announcement issued by the Internal
Revenue Service, (iii) a regulation issued by the Secretary of the Treasury or his delegate, (iv) a decision by a court of competent jurisdiction involving
the Participant or Beneficiary, or (v) a closing agreement made under Code Section 7121 that is approved by the Internal Revenue Service and
involves the Participant or Beneficiary, that Participant or Beneficiary has recognized or will recognize income for federal income tax purposes with
respect to amounts that are or will be payable to him under the Plans before they are paid to him, shall pay such amount to such person in the manner
directed by the Committee or by such notice to the Trustee and the Participant’s Account shall be charged, or his accrued benefit reduced, accordingly.

 
(b)    If at any time the Committee prior to a Change in Control determines that the amount allocated to the Account of any Participant exceeds

the amount reasonably expected to be necessary to provide the Benefits payable in respect of such Participant from such Account, such excess may be
reallocated to the Accounts of other Participants or held as part of the unallocated Fund, as determined by the Committee. If at any time prior to a
Change in Control the Committee determines that the Benefits in respect of all Participants have been paid in full, the Committee shall so notify the
Trustee in writing.

 
Section 5.03    Withholding, Returns and Reports.

 
(a)    Prior to a Change in Control.    Prior to a Change in Control, the Company and its Affiliates shall withhold all required federal, state and

local taxes from benefit payments under any of the Plans, and remit those withholdings to the appropriate taxing authorities. The Company and its
Affiliates shall also be responsible for the preparation of all information reports, returns, receipts and other communications required by Chapter 61 of
the Code to be filed with, or distributed to, any person or governmental entity.

 
(b)    Following a Change in Control.    Following a Change in Control, the Trustee shall assume the Company’s and its Affiliates’

responsibilities under Section 5.03(a) with respect to benefit payments

14



under any of the Plans, and shall reduce such benefit payments by the amount of any such required withholding. The Trustee shall remit the net benefit
payments to the Participants and shall pay the required tax withheld to the Company and its Affiliates, which shall continue to be responsible for the
preparation and filing of all items required by Chapter 61 of the Code, as enumerated in Section 5.03(a).

 
(c)    The Company, its Affiliates and the Trustee shall cooperate with each other in providing any information reasonably necessary to enable

the other to carry out any of its responsibilities under this Section 5.03.
 

Section 5.04    Company’s Continuing Obligations.    Notwithstanding any provisions of this Trust Agreement to the contrary, the Company and its
Affiliates shall remain obligated to pay the Benefits under the Plan. To the extent the amount in the Trust Fund is not sufficient to pay any Benefits when
due, the Company and its Affiliates shall pay such deficiency directly to the person entitled thereto. Nothing in this Trust Agreement shall relieve the
Company and its Affiliates of its liabilities to pay the Benefits except to the extent such liabilities are met by the application of Trust Fund assets.
 

Section 5.05    Company’s Income.    The Company agrees that all income, deductions and credits of the Trust Fund belong to it as owner for income
tax purposes and will be included on the Company’s income tax returns to the extent required by applicable law.
 

ARTICLE VI
 

CONCERNING THE TRUSTEE
 

Section 6.01    Notices to the Trustee.    Except as provided in Section 5.02, the Trustee may rely on the authenticity, truth and accuracy of:
 

(a)    any notice, direction, certification, approval or other writing of the Company, if evidenced by an instrument signed in the name of the
Company by its Chairman, President, any Vice President, Secretary, Assistant Secretary or Treasurer, and believed in good faith by it to be genuine;

 
(b)    any notice, direction, certification, approval or other written, oral or other transmitted form of instruction received by the Trustee and

believed by it in good faith to be genuine and to be sent by or on behalf of the Committee; or
 

(c)    any copy of a resolution of the Board of Directors of the Company, if certified by the Secretary or an Assistant Secretary of the Company
under its corporate seal.
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(d)    The Company shall furnish the Trustee from time to time with a list of the names and signatures of the officers or other persons authorized to

act under this Section 6.01(a) and (b), or in any other manner authorized to notify or instruct the Trustee pursuant to the provisions of this Agreement.
Any such list shall be certified by the Secretary or an Assistant Secretary of the Company, and may be relied upon by the Trustee until it receives a
revised list.

 
Section 6.02    Expenses of the Trust Fund.    The Trustee shall pay out of the Trust Fund: (a) all brokerage fees and transfer tax expenses and other

expenses incurred in connection with the sale or purchase of investments; (b) all real and personal property taxes, income taxes and other taxes of any kind at
any time levied or assessed under any present or future law upon, or with respect to, the Trust Fund or any property included in the Trust Fund; (c) the
Trustee’s compensation and expenses as provided in Section 6.03, unless promptly paid by the Company; and (d) unless promptly paid by the Company, all
other reasonable expenses of administering the Trust. Notwithstanding the foregoing, the Trustee shall, at Company expense and direction, contest the
validity of any taxes in any manner deemed appropriate by the Company or its counsel, but only if it has received an indemnity bond or other security
satisfactory to it to pay any expenses of such contest; provided, however, that the Trustee shall have no obligation to contest if it receives an opinion of
counsel of its choice to the effect that there is no basis in law or fact for such contest. Alternatively, the Company may itself contest the validity of any such
taxes.
 

Section 6.03    Compensation of the Trustee.    The Company will pay to the Trustee compensation for its services from time to time in accordance with
its schedule of fees then in effect for trusts of similar nature, and will reimburse the Trustee for all reasonable expenses (including attorneys’ fees) incurred by
the Trustee in the administration of the Trust.
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Section 6.04    Protection of the Trustee.

 
(a)    The Company and its Affiliates agree to indemnify and hold harmless the Trustee from and against any and all damages, losses, claims or

expenses as incurred (including expenses of investigation and fees and disbursements of counsel to the Trustee and any taxes imposed on the Trust
Fund or income of the Trust) arising out of or in connection with the performance by the Trustee of its duties hereunder, except to the extent that any
such damages, losses, claims or expenses result from the negligence or willful misconduct of the Trustee, its officers, employees or agents.

 
(b)    The Trustee shall incur no liability to any person in discharging its duties hereunder for any action taken or omitted in good faith in

conformity with the terms of this Trust Agreement. Each direction, notice, request or approval provided (whether or not certified to the Trustee in
writing) by the Company, or the Pension Board/Committee, shall constitute a certification by the Company to the Trustee that such direction is in
conformity with the terms of the Plan and applicable law. Under no circumstances shall the Trustee incur liability to any person for any indirect,
consequential or special damages (including, without limitation, lost profits) of any form, whether or not foreseeable and regardless of the form of the
action in which such a claim may be brought, with respect to the Trust or its role as Trustee, except as otherwise required by ERISA or New York State
Law.

 
Section 6.05    Duties of the Trustee.    The Trustee will be under no obligation to perform any duties whatsoever, except such duties as are specifically

set forth as such in this Trust Agreement, and no implied covenant or obligation will be read into this Trust Agreement against the Trustee. The Trustee will
not be compelled to take any action toward the execution or enforcement of the Trust or to prosecute or defend any suit in respect thereof, unless indemnified
to its satisfaction against loss, costs, liability and expense or there are sufficient assets in the Trust Fund to provide such indemnity; and the Trustee will be
under no liability or obligation to anyone with respect to any failure on the part of the Company to perform any of its obligations under the Plans. Nothing in
this Trust Agreement should be construed as requiring the Trustee to make any payment in excess of amounts held in the Trust Fund at the time of such
payment.
 

Section 6.06    Settlement of Accounts of the Trustee.    The Trustee shall keep or cause to be kept accurate and detailed records of all investments,
receipts, disbursements and other transactions hereunder. Such records shall be open to inspection and audit at all reasonable times during normal business
hours by any person designated by the Company. At least annually, or upon such more frequent intervals, but not more frequent than monthly, as the
Company may direct, the Trustee shall file with the Company a written statement, listing the investments of the Trust Fund and any uninvested cash balance
thereof, and setting forth all receipts, disbursements, payments and other transactions respecting the Trust Fund not
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included in any such previous statement. Any statement, when approved by the Company, will be binding and conclusive on the Company and its Affiliates;
and the Trustee will thereby be released and discharged from any liability or accountability to the Company and its Affiliates with respect to all matters set
forth therein. Omission by the Company or its Affiliates to object in writing to any specific items in any such statement, which shall be deemed an account
stated, within ninety (90) days after its delivery will constitute approval of the account by the Company and its Affiliates. No other accounts or reports shall
be required to be given to the Company, except as stated herein or except as otherwise agreed to in writing by the Trustee. Except as provided above, the
Trustee shall not be required to file an accounting, judicial or otherwise.
 

Section 6.07    Right to Judicial Settlement.    Nothing contained in this Trust Agreement shall be construed as depriving the Trustee of the right to
have a judicial settlement of its accounts, and upon any proceeding for a judicial settlement of the Trustee’s accounts or for instructions the only necessary
party thereto in addition to the Trustee shall be the Company.
 

Section 6.08    Resignation or Removal of the Trustee.    The Trustee may at any time resign upon sixty (60) days notice in writing to the Company
(which sixty (60) days notice requirement may be waived by agreement in writing of the Company). Prior to a Change in Control, or a Potential Change in
Control, the Trustee may be removed by the Company upon sixty (60) days notice in writing to the Trustee (which sixty (60) days notice requirement may be
waived by agreement in writing of the Trustee).
 

Section 6.09    Appointment of Successor Trustee.    In the event of the resignation or removal of the Trustee, or in any other event in which the Trustee
ceases to act, a successor trustee may be appointed by the Company by instrument in writing delivered to and accepted by the successor trustee. Notice of
such appointment will be given by the Company to the retiring trustee, and the successor trustee will deliver to the retiring trustee an instrument in writing
accepting such appointment. If no appointment of a successor trustee is made within a reasonable time after such a resignation, removal or other event, any
court of competent jurisdiction may appoint a successor trustee.
 

In the event of such resignation, removal or other event, the retiring trustee or its successors and assigns shall file with the Company a final statement to
which the provisions of Section 6.06 shall apply.
 

In the event of the appointment of a successor trustee, such successor trustee will succeed to all the right, title and estate of, and will be, the Trustee;
and the retiring trustee will after the settlement of its final account as provided for in Section 6.06, and the receipt of any compensation or expenses due it,
deliver the Trust Fund to the successor trustee together with all such instruments of transfer, conveyance, assignment and further assurance as the successor
trustee may reasonably require. The retiring trustee will retain a first lien upon the Trust Fund to secure all
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amounts due the retiring trustee pursuant to the provisions of this Trust Agreement. The Company will provide the Trustee with a ratification and release
upon such resignation, removal or other event.
 

Section 6.10    Merger or Consolidation of the Trustee.    Any corporation continuing as the result of any merger or resulting from any consolidation to
which merger or consolidation the Trustee is a party, or any corporation to which substantially all the business and assets of the Trustee may be transferred,
will be deemed automatically to be continuing as the Trustee.
 

ARTICLE VII
 

ENFORCEMENT
 

Section 7.01    Enforcement of Trust Agreement and Legal Proceedings.    The Company shall have the right to enforce any provision of this Trust
Agreement in its own name. In any action or proceeding affecting the Trust, the only necessary parties shall be the Company and the Trustee and, except as
otherwise required by applicable law, no other person shall be entitled to any notice or service of process. Any judgment entered in such an action or
proceeding shall, to the maximum extent permitted by applicable law, be binding and conclusive on all persons having or claiming to have any interest in
the Trust.
 

ARTICLE VIII
 

AMENDMENT, REVOCATION AND TERMINATION
 

Section 8.01    Amendment.    The Company may from time to time prior to the occurrence of a Change in Control or a Potential Change in Control with
respect to which the allocation procedures of Section 4.02(b) are invoked, with the Trustee’s consent, amend in writing, in whole or in part, any or all of the
provisions of this Trust Agreement without the consent of any Participant or any other person; provided, however, that no such amendment shall increase the
duties or obligations or change the compensation of the Trustee without the Trustee’s written consent. This Trust Agreement may not be amended following a
Change in Control nor may it be amended following a Potential Change in Control with respect to which the allocation procedures of Section 4.02(b) are
invoked unless the resulting allocations are revoked pursuant to Section 4.03.
 

Section 8.02    Irrevocability.    Subject to section 10.08, the Trust shall be irrevocable and, except as otherwise provided in Section 8.03 and Article
IX, shall be held for the exclusive purpose of providing the Benefits to Participants and their beneficiaries and defraying expenses of the Trust in accordance
with the provisions of this Trust Agreement.
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Section 8.03    Termination.    The Trust shall terminate if the Committee provides the Trustee with a written statement to the effect that the Benefits in

respect of all Participants have been paid in full. As soon as practicable following such event, and subject to the Trustee’s independent verification of the
accuracy of that notice pursuant to Section 5.02, if applicable, the Trustee shall settle its final accounts in accordance with Section 6.06 and, after receipt of
any unpaid fees and expenses, shall distribute the balance of the Trust Fund to the Company.
 

ARTICLE IX
 

CLAIMS OF COMPANY’S CREDITORS
 

Section 9.01    Insolvency.    As used in this Article IX, the Company or its Affiliates (collectively the “Business Entities” and individually each a
“Business Entity”) shall be deemed to be “Insolvent” if (i) any Business Entity is unable to pay its debts generally as they become due, or (ii) any Business
Entity is subject to a proceeding as a debtor under the federal Bankruptcy Code (or any successor federal statute). If any Business Entity is deemed Insolvent,
the assets of the Trust attributable to that Business Entity shall be subject to claims of creditors of the Insolvent Business Entity (hereinafter the “Bankruptcy
Creditors”).
 

Section 9.02    Discontinuance of Benefits.    If at any time (i) any Business Entity, or a person claiming to be a creditor of any Business Entity alleges
in writing to the Trustee that any Business Entity has become Insolvent, or (ii) the Trustee is served with any order, process or paper from a court of competent
jurisdiction to the effect that a Business Entity is Insolvent, the Trustee shall give notice thereof to the Company and, if applicable, the allegedly Insolvent
Business Entity, and shall discontinue Benefit payments under this Trust Agreement on account of services performed for the deemed Insolvent Business
Entity, shall hold the Trust assets attributable to the deemed Insolvent Business Entity for the benefit of the Insolvent Business Entity’s Bankruptcy
Creditors, and shall resume payment of Benefits to a Participant on account of services performed for the allegedly Insolvent Business Entity under this Trust
Agreement in accordance with Article V only upon: (a) in the case of clause (ii) above, the receipt of an order of a court of competent jurisdiction authorizing
or requiring such payment, and (b) in the case of clause (i) above, receipt of written notice from the Company that the deemed Insolvent Business Entity is
not Insolvent. The Board of Directors of a Business Entity, and the Company’s Treasurer shall be obligated to give the Trustee prompt written notice if the
Business Entity becomes Insolvent, with the same consequences as provided in the preceding sentence. If payment of Benefits has been discontinued
pursuant to clause (i) of the second preceding sentence, the Board of Directors of the deemed Insolvent Business Entity, and the Company’s Treasurer, shall
be obligated to give the Trustee prompt written notice in the event the deemed Insolvent Business Entity is not Insolvent, and such notice shall be treated as
notice from the Company for purposes of the second preceding sentence. The Trustee
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shall not be liable to anyone in the event Benefit payments are discontinued pursuant to this Section 9.02.
 

If the Trustee discontinues payment of Benefits pursuant to this Section 9.02 and subsequently resumes such payment, to the extent the Trust Fund is
sufficient for such purpose, the first payment to a Participant following such discontinuance shall include an aggregate amount equal to the payments which
would have been made to such Participant under this Trust Agreement but for this Section 9.02, as shall be determined by the Committee or if Section 5.01(b)
applies, by the Trustee. No interest shall be due or payable with respect to any such payments in arrears.
 

ARTICLE X
 

MISCELLANEOUS PROVISIONS
 

Section 10.01    Successors.    This Trust Agreement shall be binding upon and inure to the benefit of the Company, its Affiliates and the Trustee and
their respective successors and assigns.
 

Section 10.02    Nonalienation.    Except insofar as applicable law may otherwise require:
 

(a)    no amount payable to or in respect of any Participant at any time under the Trust shall be subject in any manner to alienation by
anticipation, sale, transfer, assignment, bankruptcy, pledge, attachment, charge or encumbrance of any kind, and any attempt to so alienate, sell,
transfer, assign, pledge, attach, charge or otherwise encumber any such amount, whether presently or thereafter payable, shall be void; and

 
(b)    the Trust Fund shall in no manner be liable for or subject to the debts or liabilities of any Participant.

 
Section 10.03    Communications.

 
(a)    Communications to the Company shall be addressed to the Company at P.O. Box 14662, Reading, PA 19612-4662, Attn. Treasurer,

Carpenter Technology Corporation, provided, however, that upon the Company’s written request, such communications shall be sent to such other
address as the Company may specify.

 
(b)    Communications to the Trustee shall be addressed to its Global Investor Services Division, 4-Chase Metrotech Center, 18th Floor,

Brooklyn, New York 11245; provided, however, that upon the Trustee’s written request, such communications shall be sent to such other address as the
Trustee may specify.
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(c)    No communication shall be binding on the Trustee until it is received by the Trustee, and no communication shall be binding on the

Company or any Affiliates until it is received by the Company.
 

Section 10.04    Headings.    Titles to the Sections of this Trust Agreement are included for convenience only and shall not control the meaning or
interpretation of any provision of this Trust Agreement.
 

Section 10.05    Third Parties.    A third party dealing with the Trustee shall not be required to make inquiry as to the authority of the Trustee to take
any action nor be under any obligation to follow the proper application by the Trustee of the proceeds of sale of any property sold by the Trustee or to
inquire into the validity or propriety of any act of the Trustee.
 

Section 10.06    Governing Law.    This Trust Agreement and the Trust established hereunder shall be governed by and construed, enforced, and
administered in accordance with the laws of the State of New York. The United States District Court for the Southern District of New York shall have the sole
and exclusive jurisdiction over any lawsuit or other judicial proceeding relating to or arising from this Agreement. If that court lacks federal subject matter
jurisdiction, the Supreme Court of the State of New York, New York County shall have sole and exclusive jurisdiction. Either of these courts shall have
proper venue for any such lawsuit or judicial proceeding, and the parties waive any objection to venue or their convenience as a forum. The parties agree to
submit to the jurisdiction of any of the courts specified and to accept service of process to vest personal jurisdiction over them in any of these courts. The
parties further hereby knowingly, voluntarily and intentionally waive, to the fullest extent permitted by law, any right to a trial by jury with respect to any
such lawsuit or judicial proceeding arising or relating to this Agreement or the transactions contemplated hereby.
 

Section 10.07    Counterparts.    This Trust Agreement may be executed in any number of counterparts, each of which shall be deemed to be the
original although the others shall not be produced.
 

Section 10.8    IRS Ruling—Funded Status.    The Company intends to apply to the Internal Revenue Service for a ruling to the effect that this Trust is a
grantor trust within the meaning of section 671, et. seq. of the Code and that contributions hereunder will not be treated as taxable income to Plan
Participants until distributed to those Participants. If the Company is unable to obtain a satisfactory ruling to that effect, or if any Plan is finally determined to
be funded within the meaning of Title I of ERISA because of the existence of this Trust and if a Change in Control has not then occurred, the Company shall
have the right, notwithstanding the provisions of Article VIII, to further amend or revoke the Trust. If the Trust is revoked, its assets, after deducting any
unpaid fees or expenses due the Trustee, shall be returned to the Company.
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IN WITNESS WHEREOF, this Trust Agreement has been duly executed by the parties hereto as of the day and year first above written.

 

Attest:  CARPENTER TECHNOLOGY CORPORATION

  By:    

 
 

 
  Treasurer

Attest:  THE CHASE MANHATTAN BANK

  By:    
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STATE OF                       )
                       )
COUNTY OF                       )
 

Personally appeared                                                                          , of                                                                          , signer and sealer of the foregoing
instrument, and acknowledged the same to be his free act and deed as such and the free act and deed of said company, before me.
 

Notary Public
 
STATE OF                       )
                       )    ss.:
COUNTY OF                       )
 

Personally appeared                                                                          , of                                                                          , signer and sealer of the foregoing
instrument, and acknowledged the same to be his free act and deed as such and the free act and deed of said company, before me.
 

Notary Public
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EXHIBIT “A”

 
1.  Deferred Compensation Plan for Officers and Key Employees of Carpenter Technology effective January 1, 1995 , subject to any approved

amendments.
 
2.  Supplemental Retirement Plan For Executives of Carpenter Technology Corporation effective December 13, 1979, subject to any approved

amendments.
 
3.  Officers’ Supplemental Retirement Plan of Carpenter Technology Corporation effective January 1, 1983, subject to any approved amendments.
 
4.  Benefit Equalization Plan of Carpenter Technology corporation effective January 1, 1983, subject to any approved amendments.
 
5.  Earnings Adjustment Plan of Carpenter Technology Corporation effective January 1, 1989, subject to any approved amendments.
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EXHIBIT “B”

 
1.  Carpenter Special Products Corporation of El Cajon, CA
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EXHIBIT “C”

 
FORM OF NOTICE CONCERNING EARLY TAXATION

 
I, the undersigned Participant (Beneficiary) under the Carpenter Technology Corporation Non-Qualified Employee Benefits Trust Agreement hereby

notify The Chase Manhattan Bank, as Trustee, that pursuant to Section 5.02(a) thereof, the undersigned will recognize income for federal income tax
purposes due to funds held in said Trust and request payment of all funds held in my account. I do hereby certify the above to be a true statement and I hereby
furnish the following independent verification of the reasons why I will recognize income for federal income tax purposes:
 

[List below the type of independent verification and enclose a copy of such verification.]
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Exhibit 10.L

 
CARPENTER TECHNOLOGY CORPORATION

 
STOCK-BASED INCENTIVE COMPENSATION PLAN FOR

OFFICERS AND KEY EMPLOYEES
 

Adopted June 22, 1993, Restated June 27, 1996,
And as last Amended June 27, 2002

 
1.    Background and Purpose.
 

The Plan was previously adopted on June 22, 1993 and its purposes were to attract, retain and motivate key employees of Carpenter Technology
Corporation and its wholly owned subsidiaries, to encourage stock ownership by such employees by providing them with a means to acquire a proprietary
interest or to increase their proprietary interest in the success of Carpenter Technology Corporation and its subsidiaries and to provide a greater community of
interest between such employees and the stockholders of Carpenter Technology Corporation. For purposes of this Plan, Carpenter Technology Corporation
and each subsidiary described in Section 424(f) of the Internal Revenue Code of 1986, as amended (the “Code”) shall be referred to collectively as the
“Corporation”. The Plan has been amended and restated (in 1996) to create a new category of awards, which are referred to as Performance Units and
Performance Shares, with the intention that these awards will be directly related to the Corporation’s performance.
 
2.    Administration.
 

The Board of Directors of Carpenter Technology Corporation (the “Board”) shall be responsible for the operation of the Plan. The Board is authorized,
subject to the provisions of the Plan, from time to time to (i) select employees to receive awards under the Plan, (ii) determine the type and amount of awards
to be granted to participants, (iii) determine the terms and conditions of such awards and the terms of agreements entered into with participants, (iv) establish
such rules and regulations and to appoint such agents as it deems appropriate for the proper administration of the Plan, and (v) make such determinations
under, and such interpretations of, and to take such steps in connection with, the Plan or the awards granted hereunder as it deems necessary or advisable. Any
questions of interpretation determined by the Board shall be final and binding upon all persons. The Board may delegate any or all of these powers to the
Human Resources Committee (“Committee”) of the Board, consisting of at least two directors, each of whom shall be “non-employee directors” as defined in
Rule 16b-3 promulgated by the U.S. Securities and Exchange Commission (“SEC”) under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), and each of whom shall also be “outside directors” as defined in Treas. Reg. § 1.162-27(e)(3). In particular, the Board shall delegate to the Committee
all powers with respect to the granting of awards that are intended to comply with the requirements of Rule 16b-3 of the Exchange Act and section 162(m) of
the Code that would exempt such awards from being subject to short-swing liability and being subject to the annual limit on the deduction of compensation.
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3.    Participants.
 

The class of employees eligible to receive awards under the Plan shall be limited to officers and key employees of the Corporation. Participants in the
Plan will consist of such officers or key employees as the Board in its sole discretion may from time to time designate. The Board’s designation of a
Participant at any time to receive benefits under the Plan shall not obligate it to designate such person to receive benefits at any other time. The Board shall
consider such factors as it deems pertinent in selecting Participants and in determining the type and amount of awards granted hereunder. As used herein,
“Participant” shall refer to an employee designated by the Board who has received an award under the Plan. Only the Committee may designate which
Participants shall receive awards of Performance Units and Performance Shares under Section 10 of the Plan.
 
4.    Types of Awards.
 

Awards under the Plan will consist of (i) incentive stock options (“ISOs” or individually an “ISO”) intended to be options qualifying under Section 422
of the Code; (ii) non-qualified stock options (“NQSOs” or individually a “NQSO”) intended to be non-statutory options not qualifying under Section 422 or
any other section of the Code; (iii) stock appreciation rights (“SARs” or individually a “SAR”) intended to provide a participant with the right to receive the
increase in the fair market value of a specified number of Shares, as defined in Section 5; (iv) shares of restricted stock (“Restricted Stock”) intended to give a
participant the right to receive a specified number of Shares without payment upon the occurrence of certain events; and (v) Performance Shares or
Performance Units intended to give a participant the right to receive a specified number of Shares or unit equivalencies of Shares without payment when the
Corporation attains certain pre-established Performance Goals. The Board may permit or require a participant to defer such participant’s receipt of the
payment of cash or the delivery of Shares that would otherwise be due such participant resulting from awards granted under the Plan. If any such deferral is
required or permitted, the Board shall, in its sole discretion, establish rules and procedures for such deferrals.
 
5.    Shares Reserved Under the Plan.
 

Subject to the provisions of Section 12, the number of shares of Common Stock of Carpenter Technology Corporation (“Stock”) available for awards
under this Plan, which may consist of authorized but unissued shares or issued shares reacquired by Carpenter Technology Corporation or a combination
thereof, is 1,800,000 (such shares being referred to herein as “Shares”) plus previously ungranted shares and lapsed grants that remain from previous
shareholder authorizations; provided, however, that in no event shall the cumulative number of Shares to be issued as ISOs granted under Section 6 exceed
500,000, nor shall the cumulative number of Shares to be issued as Restricted Stock and Performance Units/Shares granted under Sections 7 and 9
respectively exceed 750,000. If any award granted under this Plan is canceled, terminates, expires, or lapses for any reason (with the exception of the
termination of a Tandem SAR upon exercise of the related Option, or the termination of a related Option upon exercise of the corresponding Tandem SAR),
any Shares subject to such award shall be available for award under the Plan.
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6.    Options.
 

ISOs and NQSOs (collectively “Options”) may be granted by the Board from time to time, subject to the following provisions:
 

(a)    Except as otherwise determined by the Board, each Option granted under this Plan shall become exercisable by a participant only after
completion of one year of employment immediately following the date the Option is granted (the “Date of Grant”). Exercise of any or all prior existing
Options shall not be required. Each agreement entered into between the participant and the Corporation shall specify (i) when an Option may be
exercised, (ii) the terms and conditions applicable thereto, and (iii) whether the Option is an ISO or an NQSO. In no event, however, shall an Option
granted under this Plan expire more than ten years from the Date of Grant.

 
(b)    Each Option shall specify the amount per share a participant must pay to the Corporation to exercise the Option (the “option price”). The

option price of an Option shall be determined by the Board but shall not be less than the fair market value of a share of Stock on the Date of Grant. For
purposes of this Plan, the term “fair market value” shall mean the closing price of the Stock on the New York Stock Exchange on the date in question,
or, in the absence of a closing price on such date, the closing price on the last trading day preceding the Date of Grant, as reflected on the consolidated
tape of New York Stock Exchange-Composite Transactions.

 
(c)    Except as permitted in the immediately following sentence, no Option granted under this Plan may be transferable by the participant except

by will or the laws of descent and distribution and no Option may be exercised during the lifetime of a participant except by that participant.
Notwithstanding the aforementioned, a NQSO Optionee may transfer a NQSO to his or her spouse, parents, siblings, children or grandchildren (in each
case, natural or adopted), any trust for his or her benefit or the benefit of his or her spouse, parents, siblings, children or grandchildren (in each case,
natural or adopted) (collectively, a “Permitted Transferee”), or any corporation or partnership in which the direct and beneficial owner of all of the
equity interest in such corporation or partnership is such NQSO Optionee or any Permitted Transferee (or any trust for the benefit of such persons).

 
Unless otherwise provided in the participant’s agreement, the following exercise periods will apply in the case of a separation from employment. In the event
of the death of the participant more than one year after the Date of Grant and not more than three months after the termination of the participant’s
employment by the Corporation, an Option may be transferred to the participant’s personal representative, heirs or legatees (“transferee”) and may be
exercised by the transferee before the earlier to occur of the expiration of (i) one year from the date of the death of the participant or (ii) the term of the Option
as specified in the agreement with the participant. In the event of a participant’s separation from service with the Corporation as a result of Retirement [as
defined in Section 9(f) of this Plan] or due to “disability” [within the meaning of Section 422(c)(6) of the Code], any outstanding Option will continue to be
exercisable during the original term of the grant. If the participant dies within such period (following Retirement or “disability”), a transferee may exercise
any unexpired Option before the expiration of the earlier to occur of (i) or (ii) of this Section 6(c). In the event of a participant’s separation from service with
the Corporation other than by death, disability or Retirement, an Option must be exercised prior to its expiration during the three month period beginning on
the last day of employment.
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The agreement under which an Option is granted shall set forth the extent to which the participant shall have the right to exercise the Option following
termination of the participant’s employment. Such provisions shall be determined at the sole discretion of the Board and need not be uniform among all
Options issued pursuant to this Section 6, and may reflect distinctions based on the reasons for termination of employment. In any case where the terms
governing an Option that is an ISO grant a longer exercise period than that permitted under Section 422 of the Code, the Option will continue to be
exercisable during the remainder of the period as a NQSO.
 

(d)    Each Option shall be exercisable for the full amount or any part thereof, including a partial exercise from time to time; provided, however,
that in no event shall ISOs granted to a participant be first exercisable in any one calendar year with respect to Shares having an aggregate fair market
value, determined as of the Date of Grant, of more than $100,000. The option price for each exercised Option shall be paid in full at the time of such
exercise. The option price may be paid in cash or shares of Stock, the value of which shall be the fair market value on the date of the exercise of the
Option, as determined in Section 6(b) of this Plan; provided, however, that any such shares must have been held by a participant for a period of at least
six months. An Option may also be exercised by delivery of the Option to a registered broker/dealer with instructions to exercise the Option and sell a
sufficient number of the shares of Stock acquired on exercise to pay the option price and, if not previously paid, any required tax withholdings. In any
event, the participant may elect to deliver shares of Stock to the Company to allow any minimum tax withholding requirements to be paid on behalf of
the participant.

 
(e)    The Committee may grant Options pursuant to the achievement of Performance Goals, as described in Section 11 of this Plan, and it may

impose restrictions upon the vesting and exercise of Options based on the attainment of Performance Goals.
 
7.    Restricted Stock.
 

Restricted Stock may be granted by the Board from time to time, subject to the following provisions:
 

(a)    The Board shall determine the number of shares of Restricted Stock to be granted to a participant and direct the transfer agent for the Stock
that a certificate or certificates representing such number of shares be issued and registered in the participant’s name. The certificate(s) representing
such shares shall be legended as to sale, transfer, assignment, pledge or other encumbrance during the period the Restricted Stock is subject to
forfeiture (such period being referred to herein as the “restriction period”) and deposited, together with a stock power with respect to the transfer thereof
executed by the participant and endorsed in blank, with the Treasurer of Carpenter Technology Corporation, to be held in escrow during the restriction
period.

 
(b)    At the Board’s discretion, during the restriction period the Board may give participants the right to receive cash payments in amounts

equivalent to the dividends from time to time declared and paid in respect of the shares of Restricted Stock. All shares of Restricted Stock will include
voting rights during the restriction period.

 
(c)    The Restricted Stock agreement shall specify the duration of the restriction period and the performance, employment or other conditions

under which the Restricted Stock may be forfeited
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by the participant. At the end of the restriction period, the restrictions imposed hereunder shall lapse with respect to the number of shares of Restricted
Stock as determined by the Board, and the legend shall be removed and the certificates for such number of shares delivered from escrow to the
participant. The Board may, in its sole discretion, modify or accelerate the vesting of shares of Restricted Stock. The participant’s required tax
withholding on newly vested shares of Restricted Stock may be paid in cash or the participant may elect to have the Company withhold a sufficient
number of the vesting shares of Stock to pay any required tax withholdings on behalf of the participant.

 
(d)    The Restricted Stock agreement shall set forth the extent to which the participant shall have the right to vest in shares of Restricted Stock

following termination of the participant’s employment. Such provisions shall be determined at the sole discretion of the Board and need not be
uniform among all Restricted Stock issued pursuant to this Section 7, and may reflect distinctions based on the reasons for termination of employment.

 
(e)    The Committee may grant Restricted Stock pursuant to the achievement of Performance Goals, as described in Section 11 of this Plan, and it

may impose restrictions upon the vesting of Restricted Stock based on the attainment of Performance Goals.
 
8.    Limited Authority to Grant Certain Awards.
 

The Human Resources Committee may delegate, to Carpenter Technology Corporation’s Chief Executive Officer (“C.E.O.”), authority to grant awards
covering a pre-determined number of shares. Such delegation is limited to the authority to grant NQSOs and Restricted Stock to participants who are not
subject to the requirements of Rule 16b-3 of the Exchange Act. The option price of any NQSO shall not be less than the fair market value of a share of Stock
on the date such grant is awarded by the C.E.O. The C.E.O. shall report at least annually on the disposition of these shares to the Committee in a form and
manner determined by the Committee.
 
9.    Stock Appreciation Rights.
 

SARs may be granted by the Board from time to time, subject to the following provisions:
 

(a)    The Board may grant a SAR either in connection with the grant of an Option (“Tandem SAR”) or independent of the grant of an Option
(“Freestanding SAR”). Each Tandem SAR shall be exercisable only with the exercise and surrender of the related Option or portion thereof and shall
entitle the participant to receive the excess of the fair market value of the shares of Stock on the date the Tandem SAR is exercised over the option
price under the related Option. The excess is hereafter called the “spread” for both Tandem SARs and Freestanding SARs. If the participant elects
instead to exercise the related Option, the Tandem SAR shall be cancelled automatically.

 
(b)    A Tandem SAR shall be exercisable only to the extent and at the same time that the related Option is exercisable.

 
(c)    A Freestanding SAR shall be exercisable pursuant to the terms and conditions that are specified in the agreement in which the Freestanding

SAR is granted.
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(d)    Upon the exercise of a SAR, the Corporation shall pay to the participant an amount equivalent to the spread (less any applicable

withholding taxes) in cash, or in Shares, or a combination of both, as the Board shall determine. Such determination may be made at the time of the
granting of the SAR. No fractional shares of Stock shall be issued and the Board shall determine whether cash shall be given in lieu of such fractional
share or whether such fractional share shall be eliminated.

 
(e)    A Tandem SAR shall terminate and may no longer be exercised upon the termination or expiration of the related Option.

 
(f)    Income attributable to the exercise of a SAR shall not be included in the calculation of pension or other benefits payable at any time by

reason of the participant’s employment by the Corporation.
 

(g)    No SAR shall be transferable by the participant except as provided in Section 6(c) of the Plan.
 

(h)    The agreement under which a SAR is granted shall set forth the extent to which the participant shall have the right to exercise the SAR
following termination of the participant’s employment. Such provisions shall be determined at the sole discretion of the Board and need not be
uniform among all SARs issued pursuant to this Section 9, and may reflect distinctions based on the reasons for termination of employment.

 
(i)    The Committee may grant SARs pursuant to the achievement of Performance Goals, as described in Section 11 of this Plan, and it may

impose restrictions upon the vesting and exercise of SARs based on the attainment of Performance Goals.
 
10.    Performance Units and Performance Shares.
 

Performance Units or Performance Shares may be granted to participants in such amounts or combinations and upon such terms, and at any time and
from time to time, as shall be determined by the Committee. Each Performance Unit shall be that fraction of a Performance Share that is determined by the
Committee at the time of grant and shall have an initial value equal to that same fraction of the value of a Share on the date of grant. Each Performance Share
shall have an initial value equal to the fair market value of a Share on the Date of Grant. The Committee shall set one or more Performance Goals as described
in Section 11 of this Plan. The extent to which those Performance Goals are met will determine the number and value of Performance Units or Performance
Shares that will be paid out to the participant.
 

(a)    Amount of Performance Units or Performance Shares.    A participant may not receive grants totaling more than 500,000 Performance
Shares during any calendar year.

 
(b)    Earning of Performance Units or Performance Shares.    After the applicable Performance Period, as defined in Section 11, has ended, the

holder of Performance Units or Performance Shares shall be entitled to receive payout on the number and value of Performance Units or Performance
Shares earned by the participant over the Performance Period, to be determined as a function of the extent to which the corresponding Performance
Goals have been achieved.

6



 
(c)    Form and Timing of Payment of Performance Units or Performance Shares.    Payment of earned Performance Units or Performance Shares

shall be made as soon as practicable following the close of the applicable Performance Period in a manner designated by the Committee, in its sole
discretion. The Committee, in its sole discretion, may pay earned Performance Units or Performance Shares in the form of cash or in Shares (or in a
combination thereof) which have an aggregate fair market value equal to the value of the earned Performance Units or Performance Shares at the close
of the applicable Performance Period. Such Shares may be granted subject to any restrictions deemed appropriate by the Committee. The participant’s
required tax withholding on newly awarded Performance Shares may be paid in cash or the participant may elect to have the Company withhold a
sufficient number of the awarded Performance Shares to pay any required tax withholdings on behalf of the participant.

 
(d)    Dividend and Voting Rights.    At the discretion of the Committee, participants may be entitled to receive any dividends declared with

respect to Shares which have been earned in connection with grants of Performance Units or Performance Shares, but not yet distributed to participants.
Participants may exercise voting rights with respect to such Shares. Participants will not have any voting rights with respect to Performance Units.

 
(e)    Dividend Equivalents.    The Committee may grant dividend equivalents in connection with Performance Units or Performance Shares

granted under this Plan. Such dividend equivalents may be payable in cash or in Shares, upon such terms as the Committee, in its sole discretion,
deems appropriate.

 
(f)    Termination of Employment due to Death, Disability or Retirement.    Unless determined otherwise by the Committee and set forth in the

participant’s award agreement, in the event the employment of a participant is terminated by reason of death, Disability or Retirement during a
Performance Period, the participant shall receive a payout of the Performance Units or Performance Shares which is prorated, as specified by the
Committee in its discretion. Payment of earned Performance Units or Performance Shares shall be made at a time specified by the Committee in its sole
discretion and set forth in the participant’s award agreement. Notwithstanding the foregoing, with respect to participants who retire during a
Performance Period, payments shall be made at the same time as payments are made to participants who did not terminate employment during the
applicable Performance Period. For this purpose, “Disability” shall be defined in a manner consistent with the definition of that term in the
Corporation’s long-term disability plan under which the participant participates, or at the discretion of the Committee using standards comparable to
those under the Corporation’s long-term disability plans, if the participant does not participate in any such plan. In addition, for this purpose,
“Retirement” shall be defined for awards granted on or after June 27, 1996 as (1) the termination of employment with the Corporation after the
participant has attained age 55 while being credited with at least ten Years of Service, or has attained age 60 while being credited with at least five
Years of Service, or at least thirty Years of Service regardless of age or (2) approval of a 70/80 or Rule-of-65 pension entitlement under the General
Retirement Plan for Employees of Carpenter Technology Corporation. For purposes of this Plan, a participant shall be credited with one Year of Service
for each 12-month period following the participant’s commencement of service with the Corporation that the participant has worked at least one hour
for the Corporation.

 
(g)    Termination of Employment for Other Reasons.    If a participant’s employment terminates for any reason other than those reasons set forth

in Section 10(f), all Performance Units or
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Performance Shares shall be forfeited by the participant to Carpenter Technology Corporation unless determined otherwise by the Committee, as set
forth in the participant’s award agreement.

 
(h)    Nontransferability.    Except as otherwise provided in a participant’s award agreement, Performance Units or Performance Shares may not be

sold, transferred, pledged, assigned or otherwise alienated, other than by will or by the laws of descent and distribution. Further, except as otherwise
provided in a participant’s award agreement, a participant’s rights under the Plan shall be exercisable during the participant’s lifetime only by the
participant or the participant’s legal representative.

 
(i)    Payment for Performance Units and Shares upon a Change in Control.    Within 30 days following a Change in Control Event, as defined

in Section 13(b) of the Plan, there shall be paid in cash to participants holding Performance Units and Performance Shares a pro rata amount based upon
the assumed achievement of all relevant Performance Goals at target levels, and upon the length of time within the Performance Period that has elapsed
before the Change in Control Event; provided, however, that if the Committee determines that actual performance to the date of the Change in Control
Event exceeds targeted levels, the prorated payouts shall be made using the actual performance data; and provided further, that there shall not be an
accelerated payout with respect to Performance Shares or Performance Units that qualify as “derivative securities” under Section 16 of the Exchange
Act that were granted less than six months before the Change in Control Event.

 
11.    Performance Goals.
 

For all purposes under this Plan, “Performance Goals” means goals that must be met by the end of a period specified by the Committee based upon one
or more of the following criteria: (i) price of the Stock, (ii) market share of the Corporation, (iii) sales by the Corporation, (iv) earnings per share of the Stock,
(v) return on shareholder equity of the Corporation, or (vi) costs of the Corporation. The time period during which the Performance Goals must be met shall be
called a “Performance Period.” The Performance Goals shall be interpreted in a manner that complies with the exceptions for performance-based
compensation set forth in Code § 162(m) and Treas. Reg. § 1.162-27, as in effect during any relevant period, and must be set (a) before 25% of the
Performance Period has elapsed and (b) at a time when it is substantially uncertain that the Performance Goals will be met.
 
12.    Adjustment Provisions.
 

If Carpenter Technology Corporation shall at any time change the number of issued shares of Stock without new consideration to Carpenter
Technology Corporation (such as by stock dividends, stock splits, stock combinations, stock exchanges or recapitalization), the total number of Shares
reserved for issuance under this Plan, limits on types of awards that may be issued, the number of Shares covered by, the option price for, and any other
relevant terms of, each outstanding award shall be adjusted so that the aggregate consideration payable to Carpenter Technology Corporation and the value
of each award under this Plan shall not be changed. In the event of a merger, reorganization, acquisition, consolidation, divestiture, sale or exchange of assets
of Carpenter Technology Corporation, or similar event, the Board shall make such adjustments with respect to awards under this Plan or take such other
action as it determines to be appropriate and such determination shall be conclusive.
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13.    Change in Control.
 

(a)    Notwithstanding any provision in this Plan to the contrary, upon the occurrence of a Change in Control Event, (i) each Option then
outstanding shall become immediately exercisable to the full extent of the Shares subject thereto, (ii) any remaining restrictions on shares of Restricted
Stock shall immediately lapse, (iii) each SAR then outstanding shall be fully exercisable immediately following the occurrence of the Change in
Control Event using the Change in Control Price [as defined in subsection (c)] to determine the spread, and (iv) any Performance Units or Performance
Shares shall become fully vested and payment shall be made pursuant to the terms of Section 10(i). In addition, notwithstanding anything in this Plan
to the contrary, if the employment of an optionee or holder of a SAR is terminated by the Corporation without “cause” [as defined in Section 15(a)], or,
in the case of an employee who is covered by an employment arrangement or agreement that enables such employee to terminate for Good Reason (as
defined in such arrangement or agreement), for Good Reason, in either case during the two-year period commencing on the date of the occurrence of a
Change in Control Event, then such employee shall be able to exercise his or her Options and SARs until the earlier of (x) the second anniversary of
such employment termination or (y) the expiration of their original term.

 
(b)    For purposes of this Plan, a “Change in Control Event” means:

 
(1)    The acquisition by any individual, entity or group [within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act] (a

“Person”) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of 20% or more of either (A) the
then-outstanding shares of common stock of Carpenter Technology Corporation (the “Outstanding Company Common Stock”) or (B) the
combined voting power of the then-outstanding voting securities of Carpenter Technology Corporation entitled to vote generally in the election
of directors (the “Outstanding Company Voting Securities”); provided, however, that, for purposes of this Section 13(b), the following
acquisitions shall not constitute a Change in Control Event: (i) any acquisition directly from Carpenter Technology Corporation, (ii) any
acquisition by Carpenter Technology Corporation, (iii) any acquisition by any employee benefit plan (or related trust) sponsored or maintained
by the Carpenter Technology Corporation or any affiliated company or (iv) any acquisition by any corporation pursuant to a transaction that
complies with Sections 13(b)(3)(A), 13(b)(3)(B) and 13(b)(3)(C);

 
(2)    individuals who, as of the date hereof, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least a

majority of the Board; provided, however, that any individual becoming a director subsequent to the date hereof whose election, or nomination
for election by Carpenter Technology Corporation’s stockholders, was approved by a vote of at least a majority of the directors then comprising
the Incumbent Board shall be considered as though such individual were a member of the Incumbent Board, but excluding, for this purpose, any
such individual whose initial assumption of office occurs as a result of an actual or threatened election contest with respect to the election or
removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a Person other than the Board;

 
(3)    consummation of a reorganization, merger, consolidation or sale or other disposition of all or substantially all of the assets of

Carpenter Technology Corporation or the acquisition of the assets or stock of another entity (a “Business Combination”), in each case, unless,
following such Business Combination, (A) all or substantially all of the individuals and entities that were the beneficial owners of the
Outstanding Company Common Stock and the Outstanding Company Voting Securities
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immediately prior to such Business Combination beneficially own, directly or indirectly, more than 50% of the then-outstanding shares of
common stock and the combined voting power of the then-outstanding voting securities entitled to vote generally in the election of directors, as
the case may be, of the corporation resulting from such Business Combination (including, without limitation, a corporation that, as a result of
such transaction, owns Carpenter Technology Corporation or all or substantially all of Carpenter Technology Corporation’s assets either directly
or through one or more subsidiaries) in substantially the same proportions as their ownership immediately prior to such Business Combination of
the Outstanding Company Common Stock and the Outstanding Company Voting Securities, as the case may be, (B) no Person (excluding any
corporation resulting from such Business Combination or any employee benefit plan (or related trust) of Carpenter Technology Corporation or
such corporation resulting from such Business Combination) beneficially owns, directly or indirectly, 20% or more of, respectively, the then-
outstanding shares of common stock of the corporation resulting from such Business Combination or the combined voting power of the then-
outstanding voting securities of such corporation, except to the extent that such ownership existed prior to the Business Combination, and (C) at
least a majority of the members of the board of directors of the corporation resulting from such Business Combination were members of the
Incumbent Board at the time of the execution of the initial agreement or of the action of the Board providing for such Business Combination; or

 
(4)    approval by the stockholders of Carpenter Technology Corporation of a complete liquidation or dissolution of Carpenter

Technology Corporation.
 

(c)    For purposes of SARs granted under this Plan, “Change in Control Price” shall mean the higher of (i) the highest price paid per share of
Stock in any transaction constituting a Change in Control Event, or (ii) the highest fair market value of the Stock at any time during the sixty-day
period preceding the occurrence of the Change in Control Event.

 
14.    Amendment, Modification and Termination of the Plan.
 

The Board at any time may terminate, and at any time and from time to time and in any respect, may amend or modify, the Plan; provided, however,
that no such action by the Board, without approval of the stockholders, may: (i) increase the Shares available for award pursuant to the Plan or the maximum
number of Shares for which Options may be granted under the Plan to any one individual, except as contemplated in Section 12, (ii) permit Options to be
granted at less than fair market value, (iii) permit any person who is not both a “non-employee director” and an “outside director” from serving as a member
of the Committee contemplated in Section 2, (iv) change the provisions of this Section 14, or (v) effect other changes for which stockholder approval would
be required under Rule 16b-3 of the Exchange Act or any successor rule promulgated by the SEC. No amendment or modification of the Plan shall be made
that would adversely affect any award previously granted under the Plan without the prior written consent of such holder, except such an amendment
necessary to comply with applicable law, stock exchange rules or accounting rules. The ability to award ISOs under the Plan shall automatically terminate ten
years after the earlier of (a) the date the Plan is adopted, or (b) the date the Plan is approved by stockholders. Termination of the Plan pursuant to this Section
14 shall not affect awards outstanding under the Plan at the time of termination.
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15.    General Provisions.
 

(a)    Notwithstanding anything in the Plan to the contrary, in the event a participant’s employment with the Corporation is terminated for
“cause,” the Board may, in its sole discretion, cancel each unexercised or unvested award granted to such participant effective upon the termination.
For purposes of this subsection, a termination for “cause” shall mean termination of a participant’s employment with the Corporation which results
from either (i) the participant’s commitment of an Intolerable Offense (as defined in the Corporation’s Personnel Practices and Policies as in effect on
the date of termination) or (ii) the operation of the Corporation’s Corrective Performance System (as set forth in the Corporation’s Personnel Practices
and Policies as in effect on the date of termination).

 
(b)    Nothing contained in the Plan, or an award granted under the Plan, shall confer upon a participant any right with respect to continuance of

employment with the Corporation, nor interfere in any way with the right of the Corporation to terminate such employment at any time.
 

(c)    For purposes of this Plan, transfer of employment between any members of the Corporation shall not be deemed termination of employment.
 

(d)    Participants shall be responsible to make appropriate provisions for all taxes in connection with any award, the exercise thereof and the
transfer of Shares pursuant to this Plan. However, in the absence of an alternative provision the Corporation shall withhold the number of Shares whose
aggregate fair market value on the date of such withholding equals the amount to be withheld in satisfaction of the Corporation’s obligation under all
applicable withholding taxes. A participant may acquire such Shares by paying to the Corporation an amount equal to the Corporation’s withholding
obligation. Agreements evidencing such awards shall contain appropriate provisions to effect withholding in this manner.

 
(e)    Without amending the Plan, awards may be granted to employees who are foreign nationals or employed outside the United States or both,

on such terms and conditions different from those specified in the Plan as may, in the judgment of the Board, be necessary or desirable to further the
purpose of the Plan.

 
(f)    To the extent that Federal laws (such as the Exchange Act or the Code) do not otherwise control, the Plan and all determinations made and

actions taken pursuant hereto shall be governed by the law of the State of Delaware and construed accordingly.
 

(g)    The Committee shall have the authority to improve the terms of any granted Option, Restricted Stock agreement, SAR agreement or
established Performance Goals, subject to the limitation that the price of an Option may not be reduced to less than fair market value.

 
16.    Effective Date of the Last Restated Plan Document.
 

The amendment and last restatement of the Plan became effective upon approval by the Board on June 27, 1996 and was ratified by the stockholders at
the Annual Meeting held on October 21, 1996.
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Exhibit 10.p
 

TRUST AGREEMENT
 

Carpenter Technology Corporation
Non-Qualified Benefits Trust for Directors

 
TRUST AGREEMENT effective as of the 1st day of May, 1997, by and between Carpenter Technology Corporation, a corporation organized under the

laws of the State of Delaware (hereinafter referred to as the “Company”), and THE CHASE MANHATTAN BANK, a banking corporation organized under the
laws of the State of New York (hereinafter referred to as the “Trustee”).
 

BACKGROUND
 

The Company maintains the benefit plans listed on Exhibit A hereto (the “Plans”) for the benefit of various of its Directors. The Company intends to
create a trust, to which it will contribute cash, or other property acceptable to the Trustee, to help the Company meet its obligations under the Plans, and to
assure that, subject to the sufficiency of the Trust Fund, payments provided for by the Plans are not improperly withheld in the event of a Change in Control
of the Company.
 

The establishment of this Trust shall not affect the Company’s continuing obligation to make payments under the Plans, except that the liability shall
be reduced to the extent payments are made by the Trustee hereunder.
 

The assets of the Trust Fund shall be, and shall remain, subject to the claims of the Company’s general creditors in the event of the Company’s
insolvency. Otherwise, the Trust shall be irrevocable until all liabilities under all Plans have been satisfied, at which time the Trust shall terminate, and all
remaining assets of the Trust Fund shall be returned to the Company.
 

The Trust is intended to be a “grantor trust” with the result that the corpus and income of the Trust are treated as assets and income of the Company
pursuant to sections 671 through 679 of the “Code”.
 

The Company intends that the Plans not be deemed funded (within the meaning of Title I of ERISA) despite the existence of this Trust.
 

NOW, THEREFORE, in consideration of the mutual covenants herein contained, the Company and the Trustee covenant and agree as follows:
 

ARTICLE I



 
DEFINITIONS; ESTABLISHMENT OF TRUST

 
Section 1.01    Definitions.    Whenever used in this Trust Agreement, unless otherwise provided or the context otherwise requires:

 
(a)    “Account” shall mean an account maintained in respect of a Participant pursuant to Section 4.02.

 
(b)    “Benefits” shall mean, with respect to each Participant, the benefits payable to or in respect of that Participant pursuant to the applicable

Plan listed on Exhibit A.
 

(c)    “Change in Control” is defined in Article III.
 

(d)    “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.
 

(e)    “Committee” shall mean the Human Resources Committee of the Company’s Board of Directors, or its successor.
 

(f)    “Company” shall mean Carpenter Technology Corporation or any successor company by merger, acquisition or otherwise.
 

(g)    “ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.
 

(h)    “Investment Manager” shall mean any person or entity that qualifies as an Investment Manager under section 3(38) of the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”), and is appointed by the Pension Board or a duly authorized officer of the Company to
manage Trust assets that are not invested in life insurance policies.

 
(i)    “Participant” shall mean each person entitled to benefits under any Plan, including the beneficiaries pursuant to any Plan.

 
(j)    “Pension Board” shall mean the Pension Board as defined in the General Retirement Plan for Employees of Carpenter Technology

Corporation.
 

(k)    “Plan” shall mean any plan listed on Exhibit A hereto, as in effect from time to time. “Plans” shall mean all such plans.
 

(l)    “Trust” shall mean the trust established under this Trust Agreement.
 

(m)    “Trust Agreement” shall mean this trust agreement, as from time to time amended.
 

(n)    “Trust Fund” shall mean the trust fund held from time to time by the Trustee hereunder consisting of all contributions received by the
Trustee together with the investments and reinvestment made
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therewith and all net profits and earnings thereon less all payments and charges therefrom.
 

(o)    “Trustee” shall mean The Chase Manhattan Bank, or its successor, or an officer, director or employee of such a Trustee exercising any
fiduciary powers under this Trust Agreement; provided, however, that in no event may any subsidiary or affiliate of the Company or any Participant be
such a successor Trustee.

 
Section 1.02    Establishment and Title of the Trust.    The Company hereby establishes with the Trustee a trust to be known as the “Carpenter

Technology Corporation Non-Qualified Benefits Trust for Directors,” consisting of such sums of money and other property acceptable to the Trustee as from
time to time may be paid or delivered to the Trustee pursuant to this Trust Agreement. The Trust Fund shall be held by the Trustee in trust and shall be dealt
with in accordance with the provisions of this Trust Agreement.
 

Section 1.03    Acceptance by the Trustee.    The Trustee accepts the Trust established hereunder on the terms and conditions set forth herein and agrees
to perform the duties imposed on it by this Trust Agreement.
 

ARTICLE II
 

INVESTMENT AND ADMINISTRATION OF THE TRUST FUND
 

Section 2.01    Investment of the Trust Fund.    Except as directed by any Investment Manager, the Pension Board or a duly authorized officer of the
Company, the Trustee shall have the exclusive responsibility and authority to hold, invest, reinvest and administer the assets of the Trust, hereinafter referred
to as the “Fund”, in accordance with the terms of this Trust Agreement. The Trustee shall be under no liability for any loss of any kind that may result when it
follows proper written directions of the Pension Board or a duly authorized officer of the Company which are in accordance with the terms of the Trust
Agreement and not contrary to law.
 

(a)    If an Investment Manager is so appointed by the Pension Board or a duly authorized officer of the Company to manage any portion of the
Trust Fund, the Trustee’s only responsibility with respect to such portion shall be:

 

 (1)  except as otherwise directed by the Pension Board or a duly authorized officer of the Company, to retain custody of the assets of
such portion of the Trust Fund; and

 
 (2)  to follow the written directions of the Investment Manager with respect to such portion of the Trust Fund.
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(b)    The Trustee shall incur no liability with respect to the investment of any portion of the Trust Fund if an Investment Manager has been

appointed to manage that portion of the Trust Fund, by the Pension Board or a duly authorized officer of the Company for either:
 
 (1)  following the written directions of the Investment Manager; or
 
 (2)  failing to act in the absence of written directions from the Investment Manager.
 
 

Notwithstanding anything to the contrary herein contained, the Pension Board or a duly authorized officer of the Company may direct the
transfer of such part or all of the Fund as it shall deem advisable to The Chase Manhattan Bank as trustee of any trust (“Collective Trust”) maintained
by it as a common trust fund as defined under section 584 of the Code, now or hereinafter maintained by it as a medium for the collective investment of
assets of trusts and which it may elect to make available to non-qualified benefit trusts, and the Pension Board or a duly authorized officer of the
Company may direct the withdrawal of any part or all of the Fund so transferred. To the extent of the interest of the Trust in any Collective Trust, the
terms of the agreement or declaration of trust establishing such Collective Trust shall be a part of this Trust as if set forth in full herein, and any assets
transferred to any Collective Trust shall be held, invested and administered in accordance with such agreement or declaration of trust, which shall be
controlling notwithstanding any contrary provision of this Agreement.

 
Section 2.02    Plan Insurance.    The Company may apply for and maintain such contracts of insurance with one or more insurance companies and on

such rating or risk terms as the Company may determine to be appropriate for the provision of benefits under the Plans. The Trust shall be the policyholder
and owner of such contracts. The Trustee, only as directed by the Pension Board or a duly authorized officer of the Company, shall pay premiums or other
charges with respect to such contracts from assets of the Trust Fund.
 

Section 2.03    Investments of Insurance.    The Pension Board or a duly authorized officer of the Company may direct the Trustee to apply for and
maintain contracts of insurance with one or more companies for investment purposes pursuant to Section 2.05(m), using the proceeds of such insurance to
fund the Trust. The Trustee shall be the policyholder and owner of such contracts. The Trustee, only as directed by the Pension Board or a duly authorized
officer of the Company, shall exercise any and all investment options, decisions or rights that the Trustee has as policyholder and owner of such insurance
policies held for investment purposes.
 

(a)    If the Trustee is directed by the Pension Board or a duly authorized officer of the Company to purchase an insurance policy for
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investment purposes, the Trustees only responsibility with respect to such policy shall be:
 

 (1)  except as otherwise directed by the Pension Board or a duly authorized officer of the Company, to retain custody of such policy;
and

 
 (2)  to follow the written directions of the Pension Board or a duly authorized officer of the Company with respect to such policy.
 

(b)    The Trustee shall incur no liability with respect to the purchase of an insurance policy purchased for investment purposes if directed by the
Pension Board or a duly authorized officer of the Company for either:

 
 (1)  following the written directions of the Pension Board or a duly authorized officer of the Company with respect to such policy; or
 

 (2)  failing to act in the absence of written directions from the Pension Board or a duly authorized officer of the Company with respect
to such policy.

 
Section 2.04    Funding Policy.    From time to time the Pension Board or a duly authorized officer of the Company may communicate to the Trustee in

writing the current funding policy and method that have been established to carry out the objectives of the Trust. The Trustee’s discretion in investing and
reinvesting the principal and income of the Fund shall be subject to the funding policy, and the Trustee shall have the duty to act strictly in accordance with
and may rely upon, such funding policy, and any changes therein, as so communicated to the Trustee from time to time in writing.
 

Section 2.05    Investment Powers of Trustee.    Subject to the direction of an Investment Manager, the Pension Board or a duly authorized officer of the
Company, or with respect to assets subject to the Trustee’s investment, management and control, the Trustee shall have, with respect to any securities or other
property at any time held by it and constituting part of the Fund, power:
 

(a)    to purchase, receive or subscribe for any securities or other property and to retain in trust such securities or other property;
 

(b)    to sell, exchange, redeem or otherwise dispose of any securities or other property at public or private sale for cash, on credit, or for other
securities or property, and to grant options for the purchase or exchange thereof without liability on the purchasers to see to the application of the
purchase money;
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(c)    to participate in any plan of reorganization, consolidation, merger, combination, liquidation or other similar plan relating to any securities

or other property held in the Fund, and to consent to or oppose any such plan or any action thereunder, or any contract, lease, mortgage, purchase, sale
or other action by any person or corporation;

 
(d)    to deposit any securities or other property with any protective, reorganization or similar committee; and to pay and agree to pay part of the

expenses and compensation of any such committee and any assessment levied with respect to any securities or other property so deposited;
 

(e)    to exercise conversion and subscription rights pertaining to any securities or other property held in the Fund;
 

(f)    to extend the time of payment of any obligation held in the Fund;
 

(g)    to enter into stand-by agreements for future investment, either with or without a stand-by fee;
 

(h)    to hold any moneys received by the Trustee in a common trust fund as defined under Section 584 of the Code, now or hereinafter
maintained by it as a medium for the collective investment of assets of trusts, or any other comparable fund the Trustee deems advisable;

 
(i)    to exercise all voting rights with respect to any investment and to grant proxies, discretionary or otherwise;

 
(j)    to collect and receive any and all money, securities or other property due to the Fund and to give full discharge therefor;

 
(k)    with the consent of the Company, to settle, compromise or submit to arbitration any claims, debts or damages due or owing to or from the

Trust; with the consent of Carpenter, to commence or defend suits or legal proceedings to protect any interest of the Trust; and, with the consent of
Carpenter, to represent the Trust in all suits or legal proceedings in any court or before any other body or tribunal (subsequent to a Change in Control
the consent of Carpenter is not required to pursue the powers granted in this Section);

 
(l)    for the purposes of the Trust and if so instructed by the Investment Manager, the Pension Board or a duly authorized officer of the Company,

to borrow money from others, to issue its promissory note or notes therefore, and to secure the repayment thereof by pledging any securities or other
property in its possession; provided, however, that no such loan or advance shall be made by the Trustee hereunder other than as temporary advances
to the Fund, on a cash or overdraft basis, on which no interest is payable and provided further that no insurance contract shall be pledged except to
secure a loan to pay premiums thereon;
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(m)    to purchase insurance contracts, and pay premiums with respect thereto;

 
(n)    to organize under the laws of any state a corporation or trust for the purpose of acquiring and holding title to any securities or other property

which it is authorized to acquire under this Trust Agreement and to exercise with respect thereto any or all of the powers set forth in this Trust
Agreement.

 
Section 2.06    Discretionary Powers of Trustee.    The Trustee shall have the following powers and authority with respect to the fund:

 
(a)    to employ suitable agents and counsel and to pay their reasonable and proper expenses and compensation;

 
(b)    to register any securities held by it hereunder in its own name or in the name of a nominee with or without the addition of words indicating

that such securities are held in a fiduciary capacity and to hold any securities in bearer form and to deposit any securities or other property in a
depository or a clearing corporation;

 
(c)    to make, execute and deliver, as Trustee, any and all deed, leases, mortgages, conveyances, waivers, releases or other instruments in writing

necessary or desirable for the accomplishment of any of the powers listed in Section 2.05; and
 

(d)    generally, to do all acts, whether or not expressly authorized, which the Trustee may deem necessary or desirable for the protection of the
Fund.

 
 

Section 2.07    Securities or Other Property.    The words “securities or other property” as used in this Trust Agreement shall be deemed to refer to any
property, real or personal, or part interest therein, wherever situate, including, but not limited, to governmental, corporate or personal obligations, trust and
participation certificates, leaseholds, fee titles, mortgages and other interests in realty, preferred and common stocks, certificates of deposit, put and call
options and other option contracts of any type, foreign or domestic, whether or not traded on any exchange, tangible personal property, contracts for future or
immediate receipt or delivery of property, evidences of indebtedness or ownership in foreign corporation or other enterprises, indebtedness of foreign
governments, limited partnerships, insurance contracts, and any other evidences of indebtedness or ownership including securities or other property of the
Company, without being limited to the classes of property in which trustees are authorized to invest trust funds by any law or any rule of court of any State.
 

Section 2.08    Trustee’s Authority.    Persons dealing with the Trustee shall be under no obligation to see the proper application of any money paid or
property delivered to the Trustee or to inquire into the Trustee’s authority as to any transaction.
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Section 2.09    Protection Clause.    Neither the Company nor the Trustee shall be responsible for any insurance company’s failure to make payments

provided by such contract, or for the action of any person which may delay payment or render a contract null and void or unenforceable in whole or in part.
 

Section 2.10    Following a Change In Control.    Following the occurrence of a Change in Control as defined in Section 3.01, the Trustee shall follow
the last funding policy communicated in writing by the Pension Board or a duly authorized officer of the Company prior to such Change in Control.
Notwithstanding instructions to the contrary, the maturity of investment instruments shall at all times be selected to permit the timely payment of benefits
under the Plans.
 

ARTICLE III
 

CHANGE IN CONTROL
 

Section 3.01    Definition of Change in Control.    For purposes of this Trust, a “Change in Control” of the Company shall be deemed to have occurred
if:
 

(a)    a “person” (as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), other
than a trustee or other fiduciary holding securities under an employee benefit plan of the Company or a corporation owned, directly or indirectly, by
the stockholders of the Company in substantially the same proportions as their ownership of stock of the Company, is or becomes the “beneficial
owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing 25% or more of the
combined voting power of the Company’s then outstanding securities; or

 
(b)    during any period of two consecutive years (not including any period prior to the execution of this Agreement), individuals who at the

beginning of such period constitute the Board and any new director (other than a director designated by a person who has entered into an agreement
with the Company to effect a transaction described in Section 3.01(a), 3.01(c) or 3.01(d) whose election by the Board or nomination for election by the
Company’s stockholders was approved by a vote of at least two-thirds ( 2/3) of the directors then still in office who either were directors at the beginning
of the period or whose election or nomination for election was previously so approved, cease for any reason to constitute a majority thereof; or

 
(c) the stockholders of the Company approve a merger or consolidation of the Company with any other corporation, other than a merger or

consolidation which would result in the voting securities of
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the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting
securities of the surviving entity) at least 75% of the combined voting power of the voting securities of the Company or such surviving entity
outstanding immediately after such merger or consolidation, or

 
(d)    the stockholders of the Company approve a plan of complete liquidation of the Company or an agreement for the sale or disposition by the

Company of all or substantially all the Company’s assets.
 

Section 3.02    Definition of a Potential Change in Control.    For purposes of this Trust, a “Potential Change in Control” of the Company shall be
deemed to have occurred if:
 

(a)    the Company enters into an agreement, the consummation of which would result in the occurrence of a change in control of the Company,
 

(b)    any person (including the Company) publicly announces an intention to take or to consider taking actions which if consummated would
constitute a change in control of the Company;

 
(c)    any person, other than a trustee or other fiduciary holding securities under an employee benefit plan of the Company or a corporation

owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their ownership of stock of the Company,
who is or becomes the beneficial owner, directly or indirectly, of securities of the Company representing 10% or more of the combined voting power of
the Company’s then outstanding securities, increases his beneficial ownership of such securities by 5% or more of the combined voting power of the
Company’s then outstanding securities on the effective date of this Agreement; or

 
(d)    the Board of Directors of the Company adopts a resolution to the effect that, for purposes of this Trust, a “potential change in control” has

occurred. Such a resolution will be provided to the Trustee in certified form.
 

Section 3.03    Requirement of Notice.    Notwithstanding the definitions in Sections 3.01 and 3.02, no Change in Control or Potential Change in
Control shall be deemed to have occurred for purposes of this Trust Agreement unless and until the Trustee has actual written notice from the Company or
from any person who was an officer of the Company prior to the alleged Change in Control or the alleged Potential Change in Control that such Change in
Control or Potential Change in Control has occurred.
 

ARTICLE IV
 

CONTRIBUTIONS
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Section 4.01    Contributions by the Company.

 
(a)    The Company will deliver contributions hereunder to the Trustee at such times, and in such amounts, as the Company may determine to be

appropriate to enable the Trust to accumulate assets sufficient to pay all, or any part, as determined by the Company, of the benefits payable under the
Plans.

 
(b)    Upon the occurrence of a Potential Change in Control, the Company, if it so chooses, will deliver to the Trustee cash and/or marketable

securities having a fair market value in an amount equal to the sum of the amounts, determined by an actuary selected by the Company, which will be
sufficient to fund fully the Company’s obligations to pay to the Participants the full amount of all Benefits to which they may become entitled
pursuant to the Plans. The actuarial basis employed by such actuary shall include the following assumptions: no interest will be earned on plan assets;
Directors’ fees will increase at the rate of 10% per annum; there will be no change in the plan; and, a Director will be assumed to terminate at such time
as to maximize his benefits under the Plans but not later than age 70. Any such contribution shall be identified to the Trustee, by the Company, as a
Section 4.01(b) contribution.

 
(c)    In addition to contributions made to the Trust pursuant to Sections 4.01(a) and 4.01(b), the Company shall deliver to the Trustee any

amounts which the Trustee is required to pay pursuant to Section 6.02.
 

(d)    The Trustee shall be responsible only for contributions actually received by it hereunder. The Trustee shall have no duty or authority to
ascertain whether any contributions should be made to it or to bring any action or proceeding to enforce any obligation to make any such contribution.

 
(e)    In the event that the Trust is overfunded; any amount of such assets constituting the overfunding shall:

 

 (1)  first, be transferred to the Carpenter Technology Corporation Non-Qualified Employee Benefits Trust (“the Employees’ Trust”) until the
Employees’ Trust becomes overfunded; and

 
 (2)  second, returned to the Company.
 

(f)    For the purposes of Section 4.01(e), above, the Trust is “overfunded” when the amount of assets held in the Trust Fund exceed 110% of the
present value of the future benefits expected to be paid under the Plans. The present value of future benefits shall be calculated as the projected benefit
obligation (“PBO”), as described in
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Statement No. 87 of the Financial Accounting Standards Board, except that projected service will be taken into account as if accrued. The present
value shall be calculated using the actuarial assumptions used to determine the Company’s pension expense for the General Retirement Plan for
Employees of Carpenter Technology Corporation, except that the discount rate shall be adjusted to the extent that assets held by the Trust are subject
to tax. The determination of whether the Trust is overfunded shall be made by a qualified actuary selected by the Human Resources Committee.

 
Section 4.02    Accounts.

 
(a)    Before a Change In Control.    The Company shall create a separate Account for each Participant, cause records to be maintained by the

Company, or retain a separate recordkeeper as the Company’s agent, reflecting the amount, if any, credited to that Participant in accordance with the
terms of the Deferred Compensation Plan for Non-Management Directors of Carpenter Technology Corporation (the “Deferred Compensation Plan”).
When a contribution is made, the Company shall notify the Trustee of the amount of such contribution allocable to each Participant’s Account and/or
specific plans. The Trustee shall not be required to maintain any separate account records, but shall rely solely upon the information maintained by the
Company and the notice to the Trustee as herein provided. The remainder, (or all thereof if no allocation is indicated) of such contribution shall not be
specifically allocated to any Plan or any Participant, but shall be available to discharge the Company’s obligations to make benefit payments under
any of the Plans in accordance with the applicable provisions of Article V. The Company shall, however, provide to the Trustee, with respect to each
Plan, at such intervals as the Company shall determine, but in no event less frequently than annually, a schedule listing each Participant, each Plan
under which that Participant has accrued a benefit and the amount of such benefit. The Trustee shall have no responsibility with respect to the
determination or accuracy of any such allocations and/or the accrued benefits due any participant or plan as herein provided, but shall rely solely upon
such information provided to it by the Company.

 
(b)    Following a Change In Control.    Upon notice to the Trustee that a Change in Control has occurred, or that a Potential Change in Control

has occurred and that the Company has invoked the allocation procedures of this Section 4.02(b), the Trustee, based upon the schedule of such benefits
most recently provided to the Trustee by the Company, shall allocate all of the Trust Fund’s assets as follows: assets shall first be allocated to the
Deferred Compensation Plan portion of each Participant’s Account in an amount equal to each Participant’s accrued benefit therein not previously
allocated thereto. In the event that the Trust Fund’s assets are insufficient to fully fund each Participant’s accrued benefit under the Deferred
Compensation Plan, the assets shall be allocated ratably to the Participants’ Accounts in the ratio that the
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accrued benefits in respect of each such Participant under said Deferred Compensation Plan bear to the total accrued benefits of all such Participants
under said plan. The balance of the assets shall be allocated to each participant’s account in an amount equal to each participant’s accrued benefit
under all of the Plans other than the Deferred Compensation Plans. If the assets of the Trust Fund, after making provision for the Deferred
Compensation Plan, are insufficient to fully fund all of the accrued benefits of all Participants under all of the other Plans, those assets shall be
allocated ratably to the Participants’ Accounts in the ratio that the accrued benefits in respect of each such Participant under all of such other Plans bear
to the total accrued benefits of all such Participants under all such other Plans.

 
Section 4.03    Delivery to the Company.    Any Section 4.01(b) contribution delivered to the Trustee shall be returned to the Company without interest

on the 181st day following (and exclusive of the date of) its receipt by the Trustee, unless within 180 days following such receipt by the Trustee, a notice of
the “Change in Control” shall have been received by the Trustee pursuant to Section 3.03. Such 180-day period shall be extended for an additional 180-day
period for any “Potential Change in Control” which occurs or continues during any initial or extended 180-day period. The Company will provide the
Trustee with written notice of any extension.
 

Section 4.04    Trustee’s Agent.    The Trustee shall be entitled to retain such actuarial, accounting, legal and other services as it may deem necessary to
accomplish and/or maintain such allocations, payments and/or Participant Account records as are provided for under Articles IV and V hereof or to conduct
its investment responsibilities under Section 2.06, and to pay for such services as an expense of the Trust Fund out of the assets of the Trust Fund, unless
promptly paid by the Company.
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ARTICLE V

 
PAYMENT OF BENEFITS

 
Section 5.01    Payments by Trustee.

 
(a)    Prior to a Change In Control.    Until such time as Section 5.01(b) applies, all payments to Participants in any of the Plans shall be made by

the Company, as agent for the Trustee, in accordance with the applicable provisions of the Plans. Upon receipt of written instructions to the Trustee
from the Company of the amount needed to pay such benefits the Trustee shall promptly disburse such funds to the Company and, upon that
disbursement shall have no further responsibility with respect to such funds or their application.

 
(b)    Following a Change In Control.    Following notice to the Trustee that a Change in Control has occurred, and subject to the limitation of

Section 5.01(c), the Trustee shall make payments to Participants and their beneficiaries from the Trust Fund in accordance with the payment schedule
most recently provided by the Company to the Trustee prior to the occurrence of the Change in Control; provided, however, that if the Company and a
Participant agree to the substitution of a new payment schedule with respect to such Participant following the occurrence of a Change in Control, the
Trustee shall instead make payments in accordance with such substitute payment schedule. In the event that the Company and a Participant (or in the
event of his death, his Beneficiary) disagree as to the amount, form or duration of benefit payments under a Plan, the Trustee shall continue to make
benefit payments pursuant to the payment schedule most recently provided by the Company prior to a Change in Control until authorized to make
payments under a substitute schedule by both the Participant (or Beneficiary) and the Company or until the Trustee receives a final non-appealable
order from a court of competent jurisdiction to alter such benefit payment schedule.

 
(c)    Any amount paid under this Section 5.01 shall be charged by the Company or the Trustee, as the case may be, against the Account of the

applicable Participant and no payment with respect to an Account shall be made in excess of the amount credited to such Account.
 

(d)    The Trustee shall not make any payments to Participants or beneficiaries from the Trust Fund except as provided in this Section 5.01 even
though it may be informed from another source that payments are due under a Plan. The Trustee shall be fully protected in making payments or
omitting to make payments in accordance with Section 5.01(b).
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Section 5.02    Determinations by Committee or Company.

 
(a)    If at any time the Company or, if Section 5.01(b) applies, the Trustee, determines that any amount held in the Trust Fund is includible in the

gross income of a Participant or his beneficiary for federal income tax purposes prior to payment of such amount from the Trust Fund, the Trustee, upon
notice from the Company or, if Section 5.01(b) applies, upon notice by a Participant or Beneficiary, in the format provided in Exhibit B, that based on
a (i) change in the tax or revenue laws of the United States of America, (ii) a published ruling or similar announcement issued by the Internal Revenue
Service, (iii) a regulation issued by the Secretary of the Treasury or his delegate, (iv) a decision by a court of competent jurisdiction involving the
Participant or Beneficiary, or (v) a closing agreement made under Code Section 7121 that is approved by the Internal Revenue Service and involves
the Participant or Beneficiary, that Participant or Beneficiary has recognized or will recognize income for federal income tax purposes with respect to
amounts that are or will be payable to him under the Plans before they are paid to him, shall pay such amount to such person in the manner directed by
the Committee or by such notice to the Trustee and the Participant’s Account shall be charged, or his accrued benefit reduced, accordingly.

 
(b)    If at any time the Company prior to a Change in Control determines that the amount allocated to the Account of any Participant exceeds the

amount reasonably expected to be necessary to provide the Benefits payable in respect of such Participant from such Account, such excess may be
reallocated to the Accounts of other Participants or held as part of the unallocated Fund, as determined by the Company. If at any time prior to a
Change in Control the Committee determines that the Benefits in respect of all Participants have been paid in full, the Committee shall so notify the
Trustee in writing.

 
Section 5.03    Withholding, Returns and Reports.

 
(a)    Prior to a Change in Control.    Prior to a Change in Control, the Company shall withhold all required federal, state and local taxes from

benefit payments under any of the Plans, and remit those withholdings to the appropriate taxing authorities. The Company shall also be responsible for
the preparation of all information reports, returns, receipts and other communications required by Chapter 61 of the Code to be filed with, or distributed
to, any person or governmental entity.

 
(b)    Following a Change in Control.    Following a Change in Control, the Trustee shall assume the Company’s responsibilities under Section

5.03(a) with respect to benefit payments under any of the Plans, and shall reduce such benefit payments by the amount of any such required
withholding. The Trustee shall remit the net benefit payments to the Participants and shall pay the required tax withheld to the Company, which shall
continue to be responsible for the preparation and
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filing of all items required by Chapter 61 of the Code, as enumerated in Section 5.03(a).
 

(c)    The Company and the Trustee shall cooperate with each other in providing any information reasonably necessary to enable the other to
carry out any of its responsibilities under this Section 5.03.

 
Section 5.04    Company’s Continuing Obligations.    Notwithstanding any provisions of this Trust Agreement to the contrary, the Company shall

remain obligated to pay the Benefits under the Plan. To the extent the amount in the Trust Fund is not sufficient to pay any Benefits when due, the Company
shall pay such deficiency directly to the person entitled thereto. Nothing in this Trust Agreement shall relieve the Company of its liabilities to pay the
Benefits except to the extent such liabilities are met by the application of Trust Fund assets.
 

Section 5.05    Company’s Income.    The Company agrees that all income, deductions and credits of the Trust Fund belong to it as owner for income
tax purposes and will be included on the Company’s income tax returns to the extent required by applicable law.
 

ARTICLE VI
 

CONCERNING THE TRUSTEE
 

Section 6.01    Notices to the Trustee.    Except as provided in Section 5.02, the Trustee may rely on the authenticity, truth and accuracy of:
 

(a)    any notice, direction, certification, approval or other writing of the Company, if evidenced by an instrument signed in the name of the
Company by its Chairman, President, any Vice President, Secretary, Assistant Secretary or Treasurer, and believed in good faith by it to be genuine;

 
(b)    any notice, direction, certification, approval or other written, oral or other transmitted form of instruction received by the Trustee and

believed by it in good faith to be genuine and to be sent by or on behalf of the Committee; or
 

(c)    any copy of a resolution of the Board of Directors of the Company, if certified by the Secretary or an Assistant Secretary of the Company
under its corporate seal.

 
(d)    The Company shall furnish the Trustee from time to time with a list of the names and signatures of the officers or other persons authorized to

act under this Section 6.01(a) and (b), or in any other manner authorized to notify or instruct the Trustee pursuant to the provisions of this Agreement.
Any such list shall be certified by the Secretary or an Assistant Secretary of the Company, and may be relied upon by the Trustee until it receives a
revised list.
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Section 6.02    Expenses of the Trust Fund.    The Trustee shall pay out of the Trust Fund: (a) all brokerage fees and transfer tax expenses and other

expenses incurred in connection with the sale or purchase of investments; (b) all real and personal property taxes, income taxes and other taxes of any kind at
any time levied or assessed under any present or future law upon, or with respect to, the Trust Fund or any property included in the Trust Fund; (c) the
Trustee’s compensation and expenses as provided in Section 6.03, unless promptly paid by the Company; and (d) unless promptly paid by the Company, all
other reasonable expenses of administering the Trust. Notwithstanding the foregoing, the Trustee shall, at Company expense and direction, contest the
validity of any taxes in any manner deemed appropriate by the Company or its counsel, but only if it has received an indemnity bond or other security
satisfactory to it to pay any expenses of such contest; provided, however, that the Trustee shall have no obligation to contest if it receives an opinion of
counsel of its choice to the effect that there is no basis in law or fact for such contest. Alternatively, the Company may itself contest the validity of any such
taxes.
 

Section 6.03    Compensation of the Trustee.    The Company will pay to the Trustee compensation for its services from time to time in accordance with
its schedule of fees then in effect for trusts of similar nature, and will reimburse the Trustee for all reasonable expenses (including attorneys’ fees) incurred by
the Trustee in the administration of the Trust.
 

Section 6.04    Protection of the Trustee.
 

(a)    The Company agrees to indemnify and hold harmless the Trustee from and against any and all damages, losses, claims or expenses as
incurred (including expenses of investigation and fees and disbursements of counsel to the Trustee and any taxes imposed on the Trust Fund or income
of the Trust) arising out of or in connection with the performance by the Trustee of its duties hereunder, except to the extent that any such damages,
losses, claims or expenses result from the negligence or willful misconduct of the Trustee, its officers, employees or agents.

 
(b)    The Trustee shall incur no liability to any person in discharging its duties hereunder for any action taken or omitted in good faith in

conformity with the terms of this Trust Agreement. Each direction, notice, request or approval provided (whether or not certified to the Trustee in
writing) by the Company, the Pension Board, or the Committee, shall constitute a certification by the Company to the Trustee that such direction is in
conformity with the terms of the Plan and applicable law. Under no circumstances shall the Trustee incur liability to any person for any indirect,
consequential or special damages (including, without limitation, lost profits) of any form, whether or not foreseeable and regardless of the form of the
action in which such a claim may be brought, with respect to the Trust or its role as Trustee, except as otherwise required by ERISA or New York State
law.
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Section 6.05    Duties of the Trustee.    The Trustee will be under no obligation to perform any duties whatsoever, except such duties as are specifically

set forth as such in this Trust Agreement, and no implied covenant or obligation will be read into this Trust Agreement against the Trustee. The Trustee will
not be compelled to take any action toward the execution or enforcement of the Trust or to prosecute or defend any suit in respect thereof, unless indemnified
to its satisfaction against loss, costs, liability and expense or there are sufficient assets in the Trust Fund to provide such indemnity; and the Trustee will be
under no liability or obligation to anyone with respect to any failure on the part of the Company to perform any of its obligations under the Plans. Nothing in
this Trust Agreement should be construed as requiring the Trustee to make any payment in excess of amounts held in the Trust Fund at the time of such
payment.
 

Section 6.06    Settlement of Accounts of the Trustee.    The Trustee shall keep or cause to be kept accurate and detailed records of all investments,
receipts, disbursements and other transactions hereunder. Such records shall be open to inspection and audit at all reasonable times during normal business
hours by any person designated by the Company. At least annually, or upon such more frequent intervals, but not more frequent than monthly, as the
Company may direct, the Trustee shall file with the Company a written statement, listing the investments of the Trust Fund and any uninvested cash balance
thereof, and setting forth all receipts, disbursements, payments and other transactions respecting the Trust Fund not included in any such previous statement.
Any statement, when approved by the Company, will be binding and conclusive on the Company; and the Trustee will thereby be released and discharged
from any liability or accountability to the Company with respect to all matters set forth therein. Omission by the Company to object in writing to any specific
items in any such statement, which shall be deemed an account stated, within ninety (90) days after its delivery will constitute approval of the account by the
Company. No other accounts or reports shall be required to be given to the Company, except as stated herein or except as otherwise agreed to in writing by
the Trustee. Except as provided above, the Trustee shall not be required to file an accounting, judicial or otherwise.
 

Section 6.07    Right to Judicial Settlement.    Nothing contained in this Trust Agreement shall be construed as depriving the Trustee of the right to
have a judicial settlement of its accounts, and upon any proceeding for a judicial settlement of the Trustee’s accounts or for instructions the only necessary
party thereto in addition to the Trustee shall be the Company.
 

Section 6.08    Resignation or Removal of the Trustee.    The Trustee may at any time resign upon sixty (60) days notice in writing to the Company
(which sixty (60) days notice requirement may be waived by agreement in writing of the Company). Prior to a Change in Control, or a Potential Change in
Control, the Trustee may be removed by the Company upon sixty (60) days notice in writing to the Trustee (which sixty (60) days notice requirement may be
waived by agreement in writing of the Trustee).
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Section 6.09    Appointment of Successor Trustee.    In the event of the resignation or removal of the Trustee, or in any other event in which the Trustee

ceases to act, a successor trustee may be appointed by the Company by instrument in writing delivered to and accepted by the successor trustee. Notice of
such appointment will be given by the Company to the retiring trustee, and the successor trustee will deliver to the retiring trustee an instrument in writing
accepting such appointment. If no appointment of a successor trustee is made within a reasonable time after such a resignation, removal or other event, any
court of competent jurisdiction may appoint a successor trustee.
 

In the event of such resignation, removal or other event, the retiring trustee or its successors and assigns shall file with the Company a final statement to
which the provisions of Section 6.06 shall apply.
 

In the event of the appointment of a successor trustee, such successor trustee will succeed to all the right, title and estate of, and will be, the Trustee;
and the retiring trustee will after the settlement of its final account as provided for in Section 6.06, and the receipt of any compensation or expenses due it,
deliver the Trust Fund to the successor trustee together with all such instruments of transfer, conveyance, assignment and further assurance as the successor
trustee may reasonably require. The retiring trustee will retain a first lien upon the Trust Fund to secure all amounts due the retiring trustee pursuant to the
provisions of this Trust Agreement. The Company will provide the Trustee with a ratification and release upon such resignation, removal or other event.
 

Section 6.10    Merger or Consolidation of the Trustee.    Any corporation continuing as the result of any merger or resulting from any consolidation to
which merger or consolidation the Trustee is a party, or any corporation to which substantially all the business and assets of the Trustee may be transferred,
will be deemed automatically to be continuing as the Trustee.
 

ARTICLE VII
 

ENFORCEMENT
 

Section 7.01    Enforcement of Trust Agreement and Legal Proceedings.    The Company shall have the right to enforce any provision of this Trust
Agreement in its own name. In any action or proceeding affecting the Trust, the only necessary parties shall be the Company and the Trustee and, except as
otherwise required by applicable law, no other person shall be entitled to any notice or service of process. Any judgment entered in such an action or
proceeding shall, to the maximum extent permitted by applicable law, be binding and conclusive on all persons having or claiming to have any interest in
the Trust.
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ARTICLE VIII

 
AMENDMENT, REVOCATION AND TERMINATION

 
Section 8.01    Amendment.    The Company may from time to time prior to the occurrence of a Change in Control or a Potential Change in Control with

respect to which the allocation procedures of Section 4.02(b) are invoked, with the Trustee’s consent, amend in writing, in whole or in part, any or all of the
provisions of this Trust Agreement without the consent of any Participant or any other person; provided, however, that no such amendment shall increase the
duties or obligations or change the compensation of the Trustee without the Trustee’s written consent. This Trust Agreement may not be amended following a
Change in Control nor may it be amended following a Potential Change in Control with respect to which the allocation procedures of Section 4.02(b) are
invoked unless the resulting allocations are revoked pursuant to Section 4.03.
 

Section 8.02    Irrevocability.    Subject to section 10.08, the Trust shall be irrevocable and, except as otherwise provided in Section 8.03 and Article
IX, shall be held for the exclusive purpose of providing the Benefits to Participants and their beneficiaries and defraying expenses of the Trust in accordance
with the provisions of this Trust Agreement.
 

Section 8.03    Termination.    The Trust shall terminate if the Committee provides the Trustee with a written statement to the effect that the Benefits in
respect of all Participants have been paid in full. As soon as practicable following such event, the Trustee shall settle its final accounts in accordance with
Section 6.06 and, after receipt of any unpaid fees and expenses, shall distribute the balance of the Trust Fund to the Company, provided, however, that after a
Change in Control, such Committee statement shall be accompanied by written approvals of the Participants then listed on the most recent payment schedule
provided to the Trustee pursuant to Section 4.02. In the event any such Participant does not approve, Section 5.01(b) shall apply.
 

ARTICLE IX
 

CLAIMS OF COMPANY’S CREDITORS
 

Section 9.01    Insolvency.    As used in this Article IX, the Company shall be deemed to be “Insolvent” if (i) the Company is unable to pay its debts
generally as they come due, or (ii) the Company is subject to a proceeding as a debtor under the federal Bankruptcy Code (or any successor federal statute). In
the event the Company shall be deemed Insolvent, the assets of the Trust shall be subject to claims of creditors of the Company (hereinafter the “Bankruptcy
Creditors”).
 

Section 9.02    Discontinuance of Benefits.    If at any time (i) the Company or a person claiming to be a creditor of the Company alleges in
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writing to the Trustee that the Company has become Insolvent, or (ii) the Trustee is served with any order, process or paper from a court of competent
jurisdiction to the effect that the Company is Insolvent, the Trustee shall give notice thereof to the Company, shall discontinue Benefit payments under this
Trust Agreement, shall hold the Trust assets for the benefit of the Company’s Bankruptcy Creditors, and shall resume payment of Benefits under this Trust
Agreement in accordance with Article V only upon: (a) in the case of clause (ii) above, the receipt of an order of a court of competent jurisdiction authorizing
or requiring such payment, and (b) in the case of clause (i) above, receipt of written notice from the Company that the Company is not Insolvent. The Board
of Directors of the Company and the Company’s Treasurer shall be obligated to give the Trustee prompt written notice if the Company becomes Insolvent,
with the same consequences as provided in the preceding sentence. If payment of Benefits has been discontinued pursuant to clause (i) of the second
preceding sentence, the Board of Directors of the Company, and the Company’s Treasurer, shall be obligated to give the Trustee prompt written notice in the
event the Company is not Insolvent, and such notice from such Board of Directors or Treasurer shall be treated as notice from the Company for purposes of
the second preceding sentence. The Trustee shall not be liable to anyone in the event Benefit payments are discontinued pursuant to this Section 9.02.
 

If the Trustee discontinues payment of Benefits pursuant to this Section 9.02 and subsequently resumes such payment, to the extent the Trust Fund is
sufficient for such purpose, the first payment to a Participant following such discontinuance shall include an aggregate amount equal to the payments which
would have been made to such Participant under this Trust Agreement but for this Section 9.02, as shall be determined by the Committee or if Section 5.01(b)
applies, by the Trustee. No interest shall be due or payable with respect to any such payments in arrears.
 

ARTICLE X
 

MISCELLANEOUS PROVISIONS
 

Section 10.01    Successors.    This Trust Agreement shall be binding upon and inure to the benefit of the Company and the Trustee and their respective
successors and assigns.
 

Section 10.02    Nonalienation.    Except insofar as applicable law may otherwise require:
 

(a)    no amount payable to or in respect of any Participant at any time under the Trust shall be subject in any manner to alienation by
anticipation, sale, transfer, assignment, bankruptcy, pledge, attachment, charge or encumbrance of any kind, and any attempt to so alienate, sell,
transfer, assign, pledge, attach, charge or otherwise encumber any such amount, whether presently or thereafter payable, shall be void; and
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(b)    the Trust Fund shall in no manner be liable for or subject to the debts or liabilities of any Participant.

 
Section 10.03    Communications.

 
(a)    Communications to the Company shall be addressed to the Company at P.O. Box 14662, Reading, PA 19612-4662, Attn. Treasurer,

Carpenter Technology Corporation, provided, however, that upon the Company’s written request, such communications shall be sent to such other
address as the Company may specify.

 
(b)    Communications to the Trustee shall be addressed to its Global Investor Services Division, 4-Chase Metrotech Center, 18th Floor,

Brooklyn, New York 11245; provided, however, that upon the Trustee’s written request, such communications shall be sent to such other address as the
Trustee may specify.

 
(c)    No communication shall be binding on the Trustee until it is received by the Trustee, and no communication shall be binding on the

Company until it is received by the Company.
 

Section 10.04    Headings.    Titles to the Sections of this Trust Agreement are included for convenience only and shall not control the meaning or
interpretation of any provision of this Trust Agreement.
 

Section 10.05    Third Parties.    A third party dealing with the Trustee shall not be required to make inquiry as to the authority of the Trustee to take
any action nor be under any obligation to follow the proper application by the Trustee of the proceeds of sale of any property sold by the Trustee or to
inquire into the validity or propriety of any act of the Trustee.
 

Section 10.06    Governing Law.    This Trust Agreement and the Trust established hereunder shall be governed by and construed, enforced, and
administered in accordance with the laws of the State of New York. The United States District Court for the Southern District of New York shall have the sole
and exclusive jurisdiction over any lawsuit or other judicial proceeding relating to or arising from this Agreement. If that court lacks federal subject matter
jurisdiction, the Supreme Court of the State of New York, New York County shall have sole and exclusive jurisdiction. Either of these courts shall have
proper venue for any such lawsuit or judicial proceeding, and the parties waive any objection to venue or their convenience as a forum. The parties agree to
submit to the jurisdiction of any of the courts specified and to accept service of process to vest personal jurisdiction over them in any of these courts. The
parties further hereby knowingly, voluntarily and intentionally waive, to the fullest extent permitted by law, any right to a trial by jury with respect to any
such lawsuit or judicial proceeding arising or relating to this Agreement or the transactions contemplated hereby.
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Section 10.07    Counterparts.    This Trust Agreement may be executed in any number of counterparts, each of which shall be deemed to be the

original although the others shall not be produced.
 

Section 10.8    IRS Ruling—Funded Status.    The Company intends to apply to the Internal Revenue Service for a ruling to the effect that this Trust is a
grantor trust within the meaning of section 671, et. seq. of the Code and that contributions hereunder will not be treated as taxable income to Plan
Participants until distributed to those Participants. If the Company is unable to obtain a satisfactory ruling to that effect, or if any Plan is finally determined to
be funded within the meaning of Title I of ERISA because of the existence of this Trust and if a Change in Control has not then occurred, the Company shall
have the right, notwithstanding the provisions of Article VIII, to further amend or revoke the Trust. If the Trust is revoked, its assets, after deducting any
unpaid fees or expenses due the Trustee, shall be returned to the Company.
 

IN WITNESS WHEREOF, this Trust Agreement has been duly executed by the parties hereto as of the day and year first above written.
 
Attest:   CARPENTER TECHNOLOGY CORPORATION
John R. Welty       
Secretary       
       
   By:   JOHN A. SCHULER
   
      Treasurer
       
       
Attest:   THE CHASE MANHATTAN BANK
Robert Signorino       
       
   By:   VITO MILILLO
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STATE OF          Pennsylvania)
                                                   )
COUNTY OF      Berks           )
 

Personally appeared John A. Schuler, Treasurer, of Carpenter Technology Corporation, signer and sealer of the foregoing instrument, and
acknowledged the same to be his free act and deed as such and the free act and deed of said company, before me May 1, 1997.
 
 

ANITA M. KELTZ

Notary Public
 
 
 
STATE OF          New York )
                                                )    ss.:
COUNTY OF      Kings        )
 

Personally appeared Vito Milillo, Vice President, of the Chase Manhattan Bank, signer and sealer of the foregoing instrument, and acknowledged the
same to be his free act and deed as such and the free act and deed of said company, before me May 20, 1997.
 
 

JULIA R. SCALIA

Notary Public
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EXHIBIT “A”

 
1.  Carpenter Technology Corporation Deferred Compensation Plan For Non-Management Directors effective January 1, 1995, subject to any approved

amendments.
 
2.  Carpenter Technology Corporation Director Retirement Plan adopted June 9, 1983, effective August 1, 1981, subject to any approved amendments.
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EXHIBIT “B”

 
FORM OF NOTICE CONCERNING EARLY TAXATION

 
I, the undersigned Participant (Beneficiary) under the Carpenter Technology Corporation Non-Qualified Benefits Trust for Directors hereby notify The

Chase Manhattan Bank, as Trustee, that pursuant to Section 5.02(a) thereof, the undersigned will recognize income for federal income tax purposes due to
funds held in said Trust and request payment of all funds held in my account. I do hereby certify the above to be a true statement and I hereby furnish the
following independent verification of the reasons why I will recognize income for federal income tax purposes:
 

[List below the type of independent verification and enclose a copy of such verification.]
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Exhibit 10.R
 

FIRST AMENDMENT dated as of September 3, 2002 (this “First Amendment”) to the Five-Year Credit Agreement dated as of November 20, 2001 (the
“Credit Agreement”) among CARPENTER TECHNOLOGY CORPORATION, a Delaware corporation (“Carpenter”), CARPENTER TECHNOLOGY (UK)
LIMITED, a company organized and existing under the laws of England and Wales (“Carpenter UK”), CERTECH INTERNATIONAL LIMITED, a company
organized and existing under the laws of England and Wales (“Certech”), CARPENTER POWDER PRODUCTS AB, a company organized and existing
under the laws of Sweden (“Carpenter Powder”), and CARPENTER TECHNOLOGY (EUROPE) S.A., a company organized and existing under the laws of
Belgium (“Carpenter Belgium”), the banks and other financial institutions from time to time party hereto, and WACHOVIA BANK, NATIONAL
ASSOCIATION (successor to First Union National Bank), as Administrative Agent, Issuing Lender and Swingline Lender.
 

The Borrowers and the Guarantor have requested the Lenders, the Swingline Lender and the Issuing Lender to make certain changes to the Credit
Agreement. The parties hereto have agreed, subject to the terms and conditions hereof, to amend the Credit Agreement as provided herein.
 

Capitalized terms used and not otherwise defined herein shall have the meanings assigned to such terms in the Credit Agreement (the Credit
Agreement, as amended by, and together with, this First Amendment, and as hereinafter amended, modified, extended or restated from time to time, being
called the “Amended Agreement”).
 

Accordingly, the parties hereby agree as follows:
 

SECTION 1.    Amendments to Credit Agreement Generally.    The Credit Agreement is amended to change each of the references therein to (i) “First
Union Securities, Inc.” to “Wachovia Securities, Inc. (successor by merger to First Union Securities, Inc.)”, (ii) “First Union National Bank” to “Wachovia
Bank, National Association (successor by merger to First Union National Bank)”, and (iii) “Mayer, Brown & Platt” to “Mayer, Brown, Rowe & Maw.”
 

SECTION 2.    Amendments to Section 1.01.    Section 1.01 of the Credit Agreement is hereby amended by deleting the reference to the defined term
“Carpenter Sweden” and adding the following in appropriate alphabetical order:
 

““Carpenter Belgium” is defined in the preamble.”
 

SECTION 3.    Amendment to Section 7.12.    Section 7.12(a) of the Credit Agreement is hereby deleted in its entirety and the following is hereby
substituted in lieu thereof:
 

“(a) Interest Coverage Ratio.    The Interest Coverage Ratio for any period of four consecutive fiscal quarters of Carpenter, in each case taken as a
single accounting period, will not be less than (i) 1.75:1.00 on the last day of the fiscal quarters ended September 30, 2002 and December 31, 2002, (ii)
2.25:1.00 on the last day of the fiscal quarter ended March 31, 2003, (iii) 2.50:1.00 on the last day of the fiscal quarter ended June 30, 2003 and (iv)
3.00:1.00 on the last day of any fiscal quarter thereafter.”



SECTION 4.    Representations and Warranties.    The Borrower hereby represents and warrants to each Lender and the Administrative Agent, as
follows:
 

(a) The representations and warranties set forth in Article V of the Amended Agreement, and in each other Loan Document, are true and correct in
all material respects on and as if made on the date hereof and on and as if made on the First Amendment Effective Date (as hereinafter defined), except
to the extent they expressly relate to an earlier date.

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

 
(c) The execution, delivery and performance by the Borrowers and the Guarantor of this First Amendment have been duly authorized by the

Borrowers and the Guarantor.
 

(d) This First Amendment constitutes the legal, valid and binding obligation of the Borrowers and the Guarantor, enforceable against them in
accordance with its terms, except to the extent limited by (a) bankruptcy, insolvency, fraudulent conveyance or reorganization laws or by other laws
relating to or affecting the enforceability of creditors’ rights generally and by general equitable principles which may limit the right to obtain equitable
remedies regardless of whether enforcement is considered in a proceeding of law or equity or (b) any applicable public policy on enforceability of
provisions relating to contribution and indemnification.

 
(e) The execution, delivery and performance by the Borrowers and the Guarantor of this First Amendment does not (i) violate any provision of

law or regulation, or any decree, order, writ or judgment applicable to the Borrowers or the Guarantor or any of their respective properties, (ii) violate
any provision of the Borrowers’ or the Guarantor’s Organization Documents, or (iii) result in the breach of or constitute a default under any indenture or
other agreement or instrument to which any Borrower or the Guarantor is a party.

 
SECTION 5.    Effectiveness.    This First Amendment shall become effective only upon (i) receipt by the Administrative Agent of duly executed

counterparts of this First Amendment which, when taken together, bear the signatures of the Borrowers, the Guarantor, the Required Lenders and the
Administrative Agent and (ii) payment of all fees and expenses required pursuant to Section 7 of this First Amendment (the first date upon which each such
condition has been satisfied being herein called the “First Amendment Effective Date”).
 

SECTION 6.    APPLICABLE LAW.    THIS FIRST AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL
BE GOVERNED BY AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NORTH CAROLINA.
 

SECTION 7.    Fees and Expenses.    Carpenter shall pay (i) a fee equal to .125% on the aggregate Commitments of the Lenders payable pro rata on the
Commitment of each Lender delivering a fully executed signature page to this First Amendment on or prior to the First Amendment Effective Date and (ii) all
reasonable out-of-pocket expenses incurred by the Administrative Agent and the Lenders in connection with the preparation, negotiation, execution,
delivery and enforcement of this First Amendment, including, but not limited to, the reasonable fees and disbursements of Mayer, Brown, Rowe & Maw,
counsel to the Administrative Agent.
 

SECTION 8.    Counterparts.    This First Amendment may be executed in any number of counterparts, each of which shall constitute an original but all
of which when taken together shall
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constitute but one agreement. Delivery of an executed counterpart of a signature page to this First Amendment by telecopier shall be effective as delivery of a
manually executed counterpart of this First Amendment.
 

SECTION 9.    Loan Documents.    Except as expressly set forth herein, the amendments provided herein shall not by implication or otherwise limit,
constitute a waiver of, or otherwise affect the rights and remedies of the Lenders or the Administrative Agent under the Amended Agreement or any other
Loan Document, nor shall they constitute a waiver of any Event of Default, nor shall they alter, modify, amend or in any way affect any of the terms,
conditions, obligations, covenants or agreements contained in the Amended Agreement or any other Loan Document. Each of the amendments provided
herein shall apply and be effective only with respect to the provisions of the Amended Agreement specifically referred to by such amendments. Except as
expressly amended herein, the Amended Agreement and the other Loan Documents shall continue in full force and effect in accordance with the provisions
thereof. As used in the Amended Agreement, the terms “Agreement”, “herein”, “hereinafter”, “hereunder”, “hereto” and words of similar import shall mean,
from and after the date hereof, the Amended Agreement.
 

SECTION 10.    Reaffirmation of Guaranty.    By its signature below, the Guarantor hereby acknowledges and consents to this First Amendment and the
Credit Agreement as amended hereby, and the terms and provisions hereof. The Guarantor hereby reaffirms the covenants and agreements contained in Article
X of the Credit Agreement, including as such covenants and agreements may be modified by this First Amendment and the transactions contemplated hereby.
The Guarantor hereby confirms that each Loan Document to which it is a party is and shall continue to be in full force and effect and the same are hereby
ratified and confirmed in all respects, except that upon the effectiveness of this First Amendment, all references in such Loan Documents to the “Credit
Agreement”, “Article X”, “Guaranteed Obligations”, “Loan Documents”, “thereunder”, “thereof”, or words of like import shall mean the Credit Agreement,
Article X, the Guaranteed Obligations and the Loan Documents, as the case may be, as in effect and as modified by this First Amendment.
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IN WITNESS WHEREOF, the parties hereto have caused this First Amendment to be duly executed by duly authorized officers, all as of the date first

above written.
 

CARPENTER TECHNOLOGY
CORPORATION, as a Borrower and as
Guarantor

By:
 

 

 
 

Name:
Title:

CARPENTER TECHNOLOGY (UK)
LIMITED, as a Borrower

By:
 

 

 
 

Name:
Title:

CERTECH INTERNATIONAL LIMITED, as a
Borrower

By:
 

 

 
 

Name:
Title:

CARPENTER TECHNOLOGY (EUROPE)
S.A., as a Borrower

By:
 

 

 
 

Name:
Title:

CARPENTER POWDER PRODUCTS AB, as a
Borrower

By:
 

 

 
 

Name:
Title:

 

S-1



 
WACHOVIA BANK, NATIONAL
ASSOCIATION, as Administrative Agent

By:
 

 

 
 

Name:
Title:

S-2



WACHOVIA BANK, NATIONAL
ASSOCIATION, as Lender

By:
 

 

 
 

Name:
Title:

S-3



 
JPMORGAN CHASE BANK, as Lender

By:
 

 

 
 

Name:
Title:

S-4



 
MELLON BANK, N.A., as Lender

By:
 

 

 
 

Name:
Title:

S-5



 
PNC BANK, NATIONAL ASSOCIATION, as
Lender

By:
 

 

 
 

Name:
Title:

 

S-6



 
CREDIT SUISSE FIRST BOSTON, as Lender

By:
 

 

 
 

Name:
Title:

By:
 

 

 
 

Name:
Title:

 

S-7



 
ALLFIRST BANK, as Lender

By:
 

 

 
 

Name:
Title:

S-8
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364 DAY REVOLVING
CREDIT AGREEMENT

 
This 364 Day Revolving Credit Agreement is dated as of September 3, 2002 and is among CARPENTER TECHNOLOGY CORPORATION, a Delaware

corporation (“Carpenter”), CARPENTER TECHNOLOGY (UK) LIMITED, a company organized and existing under the laws of England and Wales
(“Carpenter UK”), CERTECH INTERNATIONAL LIMITED, a company organized and existing under the laws of England and Wales (“Certech”),
CARPENTER POWDER PRODUCTS AB, a company organized and existing under the laws of Sweden (“Carpenter Powder”), and CARPENTER
TECHNOLOGY (EUROPE) S.A., a company organized and existing under the laws of Belgium (“Carpenter Belgium”), the banks and other financial
institutions from time to time party hereto (the “Lenders”), and WACHOVIA BANK, NATIONAL ASSOCIATION, as Administrative Agent.
 

The Borrowers have requested the Lenders to provide a revolving credit facility to the Borrowers in the aggregate principal amount of $75,000,000 for
the purposes hereinafter set forth. The Lenders are willing to make the requested credit facility available to the Borrowers on the terms and conditions set
forth herein. Accordingly, in consideration of the mutual agreements set forth herein, the parties hereto agree as follows:
 

ARTICLE I
 

DEFINITIONS AND ACCOUNTING TERMS
 

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

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

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

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

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

“Agent-Related Persons” means any Agent, together with its Affiliates, and the officers, directors, employees, agents and attorneys-in-fact of such
Person and its Affiliates.
 

“Agreed Alternative Currency” means at any time any of the respective lawful currencies of the United Kingdom, Canada, Mexico, Sweden and the
European Economic Union, and such other currencies as Carpenter and the Administrative Agent may mutually agree from time to time, so long as at such
time (i) such currency is dealt in the London interbank deposit market or, in the case of Euros, the European interbank deposit market, (ii) such currency is
fully transferable and convertible into Dollars in



the London foreign exchange market or, in the case of Euros, the European foreign exchange market and (iii) no central bank or other governmental
authorization in the country of issue of such currency is required to permit the use of such currency by any Lender for making or maintaining any Loan
hereunder and/or to permit the Borrower to borrow and repay the principal thereof and to pay the interest thereon, unless such authorization has been
obtained and is in full force and effect.
 

“Agreement” means this Agreement, as amended, restated, supplemented or otherwise modified from time to time.
 

“Agreement Currency” has the meaning set forth in Section 2.14.
 

“Alternative Currency Loan” means a Loan that is made in an Available Alternative Currency in accordance with the applicable Notice of Borrowing.
 

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

(i)    the rate per annum equal to the rate determined by the Administrative Agent to be the offered rate that appears on the page of the Telerate
screen (or any successor thereto) that displays the average British Bankers Association Interest Settlement Rate for deposits in the relevant currency (for
delivery on the first day of such Interest Period) with a term equivalent to such Interest Period, determined as of approximately 11:00 A.M. (London
time) two Business Days prior to the first day of such Interest Period; or

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

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

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

the rate of interest (rounded upwards to the next  1/16 of 1%) at which deposits in the relevant currency for delivery on the first day of such Interest
Period in same day funds in the approximate amount of the Eurocurrency Loan being made, continued or converted by Wachovia Bank, National
Association and with a term equivalent to such Interest Period would be offered by Wachovia Bank, National Association’s London branch to major
banks in the offshore market for the relevant currency at their request at approximately 11:00 A.M. (London time) two Business Days prior to the first
day of such Interest Period.

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

such Lender) designated for such Type of Loan on Schedule 10.02 or such other office of such Lender (or of an Affiliate of such Lender) as such Lender may
from time to time specify to the Administrative Agent and the Borrower as the office by which its Loans of such Type are to be made and maintained;
provided, that any Lender may from time to time by notice to the Borrower and the Administrative Agent designate separate Eurocurrency Lending Offices
for loans in different currencies, in which case all references herein to the Applicable Lending Office of such Lender shall, with respect to its Eurocurrency
Loans, be deemed to refer to any or all of such offices, as the context may require.

-2-



 
“Applicable Margin” means, for purposes of calculating (i) the applicable interest rate for any day for any Base Rate Loans or Eurocurrency Loans or

(ii) the applicable rate for the Facility Fee for any day for purposes of Section 2.10(a), the appropriate applicable percentage set forth below corresponding to
then current Carpenter’s Ratings:
 

 

    

Carpenter’s Ratings
(S&P/Moody’s)

    

Applicable Percentage for Facility
Fees

    

Applicable Percentage for
Base Rate Loans

    

Applicable Percentage
for Eurocurrency

Loans

Category A:     A-/A3 or higher     .100%     0%     .400%
Category B:     BBB+/Baa1     .125%     0%     .500%
Category C:     BBB/Baa2     .150%     0%     .600%
Category D:     BBB-/Baa3     .175%     0%     .700%
Category E:     lower than BBB-/Baa3     .200%     0%     .925%
 

Initially, the Applicable Margins for Base Rate Loans and Eurocurrency Loans and the applicable rate for Facility Fees shall be based upon Carpenter’s
Ratings specified in the certificate delivered pursuant to Section 4.01(d)(ii) of this Agreement. Thereafter, each change in the Applicable Margins for Base
Rate Loans and Eurocurrency Loans and the applicable rate for Facility Fees shall be effective, in the case of an upgrade in ratings, during the period
commencing on the date of delivery by Carpenter to the Administrative Agent of notice thereof pursuant to Section 6.01(e)(ii)(G) and ending on the date
immediately preceding the effective date of the next such change and, in the case of a downgrade in ratings, during the period commencing on the date of the
public announcement thereof and ending on the date immediately preceding the effective date of the next such change. In the event a rating differential of
one level exists, Carpenter’s Ratings shall be deemed to be the higher of the two ratings. In the event a rating of more than one level exists, Carpenter’s
Ratings shall be deemed to be one level above the lower of the two ratings.
 

“Approved Fund” means (i) with respect to any Lender, an entity (whether a corporation, partnership, limited liability company, trust or otherwise) that
is engaged in making, purchasing, holding or otherwise investing in bank loans and similar extensions of credit in the ordinary course of its business and is
managed by such Lender or an Affiliate of such Lender, (ii) with respect to any Lender that is a fund that invests in bank loans and similar extensions of
credit, any other fund that invests in bank loans and similar extensions of credit and is managed by the same investment advisor as such Lender or by an
Affiliate of such investment advisor and (iii) any special purpose funding vehicle described in Section 11.06(h).
 

“Assignment and Acceptance” means an Assignment and Acceptance, substantially in the form of Exhibit C hereto, under which an interest of a Lender
hereunder is transferred to an Eligible Assignee pursuant to Section 11.06(b).
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“Attorney Costs” means all reasonable fees and disbursements of any law firm or other external counsel.

 
“Attributable Indebtedness” means, at any date (i) in respect of any Capital Lease of any Person, the capitalized amount thereof that would appear on a

balance sheet of such Person prepared as of such date in accordance with GAAP, (ii) in respect of any Synthetic Lease Obligation of any Person, the
capitalized or principal amount of the remaining payments under the relevant lease or other agreement that would appear on a balance sheet of such Person
prepared as of such date in accordance with GAAP if such lease or other agreement were accounted for as a Capital Lease and (iii) in respect of any
Sale/Leaseback Transaction, the lesser of (A) the present value, discounted in accordance with GAAP at the debt rate implicit in the related lease, of the
obligations of the lessee for rental payments over the remaining term of such lease (including any period for which such lease has been extended or may, at
the option of the lessor be extended) and (B) the fair market value of the assets subject to such transaction.
 

“Available Alternative Currency” means at any time, any Agreed Alternative Currency and any other currency (other than Dollars) that Carpenter
requests, by notice to the Lenders through the Administrative Agent, be included as an additional Alternative Currency for purposes of this Agreement, in
each case so long as at such time (A) such currency is dealt in the London interbank deposit market or the European interbank deposit market, (B) such
currency is freely transferable and convertible into Dollars in the London foreign exchange market or the European foreign exchange market, as applicable,
(C) no central bank or other governmental authorization in the country of issue of such currency is required to permit the use of such currency by any Lender
for making any Loan hereunder and/or to permit the Borrower to borrow and repay the principal thereof and to pay interest thereon, unless such authorization
has been obtained and (D) no Lender shall have objected to the inclusion of such currency as an Available Alternative Currency by notice to Carpenter and
the Administrative Agent given within five Business Days of such Lender’s receipt of the notice referred to above.
 

“Bankruptcy Event” means, with respect to any Person, (i) a court or governmental agency having jurisdiction in the premises shall enter a decree or
order for relief in respect of such Person in an involuntary case under any Debtor Relief Law now or hereafter in effect, or appoint a receiver, liquidator,
assignee, custodian, trustee, sequestrator or similar official of such Person or for any substantial part of its property or ordering the winding up or liquidation
of its affairs, (ii) an involuntary case under any applicable Debtor Relief Law now or hereafter in effect is commenced against such Person and such petition
remains unstayed and in effect for a period of 60 consecutive days, (iii) such Person shall commence a voluntary case under any applicable Debtor Relief Law
now or hereafter in effect, or consent to the entry of an order for relief in an involuntary case under any such law, or consent to the appointment or taking
possession by a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official of such Person or any substantial part of its property or make
any general assignment for the benefit of creditors or (iv) such Person shall admit in writing its inability to pay its debts generally as they become due or any
action shall be taken by such Person in furtherance of any of the aforesaid purposes.
 

“Base Rate” means, for any day, a rate per annum equal to the higher of (i) the Prime Rate for such day and (ii) the sum of  1/2 of 1% plus the Federal
Funds Rate for such day. Any change in the Base Rate due to a change in the Prime Rate or the Federal Funds Rate shall be effective on the effective date of
such change in the Prime Rate or the Federal Funds Rate.
 

“Base Rate Loan” means a Loan which bears interest at the Base Rate pursuant to the applicable Notice of Borrowing, Notice of Extension/Conversion
or the provisions of Article III.
 

“Board” means the Board of Governors of the Federal Reserve System of the United States of America.
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“Borrower” means, as applicable, (i) Carpenter, (ii) Certech, (iii) Carpenter Belgium, (iv) Carpenter UK, (v) Carpenter Powder and (vi) each other

material Subsidiary of Carpenter that is acceptable to the Administrative Agent and that becomes a party to this Agreement as a Borrower, together with their
respective successors, and “Borrowers” shall mean each such Borrower collectively.
 

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

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

(i)    if such day relates to a borrowing of, a payment or prepayment of principal of or interest on, or the Interest Period for, a Eurodollar Loan, or a
notice by Carpenter with respect to any such borrowing, payment, prepayment or Interest Period, such day shall also be a day on which commercial
banks are open for international business (including dealings in Dollar deposits) in London;

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

Currency Loan denominated in an Available Alternative Currency other than the Euro, or a notice by Carpenter with respect to any such borrowing,
payment, prepayment or Interest Period or issuance, drawing under or reimbursement obligation, such day shall also be a day on which commercial
banks are open for international business (including dealings in deposits on such Alternative Currency) in both London and in the Principal Financial
Center for such Available Foreign Currency; and

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

Currency Loan, or a notice by Carpenter Borrower with respect to any such borrowing, payment, prepayment or Interest Period, such day shall also be a
day on which the Trans-European Automated Real-Time Gross Settlement Expense Transfer payment system is operating.

 
“Calculation Date” means, in respect of any Eurocurrency Borrowing or Group of outstanding Eurocurrency Loans, (A) the date falling two Business

Days prior to the date of such Borrowing, (B) the date falling two Business Days prior to the last day of the current Interest Period for such Group of Loans,
(C) any date on which such Group of Loans is automatically converted to Loans in Dollars pursuant to the terms of this Agreement and (D) any other day
specified by the Administrative Agent from time to time.
 

“Capital Lease” of any Person means any lease of property (whether real, personal or mixed) by such Person as lessee which would, in accordance with
GAAP, be required to be accounted for as a capital lease on the balance sheet of such Person.
 

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

“Carpenter” is defined in the preamble.
 

“Carpenter Belgium” is defined in the preamble.
 

“Carpenter Powder” is defined in the preamble.

-5-



 
“Carpenter UK” is defined in the preamble.

 
“Carpenter’s 2001 Form 10-K” means the Carpenter’s annual report on Form 10-K for the fiscal year ended June 30, 2001, as filed with the Securities

and Exchange Commission pursuant to the Exchange Act.
 

“Carpenter’s Latest Form 10-Q” means the Carpenter’s quarterly report on Form 10-Q for the quarter ended March 31, 2002, as filed with the Securities
and Exchange Commission pursuant to the Exchange Act.
 

“Carpenter’s Ratings” means the ratings from Moody’s and S&P with respect to the senior, unsecured, long-term indebtedness for borrowed money of
Carpenter that is not guaranteed by any other Person or subject to any other credit enhancement.
 

“Cash Equivalents” means:
 

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

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

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

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

notes issued by, or guaranteed by, any domestic corporation not an Affiliate of Carpenter rated A-1 (or the equivalent thereof) or better by S&P or P-1
(or the equivalent thereof) or better by Moody’s and maturing within six months of the date of acquisition;

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

surplus in excess of $500,000,000 for direct obligations issued by or fully guaranteed by the United States of America in which Carpenter or one or
more of its Subsidiaries shall have a perfected first priority security interest (subject to no other Liens) and having, on the date of purchase thereof, a
fair market value of at least 100% of the amount of the repurchase obligations; and

 
(v)    Investments, classified in accordance with GAAP as current assets, in money market investment programs registered under the Investment

Company Act of 1940, as amended, which are administered by reputable financial institutions having capital of at least $500,000,000 and the
portfolios of which are limited to Investments of the character described in the foregoing clauses (i) through (iv).

 
“Certech” is defined in the preamble.

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

-6-



 
(i)    any “person” or “group” (within the meaning of Section 13(d) and 14(d) of the Exchange Act) has become the “beneficial owner” (as

defined in Rules 13d-3 and 13d-5 under the Exchange Act, except that a Person shall be deemed to have “beneficial ownership” of all securities that
any such Person has the right to acquire, whether such right is exercisable immediately or only after the passage of time), by way of merger,
consolidation or otherwise, of 25% or more of the Equity Interests of such Person on a fully-diluted basis after giving effect to the conversion and
exercise of all outstanding Equity Equivalents (whether or not such Equity Equivalents are then currently convertible or exercisable); or

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

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

 
“Closing Date” means the date on or after the Effective Date when the conditions precedent in Section 4.01 are satisfied or waived in accordance with

Section 4.01.
 

“Code” means the Internal Revenue Code of 1986, as amended, and any successor statute thereto, as interpreted by the rules and regulations issued
thereunder, in each case as in effect from time to time.
 

“Commitment” means with respect to each Lender, its Revolving Commitment in the respective amount set forth on Schedule 1.01A or in the
applicable Assignment and Acceptance as its Commitment, as any such amount may be increased or decreased from time to time pursuant to this Agreement.
 

“Consolidated Capitalization” means the sum of, without duplication, (i) Consolidated Indebtedness and (ii) the consolidated shareowner’s equity
(determined in accordance with GAAP) of the common and preferred stockholders of Carpenter recorded on Carpenter’s consolidated financial statements.
 

“Consolidated EBITDA” means for any period the sum of (i) Consolidated Net Income for such period plus (ii) an amount which, in the determination
of Consolidated Net Income for such period, has been deducted for (A) Consolidated Interest Expense, (B) provisions for Federal, state, local and foreign
income, value added and similar taxes, and (C) depreciation, amortization (including, without limitation, amortization of goodwill and other intangibles but
excluding amortization of prepaid cash expenses that were paid in a prior period) and other non-cash expense excluding any such non-cash expense to the
extent that it represents amortization of a prepaid cash expense that was paid in a prior period or an accrual of, or a reserve for, cash charges or expenses in
any future period.
 

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

“Consolidated Interest Expense” means, for any period, the total interest expense, including the interest component of all payments under Capital
Lease Obligations and the implied interest component of Synthetic Lease Obligations (regardless of whether accounted for as interest expense under GAAP),
all commissions, discounts and other fees and charges owed with respect to letters of credit and
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bankers’ acceptances that are typically treated as interest expense in accordance with GAAP, of Carpenter and its Consolidated Subsidiaries, in each case as
determined in accordance with GAAP and as determined on a consolidated basis for such period.
 

“Consolidated Net Income” means, for any period, the net income (or net loss) after taxes of Carpenter and its Consolidated Subsidiaries for such
period, as determined in accordance with GAAP; provided that there shall be excluded from the calculation of Consolidated Net Income non-operating, non-
recurring gains and losses and extraordinary gains and losses of Carpenter and its Consolidated Subsidiaries.
 

“Consolidated Subsidiary” means with respect to any Person at any date any Subsidiary of such Person or other entity the accounts of which would be
consolidated with those of such Person in its consolidated financial statements if such statements were prepared as of such date in accordance with GAAP.
 

“Consolidated Tangible Net Worth” means at any date the consolidated stockholders’ equity of Carpenter and its Consolidated Subsidiaries, less
intangible assets and goodwill of Carpenter and its Consolidated Subsidiaries, in each case as determined in accordance with GAAP.
 

“Contractual Obligation” means, as to any Person, any provision of any instrument, including a security, issued by such Person or of any agreement,
instrument or other undertaking to which such Person is a party or by which it or any of its property is bound.
 

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

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

“Debt to Capital Ratio” means the ratio of Consolidated Indebtedness to Consolidated Capitalization.
 

“Debtor Relief Laws” means the Bankruptcy Reform Act of 1978, as amended, and all other liquidation, conservatorship, bankruptcy, assignment for
the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization or similar debtor relief laws of the United States of America or
other applicable jurisdiction from time to time affecting the rights of creditors generally.
 

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

“Defaulting Lender” means at any time any Lender that, within one Business Day of when due, has failed to pay to any Agent or any Lender an
amount owed by such Lender pursuant to the terms of this Agreement or any other Loan Document unless such amount is subject to a good faith dispute or
(iii) has been deemed insolvent or has become subject to a Bankruptcy Event.
 

“Derivatives Agreement” means (i) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions, commodity
swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond price or bond index swaps or options or forward
bond or forward bond price or forward bond index transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor
transactions, collar transactions, currency swap transactions, cross-currency rate swap transactions, currency options, spot contracts or any other similar
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transactions or any combination of any of the foregoing (including any options to enter into any of the foregoing), whether or not any such transaction is
governed by or subject to any master agreement and (ii) any and all transactions of any kind, and the related confirmations, which are subject to the terms and
conditions of, or governed by, any form of master agreement published by the International Swaps and Derivatives Association, Inc., any International
Foreign Exchange Master Agreement or any other master agreement.
 

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

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

“Disqualified Stock” of any Person means (i) any Equity Interest of such Person which by its terms (or by the terms of any security for which it is
convertible or for which it is exchangeable or exercisable), or upon the happening of any event or otherwise (including an event which would constitute a
Change of Control), (A) matures or is mandatorily redeemable or subject to any mandatory repurchase requirement, pursuant to a sinking fund or otherwise,
(B) is convertible into or exchangeable for Indebtedness or Disqualified Stock or (C) is redeemable or subject to any repurchase requirement arising at the
option of the holder thereof, in whole or in part, on or prior to the first anniversary of the Maturity Date and (ii) if such Person is a Subsidiary of Carpenter,
any Preferred Stock of such Person.
 

“Dollar Amount” means at any time:
 

(i)    with respect to Dollar-Denominated Loans, the aggregate outstanding principal amount thereof after giving effect to any Borrowings,
conversions, continuations and prepayments or repayments of such Loans occurring on such date; and

 
(ii)    with respect to Alternative Currency Loans, the Dollar Equivalent of the aggregate outstanding principal amount thereof after giving effect

to any Borrowings, continuations and prepayments or repayments of such Loans occurring on such date.
 

“Dollar-Denominated Loan” means any Loan that is made in Dollars in accordance with the applicable Notice of Borrowing.
 

“Dollar Equivalent” means, on any date of determination, the equivalent in Dollars of an amount denominated in a currency other than Dollars
determined by the Administrative Agent pursuant to Section 1.05 using the applicable Exchange Rate.
 

“Dollars” and the sign “$” means lawful money of the United States of America.
 

“EEMU Legislation” means the legislative measures of the European Economic and Monetary Union for the introduction of, changeover to, or
operation of, the Euro in one or more member states.
 

“Effective Date” means the date this Agreement becomes effective in accordance with Section 11.18.
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“Eligible Assignee” means (i) any Lender, (ii) any Affiliate of a Lender, (iii) any Approved Fund and (iv) any other Person (other than a natural Person)

approved by (A) the Administrative Agent and (B) unless (x) such Person is taking delivery of an assignment in connection with physical settlement of a
credit derivatives transaction or (y) an Event of Default has occurred and is continuing at the time any assignment is effected pursuant to Section 11.06(b),
Carpenter (each such approval not to be unreasonably withheld or delayed and any such approval required of Carpenter to be deemed given by Carpenter if
no objection from Carpenter is received by the assigning Lender and the Administrative Agent within two Business Days after notice of such proposed
assignment has been provided by the assigning Lender to Carpenter); provided, however, that Carpenter and its Affiliates shall not qualify as Eligible
Assignees.
 

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

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

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

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

“ERISA Affiliate” means any trade or business (whether or not incorporated) under common control with Carpenter within the meaning of Section
414(b) or (c) of the Code (and Sections 414(m) and (o) of the Code for purposes of provisions relating to Section 412 of the Code).
 

“ERISA Event” means: (i) a Reportable Event with respect to a Pension Plan; (ii) a withdrawal by Carpenter or any ERISA Affiliate from a Pension Plan
subject to Section 4063 of ERISA
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during a plan year in which it was a substantial employer (as defined in Section 4001(a)(2) of ERISA); (iii) a complete or partial withdrawal by Carpenter or
any ERISA Affiliate from a Multiemployer Plan or notification that a Multiemployer Plan is in reorganization; (iv) the filing of a notice of intent to terminate,
the treatment of a Plan amendment as a termination under Sections 4041 or 4041A of ERISA, or the commencement of proceedings by the PBGC to terminate
a Pension Plan or Multiemployer Plan; (v) an event or condition which might reasonably be expected to constitute grounds under Section 4042 of ERISA for
the termination of, or the appointment of a trustee to administer, any Pension Plan or Multiemployer Plan; or (vi) the imposition of any liability under Title
IV of ERISA, other than PBGC premiums due but not delinquent under Section 4007 of ERISA, upon Carpenter or any ERISA Affiliate.
 

“Euro” means the lawful currency of the European Economic and Monetary Union as constituted by the Treaty on European and Monetary Union and
as referred to in the EEMU Legislation.
 

“Eurocurrency Loan” means a Loan which is either a Eurodollar Loan or an Alternative Currency Loan.
 

“Eurocurrency Rate” means, for each Interest Period for each Eurocurrency Loan comprising the same Group, (i) with respect to any Eurocurrency
Loans not denominated in Dollars or Euros, the Applicable Interbank Offered Rate for the applicable currency for such Interest Period, (ii) with respect to any
Eurocurrency Loans denominated in Dollars, the quotient obtained (rounded upward, if necessary, to the next higher 1/100th of 1%) by dividing (A) the
Applicable Interbank Offered Rate for Dollars for such Interest Period by (B) 1.00 minus the Eurocurrency Reserve Percentage and (iii) with respect to
Eurocurrency Loans denominated in Euros, the Applicable Interbank Offered Rate for Euros for such Interest Period.
 

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

“Eurodollar Loan” means a Loan denominated in Dollars which bears interest at a Eurocurrency Rate pursuant to the applicable Notice of Borrowing
or Notice of Extension/Conversion.
 

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

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

“Exchange Rate” means on any day, with respect to any currency other than Dollars, the rate at which such currency may be exchanged into Dollars (or
for purposes of any provision of this Agreement requiring or permitting the conversion of Loans denominated in a currency other than Dollars to Dollar-
Denominated Loans, the rate at which Dollars may be exchanged into such currency), which shall be the quoted spot rate of exchange of the Administrative
Agent in the market where the
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Administrative Agent’s foreign currency exchange operations in respect of such currency are then being conducted, prior to 4:00 P.M. local time in such
market, on such date for the purchase of Dollars (or such other currency, as the case may be) for delivery two Business Days later; provided that if at the time
of any such determination, for any reason, no such spot rate is being quoted, the Administrative Agent may use any method it deems reasonably appropriate
to determine such rate, and such determination shall be presumed correct absent manifest error.
 

“Existing Debt” has the meaning set forth in Section 7.01(a)(i).
 

“Facility Fee” has the meaning set forth in Section 2.10(a).
 

“Failed Loan” has the meaning set forth in Section 2.02(e).
 

“Federal Funds Rate” means for any day the rate per annum (rounded upward, if necessary, to the nearest 1/100th of 1%) equal to the weighted
average of the rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers on such day, as
published by the Federal Reserve Bank of New York on the Business Day next succeeding such day; provided that (i) if such day is not a Business Day, the
Federal Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so published on the next succeeding Business
Day, and (ii) if no such rate is so published on such next succeeding Business Day, the Federal Funds Rate for such day shall be the average rate quoted to
Wachovia Bank, National Association on such day on such transactions as determined by the Administrative Agent.
 

“Five-Year Facility” means the Five-Year Revolving Credit Agreement dated as of November 20, 2001 among the Borrowers, the Guarantor, the
lending institutions party thereto from time to time and Wachovia Bank, National Association (successor to First Union National Bank), as Administrative
Agent, Issuing Lender and Swingline Lender, as amended, restated, supplemented or otherwise modified.
 

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

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

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

“Granting Lender” has the meaning set forth in Section 11.06(h).
 

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

“Guaranteed Obligations” has the meaning set forth in Section 10.01.
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“Guaranty Obligation” means, with respect to any Person, without duplication, any obligation (other than endorsements in the ordinary course of

business of negotiable instruments for deposit or collection) guarantying, intended to guaranty, or having the economic effect of guarantying, any
Indebtedness of any other Person in any manner, whether direct or indirect, and including without limitation any obligation, whether or not contingent, (i) to
purchase any such Indebtedness or other obligation or any property constituting security therefor, (ii) to advance or provide funds or other support for the
payment or purchase of such indebtedness or obligation or to maintain working capital, solvency or other balance sheet condition of such other Person
(including, without limitation, maintenance agreements, comfort letters, take or pay arrangements, put agreements or similar agreements or arrangements) for
the benefit of the holder of Indebtedness of such other Person, (iii) to lease or purchase property, securities or services primarily for the purpose of assuring the
owner of such Indebtedness or (iv) to otherwise assure or hold harmless the owner of such Indebtedness or obligation against loss in respect thereof. The
amount of any Guaranty Obligation hereunder shall (subject to any limitations set forth therein) be deemed to be an amount equal to the outstanding
principal amount (or maximum principal amount, if larger) of the Indebtedness in respect of which such Guaranty Obligation is made.
 

“Indebtedness” of any Person means at any date, without duplication, (i) all obligations of such Person for borrowed money, including, without
limitation, obligations for borrowed money incurred by any Person in respect of any asset securitization transaction, (ii) all obligations of such Person
evidenced by bonds, debentures, notes or other similar instruments, (iii) all obligations of such Person under conditional sale or other title retention
agreements relating to property purchased by such Person to the extent of the value of such property (other than customary reservations or retentions of title
under agreements with suppliers entered into in the ordinary course of business), (iv) all obligations, other than intercompany items, of such Person to pay the
deferred purchase price of property or services (other than trade accounts payable arising in the ordinary course of business), (v) the Attributable Debt of such
Person in respect of Capital Lease Obligations and Synthetic Lease Obligations (regardless of whether accounted for as indebtedness under GAAP), (vi) all
obligations of such Person to purchase securities or other property which arise out of or in connection with the sale of the same or substantially similar
securities or property, (vii) all non-contingent obligations (and, for purposes of Section 7.01 and Section 8.01(f), all contingent obligations) of such Person to
reimburse any bank or other Person in respect of amounts paid under a letter of credit, bankers’ acceptance or similar instrument, (viii) all Guaranty
Obligations of such Person, (ix) all Disqualified Stock of such Person and (x) the Indebtedness of any other Person (including any partnership in which such
Person is a general partner and any unincorporated joint venture in which such Person is a joint venturer) to the extent such Person would be liable therefor
under applicable law or any agreement or instrument by virtue of such Person’s ownership interest in or other relationship with such entity, except to the
extent the terms of such Indebtedness provide that such person shall not be liable therefor.
 

“Indemnified Liabilities” has the meaning set forth in Section 11.05.
 

“Indemnitee” has the meaning set forth in Section 11.05.
 

“Interest Coverage Ratio” means for any period the ratio of (i) Consolidated EBITDA to (ii) Consolidated Interest Expense for such period.
 

“Interest Payment Date” means (i) as to Base Rate Loans, the last day of each fiscal quarter of Carpenter and the Maturity Date and (ii) as to
Eurocurrency Loans, the last day of each applicable Interest Period and the Maturity Date, and, where the applicable Interest Period for a Eurocurrency Loan
is greater than three months, also the date three months from the beginning of the Interest Period and each three months thereafter.
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“Interest Period” means, with respect to each Eurocurrency Loan, a period commencing on the date of borrowing specified in the applicable Notice of

Borrowing or on the date specified in the applicable Notice of Extension/Conversion and ending one, two, three or six months and, if available, one week,
thereafter, as the Borrower may elect in the applicable notice; provided that:
 

(i)    any Interest Period which would otherwise end on a day which is not a Business Day for the relevant currency shall be extended to the next
succeeding Business Day for such currency unless such Business Day falls in another calendar month, in which case such Interest Period shall end on
the next preceding Business Day for such currency;

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

numerically corresponding day in the calendar month at the end of such Interest Period) shall end on the last Business Day for the relevant currency of
a calendar month; and

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

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

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

“Judgment Currency” has the meaning set forth in Section 2.14(b).
 

“Law” means any international, foreign, Federal, state or local statute, treaty, rule, guideline, regulation, ordinance, code, or administrative or judicial
precedent or authority, including the interpretation or administration thereof by any Governmental Authority charged with the enforcement, interpretation or
administration thereof, and all applicable administrative orders, directed duties, requests, licenses, authorizations and permits of, and agreements with, any
Governmental Authority, in each case whether or not having the force of law.
 

“Lender” means each bank or other lending institution identified on Schedule 1.01A as having a Revolving Commitment and each Eligible Assignee
that becomes a Lender and acquires a Revolving Commitment or a Loan pursuant to Section 11.06(b), and their respective successors.
 

“Lien” means, with respect to any asset, any mortgage, pledge, hypothecation, assignment, deposit arrangement, encumbrance, lien (statutory or other),
charge, or preference, priority or other security interest or preferential arrangement of any kind or nature whatsoever (including any conditional sale or other
title retention agreement, any financing lease having substantially the same economic effect as any of the foregoing, and the filing of any financing statement
under the Uniform Commercial Code or comparable Laws of any jurisdiction), including the interest of a purchaser of accounts receivable, chattel paper,
payment intangibles or promissory notes; provided, however, such term does not mean the grant of a security interest created in connection with merchandise
delivered to Carpenter or any of its Subsidiaries on consignment until such time as any such merchandise is taken out of consignment and sold to, used and
consumed by Carpenter or any of its Subsidiaries in their manufacturing processes.
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“Loan” means a revolving loan made under Section 2.01, and “Loans” mean one or more of such revolving loans, collectively.

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

time.
 

“Material Adverse Effect” means (i) any material adverse effect upon the business, operations, business, properties, condition (financial or otherwise)
or prospects of Carpenter and its Consolidated Subsidiaries taken as a whole, (ii) a material impairment of the ability of Carpenter to perform any of its
obligations under any Loan Document to which it is a party or (iii) a material impairment of the rights and benefits of the Lenders under any Loan Document,
which materially impairs the rights or benefits of the Lenders under the Loan Documents, taken as a whole.
 

“Maturity Date” means the date 364 days from the date of this Agreement or such later date to which the Maturity Date may be extended pursuant to
Section 2.09(d) or, if any such day is not a Business Day for the relevant currency, the next preceding Business Day for such currency. Unless the context
otherwise requires, references to the Maturity Date are to the Maturity Date determined by reference to Loans denominated in Dollars.
 

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

“Multiemployer Plan” means any employee benefit plan of the type described in Section 4001(a)(3) of ERISA to which Carpenter or any ERISA
Affiliate makes or is obligated to make contributions, or during the preceding three calendar years, has made or been obligated to make contributions.
 

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

“Notice of Borrowing” has the meaning set forth in Section 2.02.
 

“Notice of Extension/Conversion” has the meaning set forth in Section 2.06(a).
 

“Obligations” means, without duplication:
 

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

 
(ii)    all fees, expenses, indemnification obligations, foreign currency exchange obligations and other amounts of whatever nature now or

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

 
(iii)    all expenses of the Agents as to which one or more of the Agents have a right to reimbursement under Section 11.04 of this Agreement;
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(iv)    all Indemnified Liabilities and other amounts paid by any Indemnitee as to which such Indemnitee has the right to payment or

reimbursement under Section 11.05 of this Agreement or under any other similar provision of any other Loan Document; and
 

(v)    in the case of Carpenter pursuant to the provisions of Article X, all amounts now or hereafter payable by Carpenter and all other obligations
or liabilities now existing or hereafter arising or incurred (including, without limitation, any amounts which accrue after the commencement of any
Bankruptcy Event with respect to any Borrower, whether or not allowed or allowable as a claim under any applicable Debtor Relief Law) on the part of
Carpenter pursuant to the provisions of Article X;

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

“Operating Lease” means, as applied to any Person, a lease (including a lease which may be terminated by the lessee at any time) of any property
(whether real, personal or mixed) by such Person as lessee which is not a Capital Lease.
 

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

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

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

“Pension Plan” means an “employee pension benefit plan” (as such term is defined in Section 3(2) of ERISA), other than a Multiemployer Plan, that is
subject to Title IV of ERISA and is sponsored or maintained by Carpenter or any ERISA Affiliate or to which Carpenter or any ERISA Affiliate contributes or
has an obligation to contribute, in which in the case of a multiple employer plan (as described in Section 4064(a) of ERISA) has made contributions at any
time during the immediately preceding five plan years.
 

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

“Permitted Lien” has the meaning set forth in Section 7.02.
 

“Person” means an individual, a corporation, a partnership, an association, a limited liability company, a trust or an unincorporated association or any
other entity or organization, including a government or political subdivision or an agency or instrumentality thereof.
 

“Preferred Stock” means, as applied to the Equity Interests of a Person, Equity Interests of any class or classes (however designated) which is preferred
as to the payment of dividends or distributions, or as to the distribution of assets upon any voluntary or involuntary liquidation or dissolution of such Person,
over the Equity Interests of any other class of such Person.
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“Prime Rate” means for any day the rate of interest publicly announced by Wachovia Bank, National Association in Charlotte, North Carolina (or such
other principal office of the Administrative Agent as communicated in writing to Carpenter and the Lenders) from time to time as its Prime Rate for Dollars
loaned in the United States. It is a rate set by Wachovia Bank, National Association based upon a variety of factors, including Wachovia Bank, National
Association’s costs and desired return, general economic conditions and other factors, and is used as a reference point for pricing some loans, which may be
priced at, above or below such announced rate. Any change in the interest rate resulting from a change in the Prime Rate shall take effect at the opening of
business on the day specified in the public announcement of such change.
 

“Principal Financial Center” means (i) in the case of each currency identified in Section 1.4(a)(i)(A) of the 1991 ISDA Definitions (as amended and
supplemented by the 1998 Supplement to the 1991 ISDA Definitions and the 1998 ISDA Euro Definitions) published by the International Swaps and
Derivates Association, Inc., the financial center identified in said Section opposite such currency and (ii) in the case of any other currency, the principal
financial center of the country that issues such currency, as determined by the Administrative Agent.
 

“Purchase Money Indebtedness” means Indebtedness of Carpenter or any Subsidiary incurred for the purpose of financing all or any part of the
purchase price or cost of construction or improvement of property used in the business of Carpenter or such Subsidiary; provided that such Indebtedness is
incurred within 90 days after such property is acquired or, in the case of improvements, constructed.
 

“Register” has the meaning set forth in Section 11.06(d).
 

“Regulation D, O, T, U or X” means Regulation D, O, T, U or X, respectively, of the Board as amended, or any successor regulation, in each case
together with all interpretations of staff opinions issued in connection therewith.
 

“Remaining Lenders” has the meaning set forth in Section 2.09(d)(ii)(B).
 

“Replacement Date” has the meaning set forth in Section 2.09(c).
 

“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA, other than events for which the 30-day notice period has been
waived.
 

“Required Lenders” means Lenders whose aggregate Credit Exposure (as hereinafter defined) constitutes more than 50% of the Credit Exposure of all
Lenders at such time; provided, however, that if any Lender shall be a Defaulting Lender at such time then there shall be excluded from the determination of
Required Lenders such Lender and the aggregate principal Dollar Amount of Credit Exposure of such Lender at such time. For purposes of the preceding
sentence, the term “Credit Exposure” as applied to each Lender shall mean (i) at any time prior to the termination of the Commitments, the Revolving
Commitment Percentage of such Lender multiplied by the Revolving Committed Amount, and (ii) at any time after the termination of the Commitments, the
Dollar Amount of the outstanding Loans of such Lender.
 

“Reset Date” has the meaning set forth in Section 1.05.
 

“Responsible Officer” means the president, chief financial officer, treasurer or assistant treasurer of Carpenter. Any document delivered hereunder that
is signed by a Responsible Officer of Carpenter shall be conclusively presumed to have been authorized by all necessary corporate, partnership
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and/or other action on the part of Carpenter and such Responsible Officer shall be conclusively presumed to have acted on behalf of Carpenter.
 

“Restricted Payment” means (i) any dividend or other distribution, direct or indirect, on account of any class of Equity Interests or Equity Equivalents
of Carpenter or any Subsidiary, now or hereafter outstanding, (ii) any redemption, retirement, sinking fund or similar payment, purchase or other acquisition
for value, direct or indirect, of any class of Equity Interests or Equity Equivalents of Carpenter or any Subsidiary, now or hereafter outstanding or (iii) any
payment made to retire, or to obtain the surrender of, any Equity Interests or Equity Equivalents of or now or hereafter outstanding.
 

“Revolving Borrowing” means a Borrowing comprised of Loans and identified as such in the Notice of Borrowing with respect thereto.
 

“Revolving Commitment” means, with respect to any Lender, the commitment of such Lender, in an aggregate principal amount at any time
outstanding of up to such Lender’s Revolving Commitment Percentage of the Revolving Committed Amount, to make Loans in accordance with the
provisions of Section 2.01.
 

“Revolving Committed Amount” means $75,000,000 or such lesser amount to which the Revolving Committed Amount may be reduced pursuant to
Section 2.09.
 

“Revolving Commitment Percentage” means, for each Lender, the percentage identified as its Revolving Commitment Percentage on Schedule 1.01A
hereto, as such percentage may be modified in connection with any assignment made in accordance with the provisions of Section 11.06(b).
 

“Revolving Outstandings” means at any date the Dollar Amount of the aggregate outstanding principal amount of all Loans.
 

“Sale/Leaseback Transaction” means any direct or indirect arrangement with any Person or to which any such Person is a party providing for the
leasing to Carpenter or any of its Subsidiaries of any property, whether owned by Carpenter or any of its Subsidiaries as of the Closing Date or later acquired,
which has been or is to be sold or transferred by Carpenter or any of its Subsidiaries to such Person or to any other Person from whom funds have been, or are
to be, advanced by such Person on the security of such property.
 

“S&P” means Standard & Poor’s Ratings Group, a division of McGraw Hill, Inc., a New York corporation, and its successor or, absent any such
successor, such nationally recognized statistical rating organization as Carpenter and the Administrative Agent may select.
 

“Securities Act” means the Securities Act of 1933, as amended, and any successor statute thereto, together with the rules and regulations promulgated
thereunder.
 

“SPC” has the meaning set forth in Section 11.06(h).
 

“Subsidiary” means with respect to any Person any corporation, partnership, limited liability company, association or other business entity of which (i)
if a corporation, more than 50% of the total voting power of stock entitled (without regard to the occurrence of any contingency) to vote in the election of
directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that
Person or a combination thereof, or (ii) if a partnership, limited liability company, association or business entity other than a corporation, more than 50% of
the partnership or other similar ownership interests thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more Subsidiaries
of that Person or a combination thereof.
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For purposes hereof, a Person or Persons shall be deemed to have more than 50% ownership interest in a partnership, limited liability company, association or
other business entity if such Person or Persons shall be allocated more than 50% of partnership, association or other business entity gains or losses or shall be
or control the managing director, manager or a general partner of such partnership, association or other business entity.
 

“Synthetic Lease Obligation” means the monetary obligation of a Person under (i) a so-called synthetic, off-balance sheet or tax retention lease or (ii)
an agreement for the use or possession of property creating obligations that do not appear on the balance sheet of such Person but which, upon the insolvency
or bankruptcy of such Person, would be characterized as the indebtedness of such person (without regard to accounting treatment).
 

“Taxes” has the meaning set forth in Section 3.01.
 

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

“Unfunded Pension Liability” means at any date the excess of a Pension Plan’s benefit liabilities under Section 4001(a)(16) of ERISA, over the current
value of that Pension Plan’s assets, determined in accordance with the assumptions used for funding the Pension Plan pursuant to Section 412 of the Code for
the applicable plan year.
 

“United States” means the United States of America, including the states and the District of Columbia, but excluding its territories and possessions.
 

“Wholly-Owned Subsidiary” means, with respect to any Person at any date, any Subsidiary of such Person all of the shares of capital stock or other
ownership interests of which (except directors’ qualifying shares) are at the time directly or indirectly owned by such Person.
 

Section 1.02    Computation of Time Periods and Other Definitional Provisions.    For purposes of computation of periods of time hereunder, the word
“from” means “from and including” and the words “to” and “until” each mean “to but excluding”. All references to time herein shall be references to Eastern
Standard time or Eastern Daylight time, as the case may be, unless specified otherwise. References in this Agreement to Articles, Sections, Schedules,
Appendices or Exhibits shall be to Articles, Sections, Schedules, Appendices or Exhibits of or to this Agreement unless otherwise specifically provided. The
definitions in Section 1.01 shall apply equally to both the singular and plural forms of the terms defined.
 

Section 1.03    Accounting Terms and Determinations.    Except as otherwise expressly provided herein, all accounting terms used herein shall be
interpreted, and all financial statements and certificates and reports as to financial matters required to be delivered to the Lenders hereunder shall be prepared,
in accordance with GAAP applied on a consistent basis. All financial statements delivered to the Lenders hereunder shall be accompanied by a statement
from Carpenter that GAAP has not changed since the most recent financial statements delivered by Carpenter to the Lenders or, if GAAP has changed,
describing such changes in detail and explaining how such changes affect the financial statements. All calculations made for the purposes of determining
compliance with this Agreement shall (except as otherwise expressly provided herein) be made by application of GAAP applied on a basis consistent with the
most recent annual or quarterly financial statements delivered pursuant to Section 6.01 (or, prior to the delivery of the first financial statements pursuant to
Section 6.01, consistent with the financial statements described in Section 5.05(a)).
 

Section 1.04    Types of Borrowings.    The term “Borrowing” denotes the aggregation of Loans of one or more Lenders to be made to the Borrower
pursuant to Article II on the same date, all of
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which Loans are of the same Type (subject to Article III) and, except in the case of Base Rate Loans, have the same initial Interest Period. Loans hereunder are
distinguished by “Type”. The “Type” of a Loan refers to whether such Loan is a Base Rate Loan or a Eurocurrency Loan (Eurodollar or Alternative
Currency).
 

Section 1.05    Exchange Rates.    On each Calculation Date, the Administrative Agent shall determine the applicable Exchange Rates as of such
Calculation Date used for calculating relevant Dollar Amounts. The Exchange Rates so determined shall become effective on the relevant Calculation Date (a
“Reset Date”), shall remain effective until the next succeeding Reset Date and shall for all purposes of this Agreement (other than provisions expressly
requiring the use of a current Exchange Rate) be the Exchange Rates employed in converting any amounts between Dollars and currencies other than Dollars.
Whenever in this Agreement in connection with a Borrowing or conversion or continuation of a Loan, an amount, such as a required minimum or multiple
amount, is expressed in Dollars, but such Borrowing or Loan is denominated in a currency other than Dollars, such amount shall be the relevant equivalent in
such currency of such Dollar amount (rounded to the nearest 1,000th unit of such currency), as determined by the Administrative Agent.
 

Section 1.06    Redenomination of Certain Foreign Currencies.
 

(a)    Each obligation of the Borrower to make a payment denominated in the national currency unit of any member state of the European Economic
and Monetary Union that adopts the Euro as its lawful currency after the date hereof shall be redenominated into Euros at the time of such adoption (in
accordance with the EEMU Legislation). If, in relation to the currency of any such member state, the basis of accrual of interest expressed in this Agreement
in respect of that currency shall be inconsistent with any convention or practice in the London interbank market for the basis of accrual of interest in respect
of the Euro, such expressed basis shall be replaced by such convention or practice with effect from the date on which such member state adopts the Euro as its
lawful currency; provided that if any Borrowing in the currency of such member state is outstanding immediately prior to such date, such replacement shall
take effect, with respect to such Borrowing, at the end of the then current Interest Period.
 

(b)    Without prejudice and in addition to any method of conversion or rounding prescribed by any EEMU Legislation and without limiting the
liability of the Borrower for any amount due under this Agreement or any other Loan Document, all references in this Agreement to minimum amounts (or
integral multiples thereof) denominated in the national currency unit of any member state of the European Economic and Monetary Union that adopts the
Euro as its lawful currency after the date hereof shall, immediately upon such adoption, be replaced by references to such reasonably comparable and
convenient amounts (or integral multiples hereof) in the Euro as the Administrative Agent may specify.
 

(c)    Each provision of this Agreement shall be subject to such reasonable changes of construction as the Administrative Agent may from time to time
specify to be appropriate to reflect the adoption of the Euro by any member state of the European Economic and Monetary Union and any relevant market
conventions or practices relating to the Euro.
 

ARTICLE II
 

THE CREDIT FACILITIES
 

Section 2.01    Commitments to Lend.    Each Lender severally agrees, on the terms and conditions set forth in this Agreement, to make Loans
denominated in Dollars or Available Alternative Currencies to the Borrower pursuant to this Section 2.01 from time to time prior to the Maturity Date in
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amounts such that the aggregate Dollar Amount of its Revolving Outstandings shall not exceed (after giving effect to all Loans repaid concurrently with the
making of any Loans) its Revolving Commitment; provided that, immediately after giving effect to each such Loan, the aggregate Dollar Amount of the
Revolving Outstandings shall not exceed the aggregate amount of the Revolving Commitments. Each Revolving Borrowing shall be in an aggregate
principal Dollar Amount of $2,000,000 or any larger multiple of $1,000,000 (except that any such Borrowing may be in the aggregate amount of the unused
Revolving Commitments) and shall be made from the several Lenders ratably in proportion to their respective Revolving Commitments. Within the
foregoing limits, the Borrower may borrow under this Section 2.01, repay, or, to the extent permitted by Section 2.08, prepay, Loans and reborrow under this
Section 2.01.
 

Section 2.02    Notice of Borrowings.    The Borrower shall give the Administrative Agent notice of each Borrowing substantially in the form of Exhibit
A-1 hereto (a “Notice of Borrowing”) not later than 11:30 A.M. on (i) the date of each Base Rate Borrowing, (ii) the third Business Day before each
Eurodollar Borrowing and (iii) the fourth Business Day before each Eurocurrency Borrowing in an Alternative Currency. Each such notice shall be
irrevocable and shall specify:
 

(A)    the name of the applicable Borrower;
 

(B)    the date of such Borrowing, which shall be a Business Day for the relevant currency;
 

(C)    the currency, the aggregate amount (in the applicable currency) and the Dollar Amount, if applicable, of such Borrowing;
 

(D)    whether the Loans comprising such Borrowing are to bear interest initially at the Base Rate or the Eurocurrency Rate; and
 

(E)    in the case of a Eurocurrency Borrowing, the duration of the initial Interest Period applicable thereto, subject to the provisions of the
definition of Interest Period and to Section 2.05(a).

 
Section 2.03    Notice to Lenders; Funding of Loans.

 
(a)    Notice to Lenders.    Upon receipt of a Notice of Borrowing, the Administrative Agent shall promptly notify each Lender of such Lender’s ratable

share (if any) of the Borrowing referred to therein, and such Notice of Borrowing shall not thereafter be revocable by the Borrower.
 

(b)    Funding of Loans.    On the date of each Borrowing, each Lender participating therein shall: (i) if such Borrowing is to be made in Dollars, make
available its share of such Borrowing in Dollars not later than 2:00 P.M., in Federal or other funds immediately available, to the Administrative Agent at the
Administrative Agent’s Office; or (ii) if such Borrowing is to be made in an Alternative Currency, make available its share of such Borrowing in such
Alternative Currency (in such funds as may then be customary for the settlement of international transactions in such Alternative Currency) to the account of
the Administrative Agent at such time and place as shall have been notified by the Administrative Agent to the Lenders by at least two Business Days’ notice.
Unless the Administrative Agent determines that any applicable condition specified in Article IV has not been satisfied, the Administrative Agent will make
the funds so received from the Lenders available to the Borrower at the Administrative Agent’s Office.
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(c)    Funding by the Administrative Agent in Anticipation of Amounts Due from the Lenders.    Unless the Administrative Agent shall have received

notice from a Lender prior to the date of any Borrowing (except in the case of a Base Rate Borrowing, in which case prior to the time of such Borrowing) that
such Lender will not make available to the Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may assume that such
Lender has made such share available to the Administrative Agent on the date of such Borrowing in accordance with Section 2.03(b) above, and the
Administrative Agent may, in reliance upon such assumption, make available to the Borrower on such date a corresponding amount. If and to the extent that
such Lender shall not have so made such share available to the Administrative Agent, such Lender and the Borrower severally agree to repay to the
Administrative Agent forthwith on demand such corresponding amount, together with interest thereon for each day from the date such amount is made
available to the Borrower until the date such amount is repaid to the Administrative Agent at (i) a rate per annum equal to the higher of the Federal Funds
Rate (if such Borrowing is in Dollars) or the rate then applicable to such Loan in accordance with Section 2.05, in the case of the Borrower, and (ii) the
Federal Funds Rate (if such Borrowing is in Dollars) or the Applicable Interbank Offered Rate (if such Borrowing is in an Alternative Currency), in the case of
such Lender. If such Lender shall repay to the Administrative Agent such corresponding amount, such amount so repaid shall constitute such Lender’s Loan
included in such Borrowing for purposes of this Agreement.
 

(d)    Obligations of Lenders Several.    The failure of any Lender to make a Loan required to be made by it as part of any Borrowing hereunder shall not
relieve any other Lender of its obligation, if any, hereunder to make any Loan on the date of such Borrowing, but no Lender shall be responsible for the
failure of any other Lender to make the Loan to be made by such other Lender on such date of Borrowing.
 

(e)    Failed Loans.    If any Lender shall fail to make any Loan (a “Failed Loan”) which such Lender is otherwise obligated hereunder to make to the
Borrower on the date of Borrowing thereof, and the Administrative Agent shall not have received notice from the Borrower or such Lender that any condition
precedent to the making of the Failed Loan has not been satisfied, then, until such Lender shall have made or be deemed to have made (pursuant to the last
sentence of this subsection (e)) the Failed Loan in full or the Administrative Agent shall have received notice from the Borrower or such Lender that any
condition precedent to the making of the Failed Loan was not satisfied at the time the Failed Loan was to have been made, whenever the Administrative
Agent shall receive any amount from the Borrower for the account of such Lender, (i) the amount so received (up to the amount of such Failed Loan) will,
upon receipt by the Administrative Agent, be deemed to have been paid to the Lender in satisfaction of the obligation for which paid, without actual
disbursement of such amount to the Lender, (ii) the Lender will be deemed to have made the same amount available to the Administrative Agent for
disbursement as a Loan to the Borrower (up to the amount of such Failed Loan) and (iii) the Administrative Agent will disburse such amount (up to the
amount of the Failed Loan) to the Borrower or, if the Administrative Agent has previously made such amount available to the Borrower on behalf of such
Lender pursuant to the provisions hereof, reimburse itself (up to the amount of the amount made available to the Borrower); provided, however, that the
Administrative Agent shall have no obligation to disburse any such amount to the Borrower or otherwise apply it or deem it applied as provided herein
unless the Administrative Agent shall have determined in its sole discretion that to so disburse such amount will not violate any law, rule, regulation or
requirement applicable to the Administrative Agent. Upon any such disbursement by the Administrative Agent, such Lender shall be deemed to have made a
Base Rate Loan as the Failed Loan to the Borrower in satisfaction, to the extent thereof, of such Lender’s obligation to make the Failed Loan.
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Section 2.04    Evidence of Loans.

 
(a)    Lender Accounts.    Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness to such

Lender resulting from each Loan made by such Lender from time to time, including the amounts of principal and interest payable and paid to such Lender
from time to time under this Agreement.
 

(b)    Administrative Agent Records.    The Administrative Agent shall maintain accounts in which it will record (i) the amount of each Loan made
hereunder and the Type of each Loan made and the Interest Period, if any, applicable thereto, (ii) the amount of any principal or interest due and payable or to
become due and payable from the Borrower to each Lender hereunder and (iii) the amount of any sum received by the Agent hereunder from the Borrower and
each Lender’s share thereof.
 

(c)    Evidence of Debt.    The entries made in the accounts maintained pursuant to subsections (a) and (b) of this Section 2.04 shall be prima facie
evidence of the existence and amounts of the obligations therein recorded; provided, however, that the failure of any Lender or the Administrative Agent to
maintain such accounts or any error therein shall not in any manner affect the obligations of the Borrower to repay the Loans in accordance with their terms.
 

(d)    Notes.    Notwithstanding any other provision of this Agreement, if any Lender shall request and receive a Note or Notes as provided in Section
11.06 or otherwise, then the Loans of such Lender shall be evidenced by Notes substantially in the form of Exhibit B and payable to the order of such Lender
for the account of its Applicable Lending Office in an amount equal to the aggregate unpaid principal amount of such Lender’s Loans.
 

(e)    Notes for Loans of Different Types.    Each Lender may, by notice to the Borrower and the Administrative Agent, request that its Loans of a
particular Type be evidenced by separate Notes in an amount equal to the aggregate unpaid principal amount of such Loans. Each such Note shall be in
substantially the form of Exhibit B hereto with appropriate modifications to reflect the fact that it evidences solely Loans of the relevant Type. Each reference
in this Agreement to such Lender’s “Note” shall be deemed to refer to and include any or all of such Notes, as the context may require.
 

(f)    Note Endorsements.    Each Lender having one or more Notes shall record the date, amount and Type of each Loan made by it and the date and
amount of each payment of principal made by the Borrower with respect thereto, and may, if such Lender so elects in connection with any transfer or
enforcement of any Note, endorse on the reverse side or on the schedule, if any, forming a part thereof appropriate notations to evidence the foregoing
information with respect to each outstanding Loan evidenced thereby; provided that the failure of any Lender to make any such recordation or endorsement
shall not affect the obligations of the Borrower hereunder or under any such Note. Each Lender is hereby irrevocably authorized by the Borrower so to
endorse each of its Notes and to attach to and make a part of each of its Notes a continuation of any such schedule as and when required.
 

Section 2.05    Interest.
 

(a)    Rate Options Applicable to Loans.    Each Borrowing shall be comprised of Base Rate Loans or Eurocurrency Loans, as the Borrower may request
pursuant to Section 2.02. Borrowings of more than one Type may be outstanding at the same time; provided, however, that the Borrowers may not request
any Borrowing that, if made, would result in an aggregate of more than 10 separate Groups of Eurocurrency Loans being outstanding hereunder at any one
time. For this purpose, Loans having different Interest Periods, regardless of whether commencing on the same date, shall be considered separate Groups.
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(b)    Base Rate Loans.    Each Loan which is made as, or converted into, a Base Rate Loan shall bear interest on the outstanding principal amount

thereof, for each day from the date such Loan is made as, or converted into, a Base Rate Loan until it becomes due or is converted into a Loan of any other
Type, at a rate per annum equal to the Applicable Margin for Base Rate Loans for such day plus the Base Rate for such day. Such interest shall be payable
quarterly in arrears on each Interest Payment Date and, with respect to the principal amount of any Base Rate Loan converted to a Eurocurrency Loan, on the
date such Base Rate Loan is so converted. Any overdue principal of or interest on any Base Rate Loan shall bear interest, payable on demand, for each day
until paid at a rate per annum equal to the sum of 2% plus the rate otherwise applicable to Base Rate Loans for such day.
 

(c)    Eurocurrency Loans.    Each Eurocurrency Loan shall bear interest on the outstanding principal amount thereof, for each day during the Interest
Period applicable thereto, at a rate per annum equal to the sum of the Applicable Margin for Eurocurrency Loans for such day plus the Eurocurrency Rate
applicable to Eurocurrency Loans denominated in the relevant currency for such Interest Period; provided that if any Eurocurrency Loan or any portion
thereof shall, as a result of the definition of Interest Period, have an Interest Period of less than one month (other than any Eurocurrency Loan with an Interest
Period of one week), such portion shall bear interest during such Interest Period at the rate applicable to Base Rate Loans during such period. Such interest
shall be payable for each Interest Period on each Interest Payment Date. Any overdue principal of or interest on any Eurocurrency Loan shall bear interest,
payable on demand, for each day until paid at a rate per annum equal to the higher of (i) the sum of 2% plus the Applicable Margin for Eurocurrency Loans
for such day plus the Eurocurrency Rate applicable to such Loan at the date such payment was due and (ii) (A) in the case of Eurocurrency Loans not
denominated in Dollars, the sum of 2% plus the Applicable Margin for Eurocurrency Loans for such day plus the Applicable Interbank Offered Rate for one
day (or, if such amount due remains unpaid more than three Business Days, then for such other period of time not longer than six months as the
Administrative Agent may select) deposits in the relevant currency in an amount approximately equal to such overdue payment or (B) in the case of
Eurocurrency Loans denominated in Dollars, the sum of 2% plus the Applicable Margin for Eurocurrency Loans for such day plus the quotient obtained
(rounded upward, if necessary, to the nearest 1/100th of 1%) by dividing (x) the Applicable Interbank Offered Rate for one day (or if such amount due
remains unpaid more than three Business Days, then for such other period of time not longer than six months as the Administrative Agent may select)
deposits in the relevant currency in an amount approximately equal to such overdue payment by (y) 1.00 minus the Eurocurrency Reserve Percentage (or, if
the circumstances described in Section 3.02 shall exist, at a rate per annum equal to the sum of 2% plus the rate applicable to Revolving Base Rate Loans for
such day).
 

(d)    Determination and Notice of Interest Rates.    The Administrative Agent shall determine each interest rate applicable to the Loans hereunder. The
Administrative Agent shall give prompt notice to Carpenter and the participating Lenders of each rate of interest so determined, and its determination thereof
shall be conclusive in the absence of manifest error. Any notice with respect to Eurocurrency Loans shall, without the necessity of the Administrative Agent
so stating in such notice, be subject to adjustments in the Applicable Margin applicable to such Loans after the beginning of the Interest Period applicable
thereto. When during an Interest Period any event occurs that causes an adjustment in the Applicable Margin applicable to Loans to which such Interest
Period is applicable, the Administrative Agent shall give prompt notice to Carpenter and the Lenders of such event and the adjusted rate of interest so
determined for such Loans, and its determination thereof shall be conclusive in the absence of manifest error.
 

(e)    Default Interest.    Upon the occurrence and during the continuance of an Event of Default, the principal of and, to the extent permitted by law,
interest on the Loans and any other amounts owing herein or under the other Loan Documents shall bear interest, payable on demand, at a per annum rate
equal to (i) in the case of principal of any Loan, the rate otherwise applicable to such Loan during
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such period pursuant to this Section 2.05 plus 2.00% (without duplication of any amount owing in respect of Base Rate Loans under the third sentence of
Section 2.05(b), in respect of Eurocurrency Loans under the third sentence of Section 2.05(c), (ii) in the case of interest on any Loan the Base Rate plus the
Applicable Margin for Loans on such day plus 2.00% and (iii) in the case of any other amount, the Base Rate plus the Applicable Margin for Revolving Base
Rate Loans plus 2.00%.
 

Section 2.06    Extension and Conversion.
 

(a)    Continuation Conversion Options.    The Dollar-Denominated Loans included in each Borrowing shall bear interest initially at the type of rate
specified by the Borrower in the applicable Notice of Borrowing. Thereafter, the Borrower shall have the option, on any Business Day, to elect to change or
continue the type of interest rate borne by each Group of Dollar-Denominated Loans (subject in each case to the provisions of Article III and subsection
2.06(d)), as follows:
 

(i)    if such Loans are Base Rate Loans, the Borrower may elect to convert such Loans to Eurodollar Loans as of any Business Day; and
 

(ii)    if such Loans are Eurodollar Loans, the Borrower may elect to convert such Loans to Base Rate Loans or elect to continue such Loans as
Eurodollar Loans for an additional Interest Period, subject to Section 3.05 in the case of any such conversion or continuation effective on any day
other than the last day of the then current Interest Period applicable to such Loans.

 
Each such election shall be made by delivering a notice, substantially in the form of Exhibit A-2 hereto (a “Notice of Extension/Conversion”) to the
Administrative Agent not later than 12:00 Noon on the third Business Day before the conversion or continuation selected in such notice is to be effective. A
Notice of Extension/Conversion may, if it so specifies, apply to only a portion of the aggregate principal amount of the relevant Group of Loans, provided
that (i) such portion is allocated ratably among the Loans comprising such Group and (ii) the portion to which such Notice applies, and the remaining portion
to which it does not apply, are each $2,000,000 or any larger multiple of $500,000.
 

(b)    Contents of Notice of Extension/Conversion.    Each Notice of Extension/Conversion shall specify:
 

(i)    the Group of Loans (or portion thereof) to which such notice applies;
 

(ii)    the date on which the conversion or continuation selected in such notice is to be effective, which shall comply with the applicable clause of
subsection 2.06(a) above;

 
(iii)    if the Loans comprising such Group are to be converted, the new type of Loans and, if the Loans being converted are to be Eurodollar

Loans, the duration of the next succeeding Interest Period applicable thereto; and
 

(iv)    if such Loans are to be continued as Eurodollar Loans for an additional Interest Period, the duration of such additional Interest Period.
 
Each Interest Period specified in a Notice of Interest Rate Election shall comply with the provisions of the definition of the term “Interest Period”.
 

(c)    Notification to Lenders.    Upon receipt of a Notice of Extension/Conversion from the Borrower pursuant to subsection 2.06(a) above, the
Administrative Agent shall promptly notify each Lender of the contents thereof and such notice shall not thereafter be revocable by the Borrower. If no
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Notice of Extension/Conversion is timely received prior to the end of an Interest Period for any Group of Eurodollar Loans, the Borrower shall be deemed to
have elected that such Group be converted to Base Rate Loans as of the last day of such Interest Period.
 

(d)    Limitation on Conversion/Continuation Options.    The Borrowers shall not be entitled to elect to convert any Loans to, or continue any Loans for
an additional Interest Period as, Eurodollar Loans if (i) the aggregate principal amount of any Group of Eurodollar Loans created or continued as a result of
such election would be less than $2,000,000 or (ii) a Default shall have occurred and be continuing when the Borrower delivers notice of such election to the
Administrative Agent.
 

(e)    Alternative Currency Loans.    The initial Interest Period for each Group of Alternative Currency Loans shall be specified by the Borrower in the
applicable Notice of Borrowing. The Borrower may specify the duration of each subsequent Interest Period applicable to such Group of Alternative Currency
Loans by delivering to the Administrative Agent, not later than 12:00 Noon (New York City time) on the fourth Business Day before the end of the
immediately preceding Interest Period, a notice specifying the Group of Loans to which such notice applies and the duration of such subsequent Interest
Period (which shall comply with the provisions of the definition of Interest Period). Such notice may, if it so specifies, apply to only a portion of the
aggregate principal amount of the relevant Group of Loans; provided that (i) such portion is allocated ratably among the Loans comprising such Group and
(ii) the Dollar Amounts of the portion to which such notice applies, and the remaining portion to which it does not apply, are each at least $2,000,000. If no
such Notice of Extension/Conversion is timely received by the Administrative Agent before the end of any applicable Interest Period, the Borrower shall be
deemed to have elected that the subsequent Interest Period for such Group of Loans shall have a duration of one month (subject to the provisions of the
definition of Interest Period).
 

(f)    Certain Mandatory Conversions and Prepayments of Eurocurrency Loans.    On the date in which the aggregate unpaid Dollar Amount of
Eurocurrency Loans comprising any Group of Loans shall be reduced, by payment or prepayment or otherwise, to less than $2,000,000, such Loans shall, on
the last day of the then current Interest Period therefor, (i) if such Eurocurrency Loans are denominated in Dollars, automatically be converted into Base Rate
Loans and (ii) if such Eurocurrency Loans are denominated in an Alternative Currency, be repaid by the Borrower. Upon the occurrence and during the
continuance of any Event of Default, (i) each Eurocurrency Loan shall automatically, on the last day of the then current Interest Period therefor, (A) if such
Eurocurrency Loan is denominated in Dollars, be converted into a Base Rate Loan and (B) if such Eurocurrency Loan is denominated in an Alternative
Currency, be redenominated into Dollars in an amount equal to the then Dollar Equivalent thereof as of the date of determination and converted into Base
Rate Loans and (ii) the obligation of the Lenders to make, or to continue or convert Loans into, Eurocurrency Loans shall be suspended. The Administrative
Agent shall promptly notify each Lender of the aggregate Dollar Amount if any such Eurocurrency Loan which is redenominated into Dollars and such
Lender’s pro-rata share of such Loan.
 

(g)    Accrued Interest.    Accrued interest on a Loan (or portion thereof) being extended or converted shall be paid by the Borrower (i) with respect to
any Base Rate Loan being converted to a Eurodollar Loan, on the last day of the first fiscal quarter of Carpenter ending on or after the date of conversion and
(ii) otherwise, on the date of extension or conversion.
 

Section 2.07    Scheduled Termination of Commitments; Mandatory Prepayments.    The Commitments shall terminate on the Maturity Date, and any
Loans then outstanding (together with accrued interest thereon) shall be due and payable on the Maturity Date. If on any Calculation Date after giving effect
to the determination of all relevant Dollar Amounts hereunder, the aggregate Dollar Amount of all Revolving Outstandings exceeds the aggregate amount of
the Revolving Commitments, the Borrower shall, within five Business Days, prepay outstanding Loans (as selected by Carpenter and
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notified to the Lenders through the Administrative Agent not less than three Business Days prior to the date of such payment).
 

Section 2.08    Optional Prepayments.
 

(a)    Subject in the case of any Eurocurrency Loan to Section 3.05, the Borrower may (i) with notice by 12:00 Noon on the date of such prepayment,
prepay any Group of Base Rate Loans bearing interest at the Base Rate pursuant to Section 3.02, in each case in whole at any time, or from time to time in
part in an aggregate Dollar Amount of $5,000,000 or any larger multiple of $1,000,000, or (ii) upon at least three Business Days’ notice to the Administrative
Agent, prepay any Group of Eurocurrency Loans in whole at any time, or from time to time in part in an aggregate Dollar Amount of $5,000,000 or any larger
multiple of $1,000,000, by paying the principal amount to be prepaid together with accrued interest thereon to the date of prepayment. Each such optional
prepayment shall be applied to prepay ratably the Loans of the several Lenders included in such Group or Borrowing.
 

(b)    Upon receipt of a notice of prepayment pursuant to this Section, the Administrative Agent shall promptly notify each Lender of the contents
thereof and of such Lender’s ratable share (if any) of such prepayment and such notice shall not thereafter be revocable by the Borrower.
 

Section 2.09    Adjustment of Commitments.
 

(a)    Optional Termination or Reduction of Revolving Committed Amount.    Carpenter may from time to time terminate in full or permanently reduce
the Revolving Committed Amount upon five Business Days’ prior written or telecopied notice to the Administrative Agent; provided, however, that (i) no
such termination or reduction shall be made which would cause the Dollar Amount of the Revolving Outstandings (after giving effect to any concurrent
repayment of Loans to exceed the Revolving Committed Amount as so reduced, and (ii) any such partial reduction shall be in a minimum aggregate amount
of $5,000,000 or any integral multiple of $1,000,000 in excess thereof (or, if less, the full remaining amount of the then applicable Revolving Committed
Amount). The Administrative Agent shall promptly notify each affected Lender of the receipt by the Administrative Agent of any notice from Carpenter
pursuant to this Section 2.09(a). Any partial reduction of the Revolving Committed Amount pursuant to this Section 2.09(a) shall be applied to the
Revolving Commitments of the Lenders pro-rata based upon their respective Revolving Commitment Percentages. Carpenter shall pay to the Administrative
Agent for the account of the Lenders in accordance with the terms of Section 2.10, on the date of each termination or reduction of the Revolving Committed
Amount, any fees accrued through the date of such termination or reduction on the amount of the Revolving Committed Amount so terminated or reduced.
 

(b)    Automatic Termination at Maturity.    The Revolving Commitments of the Lenders shall terminate automatically on the Maturity Date.
 

(c)    Optional Replacement of Lenders, Non-Pro-Rata Termination of Commitments.    If (i) any Lender has demanded compensation or indemnification
pursuant to Section 3.01 or Section 3.04, (ii) the obligation of any Lender to make Eurocurrency Loans has been suspended pursuant to Section 3.02, (iii) any
Lender is a Defaulting Lender or (iv) any Lender has failed to consent to a proposed amendment, waiver, discharge or termination which pursuant to the terms
of Section 11.01 or any other provision of any Loan Document requires the consent of all of the Lenders and with respect to which the Required Lenders shall
have granted their consent, Carpenter shall have the right, if no Default or Event of Default then exists, to (i) remove such Lender by terminating such
Lender’s Commitment in full or (ii) replace such Lender by causing such Lender to assign its Commitment to one or more existing
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Lenders or Eligible Assignees pursuant to Section 11.06. The replacement of a Lender pursuant to this Section 2.09(c) shall be effective on the tenth Business
Day (the “Replacement Date”) following the date of notice of such replacement to the Lenders through the Administrative Agent, subject to the satisfaction
of the following conditions:
 

(i)    each replacement Lender and/or Eligible Assignee, and each Lender subject to replacement, shall have satisfied the conditions to an
Assignment and Acceptance set forth in Section 11.06(b) and, in connection therewith, the replacement Lender(s) and/or Eligible Assignee(s) shall pay
to each Lender subject to replacement an amount equal in the aggregate to the sum of (x) the principal of, and all accrued but unpaid interest on, its
outstanding Loans and (y) all accrued but unpaid fees owing to it pursuant to Section 2.10; and

 
(ii)    the Borrower shall have paid to the Administrative Agent for the account of each replaced Lender an amount equal to all obligations owing

to such replaced Lenders by the Borrower pursuant to this Agreement and the other Loan Documents (other than those obligations of the Borrower
referred to in clause (i)(A) above).

 
In the case of the removal of a Lender pursuant to this Section 2.09(c), upon payment by the Borrower to the Administrative Agent for the account of

the Lender subject to such removal of an amount equal to the sum of (A) the aggregate principal amount of all Loans held by such Lender and (B) all accrued
interest, fees and other amounts owing to such Lender hereunder, including, without limitation, all amounts payable by the Borrower to such Lender under
Article III or Sections 10.04 and 10.05, such Lender shall cease to constitute a Lender hereunder; provided that the provisions of this Agreement (including,
without limitation, the provisions of Article III and Sections 10.04 and 10.05) shall continue to govern the rights and obligations of a removed Lender with
respect to any Loans made or any other actions taken by such removed Lender while it was a Lender.
 

(d)    Optional Extensions of Commitments.
 

(i)    If Carpenter shall request, by notice to the Administrative Agent not less than 45 days and not more than 60 days prior to the Maturity Date
then in effect, that the availability period for Loans be extended until the first anniversary of such Maturity Date, then the Administrative Agent shall
promptly notify each Lender of such request, and each Lender shall notify Carpenter and the Administrative Agent not less than 30 days and not more
than 45 days prior to such Maturity Date of its election so to extend or not extend the availability period for Loans. Any Lender which shall not timely
notify the Administrative Agent of such election shall be deemed to have elected not to extend such availability period.

 
(ii) (A)    If Lenders comprising the Required Lenders fail to timely notify the Administrative Agent pursuant to clause d(i) of this Section 2.09 of

their election to extend the availability period for Loans or shall be deemed to have elected not to extend the availability period for Loans by virtue of
having not timely notified the Administrative Agent of their election to extend such availability period, then the Maturity Date then in effect shall not
be extended and the outstanding principal balance of all Loans and other amounts payable hereunder shall be payable on such Maturity Date.

 
(B)    If, and only if, Lenders compromising the Required Lenders (collectively, the “Remaining Lenders”) shall timely notify the

Administrative Agent pursuant to clause (d)(i) of this Section 2.09 of their election to extend the availability period for Loans, then the
Administrative Agent shall so advise Carpenter and the Remaining Lenders, and the Remaining Lenders or any of them shall have the right (but
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not the obligation), upon notice to the Administrative Agent not later than the Business Day immediately preceding the applicable Maturity
Date, to increase their respective Revolving Commitments by an amount equal in the aggregate to the Revolving Commitments of the Lenders
who have, or have been deemed to have, elected not to extend the availability period for Loans. Each Lender electing to increase its Revolving
Commitment hereunder shall specify in its notice to the Administrative Agent the amount by which it is willing to increase its Revolving
Commitment; provided that such amount shall not exceed for any Lender the product of (A) the quotient of (x) such Lender’s Revolving
Commitment divided by (y) the aggregate Revolving Commitments of all the Remaining Lenders (in each case determined before giving effect
to any increase in the Revolving Commitments of the Remaining Lenders pursuant to this subsection (e)) multiplied by (B) the aggregate
Revolving Commitments of the Lenders who have, or have been deemed to have, elected not to extend the availability period for Loans. Each
increase in the Revolving Commitment of a Lender hereunder shall be evidenced by a written instrument executed by such Lender and the
Administrative Agent and shall take effect on the Maturity Date in effect for the Lenders who have, or have been deemed to have, elected not to
extend the availability period for Loans.

 
(iii)    If the aggregate Revolving Commitments of the Lenders shall exceed the aggregate amount by which the Remaining Lenders have agreed

to increase their Revolving Commitments pursuant to subsection (d)(ii) of this Section 2.09, Carpenter may, with the approval of the Administrative
Agent, designate one or more Eligible Assignees willing to extend Revolving Commitments until the first anniversary of the Maturity Date in effect for
the Lenders who have, or have been deemed to have, elected not to extend the availability period for Loans in an aggregate amount not greater than
such excess. Any such Eligible Assignee shall, on or prior to the Maturity Date in effect for the Lenders who have, or have been deemed to have,
elected not to extend the availability period for Loans, execute and deliver to Carpenter, the Administrative Agent and each Remaining Lender an
instrument, satisfactory to Carpenter and the Administrative Agent, setting forth the amount of its Revolving Commitment and containing its
agreement to become, and to perform all the obligations of, a Lender hereunder. The Revolving Commitment of such Eligible Assignee shall become
effective, and such Eligible Assignee shall become a Lender hereunder, on the Maturity Date then in effect for the Lenders who have, or have been
deemed to have, elected not to extend the availability period for Loans.

 
(iv)    The Borrowers shall deliver to each Eligible Assignee, on the Maturity Date in effect for the Lenders who have, or have been deemed to

have, elected not to extend the availability period for Loans, a Note evidencing the Borrowers’ obligations to pay Loans made by such Eligible
Assignee pursuant to this Agreement.

 
(v)    If some or all of the Lenders shall have elected to extend the availability period for Loans as provided in this Section 2.09(d), then (A) the

availability period with respect to the Revolving Commitments of such Lenders and any which becomes a Lender hereunder shall continue until the
first anniversary of the Maturity Date in effect prior to such election and, as to such Lenders, the term “Maturity Date”, as used herein, shall mean such
first anniversary; (B) the Revolving Commitments of the Lenders who have, or have been deemed to have, elected not to extend the availability period
for Loans shall continue in effect until the Maturity Date in effect prior to such extension and shall then terminate, and, as to such Lenders, the term
“Maturity Date”, as used herein, shall continue to mean such Maturity Date; and (C) on the Maturity Date in effect prior to such extension, each of the
Lenders who have, or have been deemed to have, elected not to extend the availability period for Loans shall cease to be a Lender hereunder; provided
that the provisions of this Agreement (including, without limitation, the provisions of
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Article III and Sections 10.04 and 10.05) shall continue to govern the rights and obligations of such Lender with respect to any Loans made or any
other actions taken by such Lender while it was a Lender.

 
Section 2.10    Fees.

 
(a)    Facility Fee.    Carpenter shall pay to the Administrative Agent for the account of each Lender a fee (the “Facility Fee”) on such Lender’s

Revolving Commitment Percentage of the daily Dollar Amount of Revolving Committed Amount, computed at a per annum rate for each day at a rate equal
to the Applicable Margin in effect from time to time. The Facility Fee shall commence to accrue on the Closing Date and shall be due and payable in arrears
on each March 31, June 30, September 30 and December 31 (and any date that the Revolving Committed Amount is reduced as provided in Section 2.08(a)
and the Maturity Date) for the calendar quarter or portion thereof ending on each such date, beginning with the first of such dates to occur after the Closing
Date.
 

(b)    Utilization Fee.    Carpenter shall pay to the Administrative Agent for the account of each Lender a fee (the “Utilization Fee”) on the actual daily
aggregate Dollar Amount of such Lender’s Loans then outstanding hereunder with respect to each day on which the principal amount of all Loans then
outstanding exceeds 50% of the aggregate Revolving Commitments (each such day a “Utilization Fee Day”). Such fee shall be computed with respect to
each Utilization Fee Day at a rate equal to .125% per annum, and shall accrue with respect to each Utilization Fee Day occurring on and after the Closing
Date to the Maturity Date and, to the extent accrued during such period, shall be due and payable, quarterly in arrears, on the last Business Day of each
March, June, September and December, beginning on the first of such dates to occur after the Closing Date.
 

(c)    Agency Fees.    Carpenter shall pay an agency fee to the Administrative Agent’s own account, in amounts and at times specified in the letter
agreement dated September 3, 2002, among Carpenter, Wachovia Securities, Inc. and the Administrative Agent. All such fees shall be fully earned when paid
and shall not be refundable for any reason whatsoever.
 

Section 2.11    Pro-rata Treatment.    Except to the extent otherwise provided herein, each Borrowing, each payment or prepayment of principal of or
interest on any Loan, each payment of fees (other than the fees retained by the Agents for their own account), each reduction of the Revolving Committed
Amount and each conversion or continuation of any Loan, shall be allocated pro-rata among the relevant Lenders in accordance with the respective
Revolving Commitment Percentages, of such Lenders (or, if the Commitments of such Lenders have expired or been terminated, in accordance with the
respective principal amounts of the outstanding Loans of such Lenders); provided that, in the event any amount paid to any Lender pursuant to this
subsection (a) is rescinded or must otherwise be returned by the Administrative Agent, each Lender shall, upon the request of the Administrative Agent, repay
to the Administrative Agent the amount so paid to such Lender, with interest for the period commencing on the date such payment is returned by the
Administrative Agent until the date the Administrative Agent receives such repayment at a rate per annum equal to, during the period to but excluding the
date two Business Days after such request, the Federal Funds Rate, and thereafter, the Base Rate plus two percent (2%) per annum.
 

Section 2.12    Sharing of Payments.    The Lenders agree among themselves that, except to the extent otherwise provided herein, if any Lender shall
obtain payment in respect of any Loan or any other obligation owing to such Lender under this Agreement through the exercise of a right of setoff, banker’s
lien or counterclaim, or pursuant to a secured claim under Section 506 of the Bankruptcy Code or other security or interest arising from, or in lieu of, such
secured claim, received by such Lender under any applicable bankruptcy, insolvency or other similar law or otherwise, or by any other means, in excess
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of its pro-rata share of such payment as provided for in this Agreement, such Lender shall promptly pay in cash or purchase from the other Lenders a
participation in such Loans, and other obligations in such amounts, and make such other adjustments from time to time, as shall be equitable to the end that
all Lenders share such payment in accordance with their respective ratable shares as provided for in this Agreement; provided that nothing in this Section
2.12 shall impair the right of any Lender to exercise any right of set-off or counterclaim it may have for payment of indebtedness of the Borrower other than
its indebtedness hereunder. The Lenders further agree among themselves that if payment to a Lender obtained by such Lender through the exercise of a right
of setoff, banker’s lien, counterclaim or other event as aforesaid shall be rescinded or must otherwise be restored, each Lender which shall have shared the
benefit of such payment shall, by payment in cash or a repurchase of a participation theretofore sold, return its share of that benefit (together with its share of
any accrued interest payable with respect thereto) to each Lender whose payment shall have been rescinded or otherwise restored. The Borrower agrees that
any Lender so purchasing such a participation may, to the fullest extent permitted by law, exercise all rights of payment, including setoff, banker’s lien or
counterclaim, with respect to such participation as fully as if such Lender were a holder of such Loan or other obligation in the amount of such participation.
Except as otherwise expressly provided in this Agreement, if any Lender or the Administrative Agent shall fail to remit to the Administrative Agent or any
other Lender an amount payable by such Lender or the Administrative Agent to the Administrative Agent or such other Lender pursuant to this Agreement on
the date when such amount is due, such payments shall be made together with interest thereon if paid within two Business Days of the date when such
amount is due at a per annum rate equal to the Federal Funds Rate and thereafter at a per annum rate equal to the Base Rate until the date such amount is paid
to the Administrative Agent or such other Lender. If under any applicable bankruptcy, insolvency or other similar law, any Lender receives a secured claim in
lieu of a setoff to which this Section 2.12 applies, such Lender shall, to the extent practicable, exercise its rights in respect of such secured claim in a manner
consistent with the rights of the Lenders under this Section 2.12 to share in the benefits of any recovery on such secured claim.
 

Section 2.13    Payments; Computations.
 

(a)    Payments by the Borrower.    Each payment of principal of and interest on Loans and fees hereunder (other than fees payable directly to the
Agents) shall be paid not later than 2:00 P.M. on the date when due, in the applicable currency and in funds immediately available to the Administrative
Agent at the Administrative Agent’s Office. Each such payment shall be made irrespective of any set-off, counterclaim or defense to payment which might in
the absence of this provision be asserted by the Borrower or any Affiliate against any Agent or any Lender. Except as otherwise provided herein, payments
received after 2:00 P.M. shall be deemed to have been received on the next Business Day. The Borrower shall, at the time it makes any payments under this
Agreement, specify to the Administrative Agent the Loan, fees or other amounts payable by the Borrower hereunder to which such payment is to be applied
(and if it fails so to specify or if such application would be inconsistent with the terms hereof, the Administrative Agent shall, subject to Section 2.11,
distribute such payment to the Lenders in such manner as the Administrative Agent may deem appropriate). The Administrative Agent will distribute such
payments in like funds to the applicable Lenders on the date of receipt thereof, if such payment is received prior to 2:00 P.M.; otherwise the Administrative
Agent will distribute such payment to the applicable Lenders on the next succeeding Business Day. Whenever any payment hereunder shall be due on a day
which is not a Business Day, the date for payment thereof shall be extended to the next succeeding Business Day unless (in the case of Eurocurrency Loans)
such Business Day falls in another calendar month, in which case the date for payment thereof shall be the next preceding Business Day for such currency. If
the date for any payment of principal is extended by operation of law or otherwise, interest thereon shall be payable for such extended time. The Borrower
hereby authorizes and directs the Administrative Agent to debit any account maintained by the Borrower with the Administrative Agent to pay when due any
amounts required to be paid from time to time under this Agreement. Unless converted
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to Dollars pursuant to the express terms of this Agreement, all payments in respect of the principal of or interest on Loans denominated in any Available
Alternative Currency shall be made by the Borrower in such Alternative Currency.
 

(b)    Distributions by the Administrative Agent.    Unless the Administrative Agent shall have received notice from the Borrower prior to the date on
which any payment is due to the Lenders hereunder that the Borrower will not make such payment in full, the Administrative Agent may assume that the
Borrower has made such payment in full to the Administrative Agent on such date, and the Administrative Agent may, in reliance upon such assumption,
cause to be distributed to each Lender on such due date an amount equal to the amount then due such Lender. If and to the extent that the Borrower shall not
have so made such payment, each Lender shall repay to the Administrative Agent forthwith on demand such amount distributed to such Lender together with
interest thereon, for each day from the date such amount is distributed to such Lender until the date such Lender repays such amount to the Administrative
Agent, at (i) the Federal Funds Rate (if such amount was distributed in Dollars) or (ii) the rate per annum at which one day deposits in the relevant currency
are offered to the Administrative Agent in the appropriate interbank market for such day (if such amount was distributed in an Alternative Currency).
 

(c)    Computations.    Except for Base Rate Loans, in which case interest shall be computed on the basis of a 365 or 366 day year as the case may be
(unless the Base Rate is determined by reference to the Federal Funds Rate), all computations of interest and fees hereunder shall be made on the basis of the
actual number of days elapsed over a year of 360 days. Interest shall accrue from and include the date of borrowing (or continuation or conversion) but
excluding the date of payment.
 

Section 2.14    Judgment Currency.
 

(a)    Exchange Ratio.    If, for the purpose of obtaining judgment in any court, it is necessary to convert a sum owing hereunder or under any other Loan
Document in one currency into another currency, each party hereto agrees, to the fullest extent that it may effectively do so, that the rate of exchange used
shall be that at which in accordance with normal banking procedures in the relevant jurisdiction the first currency could be purchased with such other
currency on the Business Day immediately preceding the day on which final judgment is given.
 

(b)    Satisfaction of Obligations in Agreement Currency.    The obligations of each Borrower hereunder and under each other Loan Document in
respect of any sum due to any other party hereto or thereto or to any holder of the obligations owing hereunder or thereunder (an “Applicable Creditor”)
shall, notwithstanding any judgment in a currency (the “Judgment Currency”) other than the currency in which such sum is stated to be due hereunder (the
“Agreement Currency”), be discharged only to the extent that, on the Business Day following receipt by the Applicable Creditor of any sum adjudged to be
so due in the Judgment Currency, the Applicable Creditor may, in accordance with normal banking procedures in the relevant jurisdiction, purchase the
Agreement Currency with the Judgment Currency. If the amount of the Agreement Currency so purchased is less than the sum originally due to the
Applicable Creditor in the Agreement Currency, the Borrowers agree, jointly and severally, as a separate obligation and notwithstanding such judgment, to
indemnify the Applicable Creditor against such loss. The obligations of the Borrowers contained in this Section 2.14 shall survive the termination of this
Agreement and the payment of all other amounts owing.
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ARTICLE III

 
TAXES, YIELD PROTECTION AND ILLEGALITY

 
Section 3.01    Taxes.

 
(a)    Payments Net of Certain Taxes.    Any and all payments by the Borrower to or for the account of any Lender or any Agent hereunder or under any

other Loan Document shall be made free and clear of and without deduction for any and all present or future taxes, duties, levies, imposts, deductions,
charges or withholdings, and all liabilities with respect thereto, excluding, in the case of each Lender and each Agent, taxes imposed on its income, and
franchise taxes imposed on it, by the jurisdiction under the laws of which such Lender (or its Applicable Lending Office) or such Agent (as the case may be) is
organized or any political subdivision thereof (all such non-excluded taxes, duties, levies, imposts, deductions, charges, withholdings and liabilities being
hereinafter referred to as “Taxes”). If the Borrower shall be required by law to deduct or withhold any Taxes from or in respect of any sum payable under this
Agreement or any other Loan Document to any Lender or any Agent, (i) the sum payable shall be increased as necessary so that after making all required
deductions and withholdings (including deductions and withholdings applicable to additional sums payable under this Section 3.01) such Lender or such
Agent receives an amount equal to the sum it would have received had no such deductions been made, (ii) the Borrower shall make such deductions and
withholdings, (ii) the Borrower shall pay the full amount deducted or withheld to the relevant taxation authority or other authority in accordance with
applicable law and (iv) the Borrower shall furnish to the Administrative Agent, at the office of the Administrative Agent specified in Section 11.02, the
original or a certified copy of a receipt evidencing payment thereof.
 

(b)    Other Taxes.    In addition, the Borrower agrees to pay any and all present or future stamp or documentary, excise or property taxes or similar
levies (including mortgage recording taxes) which arise from any payment made under this Agreement or any other Loan Document or from the execution or
delivery of, or otherwise with respect to, this Agreement or any other Loan Document (hereinafter referred to as “Other Taxes”).
 

(c)    Additional Taxes.    The Borrowers agree, jointly and severally, to indemnify each Lender and each Agent for the full amount of Taxes and Other
Taxes (including any Taxes or Other Taxes imposed or asserted by any jurisdiction on amounts payable under this Section 3.01) paid by such Lender or such
Agent (as the case may be) and any liability (including penalties, interest and expenses) arising therefrom or with respect thereto.
 

(d)    Tax Forms and Certificates.    Each Lender organized under the laws of a jurisdiction outside the United States (a “Non-U.S. Lender”), on or prior
to the date of its execution and delivery of this Agreement in the case of each Lender listed on the signature pages hereof and on or prior to the date on which
it becomes a Lender in the case of each other Lender, and from time to time thereafter as required by law, shall provide Carpenter and the Administrative
Agent with (i) Internal Revenue Service Form W-8 BEN or W-8 ECI, as appropriate, or any successor form prescribed by the Internal Revenue Service,
certifying that such Lender is entitled to benefits under an income tax treaty to which the United States is a party which reduces to zero the rate of
withholding tax on payments of interest or certifying that the income receivable pursuant to this Agreement is effectively connected with the conduct of a
trade or business in the United States, (ii) Interval Revenue Service Form W-8 or W-9, as appropriate, or any successor form prescribed by the Internal
Revenue Service and (iii) any other form or certificate required by any taxing authority (including any certificate required by Sections 871(h) and 881(c) of
the Internal Revenue Code), certifying that such Lender is entitled to an exemption from tax on payments pursuant to this Agreement or any of the other
Loan Documents.
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(e)    Failure to Provide Tax Forms and Certificates.    For any period with respect to which a Lender has failed to provide Carpenter and the

Administrative Agent with the appropriate form pursuant to Section 3.01(d) (unless such failure is due to a change in treaty, law or regulation occurring
subsequent to the date on which a form originally was required to be provided), such Lender shall not be entitled to indemnification under Section 3.01(a) or
3.01(b) with respect to Taxes imposed by the United States; provided, however, that should a Lender, which is otherwise exempt from or subject to a reduced
rate of withholding tax, become subject to Taxes because of its failure to deliver a form required to be delivered hereunder, the Borrower shall take such steps
as such Lender shall reasonably request to assist such Lender to recover such Taxes.
 

(f)    Obligations in Respect of Non-U.S. Lenders.    The Borrower shall not be required to indemnify any Non-U.S. Lender or to pay any additional
amounts to any Non-U.S. Lender, in respect of United States Federal withholding tax pursuant to subsections (a) or (b) above to the extent that the obligation
to withhold amounts with respect to United States Federal withholding tax existed on the date such Non-U.S. Lender became a party to this Agreement (or, in
the case of a participant, on the date such participant acquired its participation interest) or, with respect to payments to a new Applicable Lending Office, the
date such Non-U.S. Lender designated such new Applicable Lending Office with respect to a Loan; provided, however, that this subsection (f) shall not apply
(i) to any participant or new Applicable Lending Office that becomes a participant or new Applicable Lending Office as a result of an assignment,
participation, transfer or designation made at the request of the Borrower and (ii) to the extent the indemnity payment or additional amounts any participant,
or any Lender acting through a new Applicable Lending Office, would be entitled to receive (without regard to this subsection (f)) do not exceed the
indemnity payment or additional amounts that the Person making the assignment, participation or transfer to such participant, or Lender (or participant)
making the designation of such new Applicable Lending Office, would have been entitled to receive in the absence of such assignment, participation, transfer
or designation.
 

(g)    Mitigation.    If the Borrower is required to pay additional amounts to or for the account of any Lender pursuant to this Section 3.01, then such
Lender will agree to use reasonable efforts to change the jurisdiction of its Applicable Lending Office so as to eliminate or reduce any such additional
payment which may thereafter accrue if such change, in the judgment of such Lender, is not otherwise disadvantageous to such Lender.
 

(h)    Tax Receipts.    Within thirty days after the date of any payment of Taxes, the Borrower shall furnish to the Agent the original or a certified copy of
a receipt evidencing such payment (to the extent one is so provided).
 

Section 3.02    Illegality.    If, on or after the date of this Agreement, the adoption of any applicable Law, or any change in any applicable Law, or any
change in the interpretation or administration thereof by any Governmental Authority, central bank or comparable agency charged with the interpretation or
administration thereof, or compliance by any Lender (or its Applicable Lending Office) with any request or directive (whether or not having the force of Law)
of any such authority, central bank or comparable agency shall make it unlawful or impossible for any Lender (or its Applicable Lending Office) to make,
maintain or fund any of its Eurocurrency Loans in any currency and such Lender shall so notify the Administrative Agent, the Administrative Agent shall
forthwith give notice thereof to the other Lenders and Carpenter, whereupon until such Lender notifies Carpenter and the Administrative Agent that the
circumstances giving rise to such suspension no longer exist, the obligation of such Lender to make Eurocurrency Loans, or to convert outstanding Loans
into Eurocurrency Loans, in such currency shall be suspended. Before giving any notice to the Administrative Agent pursuant to this Section 3.02, such
Lender shall designate a different Applicable Lending Office if such designation will avoid the need for giving such notice and will not, in the judgment of
such Lender, be otherwise
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disadvantageous to such Lender. If such notice is given, each Eurocurrency Loan of such Lender in such currency then outstanding shall be converted (at the
Dollar Equivalent on the date of conversion in the case of each Alternative Currency Loan) to a Base Rate Loan either (i) on the last day of the then current
Interest Period applicable to such Eurocurrency Loan if such Lender may lawfully continue to maintain and fund such Loan to such day or (ii) immediately if
such Lender shall determine that it may not lawfully continue to maintain and fund such Loan to such day.
 

Section 3.03    Basis for Determining Interest Rate Inadequate or Unfair.    If on or prior to the first day of any Interest Period for any Eurocurrency
Loan:
 

(i)    the Administrative Agent determines (which determination shall be conclusive) that by reason of circumstances affecting the relevant
market, adequate and reasonable means do not exist for ascertaining the applicable Eurocurrency Rate for the applicable currency for such Interest
Period; or

 
(ii)    in the case of Eurocurrency Loans, Lenders having 50% or more of the aggregate amount of the Commitments advise the Administrative

Agent that the Applicable Interbank Offered Rate as determined by the Administrative Agent will not adequately and fairly reflect the cost to such
Lenders of funding their Eurocurrency Loans in the applicable currency for such Interest Period;

 
the Administrative Agent shall forthwith give notice thereof to Carpenter and the Lenders, whereupon until the Administrative Agent notifies Carpenter that
the circumstances giving rise to such suspension no longer exist, (i) the obligations of the Lenders to make Eurocurrency Loans, or to continue or convert
outstanding Loans as or into Eurocurrency Loans, in the affected currency shall be suspended and (ii) each outstanding Eurocurrency Loan in the affected
currency shall be converted (in the case of an Alternative Currency Loan, at the then Dollar Equivalent) into a Base Rate Loan on the last day of the then
current Interest Period applicable thereto. Unless the Borrower notifies the Administrative Agent at least two Business Days before the date of any
Eurocurrency Borrowing for which a Notice of Borrowing has previously been given that it elects not to borrow on such date, if such Eurocurrency
Borrowing is a Borrowing, such Borrowing shall instead be made in Dollars as a Base Rate Borrowing in the same aggregate Dollar Amount as the requested
Borrowing.
 

Section 3.04    Increased Costs and Reduced Return.    (a) If on or after the date hereof, in the case of any Loan or any obligation to make Loans, the
adoption of or any change in any applicable Law or in the interpretation or application thereof applicable to any Lender (or its Applicable Lending Office),
or compliance by any Lender (or its Applicable Lending Office) with any request or directive (whether or not having the force of Law) from any central bank
or other Governmental Authority, in each case made subsequent to the Effective Date (or, if later, the date on which such Lender becomes a Lender):
 

(i)    shall subject such Lender (or its Applicable Lending Office) to any tax of any kind whatsoever with respect to any Eurocurrency Loans made
by it or any of its Notes or its obligation to make Eurocurrency Loans, or change the basis of taxation of payments to such Lender (or its Applicable
Lending Office) in respect thereof (except for (A) Taxes and Other Taxes covered by Section 3.01 (including Taxes imposed solely by reason of any
failure of such Lender to comply with its obligations under Section 3.01(d)) and (B) changes in taxes measured by or imposed upon the overall net
income, or franchise tax (imposed in lieu of such net income tax), of such Lender or its Applicable Lending Office, branch or any affiliate thereof));
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(ii)    shall impose, modify or hold applicable any reserve, special deposit, compulsory loan or similar requirement against assets held by,

deposits or other liabilities in or for the account of, advances, loans or other extensions of credit by, or any other acquisition of funds by, any office of
such Lender (or its Applicable Lending Office) which is not otherwise included in the determination of the Eurocurrency Rate hereunder; or

 
(iii)    shall impose on such Lender (or its Applicable Lending Office) any other condition (excluding any tax of any kind whatsoever);

 
and the result of any of the foregoing is to increase the cost to such Lender (or its Applicable Lending Office) of making, converting into, continuing or
maintaining any Eurocurrency Loans or to reduce any amount receivable hereunder in respect thereof, then, in any such case, upon notice to Carpenter from
such Lender, through the Administrative Agent, in accordance herewith, the Borrower shall be obligated to promptly pay such Lender, upon its demand, any
additional amounts necessary to compensate such Lender on an after-tax basis (after taking into account applicable deductions and credits in respect of the
amount indemnified) for such increased cost or reduced amount receivable.
 

(b)    If any Lender shall have determined that the adoption or the becoming effective of, or any change in, or any change by any Governmental
Authority, central bank or comparable agency charged with the interpretation or administration thereof in the interpretation or administration of, any
applicable Law, regarding capital adequacy, or compliance by such Lender, or its parent corporation, with any request or directive regarding capital
adequacy (whether or not having the force of Law) of any such authority, central bank or comparable agency, has or would have the effect of reducing the rate
of return on such Lender’s (or parent corporation’s) capital or assets as a consequence of its commitments or obligations hereunder to a level below that which
such Lender, or its parent corporation, could have achieved but for such adoption, effectiveness, change or compliance (taking into consideration such
Lender’s (or parent corporation’s) policies with respect to capital adequacy), then, upon notice from such Lender to Carpenter, the Borrower shall be
obligated to pay to such Lender such additional amount or amounts as will compensate such Lender on an after-tax basis (after taking into account
applicable deductions and credits in respect of the amount indemnified) for such reduction. Each determination by any such Lender of amounts owing under
this Section shall, absent manifest error, be conclusive and binding on the parties hereto; provided, that if any Lender receives a rebate of any amount for
which it had received compensation from the Borrower pursuant to subsection (a) or subsection (b) of this Section 3.04, any such Lender shall promptly remit
any such rebated amount to the Borrower.
 

(c)    A certificate of each Lender setting forth such amount or amounts as shall be necessary to compensate such Lender or its holding company as
specified in subsection (a) or (b) above, as the case may be, shall be delivered to the Borrower and shall be conclusive absent manifest error. The Borrower
shall pay each Lender the amount shown as due on any such certificate delivered by it within 10 Business Days after receipt of the same.
 

(d)    Promptly after any Lender becomes aware of any circumstance that will, in its sole judgment, result in a request for increased compensation
pursuant to this Section, such Lender shall notify Carpenter thereof. Failure on the part of any Lender so to notify Carpenter or to demand compensation for
any increased costs or reduction in amounts received or receivable or reduction in return on capital with respect to any period shall not constitute a waiver of
such Lender’s right to demand compensation with respect to such period or any other period. The protection of this Section shall be available to each Lender
regardless of any possible contention of the invalidity or inapplicability of the law, rule, regulation, guideline or other change or condition which shall have
occurred or been imposed.
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Section 3.05    Funding Losses.    The Borrowers shall indemnify, jointly and severally, each Lender against any loss or reasonable expense (including

any loss of anticipated profits) which such Lender may sustain or incur as a consequence of (i) any failure by any Borrower to fulfill on the date of any
Borrowing hereunder the applicable conditions set forth in Article IV, so long as any such failure is not solely due to the failure of the Agent or any Lender to
comply with its obligations hereunder in all material respects, (ii) any failure by the Borrower to borrow or to refinance, convert or continue any Loan
hereunder after irrevocable notice of such Borrowing, refinancing, conversion or continuation has been given pursuant to Section 2.02 or 2.06, so long as any
such failure is not solely due to the failure of the Agent or any Lender to comply with its obligations hereunder in all material respects, (iii) any payment,
prepayment or conversion of a Eurocurrency Loan, whether voluntary or involuntary, pursuant to any other provision of this Agreement or otherwise made on
a date other than the last day of the Interest Period applicable thereto, so long as any such payment, prepayment or conversion is not solely due to the failure
of the Agent or any Lender to comply with its obligations hereunder in all material respects, (iv) any default in payment or prepayment of the principal
amount of any Loan or any part thereof or interest accrued thereon, as and when due and payable (at the due date thereof, by irrevocable notice of prepayment
or otherwise), (v) any redenomination of a Eurocurrency Loan denominated in an Alternative Currency to a Base Rate Loan in Dollars pursuant to Section
2.06(f) by reason of any difference between the applicable Exchange Rate used to effect such redenomination hereunder and the actual exchange rate used by
such Lender to effect such redenomination on its books at or about the time it receives notice of such redenomination hereunder, or (vi) the occurrence of any
Event of Default, including, in each such case, any loss or reasonable expense sustained or incurred or to be sustained or incurred in liquidating or employing
deposits from third parties acquired to effect or maintain such Loan or any part thereof as a Eurocurrency Loan. Such loss or reasonable expense shall include
an amount equal to the excess, if any, as reasonably determined by such Lender, of (i) its cost of obtaining the funds for the Loan being paid, prepaid,
converted or not borrowed (based on the applicable Eurocurrency Rate), for the period from the date of such payment, prepayment, conversion or failure to
borrow, convert or continue to the last day of the Interest Period for such Loan (or, in the case of a failure to borrow, the Interest Period for such Loan which
would have commenced on the date of such failure to borrow, convert or continue) over (ii) the amount of interest (as reasonably determined by such Lender)
that would be realized by such Lender in reemploying the funds so paid, prepaid, converted or not borrowed, converted or continued for such period or
Interest Period, as the case may be. A certificate of any Lender setting forth any amount or amounts which such Lender is entitled to receive pursuant to this
Section shall be delivered to Carpenter and shall be conclusive absent manifest error.
 

Section 3.06    Base Rate Loans Substituted for Affected Eurocurrency Loans.    If (i) the obligation of any Lender to make, or to continue or convert
outstanding Loans as or to, Eurocurrency Loans has been suspended pursuant to Section 3.02 or (ii) any Lender has demanded compensation under Section
3.01 or 3.04 with respect to its Eurocurrency Loans, and in any such case the Borrower shall, by at least five Business Days’ prior notice to such Lender
through the Administrative Agent, have elected that the provisions of this Section shall apply to such Lender, then, unless and until such Lender notifies the
Borrower that the circumstances giving rise to such suspension or demand for compensation no longer exist, all Loans which would otherwise be made by
such Lender as (or continued as or converted to) Eurocurrency Loans (in the affected currency) shall instead be Base Rate Loans (in the case of Alternative
Currency Loans, in the same Dollar Amount as the Eurocurrency Loan that such Lender would otherwise have made in the Alternative Currency) (on which
interest and principal shall be payable contemporaneously with the related Eurocurrency Loans of the other Lenders). If such Lender notifies the Borrower
that the circumstances giving rise to such suspension or demand for compensation no longer exist, the principal amount of each such Base Rate Loan shall be
converted into a Eurocurrency Loan on the first day of the next succeeding Interest Period applicable to the related Eurocurrency Loans of the other Lenders.
If such Loan is converted into an Alternative Currency Loan, such Lender, the Administrative Agent and the Borrower shall make such arrangements as shall
be required (including
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increasing or decreasing the amount of such Alternative Currency Loan) so that such Alternative Currency Loan shall be in the same amount as it would have
been if the provisions of this Section had never been applied thereto.
 

ARTICLE IV
 

CONDITIONS
 

Section 4.01    Conditions to Closing.    The obligation of each Lender to make a Loan on the Closing Date is subject to the satisfaction of the
following conditions:
 

(a)    Executed Loan Documents.    Receipt by the Administrative Agent of duly executed copies of: (i) this Agreement; and (ii) the Notes, if any, each in
form and substance satisfactory to the Lenders in their sole discretion.
 

(b)    Legal Matters.    All legal matters incident to this Agreement and the borrowings hereunder shall be satisfactory to the Administrative Agent and
to Mayer, Brown, Rowe & Maw, counsel for the Administrative Agent.
 

(c)    Organization Documents.    The Administrative Agent shall have received: (i) a copy of the Organization Documents of each Borrower, certified (if
available) as of a recent date by the Secretary of State or similar official of its respective state or similar jurisdiction of organization, and a certificate as to the
good standing of each Borrower, from such Secretary of State or similar official, as of a recent date; (ii) a certificate of the Secretary or Assistant Secretary of
each Borrower dated the Closing Date and certifying (A) that the Organization Documents of such Borrower have not been amended since the date of the last
amendment thereto shown on the certificate of good standing furnished pursuant to clause (i) above; (B) that attached thereto is a true and complete copy of
by-laws or similar constitutive documents of such Borrower as in effect on the Closing Date and at all times since a date prior to the date of the resolutions
described in clause (C) below, (C) that attached thereto is a true and complete copy of resolutions duly adopted by the board of directors or similar governing
body of each Borrower authorizing the execution, delivery and performance of the Loan Documents and the borrowings hereunder, and that such resolutions
have not been modified, rescinded or amended and are in full force and effect; and (D) as to the incumbency and specimen signature of each officer executing
any Loan Document or any other document delivered in connection herewith on behalf of such Borrower; (iii) a certificate of another officer of each Borrower
as to the incumbency and specimen signature of the Secretary or Assistant Secretary executing the certificate pursuant to clause (ii) above; and (iv) such other
documents as the Administrative Agent or Mayer, Brown, Rowe & Maw, counsel for the Administrative Agent, may reasonably request.
 

(d)    Officer’s Certificate.    The Agent shall have received a certificate, dated the Closing Date and signed by a Responsible Officer of Carpenter, (i)
confirming compliance with the conditions precedent set forth in paragraphs (b) and (c) of Section 4.02 and (ii) certifying the current Carpenter’s Ratings.
 

(e)    Opinions of Counsel.    On the Closing Date, the Administrative Agent shall have received a favorable written opinions of Poyner & Spruill,
L.L.P., special North Carolina counsel to the Borrowers, and in-house counsel of Carpenter, each case addressed to the Administrative Agent and each Lender,
dated the Closing Date, substantially in the form of Exhibit D hereto and covering such additional matters incident to the transactions contemplated hereby
as the Administrative Agent or the Required Lenders may reasonably request.
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(f)    Payment of Fees.    All costs, fees and expenses due to the Administrative Agent, the Syndication Agent and the Lenders on or before the Closing

Date shall have been paid.
 

(g)    Counsel Fees.    The Administrative Agent shall have received full payment from the Borrower of the fees and expenses of Mayer, Brown, Rowe &
Maw described in Section 11.04 which are billed through the Closing Date.
 

(h)    Repayment of Indebtedness.    The Administrative Agent shall have received satisfactory evidence of the repayment in full of all amounts owing
and termination of all commitments to lend under the $75,000,000 364-Day Revolving Credit Agreement dated as of November 20, 2001 among Carpenter,
as Borrower and Guarantor, the other Borrowers party thereto, the lenders from time to time party thereto, Wachovia Bank, National Association (successor to
First Union National Bank), as Administrative Agent, and JPMorgan Chase Bank, as Syndication Agent, as amended through the date hereof.
 

(i)    Financial Statements.    The Administrative Agent and the Lenders shall have received and be satisfied with (a) the consolidated balance sheet and
income statement of Carpenter and its Consolidated Subsidiaries, as of June 30, 2001, and the related consolidated statements of operations and retained
earnings and cash flows for such fiscal year, audited by independent certified public accountants of recognized national standing reasonably acceptable to
the Administrative Agent and accompanied by an opinion of such accountants (which shall not be subject to any qualifications or exceptions as to the scope
of the audit nor to any qualifications or exceptions not reasonably acceptable to the Required Lenders) to the effect that such consolidated financial
statements have been prepared in accordance with GAAP and present fairly the consolidated financial position and consolidated results of operations and
cash flows of Carpenter and its Consolidated Subsidiaries in accordance with GAAP consistently applied (except for changes with which such accountants
concur) and (b) unaudited, interim financial statements of Carpenter and its Consolidated Subsidiaries for the fiscal quarter ended March 31, 2002.
 

All corporate and legal proceedings and instruments and agreements relating to the transactions contemplated by this Agreement or in any other
document delivered in connection herewith or therewith shall be satisfactory in form and substance to the Administrative Agent and its counsel, and the
Administrative Agent shall have received all information and copies of all documents and papers, including records of corporate proceedings, governmental
approvals, good standing certificates and bring-down telegrams, if any, which the Administrative Agent reasonably may have requested in connection
therewith, such documents and papers where appropriate to be certified by proper corporate or Governmental Authorities. The documents referred to in this
Section shall be delivered to the Administrative Agent no later than the Closing Date. The certificates and opinions referred to in this Section shall be dated
the Closing Date.
 

The requirement that any document, agreement, certificate or other writing be satisfactory to the Required Lenders shall be deemed to be satisfied if (i)
such document, agreement, certificate or other writing was delivered to the Lenders not less than two Business Days prior to the Closing Date, (ii) such
document, agreement, certificate or other writing is satisfactory to the Administrative Agent and (iii) Lenders holding at least 50% of the Commitments have
not objected in writing to such document, agreement, certificate or other writing to the Administrative Agent prior to the Closing Date.
 

Section 4.02    Conditions to All Borrowings.    The obligation of any Lender to make a Loan on the occasion of any Borrowing is subject to the
satisfaction of the following conditions:
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(a)    Notice.    The Borrower shall have delivered to the Administrative Agent an appropriate Notice of Borrowing, duly executed and completed, by

the time specified in Section 2.02.
 

(b)    Representations and Warranties.    The representations and warranties made by the Borrowers in any Loan Document are true and correct in all
material respects at and as if made as of such date except to the extent they expressly relate to an earlier date.
 

(c)    No Default.    No Default or Event of Default shall exist or be continuing either prior to or after giving effect thereto.
 

(d)    Availability.    Immediately after giving effect to the making of a Loan (and the application of the proceeds thereof) the Dollar Amount of the
Revolving Outstandings shall not exceed the Revolving Committed Amount.
 

(e)    Currency Availability.    In the case of any Eurocurrency Borrowing in a currency other than Dollars or an Agreed Alternative Currency, the fact
that no Lender shall have notified the Administrative Agent (which shall promptly notify the Borrower and the other Lenders) within two Business Days of
such Lender’s receipt of the Notice of Borrowing for such Eurocurrency Borrowing that deposits in the relevant currency are not available to such Lender in
the applicable interbank market for the relevant Interest Period.
 

The delivery of each Notice of Borrowing shall constitute a representation and warranty by the Borrowers of the correctness of the matters specified in
subsections (b) and (c) above.
 

ARTICLE V
 

REPRESENTATIONS AND WARRANTIES
 

The Borrowers represent and warrant to the Agents and the Lenders that:
 

Section 5.01    Existence, Qualification and Power; Compliance with Laws.    The Borrowers (i) are corporations or other entities duly organized
validly existing and in good standing under the Laws of the jurisdiction of their respective incorporation or organization, (ii) have all requisite power and
authority and all governmental licenses, authorizations, consents and approvals to own their respective assets, carry on their respective business and to
execute, deliver, and perform their respective obligations under the Loan Documents to which they are a party, (iii) are duly qualified and licensed and are in
good standing under the Laws of each jurisdiction where their ownership, lease or operation of properties or the conduct of their respective businesses require
such qualification or license and (iv) are in compliance with all Laws, except in each case referred to in clause (iii) or this clause (iv), to the extent that failure
to do so could not reasonably be expected to have a Material Adverse Effect.
 

Section 5.02    Authorization; No Contravention.    The execution, delivery and performance by each Borrower of each Loan Document to which such
Person is party, have been duly authorized by all necessary corporate or similar action, and do not and will not (i) contravene the terms of any of such
Person’s Organization Documents, (ii) conflict with or result in any breach or contravention of, or the creation of any Lien under, any indenture, mortgage,
loan agreement, deed of trust or other contract, agreement or instrument to which such Person is a party or any order, injunction, writ or decree of any
Governmental Authority to which such Person or its property is subject or (iii) violate any Law.
 

Section 5.03    Governmental and Other Authorizations.    No approval, consent, exemption, authorization, or other action by, or notice to, or filing
with, any Governmental Authority or other Person is necessary or required in connection with the execution, delivery or performance by, or enforcement
against, any Borrower of this Agreement or any other Loan Document.
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Section 5.04    Binding Effect.    This Agreement constitutes, and each other Loan Document to which any Borrower is a party when executed and

delivered will constitute, a legal, valid and binding obligation of such Borrower enforceable against such Borrower in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights
generally and by equitable principles of general applicability (regardless of whether enforcement is sought by proceedings in equity or at law).
 

Section 5.05    Financial Condition.
 

(a)    Audited Financial Statements.    The consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of June 30, 2001 and the
related consolidated statements of income and cash flows for the fiscal year then ended, reported on by PricewaterhouseCoopers and set forth in Carpenter’s
2001 Form 10-K, a copy of which has been delivered to each of the Lenders, fairly present, in conformity with GAAP, the consolidated financial position of
Carpenter and its Consolidated Subsidiaries as of such date and their consolidated results of operations and cash flows for such fiscal year.
 

(b)    Interim Financial Statements.    The unaudited consolidated balance sheet of Carpenter and its Consolidated Subsidiaries as of March 31, 2002
and the related unaudited consolidated statements of income and cash flows for the nine months then ended, set forth in Carpenter’s Latest Form 10-Q, a copy
of which has been delivered to each of the Lenders, fairly present, in conformity with GAAP applied on a basis consistent with the financial statements
referred to in subsection (a) of this Section, the consolidated financial position of Carpenter and its Consolidated Subsidiaries as of such date and their
consolidated results of operations and cash flows for such three-month period (subject to normal year-end audit adjustments).
 

(c)    Material Adverse Effect.    Since June 30, 2001, there has been no Material Adverse Effect, and no event or development has occurred which could
reasonably be expected to result in a Material Adverse Effect.
 

(d)    Post-Closing Financial Statements.    The financial statements delivered to the Lenders pursuant to Section 6.01(a) and (b), if any, (i) have been
prepared in accordance with GAAP (except as may otherwise be permitted under Section 6.01(a) and (b)) and (ii) present fairly (on the basis disclosed in the
footnotes to such financial statements, if any) the consolidated financial condition, results of operations and cash flows of Carpenter and its Consolidated
Subsidiaries as of the respective dates thereof and for the respective periods covered thereby.
 

Section 5.06    Litigation.    There are no actions, suits, investigations or legal, equitable, arbitration or administrative proceedings pending or, to the
knowledge of any Borrower, threatened against or affecting Carpenter or any of its Subsidiaries or against any of their properties or revenues that (i) purport
to affect or pertain to any Loan Document or (ii) if determined adversely, could reasonably be expected, individually or in the aggregate, to result in a
Material Adverse Effect.
 

Section 5.07    No Default.    Neither Carpenter nor any Subsidiary is in default in any respect under any Contractual Obligation which default could
reasonably be expected to have a Material Adverse Effect. No Default or Event of Default has occurred or exists or would result from the consummation of the
transactions contemplated by this Agreement and the other Loan Documents.
 

Section 5.08    Ownership of Property; Liens.    Carpenter and each Subsidiary has good record and marketable title in fee simple to, or valid leasehold
interests in, all real property necessary or used in the ordinary conduct of its business, except for such defects in title as would not, individually or
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in the aggregate, have a Material Adverse Effect. As of the Effective Date, the property of Carpenter and its Subsidiaries is subject to no Liens, other than
Liens permitted by Section 7.02.
 

Section 5.09    Environmental Compliance.    Carpenter and its Subsidiaries conduct in the ordinary conduct of business a review of the effect of
existing Environmental Laws and claims alleging potential liability or responsibility for violation of any Environmental Law on their respective businesses,
operations and properties, and as a result thereof each Borrower has reasonably concluded that such Environmental Laws and claims would not, individually
or in the aggregate, have a Material Adverse Effect.
 

Section 5.10    Insurance.    The properties of Carpenter and its Subsidiaries are insured with financially sound and reputable insurance companies not
Affiliates of Carpenter, in such amounts, with such deductibles and covering such risks as are customarily carried by companies engaged in similar businesses
and owning similar properties in localities where Carpenter or its Subsidiaries operate.
 

Section 5.11    Taxes.    Carpenter and its Subsidiaries have filed all Federal, state and other material tax returns and reports required to be filed, and
have paid all Federal, state and other material taxes, assessments, fees and other governmental charges levied or imposed upon them or their properties,
income or assets otherwise due and payable, except those which are being contested in good faith by appropriate proceedings and for which adequate
reserves have been provided in accordance with GAAP. There is no proposed tax assessment against Carpenter or any Subsidiary that would, if made, have a
Material Adverse Effect.
 

Section 5.12    ERISA Compliance.
 

(a)    Each Plan is in compliance in all material respects with the applicable provisions of ERISA, the Code and other Federal or state Laws. Each Plan
that is intended to qualify under Section 401(a) of the Code has received a favorable determination letter from the IRS or an application for such a letter is
currently being processed by the IRS with respect thereto and, to the best knowledge of Carpenter, nothing has occurred which would prevent, or cause the
loss of such qualification. Carpenter and each ERISA Affiliate have made all required contributions to each Plan subject to Section 412 of the Code, and no
application for a funding waiver or an extension of any amortization period pursuant to Section 412 of the Code has been made with respect to any Plan.
 

(b)    There are no pending or, to the best knowledge of Carpenter, threatened claims, actions or lawsuits, or action by any Governmental Authority,
with respect to any Plan that could be reasonably be expected to have a Material Adverse Effect. There has been no prohibited transaction or violation of the
fiduciary responsibility rules with respect to any Plan that has resulted or could be reasonably expected to result in a Material Adverse Effect.
 

(c)    (i) No ERISA Event has occurred or is reasonably expected to occur; (ii) no Pension Plan has any Unfunded Pension Liability; (iii) neither
Carpenter nor any ERISA Affiliate has incurred, or reasonably expects to incur, any liability under Title IV of ERISA with respect to any Pension Plan (other
than premiums due and not delinquent under Section 4007 of ERISA); (iv) neither Carpenter nor any ERISA Affiliate has incurred, or reasonably expects to
incur, any liability (and no event has occurred which, with the giving of notice under Section 4219 of ERISA, would result in such liability) under Sections
4201 or 4243 of ERISA with respect to a Multiemployer Plan; and (v) neither Carpenter nor any ERISA Affiliate has engaged in a transaction that could be
subject to Sections 4069 or 4212(c) of ERISA.
 

Section 5.13    Subsidiaries.    Schedule 5.13 sets forth a complete and accurate list as of the Closing Date of all Subsidiaries of Carpenter. Schedule
5.13 sets forth as of the Closing Date the
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jurisdiction of formation of each such Subsidiary, the number of authorized shares of each class of Equity Interests of each such Subsidiary, the number of
outstanding shares of each class of Equity Interests, the number and percentage of outstanding shares of each class of Equity Interests of each such Subsidiary
owned (directly or indirectly) by any Person and the number and effect, if exercised, of all Equity Equivalents with respect to Capital Stock of each such
Subsidiary.
 

Section 5.14    Margin Regulation; Investment Company Act; Public Utility Holding Company Act.    (a) None of Carpenter and its Subsidiaries is
engaged principally, or as one of its important activities, in the business of extending credit for the purpose of purchasing or carrying “margin stock” within
the meaning of Regulation U. No part of the proceeds of the Loans will be used, directly, or indirectly, for the purpose of purchasing or carrying any “margin
stock” within the meaning of Regulation U. If requested by any Lender or the Administrative Agent, Carpenter will furnish to the Administrative Agent and
each Lender a statement to the foregoing effect in conformity with the requirements of FR Form U-1 referred to in Regulation U. No indebtedness being
reduced or retired out of the proceeds of the Loans was or will be incurred for the purpose of purchasing or carrying any margin stock within the meaning of
Regulation U or any “margin security” within the meaning of Regulation T. “Margin stock” within the meaning of Regulation U does not constitute more
than 25% of the value of the consolidated assets of Carpenter and its Consolidated Subsidiaries. None of the transactions contemplated by this Agreement
(including the direct or indirect use of the proceeds of the Loans) will violate or result in a violation of the Securities Act, as amended, the Exchange Act or
regulations issued pursuant thereto, or Regulation T, U or X.
 

(b)    None of Carpenter and its Subsidiaries is subject to regulation under the Public Utility Holding Company Act of 1935, the Federal Power Act or
the Investment Company Act of 1940, each as amended. In addition, none of Carpenter and its Subsidiaries is (i) an “investment company” registered or
required to be registered under the Investment Company Act of 1940, as amended, (ii) controlled by such a company, or (iii) a “holding company”, a
“subsidiary company” of a “holding company”, or an “affiliate” of a “holding company” or of a “subsidiary” of a “holding company”, within the meaning of
the Public Utility Holding Company Act of 1934, as amended.
 

(c)    No director, executive officer or principal holder of any Equity Interest of Carpenter or any of its Subsidiaries is a director, executive officer or
principal shareholder of any Lender. For the purposes hereof, the terms “director”, “executive officer” and “principal shareholder” (when used with reference
to any Lender) have the respective meanings assigned thereto in Regulation O.
 

Section 5.15    Disclosure.    No statement, information, report, representation, or warranty made by any Borrower in any Loan Document or furnished to
the Administrative Agent or any Lender by or on behalf of any Borrower in connection with any Loan Document contains any untrue statement of a material
fact or omits any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading.
 

Section 5.16    Intellectual Property.    Carpenter and its Subsidiaries own, or possess the right to use, all of the trademarks, service marks, trade names,
copyrights, patents, patent rights, franchises, licenses and other rights that are reasonably necessary for the operation of their respective businesses, without
conflict with the rights of any other Person. To the best knowledge of any Borrower, no slogan or other advertising devise, product, process, method,
substance, part or other material now employed, or now contemplated to be employed, by Carpenter or any Subsidiary infringes upon any rights held by any
other Person. No claim or litigation regarding any of the foregoing is pending or, to the best knowledge of any Borrower, threatened, and no patent,
invention, device, application, principle or any statute, law, rule, regulation, standard or code is pending or, to the knowledge of any Borrower, proposed,
which, in either case, could reasonably be expected to have a Material Adverse Effect.
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ARTICLE VI

 
AFFIRMATIVE COVENANTS

 
The Borrowers agree that so long as any Lender has any Commitment hereunder, any Obligation or other amount payable hereunder or under any Note

or other Loan Document:
 

Section 6.01    Information.    Carpenter will furnish, or cause to be furnished, to the Administrative Agent, and the Administrative Agent will furnish
each of the Lenders:
 

(a)    Annual Financial Statements.    As soon as available, and in any event within 105 days after the end of each fiscal year of Carpenter, a
consolidated balance sheet and income statement of Carpenter and its Consolidated Subsidiaries, as of the end of such fiscal year, and the related
consolidated statements of operations and retained earnings and cash flows for such fiscal year, setting forth in comparative form consolidated figures for the
preceding fiscal year, all such financial statements to be in reasonable form and detail and audited by independent certified public accountants of recognized
national standing reasonably acceptable to the Administrative Agent and accompanied by an opinion of such accountants (which shall not be subject to any
qualifications or exceptions as to the scope of the audit nor to any qualifications or exceptions not reasonably acceptable to the Required Lenders) to the
effect that such consolidated financial statements have been prepared in accordance with GAAP and present fairly the consolidated financial position and
consolidated results of operations and cash flows of Carpenter and its Consolidated Subsidiaries in accordance with GAAP consistently applied (except for
changes with which such accountants concur).
 

(b)    Quarterly Financial Statements.    As soon as available, and in any event within 60 days after the end of each of the first three fiscal quarters in
each fiscal year of Carpenter, a consolidated balance sheet of Carpenter and its Consolidated Subsidiaries as of the end of such fiscal quarter, together with
related consolidated statements of operations and retained earnings and cash flows for such fiscal quarter and the then elapsed portion of such fiscal year,
setting forth in comparative form consolidated figures for the corresponding periods of the preceding fiscal year, all such financial statements to be in form
and detail and reasonably acceptable to the Administrative Agent, and accompanied by a certificate of the chief financial officer of Carpenter to the effect
that such quarterly financial statements have been prepared in accordance with GAAP and present fairly in all material respects the consolidated financial
position and consolidated results of operations and cash flows of Carpenter and its Consolidated Subsidiaries in accordance with GAAP consistently applied,
subject to changes resulting from normal year-end audit adjustments and the absence of footnotes required by GAAP.
 

(c)    Officer’s Certificate.    At the time of delivery of the financial statements provided for in Sections 6.01(a) and 6.01(b) above, a certificate of the
chief financial officer of Carpenter (i) demonstrating compliance with the financial covenants contained in Section 7.12 by calculation thereof as of the end
of the fiscal period covered by such financial statements, (ii) stating that no Default or Event of Default exists, or if any Default or Event of Default does exist,
specifying the nature and extent thereof and what action Carpenter proposes to take with respect thereto, (iii) stating whether, since the date of the most
recent financial statements delivered hereunder, there has been any material change in the GAAP applied in the preparation of the financial statements of
Carpenter and its Consolidated Subsidiaries, and, if so, describing such change.
 

(d)    Reports.    Promptly after the same are filed or made available, copies, which may be in electronic format, of each annual report, proxy or financial
statement or other report or communication sent to the stockholders of Carpenter, and copies of all annual, regular, periodic and special reports and
registration statements which Carpenter may file or be required to file with the
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Securities and Exchange Commission under Section 13 or 15(d) of the Securities Exchange Act of 1934, and not otherwise required to be delivered to the
Administrative Agent pursuant hereto.
 

(e)    Notices.    Prompt notice of: (i) the occurrence of any Default or Event of Default; (ii) any matter that has resulted or may result in a Material
Adverse Effect, including (A) breach or non-performance of, or any default under, a Contractual Obligation of Carpenter or any Subsidiary; (B) any dispute,
litigation, investigation, proceeding or suspension between Carpenter or any Subsidiary and of Governmental Authority; (C) the commencement of, or any
material development in, any litigation or proceeding affecting Carpenter or any Subsidiary, including pursuant to any applicable Environmental Law; (D)
any litigation, investigation or proceeding affecting any Borrower in which the amount involved exceeds $5,000,000, or in which injunctive relief or similar
relief is sought, which relief, if granted, could be reasonably expected to have a Material Adverse Effect; (E) the occurrence of any ERISA Event; (F) any
material change in accounting policies or financial reporting practice by Carpenter or any Subsidiary; and (G) of any announcement by Moody’s or S&P of
any change or possible change in the ratios assigned to Carpenter’s Ratings. Each notice pursuant to this Section 6.01(e) shall (i) be accompanied by a
statement of a Responsible Officer of Carpenter setting forth details of the occurrence referred to therein and stating what action Carpenter has taken and
proposes to take with respect thereto and (ii) describe with particularity any and all provisions of this Agreement or other Loan Document that have been
breached.
 

(f)    Annual Business Plan and Budget.    Prior to the 30th day after the beginning of each fiscal year of Carpenter, an annual business plan and budget
of Carpenter and its Consolidated Subsidiaries.
 

(g)    Other Information.    With reasonable promptness upon request therefor, such other information regarding the business, properties or financial
condition of Carpenter or any Subsidiary as the Administrative Agent or the Required Lenders may reasonably request.
 

Section 6.02    Payment of Obligations.    Carpenter will, and will cause each of its Subsidiaries to, pay and discharge as the same shall become due and
payable, all its obligations and liabilities, including: (i) all tax liabilities, assessments and governmental charges or levies upon it or its properties or assets,
unless the same are being contested in good faith by appropriate proceedings and adequate reserves in accordance with GAAP are being maintained by
Carpenter or such Subsidiary; and (ii) all lawful claims which, if unpaid, would by law become a Lien (other than a Permitted Lien) upon its property.
 

Section 6.03    Preservation of Existence, Etc.    Carpenter will, and will cause each of its Subsidiaries to, preserve, renew and maintain in full force and
effect its legal existence and good standing under the Laws of the jurisdiction of its organization; take all reasonable action to maintain all rights, privileges,
permits licenses and franchises necessary or desirable in the normal conduct of its business, except in a transaction permitted by Section 7.04 or 7.05; and
preserve or renew all of its registered patents, trademarks, trade names and service marks, the non-preservation or non-maintenance of which could reasonably
be expected to have a Material Adverse Effect.
 

Section 6.04    Maintenance of Properties.    Carpenter will, and will cause each of its Subsidiaries to, (i) subject to the provisions of clause (ii) of this
Section 6.04, maintain, preserve and protect all of its material properties and equipment necessary in the operation of its business in good working order and
condition, ordinary wear and tear excepted; and (ii) make all necessary repairs thereto and renewals and replacements thereof except where the failure to do so
could not reasonably be expected to have a Material Adverse Effect.
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Section 6.05    Maintenance of Insurance.    Carpenter will, and will cause each of its Subsidiaries to, maintain with financially sound and reputable
insurance companies not Affiliates of Carpenter, insurance with respect to its properties and business against loss or damage of the kinds customarily insured
against by Persons engaged in the same or similar business, of such types and in such amounts as are customarily carried under similar circumstances by such
other Persons.
 

Section 6.06    Compliance with Laws.    Carpenter will, and will cause each of its Subsidiaries to, comply in all material respects with the requirements
of all Laws applicable to it or to its business or property, except in such instances in which (i) such requirement of Law is being contested in good faith or a
bona fide dispute exists with respect thereto or (ii) the failure to comply therewith could not be reasonably expected to have a Material Adverse Effect.
 

Section 6.07    Books and Records.    Carpenter will, and will cause each of its Subsidiaries to, maintain proper books of record and account, in which
full, true and correct entries in conformity with GAAP shall be made of all financial transactions and matters involving the assets and business of Carpenter or
such Subsidiary, as the case may be; and maintain such books of record and account in material conformity with all applicable requirements of any
Governmental Authority having regulatory jurisdiction over Carpenter or such Subsidiary, as the case may be.
 

Section 6.08    Inspection Rights.    Carpenter will, and will cause each of its Subsidiaries to, permit representatives and independent contractors of the
Administrative Agent and, upon the occurrence and during the continuation of an Event of Default, each Lender to visit and inspect any of its properties, to
examine its corporate, financial and operating records, and make copies thereof or abstracts therefrom, and to discuss its affairs, finances and accounts with its
directors, officers, and independent public accountants, all at the expense of Carpenter and at such reasonable times during normal business hours and as
often as may be reasonably desired, upon reasonable advance notice to Carpenter, provided, however, that when an Event of Default exists, the
Administrative Agent or any Lender (or any of their respective representatives or independent contractors) may do any of the foregoing at the expense of
Carpenter at any time during normal business hours and without advance notice.
 

Section 6.09    Compliance with ERISA.    Carpenter will, and will cause each of its ERISA Affiliates to, (i) maintain each Plan in compliance in all
material respects with the applicable provisions of ERISA, the Code and other Federal or state law; (ii) cause each Plan which is qualified under Section
401(a) of the Code to maintain such qualification; and (iii) make all required contributions to any Plan subject to Section 412 of the Code.
 

Section 6.10    Use of Proceeds.    Each Borrower will use the proceeds of the Borrowings for working capital and other general corporate purposes not
in contravention of any Law or of any Loan Document, including, without limitation, making Investments permitted by this Agreement.
 

ARTICLE VII
 

NEGATIVE COVENANTS
 

Each Borrower agrees that so long as any Lender has any Commitment hereunder, any Obligation or other amount payable hereunder or under any
Note or other Loan Document:
 

Section 7.01    Limitation on Indebtedness.    Carpenter will not, nor will it cause or permit any Subsidiary to, directly or indirectly, incur, create,
assume or permit to exist any Indebtedness except:
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(i)    Debt of Carpenter and its Subsidiaries outstanding on the Closing Date and disclosed on Schedule 7.01, without giving effect to any

subsequent extension, renewal or refinancing thereof (collectively, the “Existing Indebtedness”);
 

(ii)    Indebtedness of the Borrowers under this Agreement and the other Loan Documents;
 

(iii)    Indebtedness of Carpenter and its Subsidiaries not otherwise permitted by this Section 7.01 incurred after the Closing Date in an aggregate
principal amount not to exceed $200,000,000 at any time outstanding; provided that (A) up to $20,000,000 aggregate principal amount of such
Indebtedness may be secured, (B) no Default or Event of Default shall have occurred and be continuing immediately before and immediately after
giving effect to such incurrence and (C) upon giving effect on a pro-forma basis to the incurrence of such Indebtedness and to the concurrent retirement
of any other Indebtedness of Carpenter or any subsidiary, Carpenter shall be in compliance with the financial covenants set forth in Section 7.12;

 
(iv)    Purchase Money Indebtedness of Carpenter and its Subsidiaries incurred after the Closing Date; provided that (A) such Indebtedness is

issued and any Liens securing such Indebtedness are created concurrently with, or within 90 days after, the acquisition of the asset financed and (B) no
Lien securing such Indebtedness shall extend to or cover any property or asset of Carpenter or any Subsidiary other than the asset so financed;

 
(v)    an asset securitization transaction of Carpenter or its Subsidiaries, on terms reasonably acceptable to the Administrative Agent and not in

excess of $75,000,000 in the aggregate; and
 

(vi)    Indebtedness of Carpenter and its Subsidiaries under the 5-Year Facility.
 

Section 7.02    Restriction on Liens.    Carpenter will not, and will not cause or permit any of its Subsidiaries to, create, incur, assume or permit to exist
any Lien on any property or assets (including Equity Interests or other securities of any Person, including any Subsidiary of Carpenter) now owned or
hereafter acquired by it or on any income or rights in respect thereof, except Liens described in any of the following clauses:
 

(i)    existing and future Liens existing on the Closing Date and listed on Schedule 7.02 hereto, provided that such Liens shall secure only those
obligations which they secure on the date hereof (and permitted extensions, renewals and refinancings of such obligations) and shall not subsequently
apply to any other property or assets of Carpenter and its Subsidiaries (other than accessions to and the proceeds of the property or assets subject to
such Liens to the extent provided by the terms thereof on the date hereof);

 
(ii)    existing and future Liens (other than any Liens imposed by ERISA or pursuant to any Environmental Law) for taxes, assessments or

governmental charges or levies not yet due or being contested in good faith and by appropriate proceedings diligently pursued for which adequate
reserves (in the good faith judgment of the management of Carpenter) have been established in accordance with GAAP (and as to which the property or
assets subject to any such Lien is not yet subject to foreclosure, sale or loss on account thereof);

 
(iii)    Liens imposed by law securing the charges, claims, demands or levies of landlords, carriers, warehousemen, mechanics, carriers and other

like persons which were incurred in the ordinary course of business and which (A) do not, individually or in the aggregate,
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materially detract from the value of the property or assets which are the subject of such Lien or materially impair the use thereof in the operation of the
business of Carpenter or any of its Subsidiaries or (B) which are being contested in good faith by appropriate proceedings diligently pursued, which
proceedings have the effect of preventing the forfeiture or sale of the property or assets subject to such Lien;

 
(iv)    Liens arising from judgments, decrees or attachments (or securing of appeal bonds with respect thereto) in circumstances not constituting

an Event of Default under Section 8.01;
 

(v)    existing and future Liens (other than any Liens imposed by ERISA or pursuant to any Environmental Law) not securing Indebtedness
incurred or deposits made in the ordinary course of business in connection with workers’ compensation, unemployment insurance and other types of
social security or to secure the performance of tenders, statutory obligations, surety bonds (other than appeal bonds), bids, leases, government
contracts, performance and return-of-money bonds and other similar obligations incurred in the ordinary course of business;

 
(vi)    existing and future zoning restrictions, easements, rights of way, licenses, reservations, covenants, conditions, waivers, restrictions on the

use of property or other minor encumbrances or irregularities of title not securing Indebtedness or Derivatives Obligations which do not, individually
or in the aggregate, materially impair the use of any property in the operation or business of Carpenter or any of its Subsidiaries or the value of such
property for the purpose of such business;

 
(vii)    Liens securing (A) the secured Indebtedness permitted to be incurred under Section 7.01(iii)(A) and (B) Purchase Money Indebtedness

permitted to be incurred under Section 7.01(iv);
 

(viii)    any Lien existing on any asset of any Person at the time such Person becomes a Subsidiary of Carpenter and not created in contemplation
of such event;

 
(ix)    any Lien on any asset of any Person existing at the time such Person is merged or consolidated with or into Carpenter or a Subsidiary of

Carpenter and not created in contemplation of such event;
 

(x)    any Lien existing on any asset prior to the acquisition thereof by Carpenter or a Subsidiary of Carpenter and not created in contemplation of
such acquisition;

 
(xi)    existing and future Liens arising solely by virtue of any statutory or common law provision relating to banker’s liens, rights of set-off or

similar rights, in each case incurred in the ordinary course of business;
 

(xii)    Liens on the property or assets of Carpenter its Subsidiaries arising in connection with an asset securitization transaction permitted
pursuant to Section 7.01(v); and

 
(xiii)    Liens other than those permitted by clause (i) through clause (xii) of this Section 7.02 on property or assets of Carpenter and its

Subsidiaries now owned or hereafter acquired by it, or on any income or rights in respect thereof, not in excess of 15% of Consolidated Tangible Net
Worth.
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Section 7.03    Investments.    The Borrower will not, and will not cause or permit any of its Subsidiaries to, make or acquire, any Investment in any

Person, except the following (such Investments described below being herein referred to as “Permitted Investments”):
 

(i)    Investments other than those permitted by subsections (i) through (vii) existing on the date hereof and listed on Schedule 7.03;
 

(ii)    Investments held by Carpenter or such Subsidiary in the form of Cash Equivalents;
 

(iii)    advances to officers, directors and employees of Carpenter and Subsidiaries in an aggregate amount not to exceed $2,000,000 at any time
outstanding, for travel, entertainment, relocation and analogous ordinary business purposes;

 
(iv)    Investments of any Subsidiary in Carpenter or another Subsidiary;

 
(v)    Investments consisting of extensions of credit in the nature of accounts receivable or notes receivable arising from the sale or lease of goods

or services in the ordinary course of business, and Investments received in satisfaction or partial satisfaction thereof from financially troubled account
debtors to the extent reasonably necessary in order to prevent or limit loss;

 
(vi)    Investments permitted by Section 7.05;

 
(vii)    Investments consisting of the acquisition by Carpenter or any of is Subsidiaries of assets or shares of Capital Stock of any other Person;

provided, that (A) no Default or Event of Default shall have occurred and be continuing, (B) the Person whose assets or shares of Capital Stock are
acquired pursuant to this clause (vii) shall be engaged in substantially the same line of business as Carpenter and its Subsidiaries are engaged in as of
the Closing Date and (C) after to giving effect to any such acquisition, Carpenter shall be in pro forma compliance with the covenants set forth in
Section 7.13 of this Agreement; and

 
(viii)    other Investments made in the ordinary course of business of Carpenter and its Subsidiaries.

 
Section 7.04    Fundamental Changes.    Carpenter will not, and will not cause or permit any of its Subsidiaries to, merge, consolidate with or into, or

convey, transfer, lease or otherwise dispose of (whether in one transaction or in a series of transactions) all or substantially all of its assets (whether now
owned or hereafter acquired) to or in favor of any Person, except that, so long as no Default or Event of Default exists or would result therefrom:
 

(i)    any Subsidiary may merge with (A) Carpenter, provided that Carpenter shall be the continuing or surviving Person, or (B) any one or more
Subsidiaries, provided that when any Wholly-Owned Subsidiary is merging with another Subsidiary, the Wholly-Owned Subsidiary shall be the
continuing or surviving Person; and

 
(ii)    any Subsidiary may sell all or substantially all of its assets (upon voluntary liquidation or otherwise), to Carpenter or to another Subsidiary;

provided that if the seller in such a transaction is a Wholly-Owned Subsidiary, then the purchaser must also be a Wholly-Owned Subsidiary.
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Section 7.05    Dispositions.    Carpenter will not, and will not cause or permit any of its Subsidiaries to, make any Disposition or enter into any

agreement to make any Disposition, except:
 

(i)    Dispositions of obsolete or worn out property, whether now owned or hereafter acquired, in the ordinary course of business;
 

(ii)    Dispositions of inventory and other property in the ordinary course of business;
 

(iii)    Dispositions of equipment or real property to the extent that (A) such property is exchanged for credit against the purchase price of similar
replacement property, (B) the proceeds of such Disposition are reasonably promptly applied to the purchase price of such replacement property or (C)
the Board of Directors or senior management of Carpenter or such Subsidiary has determined in good faith that the failure to replace such property will
not be detrimental to the business of Carpenter or such Subsidiary;

 
(iv)    Dispositions of property by Carpenter or any Subsidiary of Carpenter to Carpenter or to a Wholly-Owned Subsidiary of Carpenter;

 
(v)    Dispositions permitted by Section 7.04;

 
(vi)    Dispositions of assets of Carpenter or its Subsidiaries in connection with an asset securitization transaction on terms reasonably acceptable

to the Administrative Agent and not in excess of $75,000,000 in the aggregate; and
 

(vii)    in addition to the Dispositions permitted by clause (i) through clause (vi) of this Section 7.05, Dispositions of all or substantially all of the
property or all of the shares of Capital Stock of any Subsidiary of Carpenter not in excess of 15% of the total assets of Carpenter and its Subsidiaries.

 
provided, however, that any Disposition pursuant to clauses (i) through (vi) of property having a book value in excess of $25,000,000 shall be for fair market
value.
 

Section 7.06    Restricted Payments.    Carpenter will not, and will not cause or permit any of its Subsidiaries to, declare or make, directly or indirectly,
any Restricted Payment, or incur any obligation (contingent or otherwise) to do so, except that:
 

(i)    each Subsidiary may make Restricted Payments to Carpenter and to Wholly-Owned Subsidiaries (and, in the case of a Restricted Payment by
a non-Wholly-Owned Subsidiary, to Carpenter and any Subsidiary and to each other owner of Equity Interests of such Subsidiary on a pro-rata basis
based on their relative ownership interests);

 
(ii)    Carpenter and each Subsidiary may declare and make dividend payments or other distributions payable solely in the Equity Interests

(exclusive of Disqualified Stock) of such Person;
 

(iii)    Carpenter and each Subsidiary may purchase, redeem or otherwise acquire shares of its common stock; provided that, (A) any such
purchase, redemption or other acquisition for value shall not have a Material Adverse Effect and (B) immediately prior to and after giving effect to any
such proposed action, no Default or Event of Default shall have occurred and be continuing; and
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(iv)    Carpenter may declare or pay cash dividends to its stockholders; provided that, (A) any such declaration or payment shall not have a

Material Adverse Effect and (B) immediately after giving effect to any such proposed action, no Default or Event of Default shall have occurred and be
continuing.

 
Section 7.07    ERISA.    Carpenter will not, nor will it cause or permit any Subsidiary to, at any time engage in a transaction which could be subject to

Section 4069 or 4212(c) of ERISA, or permit any Plan to (i) engage in any non-exempt “prohibited transaction” (as defined in Section 4975 of the Code); (ii)
fail to comply with ERISA or any other applicable Laws; or (iii) incur any material “accumulated funding deficiency” (as defined in Section 302 of ERISA),
which, with respect to each event listed above, could be reasonably expected to have a Material Adverse Effect.
 

Section 7.08    Change in Nature of Business.    Carpenter will not, nor will it cause or permit any Subsidiary to, at any time, engage in any material line
of business substantially different from those lines of business conducted by Carpenter and its Subsidiaries on the Effective Date.
 

Section 7.09    Transactions with Affiliates.    Carpenter will not, nor will it cause or permit any of its Subsidiaries to, enter into any transaction of any
kind with any Affiliate of Carpenter (other than a Subsidiary), other than arm’s-length transactions with Affiliates that are otherwise permitted hereunder.
 

Section 7.10    Burdensome Agreements.    Carpenter will not, nor will it cause or permit any of its Subsidiaries to, enter into any Contractual Obligation
that limits the ability (i) of any Subsidiary to make Restricted Payments to Carpenter or to otherwise transfer property to Carpenter or (ii) of Carpenter or any
Subsidiary to create, incur, assume or suffer to exist Liens on property of such Person.
 

Section 7.11    Use of Proceeds.    Carpenter will not, nor will it cause or permit any of its Subsidiaries to, use the proceeds of any Borrowing, whether
directly or indirectly, and whether immediately, incidentally or ultimately, to purchase or carry margin stock (within the meaning of Regulation U of the
Board) or to extend credit to others for the purpose of purchasing or carrying margin stock or to refund indebtedness originally incurred for such purpose.
 

Section 7.12    Financial Covenants.
 

(a)    Interest Coverage Ratio.    The Interest Coverage Ratio for any period of four consecutive fiscal quarters of Carpenter, in each case taken as
a single accounting period, will not be less than (i) 1.75:1.00 on the last day of the fiscal quarters ended September 30, 2002 and December 31, 2002,
(ii) 2.25:1.00 on the last day of the fiscal quarter ended March 31, 2003, (iii) 2.50:1.00 on the last day of the fiscal quarter ended June 30, 2003 and (iv)
3.00:1.00 on the last day of any fiscal quarter thereafter.

 
(b)    Debt to Capital Ratio.    The Debt to Capital Ratio shall not exceed 55% at any time.

 
ARTICLE VIII

 
DEFAULTS

 
Section 8.01    Events of Default.    An Event of Default shall exist upon the occurrence of any of the following specified events or conditions (each an

“Event of Default”):
 

(a)    Payment.    Any Borrower shall fail to pay: (i) as and when due (whether by scheduled maturity, mandatory prepayment, acceleration or
otherwise) any amount of principal of any Loan; (ii) within three days of when due (whether by scheduled maturity, mandatory prepayment,
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acceleration or otherwise) any interest on any Loan, any commitment facility, utilization or other fee due hereunder; or (iii) within five days after the same
become due, any other amount payable hereunder or under any other Loan Document.
 

(b)    Representation and Warranties.    Any representation, warranty or statement made or deemed to be made by any Borrower herein, in any of the
other Loan Documents or in any statement or certificate delivered or required to be delivered pursuant hereto or thereto shall prove untrue in any material
respect on the date as of which it was made or deemed to have been made.
 

(c)    Covenants.    Any Borrower shall:
 

(i)    default in the due performance or observance of any term, covenant or agreement contained in Sections 6.01, 6.02, 6.03, 6.05 or 6.10 or in
Article VII or Article X;

 
(ii)    default in the due performance or observance by it of any term, covenant or agreement contained in Article VI (other than those referred to

in subsections (a), (b) or (c)(i) of this Section 8.01) and such default shall continue unremedied for a period of ten Business Days after the earlier of an
executive officer of such Borrower becoming aware of such default or notice thereof given by the Administrative Agent; or

 
(iii)    default in the due performance or observance by it of any term, covenant or agreement (other than those referred to in subsections (a), (b) or

(c)(i) or (ii) of this Section 8.01) contained in this Agreement and such default shall continue unremedied for a period of at least 30 days after the earlier
of an executive officer of such Borrower becoming aware of such default or notice thereof given by the Administrative Agent.

 
(d)    Other Loan Documents.    Any Borrower shall default in the due performance or observance of any term, covenant or agreement in any of the other

Loan Documents and such default shall continue unremedied for a period of at least 30 days after the earlier of an executive officer of such Borrower
becoming aware of such default or notice thereof given by the Administrative Agent.
 

(e)    Bankruptcy, etc.    A Bankruptcy Event shall occur with respect to Carpenter or any of its Subsidiaries.
 

(f)    Cross-Default.    Carpenter or any Subsidiary (A) fails to make payment when due (whether by scheduled maturity, required prepayment,
acceleration, demand or otherwise), regardless of amount, in respect of any Indebtedness or Guaranty Obligation (other than in respect of Indebtedness
outstanding under the Loan Documents) having an aggregate principal amount (including undrawn committed or available amounts and including amounts
owing to all creditors under any combined or syndicated credit arrangement) of more than $15,000,000, (B) fails to perform or observe any other condition or
covenant, or any other event shall occur or condition shall exist, under any agreement or instrument relating to any such Indebtedness or Guaranty
Obligation, if the effect of such failure, event or condition is to cause such Indebtedness to be declared to be due and payable prior to its stated maturity, or
such Guaranty Obligation to become payable, or cash collateral in respect thereof to be demanded or (C) shall be required by the terms of such Indebtedness
or Guaranty Obligation to offer to prepay or repurchase such Indebtedness or the primary Indebtedness underlying such Guaranty Obligation (or any portion
thereof) prior to the stated maturity thereof.
 

(g)    Judgments.    One or more judgments, orders, decrees or arbitration awards is entered against Carpenter or any Subsidiary involving in the
aggregate a liability (to the extent not covered by independent third-party insurance as to which the insurer does not dispute coverage), as to any
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single or related series of transactions, incidents or conditions, of $15,000,000 or more, and the same shall remain undischarged, unvacated and unstayed
pending appeal for a period of 60 days after the entry thereof, or any Consolidated Party shall enter into any agreement to settle or compromise any pending
or threatened litigation, as to any single or related series of claims, involving payment by any Consolidated Party of $15,000,000 or more, or any non-
monetary judgment, order or decree is entered against any Consolidated Party which has or would reasonably be expected to have a Material Adverse Effect,
and there shall be any period of 60 consecutive days during which a stay of enforcement of such judgment or order, by reason of a pending appeal or
otherwise, shall not be in effect.
 

(h)    ERISA.    (i)   An ERISA Event occurs when respect to a Pension Plan or Multiemployer Plan which has resulted or could reasonably be expected
to result in liability of Carpenter under Title IV of ERISA to the Pension Plan, Multiemployer Plan or the PBGC in an aggregate amount in excess of
$15,000,000, or (ii) Carpenter or any ERISA Affiliate fails to pay when due, after the expiration of any applicable grace period, any installment payment with
respect to its withdrawal liability under Section 4201 of ERISA under a Multiemployer Plan in an aggregate amount in excess of $15,000,000.
 

(i)    Invalidity of Loan Documents.    Any Loan Document, at any time after its execution and delivery and for any reason other than the agreement of
all the Lenders or satisfaction in full of all the Obligations, ceases to be in full force and effect, or is declared by a court of competent jurisdiction to be null
and void, invalid or unenforceable in any respect; any Borrower denies that it has any or further liability or obligation under any Loan Document, or purports
to revoke, terminate or rescind any Loan Document; or any provision of Article X of this Agreement shall for any reason cease to be valid and binding on or
enforceable against Carpenter or Carpenter shall so state in writing.
 

(j)    Ownership.    There shall occur a Change of Control.
 

Section 8.02    Acceleration; Remedies.    Upon the occurrence of an Event of Default, and at any time thereafter unless and until such Event of Default
has been waived in writing by the Required Lenders (or all Lenders as may be required pursuant to Section 11.01), the Administrative Agent shall, upon the
request and direction of the Required Lenders, by written notice to Carpenter, take any of the following actions without prejudice to the rights of the Agents
or any Lender to enforce its claims against any Borrower except as otherwise specifically provided for herein:|MPEP|
 

(a)    Termination of Commitments.    Declare the Commitments terminated whereupon the Commitments shall be immediately terminated.
 

(b)    Acceleration of Loans.    Declare the unpaid principal of and any accrued interest in respect of all Loans and any and all other indebtedness or
obligations of any and every kind owing by the Borrower to any of the Lenders hereunder to be due whereupon the same shall be immediately due and
payable without presentment, demand, protest or other notice of any kind, all of which are hereby waived by any Borrower.
 

(c)    Enforcement of Rights.    Enforce any and all rights and interests created and existing under the Loan Documents, including, without limitation,
all rights of set-off, or applicable Law.
 

Notwithstanding the foregoing, if an Event of Default specified in Section 8.01(e) shall occur, then the Commitments shall automatically terminate and
all Loans, all accrued interest in respect thereof and all accrued and unpaid fees and other indebtedness or obligations owing to the Lenders hereunder and
under the other Loan Documents shall immediately become due and payable without the giving of any notice or other action by the Administrative Agent or
the Lenders, which notice or other action is expressly waived by any Borrower.
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Notwithstanding the fact that enforcement powers reside primarily with the Administrative Agent, each Lender has, to the extent permitted by law, a

separate right of payment and shall be considered a separate “creditor” holding a separate “claim” within the meaning of Section 101(5) of the Bankruptcy
Code or any other insolvency statute.
 

In case any one or more of the covenants and/or agreements set forth in this Agreement or any other Loan Document shall have been breached by any
Borrower, then the Administrative Agent may proceed to protect and enforce the Lenders’ rights either by suit in equity and/or by action at law, including an
action for damages as a result of any such breach and/or an action for specific performance of any such covenant or agreement contained in this Agreement or
such other Loan Document. Without limitation of the foregoing, the Borrowers agree that failure to comply with any of the covenants contained herein will
cause irreparable harm and that specific performance shall be available in the event of any breach thereof.
 

ARTICLE IX
 

AGENCY PROVISIONS
Section 9.01    Appointment; Authorization

 
(a)    Appointment.    Each Lender hereby designates and appoints Wachovia Bank, National Association as Administrative Agent and JPMorgan Chase

Bank as Syndication Agent of such Lender to act as specified herein and in the other Loan Documents, and each such Lender hereby authorizes the Agents, as
the agents for such Lender, to take such action on its behalf under the provisions of this Agreement and the other Loan Documents and to exercise such
powers and perform such duties as are expressly delegated by the terms hereof and of the other Loan Documents, together with such other powers as are
reasonably incidental thereto. Notwithstanding any provision to the contrary elsewhere herein and in the other Loan Documents, the Agents shall not have
any duties or responsibilities, except those expressly set forth herein and therein, or any fiduciary relationship with any Lender, and no implied covenants,
functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or any of the other Loan Documents, or shall otherwise exist
against the Agents. In performing its functions and duties under this Agreement and the other Loan Documents, each Agent shall act solely as an agent of the
Lenders and does not assume and shall not be deemed to have assumed any obligation or relationship of agency or trust with or for any Borrower. Without
limiting the generality of the foregoing two sentences, the use of the term “agent” herein and in the other Loan Documents with reference to any Agent is not
intended to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of any applicable law. Instead, such term is used
merely as a matter of market custom, and is intended to create or reflect only an administrative relationship between independent contracting parties. The
provisions of this Article IX (other than Section 9.09) are solely for the benefit of the Agents and the Lenders and no Borrower shall have any rights as a third
party beneficiary of the provisions hereof (other than Section 9.09).
 

(b)    Certain Other Agents.    JPMorgan Chase Bank, in its capacity as Syndication Agent, shall have no duties or obligations whatsoever under this
Agreement or any of the other Loan Documents.
 

Section 9.02    Delegation of Duties.    An Agent may execute any of its duties hereunder or under the other Loan Documents by or through agents,
employees or attorneys-in-fact and shall be entitled to advice of counsel and other consultants or experts concerning all matters pertaining to such duties. An
Agent shall not be responsible for the negligence or misconduct of any agents or attorneys-in-fact selected by it in the absence of gross negligence or willful
misconduct.
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Section 9.03    Exculpatory Provisions.    No Agent-Related Person shall be (i) liable for any action lawfully taken or omitted to be taken by any of
them under or in connection herewith or in connection with any of the other Loan Documents or the transactions contemplated hereby or thereby (except for
its own gross negligence or willful misconduct in connection with its duties expressly set forth herein) or (ii) responsible in any manner to any of the Lenders
or participants for any recitals, statements, representations or warranties made by any Borrower contained herein or in any of the other Loan Documents or in
any certificate, report, document, financial statement or other written or oral statement referred to or provided for in, or received by an Agent under or in
connection herewith or in connection with the other Loan Documents, or enforceability or sufficiency therefor of any of the other Loan Documents, or for any
failure of any Borrower to perform its obligations hereunder or thereunder or be required to ascertain or inquire as to the performance or observance of any of
the terms, conditions, provisions, covenants or agreements contained herein or therein or as to the use of the proceeds of the Loans or of the existence or
possible existence of any Default or Event of Default or to inspect the properties, books or records of any Borrower.
 

Section 9.04    Reliance on Communications.    The Agents shall be entitled to rely, and shall be fully protected in relying, upon any note, writing,
resolution, notice, consent, certificate, affidavit, letter, cablegram, telegram, telecopy or e-mail message, statement, order or other document or conversation
believed by it to be genuine and correct and to have been signed, sent or made by the proper Person or Persons and upon advice and statements of legal
counsel (including, without limitation, counsel to any Borrower, independent accountants and other experts selected by the Agents). The Agents may deem
and treat each Lender as the owner of its interests hereunder for all purposes unless a written notice of assignment, negotiation or transfer thereof shall have
been filed with the Administrative Agent in accordance with Section 11.05(b). The Agents shall be fully justified in failing or refusing to take any action
under this Agreement or under any of the other Loan Documents unless it shall first receive such advice or concurrence of the Required Lenders as it deems
appropriate or it shall first be indemnified to its satisfaction by the Lenders against any and all liability and expense which may be incurred by it by reason of
taking or continuing to take any such action. The Agents shall in all cases be fully protected in acting, or in refraining from acting, hereunder or under any of
the other Loan Documents in accordance with a request of the Required Lenders (or to the extent specifically provided in Section 11.01, all the Lenders) and
such request and any action taken or failure to act pursuant thereto shall be binding upon all the Lenders (including their successors and assigns). Where this
Agreement expressly permits or prohibits an action unless the Required Lenders otherwise determine, any Agent shall, and in all other instances an Agent
may, but shall not be required to, initiate any solicitation for the consent or vote of the Lenders.
 

Section 9.05    Notice of Default.    An Agent shall not be deemed to have knowledge or notice of the occurrence of any Default or Event of Default
hereunder, unless such Agent has received written notice from a Lender or a Borrower referring to the Agreement, describing such Default or Event of Default
and stating that such notice is a “notice of default”. If the Administrative Agent receives such a notice, the Administrative Agent shall give prompt notice
thereof to the Lenders. The Administrative Agent shall take such action with respect to such Default or Event of Default as shall be reasonably directed by the
Required Lenders (or when expressly required by this Agreement, the Lenders); provided, however, that unless and until the Administrative Agent has
received any such direction, the Administrative Agent may (but shall not be obligated to) take such action, or refrain from taking such action, with respect to
such Default or Event of Default or it shall deem advisable or in the best interest of the Lenders, except to the extent that the other provisions of this
Agreement expressly require that any such action be taken or not be taken only with the consent or at the request of the Lenders or the Required Lenders, as
applicable.
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Section 9.06     Credit Decision; Disclosure of Information by Administrative Agent.    Each Lender expressly acknowledges that no Agent-Related

Person has made any representations or warranties to it and that no act by any Agent hereinafter taken, including any consent to and acceptance of any
assignment or review of the affairs of any Borrower or any Affiliate thereof, shall be deemed to constitute any representation or warranty by any Agent-
Related Person to any Lender as to any matter, including whether any Agent-Related person has disclosed material information in its possession. Each Lender
represents to the Agents that it has, independently and without reliance upon any Agent-Related Person or any other Lender, and based on such documents
and information as it has deemed appropriate, made its own appraisal of and investigation into the business, assets, operations, property, financial and other
condition, prospects and creditworthiness of any Borrower, and all requirements of Law pertaining to the Transaction, and made its own decision to make its
Loans hereunder and enter into this Agreement. Each Lender also represents that it will, independently and without reliance upon any Agent-Related Person
or any other Lender, and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit analysis,
appraisals and decisions in taking or not taking action under this Agreement and the other Loan Documents, and to make such investigation as it deems
necessary to inform itself as to the business, assets, operations, property, financial and other conditions, prospects and creditworthiness of any Borrower.
Except for notices, reports and other documents expressly required to be furnished to the Lenders by the Administrative Agent hereunder, the Agents shall
not have any duty or responsibility to provide any Lender with any credit or other information concerning the business, operations, assets, property, financial
or other conditions, prospects or creditworthiness of any Borrower or their respective Affiliates which may come into the possession of any Agent-Related
Person.
 

Section 9.07    Indemnification.    Whether or not the transactions contemplated hereby are consummated, the Lenders agree to indemnify each Agent-
Related Person (to the extent not reimbursed by the Borrowers and without limiting the obligation of the Borrowers to do so), ratably according to their
respective Commitments (or if the Commitments have expired or been terminated, in accordance with the respective principal amounts of outstanding Loans
of the Lenders), from and against any and all Indemnified Liabilities which may at any time (including, without limitation, at any time following payment in
full of the Obligations) be imposed on, incurred by or asserted against an Agent in its capacity as such in any way relating to or arising out of this Credit
Agreement or the other Loan Documents or any documents contemplated by or referred to herein or therein or the transactions contemplated hereby or
thereby or any action taken or omitted by an Agent under or in connection with any of the foregoing; provided that no Lender shall be liable for the payment
to any Agent-Related Person of any portion of such Indemnified Liabilities resulting from such Person’s gross negligence or willful misconduct; provided,
however, that no action taken in accordance with the directions of the Required Lenders shall be deemed to constitute gross negligence or willful misconduct
for purposes of this Section. If any indemnity furnished to an Agent for any purpose shall, in the opinion of such Agent, be insufficient or become impaired,
such Agent may call for additional indemnity and cease, or not commence, to do the acts indemnified against until such additional indemnity is furnished.
Without limitation of the foregoing, each Lender shall reimburse the Administrative Agent upon demand for its ratable share of any costs or out-of-pocket
expenses (including Attorney Costs) incurred by the Administrative Agent in connection with the preparation, execution, delivery, administration,
modification, amendment or enforcement (whether through negotiations, legal proceedings or otherwise) of, or legal advice in respect of rights or
responsibilities under, this Agreement, any other Loan Document, or any document contemplated by or referred to herein, to the extent that the
Administrative Agent is not reimbursed for such expenses by or on behalf of the Borrowers. The agreements in this Section shall survive the payment of the
Obligations and all other obligations and amounts payable hereunder and under the other Loan Documents.
 

Section 9.08    Agents in Their Individual Capacity.    Each Agent and its Affiliates may make loans to, issue letters of credit for the account of, accept
deposits from, acquire Equity Interests in,
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and generally engage in any kind of banking, trust, financial advisory, underwriting and other business with any Borrower as though such Agent were not an
Agent hereunder or under another Loan Document. The Lenders acknowledge that, pursuant to any such activities, an Agent or its Affiliates may receive
information regarding the Borrowers or their respective Affiliates (including information that may be subject to confidentiality obligations in favor of any
such Borrower or such Affiliate) and acknowledge that no Agent shall be under any obligation to provide such information to them. With respect to the
Loans made and all obligations owing to it, an Agent shall have the same rights and powers under this Agreement as any Lender and may exercise the same as
though it was not an Agent, and the terms “Lender” and “Lenders” shall include each Agent in its individual capacity.
 

Section 9.09    Successor Agents.    Any Agent may, at any time, resign upon 30 days’ written notice to the Lenders. If an Agent resigns under a Loan
Document, the Required Lenders shall appoint from among the Lenders a successor Agent, which successor Agent shall be consented to by Carpenter at all
times other than during the existence of an Event of Default (which consent of Carpenter shall not be unreasonably withheld or delayed). If no successor
Agent shall have been so appointed by the Required Lenders, and shall have accepted such appointment prior to the effective date of the resignation of the
resigning Agent, then the resigning Agent shall have the right, after consulting with the Lenders and Carpenter, to appoint a successor Agents; provided such
successor is a Lender hereunder or a commercial bank organized under the laws of the United States of America or of any State thereof and has a combined
capital and surplus of at least $500,000,000. If no successor Agent is appointed prior to the effective date of the resignation of the resigning Agent, the
Administrative Agent may appoint, after consulting with the Lenders and Carpenter, a successor Agent from among the Lenders. Upon the acceptance of any
appointment as an Agent hereunder by a successor, such successor Agent shall thereupon succeed to and become vested with all the rights, powers, privileges
and duties of the retiring Agent, and the retiring Agent shall be discharged from its duties and obligations as an Agent, as appropriate, under this Agreement
and the other Loan Documents and the provisions of this Section 9.09 shall inure to its benefit as to any actions taken or omitted to be taken by it while it
was an Agent under this Agreement. If no successor Administrative Agent has accepted appointment as Administrative Agent within sixty days after the
retiring Administrative Agent’s giving notice of resignation, the retiring Administrative Agent’s resignation shall nevertheless become effective and the
Lenders shall perform all duties of the Administrative Agent hereunder until such time, if any, as the Required Lenders appoint a successor Administrative
Agent as provided for above.
 

Section 9.10    Certain Other Agents.    None of the Lenders identified on the facing page or signature pages of this Agreement as a “syndication
agent”, “co-agent”, “book runner” or “lead manager” shall have any right, power, obligation, liability, responsibility or duty under the Agreement other than
those applicable to all Lenders as such. Without limiting the foregoing, none of the Lenders or any such Person so identified shall have or be deemed to have
any fiduciary relationship to any Lender or any Borrower. Each Lender acknowledges that it has not relied, and will not rely, on any of the Lenders or other
Persons so identified in deciding to enter into this Agreement or in taking or not taking action hereunder.
 

Section 9.11    Agents’ Fees.     Carpenter shall pay to the Administrative Agent for its own account fees in the amounts and at the times previously
agreed upon between Carpenter and the Administrative Agent with respect to this Agreement, the other Loan Documents and the transactions contemplated
hereby and thereby.
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ARTICLE X

 
GUARANTEE

 
Section 10.01    Unconditional Guarantee.     For valuable consideration, receipt whereof is hereby acknowledged, and to induce each Lender to make

Loans to the Borrowers and to induce the Agents to act hereunder, Carpenter hereby unconditionally and irrevocably guarantees to each Lender and the
Agents the punctual payment when due, whether at stated maturity, by acceleration or otherwise, of all of the Obligations with respect to Borrowers (other
than Carpenter) (the “Guaranteed Obligations”). Without limiting the generality of the foregoing, Carpenter’s liability shall extend to all amounts that
constitute part of the Guaranteed Obligations and would be owed by the Borrowers (other than Carpenter) to the Agents or any Lender under this Agreement
but for the fact that they are enforceable or not allowable due to the existence of a bankruptcy, reorganization or similar proceeding involving any Borrower
(other than Carpenter).
 

Section 10.02    Guarantee Absolute.    Carpenter guarantees that the Guaranteed Obligations will be paid strictly in accordance with the terms of this
Agreement, regardless of any law, regulation or order now or hereafter in effect in any jurisdiction affecting any of such terms or the rights of any Lender or
any Agent with respect thereto. The obligations of Carpenter under this Article X are independent of the Obligations and the Guaranteed Obligations, and a
separate action or actions may be brought and prosecuted against Carpenter to enforce this Article X, irrespective of whether any action is brought against
any other Borrower or whether any other Borrower is joined in any such action or actions. The liability of Carpenter under this guarantee shall be irrevocable,
absolute and unconditional irrespective of, and Carpenter hereby irrevocably waives any defenses it may now or hereafter have in any way relating to, any or
all of the following:
 

(a)    any lack of validity or enforceability of this Agreement or any other agreement or instrument relating thereto;
 

(b)    any change in the time, manner or place of payment of, or in any other term of, all or any of the Guaranteed Obligations, or any other
amendment or waiver of or any consent to departure from this Agreement;

 
(c)    any taking, exchange, release or non-perfection of any collateral or any taking, release or amendment or waiver of or consent to departure

from any other guaranty, for all or any of the Guaranteed Obligations;
 

(d)    any change, restructuring or termination of the corporate structure or existence of any Borrower; or
 

(e)    any other circumstance, (including, without limitation, any statute of limitations to the fullest extent permitted by applicable law) which
might otherwise constitute a defense available to, or a discharge of, Carpenter, the other Borrowers or any other guarantor.

 
This guaranty shall continue to be effective or be reinstated, as the case may be, if at any time any payment or any of the Guaranteed Obligations is

rescinded or must otherwise be returned by any of the Lenders or the Agents upon the insolvency, bankruptcy or reorganization of any Borrower or otherwise,
all as though such payment had not been made.
 

Section 10.03    Waivers.    (a)    Carpenter hereby expressly waives promptness, diligence, notice of acceptance, presentment, demand for payment,
protest, any requirement that any right or power be exhausted or any action be taken against any Borrower or against any other guarantor of all or any portion
of the Loans, and all other notices and demands whatsoever.
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(b)    Carpenter hereby waives any right to revoke this guaranty, and acknowledges that this guaranty is continuing in nature and applies to all

Guaranteed Obligations, whether existing now or in the future.
 

(c)    Carpenter acknowledges that it will receive substantial direct and indirect benefits from the financing arrangements contemplated it is this
Agreement and that the waivers set forth in this Article X are knowingly made in contemplation of such benefits.

 
(d)    Carpenter agrees that payments made by it pursuant to this Article X will be subject to the provisions of Section 3.01 as if such payments

were made by the other Borrowers.
 

Section 10.04    Subrogation.    Carpenter will not exercise any rights that it may now or hereafter acquire against any other Borrower or any other
insider guarantor that arise from the existence, payment, performance or enforcement of the Guaranteed Obligations under this Agreement, including, without
limitation, any right of subrogation, reimbursement, exoneration, contribution or indemnification and any right to participate in any claim or remedy of the
Agents or any Lender against any such Borrower or any other insider guarantor or any collateral, whether or not such claim, remedy or right arises in equity or
under contract, statute or common law, including, without limitation, the right to take or receive from any such Borrower or any other insider guarantor,
directly or indirectly, in cash or other property or by set-off or in any other manner, payment or security on account of such claim, remedy or right, unless and
until all of its obligations and all other amounts payable under this guaranty shall have been paid in full in cash and the Commitments shall have expired or
terminated. If any amount shall be paid to Carpenter in violation of the preceding sentence at any time prior to the later of the payments in full in cash or
immediately available funds of the Guaranteed Obligations and all other amounts payable under this guaranty and the Maturity Date, such amount shall be
held in trust for the benefit of the Agents and the Lenders and shall forthwith be paid to the Administrative Agent to be credited and applied to the
Guaranteed Obligations and all other amounts payable under this guaranty, whether matured or unmatured, in accordance with the terms of this Agreement, or
to be held as collateral for any Guaranteed Obligations or other amounts payable under this guaranty thereafter arising. If (i) Carpenter shall make payment to
the Administrative Agent or any other Lender of all or any part of the Guaranteed Obligations, (ii) all the Guaranteed Obligations and all other amounts
payable under this guaranty shall be paid in full in cash and (iii) the Maturity Date shall have occurred, the Agents and the Lenders will, at Carpenter’s
request and expense, execute and deliver to Carpenter appropriate documents, without recourse and without representation or warranty, necessary to evidence
the transfer by subrogation to Carpenter of an interest in the Guaranteed Obligations resulting from such payment by Carpenter. Carpenter acknowledges that
it will receive direct and indirect benefits from the financing arrangements contemplated by this Agreement and that the waiver set forth in this section is
knowingly made in contemplation of such benefits.
 

Section 10.05    Survival.    This guaranty is a continuing guarantee and shall (a) remain in full force and effect until payment in full (after the Maturity
Date) of the Guaranteed Obligations and all other amounts payable under this guaranty, (b) be binding upon Carpenter, its successors and assigns, (c) inure to
the benefit of and be enforceable by each Lender (including each assignee Lender pursuant to Section 11.06) and each Agent and their respective successor,
transferees, and assigns and (d) shall be reinstated if at any time any payment to a Lender or an Agent hereunder is required to be restored by such Lender or
such Agent. Without limiting the generality of the foregoing clause (c), each Lender may assign or otherwise transfer its interest in any Loan to any other
Person, and such other Person shall thereupon become vested with all the rights in respect thereof granted to such Lender herein or otherwise.
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ARTICLE XI

 
MISCELLANEOUS

 
Section 11.01    Amendments, Waivers and Consents.    Neither this Agreement nor any other Loan Document nor any of the terms hereof or thereof may

be amended, changed, waived, discharged or terminated except, in the case of this Agreement, pursuant to an agreement or agreements in writing entered into
by the Borrowers, the Administrative Agent, and the Required Lenders or, in the case of any other Loan Document, pursuant to an agreement or agreements in
writing entered into by the Borrowers and the Agents party thereto; provided that the foregoing shall not restrict the ability of the Required Lenders to waive
any Event of Default prior to the time the Administrative Agent shall have declared, or the Required Lenders shall have requested the Administrative Agent
to declare, the Loans immediately due and payable pursuant to Article VIII; provided, however, that:
 

(i)    no such amendment, change, waiver, discharge or termination shall, without the consent of each Lender affected thereby:
 

(A)    extend the final maturity of any Loan, provided that this clause (A) shall not restrict the ability of the Required Lenders to waive any
Event of Default (other than an Event of Default the waiver of which would effectively result in any such extension or waiver), prior to the time
the Administrative Agent shall have declared, or the Required Lenders shall have requested the Administrative Agent to declare, the Loans
immediately due and payable pursuant to Article VIII;

 
(B)    reduce the rate, or extend the time of payment, of interest or change the manner of computation of any financial covenant used in

determining the Applicable Margin that could result in the reduction of the rate of interest on any Loan (other than as a result of waiving the
applicability of any post-default increase in interest rates) thereon or fees hereunder;

 
(C)    reduce or waive the principal amount of any Loan;

 
(D)    increase the Commitment of a Lender over the amount thereof in effect (it being understood and agreed that a waiver of any Default

or Event of Default or a mandatory reduction in the Commitments shall not constitute a change in the terms of any Commitment of any Lender);
 

(E)    release any Borrower from its respective obligations under the Loan Documents, including, without limitation, Carpenter with respect
to its obligations under Article X of this Agreement;

 
(F)    amend, modify or waive any provision of this Section 11.01 or reduce any percentage specified in, or otherwise modify, the definition

of Required Lenders; or
 

(G)    consent to the assignment or transfer by any Borrower of any of its respective rights and obligations under (or in respect of) the Loan
Documents, except as permitted thereby;

 
(ii)    no provision of Article IX may be amended without the consent of the Administrative Agent.
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Notwithstanding the fact that the consent of all the Lenders is required in certain circumstances as set forth above, (i) each Lender is entitled to vote as

such Lender sees fit on any bankruptcy reorganization plan that affects the Loans, and each Lender acknowledges that the provisions of Section 1126(c) of
the Bankruptcy Code supersede the unanimous consent provisions set forth herein and (ii) the Required Lenders may consent to allow any Borrower to use
cash collateral in the context of a bankruptcy or insolvency proceeding.
 

Section 11.02    Notices and Other Communications; Facsimile Copies.
 

(a)    General.    Unless otherwise expressly provided herein, all notices and other communications provided for hereunder shall be in writing (including
by facsimile transmission) and mailed, faxed or delivered, to the address, facsimile number or (subject to subsection (c) below) electronic mail address
specified for notices on Schedule 10.02; or, in the case of the Borrowers or the Administrative Agent, to such other address as shall be designated by such
party in a notice to the other parties, and in the case of any other party, to such other address as shall be designated by such party in a notice to the Borrowers
and the Administrative Agent. All such notices and other communications shall be deemed to be given or made upon the earlier to occur of (i) actual receipt
by the intended recipient and (ii) (A) if delivered by hand or by courier, when signed for by the intended recipient; (B) if delivered by mail, four Business
Days after deposit in the mails, postage prepaid; (C) if delivered by facsimile, when sent and receipt has been confirmed by telephone; and (D) if delivered by
electronic mail (which form of delivery is subject to the provisions of subsection (c) below), when delivered; provided, however, that notices and other
communications to the Administrative Agent pursuant to Article II shall not be effective until actually received by such Person. Any notice or other
communication permitted to be given, made or confirmed by telephone hereunder shall be given, made or confirmed by means of a telephone call to the
intended recipient at the number specified on Schedule 10.02, it being understood and agreed that a voicemail message shall in no event be effective as a
notice, communication or confirmation hereunder.
 

(b)    Effectiveness of Facsimile Documents and Signatures.    Loan Documents may be transmitted and/or signed by facsimile. The effectiveness of any
such documents and signatures shall, subject to requirements of Law, have the same force and effect as manually-signed originals and shall be binding on the
Borrowers, the Agents and the Lenders. The Administrative Agent may also require that any such documents and signatures be confirmed by a manually-
signed original thereof; provided, however, that the failure to request or deliver the same shall not limit the effectiveness of any facsimile document or
signature.
 

(c)    Limited Use of Electronic Mail.    Electronic mail and internet and intranet websites may be used only to distribute routine communications, such
as financial statements and other information, and to distribute Loan Documents for execution by the parties thereto, and may not be used for any other
purpose.
 

(d)    Reliance by Administrative Agent and Lenders.    The Administrative Agent and the Lenders shall be entitled to rely and act upon any notices
purportedly given by or on behalf of the Borrowers even if (i) such notices were not made in a manner specified herein, were incomplete or were not preceded
or followed by any other form of notice specified herein or (ii) the terms thereof, as understood by the recipient, varied from any confirmation thereof. The
Borrowers shall indemnify, jointly and severally, each Agent-Related Person and each Lender from all losses, costs, expenses and liabilities resulting from the
reliance by such Person on each notice purportedly given by or on behalf of any Borrower. All telephonic notices to and other communications with the
Administrative Agent may be recorded by the Administrative Agent, and each of the parties hereto hereby consents to such recording.
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Section 11.03    No Waiver; Cumulative Remedies.    No failure or delay on the part of an Agent or any Lender in exercising any right, power or

privilege hereunder or under any other Loan Document and no course of dealing between the Agents or any Lender and any Borrower shall operate as a
waiver thereof; nor shall any single or partial exercise of any right, power or privilege hereunder or under any other Loan Document preclude any other or
further exercise thereof or the exercise of any other right, power or privilege hereunder or thereunder. The rights and remedies provided herein are cumulative
and not exclusive of any rights or remedies which the Agents or any Lender would otherwise have. No notice to or demand on any Borrower in any case shall
entitle any Borrower to any other or further notice or demand in similar or other circumstances or constitute a waiver of the rights of the Agents or the Lenders
to any other or further action in any circumstances without notice or demand.
 

Section 11.04    Attorney Costs, Expenses and Taxes.    Carpenter agrees (i) to pay or reimburse the Administrative Agent for all costs and expenses
incurred in connection with the preparation, negotiation and execution of this Agreement and the other Loan Documents and any amendment, waiver,
consent or other modification of the provisions hereof and thereof (whether or not the transactions contemplated hereby or thereby are consummated), and the
consummation and administration of the transactions contemplated hereby and thereby, including all Attorney Costs, and (ii) to pay or reimburse the
Administrative Agent for all costs and expenses incurred in connection with the enforcement, attempted enforcement, or preservation of any rights or
remedies under this Agreement or the other Loan Documents (including all such costs and expenses incurred during any “workout” or restructuring in respect
of the Obligations and during any legal proceeding, including any proceeding under any Debtor Relief Law), including all Attorney Costs. The foregoing
costs and expenses shall include all search, filing, recording, title insurance and appraisal charges and fees and taxes related thereto, and other out-of-pocket
expenses incurred by the Administrative Agent and the cost of independent public accountants and other outside experts retained by the Administrative
Agent. The agreements in this Section 11.04 shall survive the termination of the Commitments and repayment of all the other Obligations.
 

Section 11.05    Indemnification.    Whether or not the transactions contemplated hereby are consummated, the Borrowers agree to indemnify, save and
hold harmless each Agent-Related Person, on a joint and several basis, each Lender and their respective Affiliates, directors, officers, employees, counsel,
agents and attorneys-in-fact (collectively the “Indemnitees”) from and against: (i) any and all claims, demands, actions or causes of action that are asserted
against any Indemnitee by any Person (other than the Administrative Agent or any Lender) relating directly or indirectly to a claim, demand, action or cause
of action that such Person asserts or may assert against any Borrower, any Affiliate of any Borrower or any of their respective officers or directors; (ii) any and
all claims, demands, actions or causes of action that may at any time (including at any time following repayment of the Obligations and the resignation or
removal of any Agent or the replacement of any Lender) be asserted or imposed against any Indemnitee, arising out of or relating to, the Loan Documents,
any predecessor loan documents, the Commitments, the use of or contemplated use of the proceeds of any Borrowing, or the relationship of any Borrower,
any Agent and the Lenders under this Agreement or any other Loan Document; (ii) any administrative or investigative proceeding by any Governmental
Authority arising out of or related to a claim, demand, action or cause of action described in clause (i) or (ii) above; and (iv) any and all liabilities (including
liabilities under indemnities), losses, costs or expenses (including Attorney Costs) that any Indemnitee suffers or incurs as a result of the assertion of any
foregoing claim, demand, action, cause of action or proceeding, or as a result of the preparation of any defense in connection with any foregoing claim,
demand, action, cause of action or proceeding, in all cases, and whether or not an Indemnitee is a party to such claim, demand, action, cause of action, or
Proceeding (all the foregoing, collectively; the “Indemnified Liabilities”); provided that no Indemnitee shall be entitled to indemnification for any claim
caused by its own gross negligence or willful misconduct. In the case of an investigation, litigation or other proceeding to which the indemnity in this
Section 11.05 applies, such
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indemnity shall be effective whether or not such investigation, litigation or proceeding is brought by any Borrower, their respective directors, shareholders or
creditors or an Indemnitee or any other Person or any Indemnitee is otherwise a party thereto and whether or not the transactions contemplated hereby are
consummated. The Borrowers agree not to assert any claim against any Agent, any Lender, any other Creditor, any of their Affiliates or any of their respective
directors, officers, employees, attorneys, agents and advisers, on any theory of liability, for special, indirect, consequential or punitive damages arising out of
or otherwise relating to the Loan Documents, any of the transactions contemplated herein or therein or the actual or proposed use of the proceeds of the
Loans. Without prejudice to the survival of any other agreement of any Borrower hereunder and under the other Loan Documents, the agreements and
obligations of the Borrowers contained in this Section 11.05 shall survive the repayment of the Loans and other obligations under the Loan Documents and
the termination of the Commitments hereunder.
 

Section 11.06    Successors and Assigns.
 

(a)    Generally.    This Agreement shall be binding upon and inure to the benefit of and be enforceable by the respective successors and assigns of the
parties hereto; provided that no Borrower may assign or transfer any of its respective interests and obligations without the prior written consent of either the
Required Lenders or the Lenders, as the terms set forth in Section 11.01 may require;
 

(b)    Assignments.    Any Lender may assign all or a portion of its rights and obligations under this Agreement (including, without limitation, all or a
portion of its Loans, its Notes and its Commitments; provided, however, that:
 

(i)    each such assignment shall be to an Eligible Assignee;
 

(ii)    except in the case of an assignment to another Lender, an Affiliate of an existing Lender or any Approved Fund (A) the aggregate amount of
the Revolving Commitment of the assigning Lender subject to such assignment (determined as of the date the Assignment and Acceptance with respect
to such assignment is delivered to the Administrative Agent) shall not, without the consent of Carpenter and the Administrative Agent, be less than
$5,000,000 and an integral multiple of $1,000,000 (or such lesser amount as shall equal the assigning Lender’s entire Revolving Commitment) and (B)
after giving effect to such assignment, unless otherwise consented to by Carpenter, the aggregate amount of the Revolving Commitment to the
assigning Lender shall not be less than $2,500,000 (unless the assigning Lender shall have assigned its entire Revolving Commitment pursuant to such
assignment or assignments otherwise complying with this Section executed substantially simultaneously with such assignment); and

 
(iii)    the parties to such assignment shall execute and deliver to the Administrative Agent for its acceptance an Assignment and Acceptance in

the form of Exhibit C, together with any Note subject to such assignment and a processing fee of $3,500, payable or agreed between the assigning
Lender and the assignee.

 
(c)    Assignment and Acceptance.    By executing and delivering an Assignment and Acceptance in accordance with this Section 11.06, the assigning

Lender thereunder and the assignee thereunder shall be deemed to confirm to and agree with each other and the other parties hereto as follows: (i) such
assigning Lender warrants that it is the legal and beneficial owner of the interest being assigned thereby free and clear of any adverse claim and the assignee
warrants that it is an Eligible Assignee; (ii) except as set forth in clause (i) above, such assigning Lender makes no representation or warranty and assumes no
responsibility with respect to any statements, warranties or representations made in or in connection with this Agreement, any of the other Loan Documents or
any other instrument or document furnished pursuant hereto or thereto, or the execution, legality, validity, enforceability,
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genuineness, sufficiency or value of this Agreement, any of the other Loan Documents or any other instrument or document furnished pursuant hereto or
thereto or the financial condition of any Borrower or the performance or observance by any Borrower of any of its obligations under this Agreement, any of
the other Loan Documents or any other instrument or document furnished pursuant hereto or thereto; (iii) such assignee represents and warrants that it is
legally authorized to enter into such assignment agreement; (iv) such assignee confirms that it has received a copy of this Agreement, the other Loan
Documents, together with copies of the most recent financial statements delivered pursuant to Section 6.01 and such other documents and information as it
has deemed appropriate to make its own credit analysis and decision to enter into such Assignment and Acceptance; (v) such assignee will independently and
without reliance upon the Administrative Agent, such assigning Lender or any other Lender, and based on such documents and information as it shall deem
appropriate at the time, continue to make its own credit decisions in taking or not taking action under this Agreement and the other Loan Documents; (vi)
such assignee appoints and authorizes the Administrative Agent to take such action on its behalf and to exercise such powers under this Agreement or any
other Loan Document as are delegated to the Administrative Agent by the terms hereof or thereof, together with such powers as are reasonably incidental
thereto; and (vii) such assignee agrees that it will perform in accordance with their terms all the obligations which by the terms of this Agreement and the
other Loan Documents are required to be performed by it as a Lender. Upon execution, delivery, and acceptance of such Assignment and Acceptance, the
assignee thereunder shall be a party hereto and, to the extent of such assignment, have the obligations, rights, and benefits of a Lender hereunder and the
assigning Lender shall, to the extent of such assignment, relinquish its rights and be released from its obligations under this Agreement. Upon the
consummation of any assignment pursuant to this Section 11.06, the assignor, the Administrative Agent and the Borrowers shall make appropriate
arrangements so that, if required, new Notes are issued to the assignor and the assignee. If the assignee is not a United States person under Section 7701(a)(30)
of the Code, it shall deliver to Carpenter and the Administrative Agent certification as to exemption from deduction or withholding of Taxes in accordance
with Section 3.01.
 

(d)    Register.    The Borrowers hereby designate the Administrative Agent to serve as the Borrowers’ agent, solely for purposes of this subsection
11.06(d), to (i) maintain a register (the “Register”) on which the Administrative Agent will record the Commitments from time to time of each Lender, the
Loans made by each Lender and each repayment in respect of the principal amount of the Loans of each Lender and to (ii) retain a copy of each Assignment
and Acceptance delivered to the Administrative Agent pursuant to this Section. Failure to make any such recordation, or any error in such recordation, shall
not affect the Borrowers’ obligation in respect of such Loans. The entries in the Register shall be conclusive, in the absence of manifest error, and the
Borrowers, the Administrative Agent and the Lenders shall treat each Person in whose name a Loan and the Note evidencing the same is registered as the
owner thereof for all purposes of this Agreement, notwithstanding notice or any provision herein to the contrary. With respect to any Lender, the assignment
or other transfer of the Commitments of such Lender and the rights to the principal of, and interest on, any Loan made and any Note issued pursuant to this
Agreement shall not be effective until such assignment or other transfer is recorded on the Register and, except to the extent provided in this subsection
11.06(d), otherwise complies with Section 11.06, and prior to such recordation all amounts owing to the transferring Lender with respect to such
Commitments, Loans and Notes shall remain owing to the transferring Lender. The registration of assignment or other transfer of all or part of any
Commitments, Loans and Notes for a Lender shall be recorded by the Administrative Agent on the Register only upon the acceptance by the Administrative
Agent of a properly executed and delivered Assignment and Acceptance and payment of the administrative fee referred to in Section 11.06(b)(iv). The
Register shall be available at the offices where kept by the Administrative Agent for inspection by Carpenter and any Lender at any reasonable time upon
reasonable prior notice to the Administrative Agent.
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(e)    Participations.    Each Lender may, without the consent of Carpenter or any Agent, sell participations to one or more Persons in all or a portion of

its rights, obligations or rights and obligations under this Agreement (including all or a portion of its Commitment or the Loans owing to it); provided,
however, that (i) such Lender’s obligations under this Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties
hereto for the performance of such obligations, (iii) the participant shall be entitled to the benefit of the right of Setoff contained in Section 11.08 and the
yield protection provisions contained in Sections 3.01,3.04 and 3.05 and to the same extent that the Lender from which such participant acquired its
participation would be entitled to the benefits of such yield protections; provided that no Borrower shall be required to reimburse any participant pursuant to
Sections 3.01, 3.04 or 3.05 in an amount which exceeds the amount that would have been payable thereunder to such Lender had such Lender not sold such
participation and (iv) the Borrowers, the Agents and the other Lenders shall continue to deal solely and directly with such Lender in connection with such
Lender’s rights and obligations under this Agreement, and such Lender shall retain the sole right to enforce the obligations of the Borrowers relating to the
Obligations owing to such Lender and to approve any amendment, modification or waiver of any provision of this Agreement (other than amendments,
modifications or waivers decreasing the amount of principal of or the rate at which interest is payable on such Loans or Notes, extending any scheduled
principal payment date or date fixed for the payment of interest on such Loans or Notes or extending its Commitment).
 

(f)    Other Assignments.    Any Lender may at any time (i) assign all or any portion of its rights under this Agreement and any Notes to a Federal
Reserve Bank, (ii) pledge or assign a security interest in all or any portion of its interest and rights under this Agreement (including all or any portion of its
Notes, if any) to secure obligations of such Lender and (iii) grant to an SPC referred to in subsection (h) below identified as such in writing from time to time
by such Lender to the Administrative Agent and Carpenter the option to provide to the Borrowers all or any part of any Loans that such Lender would
otherwise be obligated to make to the Borrowers pursuant to the Agreement; provided that no such assignment, option, pledge or security interest shall
release a Lender from any of its obligations hereunder or substitute any such Federal Reserve Bank or other person to which such option, pledge or
assignment has been made for such Lender as a party hereto.
 

(g)    Information.    Any Lender may furnish any information concerning any Borrower or any of its Subsidiaries in the possession of such Lender from
time to time to assignees and participants (including prospective assignees and participants), subject, however, to the provisions of Section 11.07.
 

(h)    Other Funding Vehicles.    Notwithstanding anything to the contrary contained herein, any Lender (a “Granting Lender”) may grant to a special
purpose funding vehicle (a “SPC”), identified as such in writing from time to time by the Granting Lender to the Administrative Agent and Carpenter, the
option to provide to any Borrower all or any part of any Loan that such Granting Lender would otherwise be obligated to make to any such Borrower
pursuant to this Agreement; provided that (i) nothing herein shall constitute a commitment by any SPC to make any Loan or shall reduce the Commitment of
any Granting Lender, (ii) if any SPC elects not to exercise such option or otherwise fails to provide all or any part of such Loan, the Granting Lender shall be
obligated to make such Loan pursuant to the terms of this Agreement. The making of a Loan by any SPC hereunder shall utilize the Commitment of the
Granting Lender to the same extent, and as if, such Loan were made by such Granting Lender. Each party to this Agreement hereby agrees that no SPC shall
be liable for any indemnity or similar payment obligation under this Agreement (all liability for which shall remain with the Granting Lender pursuant to the
terms of this Agreement and the other Loan Documents). In furtherance of the foregoing, each party hereto hereby agrees (which agreement shall survive the
termination of this Agreement) that, prior to the date that is one year and one day after the payment in full of all outstanding commercial paper or other senior
indebtedness of any SPC, it will not institute against, or join any other person in instituting against, such SPC any bankruptcy, reorganization, arrangement,
insolvency or
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liquidation proceedings under the laws of the United States or any State thereof. In addition, notwithstanding anything to the contrary contained in this
Section 11.06(h), any SPC may (i) with notice to, but without the prior written consent of, Carpenter and the Administrative Agent and without paying any
processing fee therefor, assign all or a portion of its interests in any Loans to the Granting Lender or to any financial institutions (consented to in writing by
Carpenter and Administrative Agent) providing liquidity and/or credit support to or for the account of such SPC to support the funding or maintenance of
Loans and (ii) disclose on a confidential basis any non-public information relating to its Loans to any rating agency, commercial paper dealer or provider of
any surety, guarantee or credit or liquidity enhancement to such SPC. This Section 11.06(h) may not be amended without the written consent of each SPC
that has made a Loan which is outstanding at the time of any such amendment.
 

Section 11.07    Confidentiality.    Each of the Administrative Agent and the Lenders agrees to maintain the confidentiality of the Information (as
defined below), except that Information may be disclosed (i) to its and its Affiliates’ directors, officers, employees and agents, including accountants, legal
counsel and other advisors (it being understood that the Persons to whom such disclosure is made will be informed of the confidential nature of such
Information and instructed to keep such Information confidential); (ii) to the extent requested by any regulatory authority; (iii) to the extent required by
applicable Laws or regulations or by any subpoena or similar legal process; (iv) to any other party to this Agreement; (v) in connection with the exercise of
any remedies hereunder or any suit, action or proceeding relating to this Agreement or the enforcement of rights hereunder; (vi) subject to an agreement
containing provisions substantially the same as those of this Section, to (A) any Eligible Assignee of or participant in, or any prospective Eligible Assignee
of or participant in, any of its rights or obligations under this Agreement or (B) any direct or indirect contractual counterparty or prospective counterparty (or
such contractual counterparty’s or prospective counterparty’s professional advisor) to any credit derivative transaction relating to obligations of any
Borrower; (vii) with the consent of Carpenter; (viii) to the extent such information (A) becomes publicly available other than as a result of a breach of this
Section or (B) becomes available to an Agent or any Lender on a nonconfidential basis from a source other than any Borrower; or (ix) to any other similar
organization or any nationally recognized rating agency that requires access to information about a Lender’s or its Affiliates’ investment portfolio in
connection with ratings issued with respect to such Lender or its Affiliates. For the purposes of this Section, “Information” means all information received
from any Borrower relating to any such Borrower or its respective business, other than any such information that is available to the Administrative Agent or
any Lender on a nonconfidential basis prior to disclosure by any Borrower; provided that, in the case of information received from any Borrower after the
date hereof, such information is clearly identified in writing at the time of delivery as confidential. Any Person required to maintain the confidentiality of
Information as provided in this Section shall be considered to have complied with its obligation to do so if such Person has exercised the same degree of care
to maintain the confidentiality of such Information as such Person would accord to its own confidential information.
 

Section 11.08    Set-off.    In addition to any rights now or hereafter granted under applicable law or otherwise, and not by way of limitation of any such
rights, upon the occurrence and during the continuance of an Event of Default, each Lender (and each of its Affiliates) is authorized at any time and from time
to time, without presentment, demand, protest or other notice of any kind (all of such rights being hereby expressly waived), to set-off and to appropriate and
apply any and all deposits (general or specific) and any other indebtedness at any time held or owing by such Lender (including, without limitation,
branches, agencies or Affiliates of such Lender wherever located) to or for the credit or the account of any Borrower against obligations and liabilities of any
Borrower to the Lenders hereunder, under the Notes, under the other Loan Documents or otherwise, irrespective of whether the Administrative Agent or the
Lenders shall have made any demand hereunder and although such obligations, liabilities or claims, or any of them, may be contingent or unmatured, and
any such set-off shall be deemed to have been made immediately upon the occurrence of an Event of Default even though
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such charge is made or entered on the books of such Lender subsequent thereto. The Borrowers hereby agree that to the extent permitted by Law any Person
purchasing a participation in the Loans and Commitments hereunder pursuant to Section 2.14 or 11.06(e) may exercise all rights of set-off with respect to its
participation interest as fully as if such Person were a Lender hereunder and any such set-off shall reduce the amount owed by any such Borrower to the
Lender.
 

Section 11.09    Interest Rate Limitation.    Notwithstanding anything to the contrary contained in any Loan Document, the interest paid or agreed to be
paid under the Loan Documents shall not exceed the maximum rate of non-usurious interest permitted by applicable Law (the “Maximum Rate”). If the
Administrative Agent or any Lender shall receive interest in an amount that exceeds the Maximum Rate, the excess interest shall be applied to the principal
of the Loans or, if it exceeds such unpaid principal, refunded to any Borrower. In determining whether the interest contracted for, charged, or received by the
Administrative Agent or a Lender exceeds the Maximum Rate, such Person may, to the extent permitted by applicable Law, (i) characterize any payment that
is not principal as an expense, fee, or premium rather than interest, (ii) exclude voluntary prepayments and the effects thereof, and (iii) amortize, prorate,
allocate, and spread in equal or unequal parts the total amount of interest throughout the contemplated term of the Obligations.
 

Section 11.10    Counterparts.    This Agreement may be executed in any number of counterparts, each of which when so executed and delivered shall
be an original, but all of which shall constitute one and the same instrument. It shall not be necessary in making proof of this Agreement to produce or
account for more than one such counterpart. Delivery of an executed counterpart by facsimile shall be effective as an original executed counterpart and shall
be deemed a representation that the original executed counterpart will be delivered.
 

Section 11.11    Integration.    This Agreement, together with the other Loan Documents, comprises the complete and integrated agreement of the
parties on the subject matter hereof and thereof and supersedes all prior agreements, written or oral, on such subject matter. In the event of any conflict
between the provisions of this Agreement and those of any other Loan Document, the provisions of this Agreement shall control; provided that the inclusion
of supplemental rights or remedies in favor of the Administrative Agent or the Lenders in any other Loan Document shall not be deemed a conflict with this
Agreement. Each Loan Document was drafted with the joint participation of the respective parties thereto and shall be construed neither against nor in favor
of any party, put rather in accordance with the fair meaning thereof.
 

Section 11.12    Survival of Representations and Warranties.    All representations and warranties made hereunder and in any other Loan Document or
other document delivered pursuant hereto or thereto or in connection herewith or therewith shall survive the execution and delivery hereof and thereof. Such
representations and warranties have been or will be relied upon by the Administrative Agent and each Lender, regardless of any investigation made by the
Administrative Agent or any Lender or on their behalf and notwithstanding that the Administrative Agent or any Lender may have had notice or knowledge
of any Default or Event of Default at the time of any Borrowing, and shall continue in full force and effect as long as any Loan or any other Obligation shall
remain unpaid or unsatisfied.
 

Section 11.13    Severability.    Any provision of this Agreement and the other Loan Documents to which any Borrower is a party that is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the
remaining provisions thereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in
any other jurisdiction.
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Section 11.14    Headings.    The headings and captions of the sections and subsections hereof are provided for convenience only and shall not in any

way affect the meaning or construction of any provision of this Agreement.
 

Section 11.15    Defaulting Lenders.    Each Lender understands and agrees that if such Lender is a Defaulting Lender then, notwithstanding the
provisions of Section 11.01, it shall not be entitled to vote on any matter requiring the consent of the Required Lenders or to object to any matter requiring
the consent of all the Lenders adversely affected thereby; provided, however, that all other benefits and obligations under the Loan Documents shall apply to
such Defaulting Lender, except as provided in Section 2.03(e).
 

Section 11.16    Governing Law; Submission to Jurisdiction
 

(a)    THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS (OTHER THAN AS EXPRESSLY SET FORTH IN SUCH OTHER LOAN
DOCUMENTS) AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER AND THEREUNDER SHALL BE GOVERNED BY AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NORTH CAROLINA, WITHOUT REGARD TO
CONFLICTS OF LAWS PRINCIPLES; PROVIDED THAT THE ADMINISTRATIVE AGENT AND EACH LENDER SHALL RETAIN ALL RIGHTS ARISING
UNDER FEDERAL LAW. Any legal action or proceeding with respect to this Agreement or any other Loan Document may be brought in the courts of the
State of North Carolina in Mecklenburg County, or of the United States for the Western District of North Carolina, and, by execution and delivery of this
Agreement, each Borrower hereby irrevocably accepts for itself and in respect of its property, generally and unconditional, the nonexclusive jurisdiction of
such courts. The Borrowers irrevocably waive, to the fullest extent permitted by law, any objection which it may now or hereafter have to the laying of the
venue of any such proceeding brought in such court and any claim that any such proceeding brought in any such court has been brought in an inconvenient
forum.
 

(b)    The Borrowers hereby irrevocably appoint C.T. Corporation System its authorized agent to accept and acknowledge service of any and all process
which may be served in any suit, action or proceeding of the nature referred to in this Section 11.16 and consents to process being served in any such suit,
action or proceeding upon C.T. Corporation System in any manner or by the mailing of a copy thereof by registered or certified mail, postage prepaid, return
receipt requested, to the Borrowers’ address referred to in Section 11.02. The Borrower agrees that such service (i) shall be deemed in every respect effective
service of process upon it in any such suit, action or proceeding and (ii) shall, to the fullest extent permitted by law, be taken and held to be valid personal
service upon and personal delivery to it. Nothing in this Section 11.16 shall affect the right of any Lender to serve process in any manner permitted by law or
limit the right of any Lender to bring proceedings against any Borrower in the courts of any jurisdiction or jurisdictions.
 

Section 11.17    Waiver of Jury Trial.    EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF
ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER ANY LOAN DOCUMENT OR IN ANY WAY CONNECTED WITH OR
RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO ANY LOAN DOCUMENT, OR
THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN
CONTRACT OR TORT OR OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR
CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN
ORIGINAL COUNTERPART OR
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A COPY OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF
THEIR RIGHT TO TRIAL BY JURY.
 

Section 11.18    Binding Effect.    This Agreement shall become effective at such time when it shall have been executed by the Borrowers, and the
Administrative Agent, and the Administrative Agent shall have received copies hereof (telefaxed or otherwise) which, when taken together, bear the
signatures of each Lender, and thereafter this Agreement shall be binding upon and inure to the benefit of the Borrowers, the Administrative Agent and each
Lender and their respective successors and assigns.
 

Section 11.19    Conflict.    To the extent that there is a conflict or inconsistency between any provision hereof, on the one hand, and any provision of
any other Loan Document, on the other hand, this Agreement shall control.
 

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the day and

year first above written.
 

CARPENTER TECHNOLOGY CORPORATION,
as a Borrower and as Guarantor

By:  /s/     JAIME VASQUEZ      

 
 Name:    Jaime Vasquez

  Title:      Vice President and Treasurer

CARPENTER TECHNOLOGY (UK) LIMITED,
as a Borrower

By:  /s/     JAIME VASQUEZ      

 
 Name:    Jaime Vasquez

  Title:      Attorney-in-Fact

CERTECH INTERNATIONAL LIMITED,
as a Borrower

By:  /s/     JAIME VASQUEZ      

 
 Name:    Jaime Vasquez

  Title:      Attorney-in-Fact

CARPENTER TECHNOLOGY (EUROPE) S.A.,
as a Borrower

By:  /s/     JAIME VASQUEZ      

 
 Name:    Jaime Vasquez

  Title:      Attorney-in-Fact

CARPENTER POWDER PRODUCTS AB,
as a Borrower

By:  /s/     JAIME VASQUEZ      

 
 Name:    Jaime Vasquez

  Title:      Attorney-in-Fact
 



 
WACHOVIA BANK, NATIONAL ASSOCIATION
as Administrative Agent

By:   

 
 Name:    

  Title:      
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WACHOVIA BANK, NATIONAL ASSOCIATION
as Lender

By:   

 
 Name:    

  Title:      
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JPMORGAN CHASE BANK,
as Lender

By:   

 
 Name:    

  Title:      
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MELLON BANK, N.A.,
as Lender

By:   

 
 Name:    

  Title:      

5



 
PNC BANK, NATIONAL ASSOCIATION,
as Lender

By:   

 
 Name:    

  Title:      
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CREDIT SUISSE FIRST BOSTON,
as Lender

By:   

 
 Name:    

  Title:      

By:   

 
 Name:    

  Title:      
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ALLFIRST BANK,
as Lender

By:   

 
 Name:    

  Title:      
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SCHEDULE 1.01A
Lenders and Commitments

 

Name of Lender

  

Amount of
Revolving

Commitment

    

Revolving
Commitment

Percentage

Wachovia Bank, National Association   $26,875,000    36.0%
JP Morgan Chase   $17,500,000    24.0%
PNC Bank, National Association   $13,125,000    17.5%
Credit Suisse First Boston   $ 9,375,000    12.5%
Allfirst Bank   $ 8,125,000    10.0%
       
   $75,000,000    100.0%

 



SCHEDULE 2.06
Existing Letters of Credit

 
None.

 



 
SCHEDULE 5.13

Subsidiaries
 



 
SCHEDULE 5.17

 
Intellectual Property

 
None.

 



 
SCHEDULE 7.01

 
Indebtedness

 

 
    

($ in millions)

Medium-Term Notes, Series C at 7.625 % due 2011     99.4
Medium Term Notes, Series B at 6.28% to 7.10% due from April 2003 to 2018     198.0
9% Sinking Fund Debentures due 2022, callable beginning in March 2002 at 104.2%     99.6
Medium-Term Notes, Series A at 6.78% to 7.8% due from September 2000 to 2005     30.0
Secured Note due April 2010 (Lear Jet – see Schedule 7.02 )     7.5
Other: Certech, CPP AB capital leases     1.9
     
Letters of Credit, bonds or trust (see next page)     1.2
Total Debt     437.6
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Indebtedness Continued

 
Steel Division:                

L/C, Bond
or Trust

 

Amount

  

Issuer/Broker
or Trustee

  

Beneficiary

  

Purpose

  

Maturity
Date

  

Notes

    902383
 

$277,000.00
  

PNC Bank
  

Travelers Indemnity
  

W/C Claim
Indemnification   

04/01/02
  

Automatic rollover provision

    S235342PGH
 

$275,000.00
  

PNC Bank
  

Kemper Casualty Insurance
Company   

W/C Claim
Indemnification   

06/30/02
  

Automatic rollover provision

    S232440PGH
 

$450,000.00
  

PNC Bank
  

Lumbermens Mutual
Casualty Company   

W/C Claim
Indemnification   

07/01/02
  

Automatic rollover provision

CSPC:                  

    SM407365P  $133,926.00   First Union   Taiwan Power   Performance Bond   08/01/02   \

Dynament:                  

    S842482
 

$100,000.00
  

Mellon Bank
  

Liberty Mutual Insurance
Company   

W/C Claim
Indemnification   

06/30/02
  

Automatic rollover provision

 



 
SCHEDULE 7.02

 
Existing Liens

 
DATE OF FILING

  

UCC FILE #

  

COLLATERAL

  

AMOUNT OUTSTANDING

4/19/00
  

31521154
  

1999 Learjet Model 45 Serial Number
063; Airplane Engines and parts   

$7.5 Million



 
SCHEDULE 7.03

 
Investments

 

 

  

Outstanding
Balance

$

  

 

Notes Receivable        

Talley Corp.        
Reynolds Note    526,887  Acquired through purchase of Talley Industries
Patricia Brown Note    44,969  Acquired through purchase of Talley Industries
Schalow Note    43,106  Acquired through purchase of Talley Industries

Dynamet        
Note IDB and PIDA loans for Trigon/FPD Co.    334,060  Acquired through purchase of Dynamet
      

Total    949,022   

      

 

  

Amount of
Investment

$

  

 

Equity Investments        

Ampersand/Distributed Systems Services/ Other    613,000   
Foreign Investments    4,188,000   
      

Total    4,801,000   

      

Total Investments   $5,750,022   
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SCHEDULE 10.02
 

Eurodollar and Domestic Lending Offices, Addresses for Notices
 
BORROWERS
 
CARPENTER TECHNOLOGY CORPORATION
CERTECH INTERNATIONAL LIMITED
CARPENTER TECHNOLOGY (EUROPE) S.A.
CARPENTER POWDER PRODUCTS AB
CARPENTER TECHNOLOGY (UK) LIMITED
1047 North Park Road
Wyomissing, PA 19610
 
Attn:  Jaime Vasquez, Treasurer
  Telephone: 610-208-2165
  Facsimile: 610-208-2989
  Electronic Mail: jvasquez@cartech.com
 
WACHOVIA BANK, NATIONAL ASSOCIATION
 
Administrative Agent’s Office and Wachovia Bank, National Association’s Lending Office
(for payments and Requests for Credit Extensions):
 
Wachovia Bank, National Association
Syndication Agency Services
201 S. College Street
NC0686
Charlotte, North Carolina 28288
Attention: Justin Stark
Telephone (704) 374-2698
Facsimile: (704) 383-0288
Electronic Mail: justin.stark@funb.com
Account No.: 5000000031197
Ref: Carpenter Technology Corporation
ABA# 053000219



 
Other Notices as Administrative Agent:
 
Wachovia Bank, National Association
Syndication Agency Services
201 S. College Street
NC0680
Charlotte, North Carolina 28288
Attention:  Justin Stark
  Telephone: (704) 374-2698
  Facsimile: (704) 383-0288
  Electronic Mail: justin.stark@funb.com
 
Other Notices as a Lender:
 
Wachovia Bank, National Association
Syndication Agency Services
201 S. College Street
NC0680
Charlotte, North Carolina 28288
Attention:  Justin Stark
  Telephone: (704) 374-2698
  Facsimile: (704) 383-0288
  Electronic Mail: justin.stark@funb.com
 
JPMORGAN CHASE
 
Requests for Credit Extensions:
 
JPMorgan Chase
270 Park Avenue, 21st Floor
New York, New York 10017
Attn:  Peter Predun
  Nina Gaton
  Telephone: (212) 270-7005
  Facsimile: (212) 270-4724
  Electronic Mail: peter.predun@jpmorgan.com, nina.gaton@jpmorgan.com
  Acct. No.: 323258336
  Ref: Carpenter Tech
  ABA#021000021
 
Notices (other than Requests for Credit Extensions):
 
JPMorgan Chase
1 Chase Manhattan Plaza, 8th Floor
New York, New York 10081
Attn:  Jeannie Chin
  Loan & Agency Group
  Telephone: (212) 552-7952
  Facsimile: (212) 552-5650
 
PNC BANK, NATIONAL ASSOCIATION
 
Requests for Credit Extensions:
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PNC Bank, National Association
One PNC Plaza, 3rd Floor
249 5th Avenue
Pittsburgh, Pennsylvania 15222-2707
Attn:  Troy Brown
  Dale Stein
  Telephone: (412) 768-5950, (412) 762-7867
  Facsimile: (412) 705-3232
  Electronic Mail: troy.brown@pncbank.com, dale.stein@pncbank.com
  Account No. 196030010890
  Ref: Carpenter Technology, Attention Commercial Loan Department
  ABA#043000096
 
Notices (other than Requests for Credit Extensions):
 
PNC Bank, National Association
PNC Firstside Center
500 First Avenue, 4th Floor
Pittsburgh, Pennsylvania 15219
Attn:  Krista Texter
  Tina Lanuka
  Telephone: (412) 768-7635, (412) 768-5876
  Facsimile: (412) 768-4586
  Electronic Mail: krista.texter@pncbank.com, tina.lanuka@pncbank.com
 
CREDIT SUISSE FIRST BOSTON
 
Requests for Credit Extensions:
 
Credit Suisse First Boston
11 Madison Avenue
New York, New York 10010-3629
Attn:  Mark Heron
  Robert Hetu
  Telephone: (212) 325-9933, (212) 325-4542
  Facsimile: (212) 325-8319, (212) 325-8309
  Electronic Mail: mark.heron@csfb.com, robert.hetu@csfb.com
  Account No. 890-0329-262
  Ref: Carpenter Technology Corporation
  ABA#021000018
 
Notices (other than Requests for Credit Extensions):
 
Credit Suisse First Boston
11 Madison Avenue, 13th Floor
New York, New York 10010-3629
Attn:  Lai Chung
  Telephone: (212) 538-3353
  Facsimile: (212) 538-3477
 
ALLFIRST BANK
 
Requests for Credit Extensions:
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Allfirst Bank
2055 South Queen Street
182-02-01
York, Pennsylvania 17403
Attn:  Theodore K. Oswald
  Kelli M. Matthews
  Telephone: (717) 771-4904, (717) 771-4905
  Facsimile: (717) 771-4914
  Electronic Mail: theodore.k.oswald@allfirst.com, kellie.m.matthews@allfirst.com
  Account No. 01010655013039
  Ref: Carpenter Technology
  ABA#052000113
 
Notices (other than Requests for Credit Extensions):
 
Allfirst Bank
2005 South Queen Street
182-02-01
York, Pennsylvania 17403
Attn:  Coteelia Reed
  Heidi A. Beck
  Telephone: (717) 771-4906, (717) 771-4902
  Facsimile: (717) 771-4914
  Electronic Mail: coteelia.reed@allfirst.com. heidi.a.beck@allfirst.com
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EXHIBIT A-1

 
Form of Notice of Borrowing

 
            ,             

 
Wachovia Bank, National Association 

as Administrative Agent
Syndication Agency Services
201 S. College Street
Charlotte, North Carolina 28288
Attention: Justin Stark
 
Dear Mr. Stark:
 

Reference is made to that certain 364-Day Credit Agreement dated as of September 3, 2002 (as amended, restated, supplemented or otherwise modified,
the “Credit Agreement”) among Carpenter Technology Corporation, a Delaware corporation, as a borrower and guarantor, Carpenter Technology (UK)
Limited, a company organized and existing under the laws of England and Wales, as a borrower, Certech International Limited, a company organized and
existing under the laws of England and Wales, as a borrower, Carpenter Powder Products AB, a company organized and existing under the laws of Sweden, as
a borrower, and Carpenter Technology (Europe) S.A., a company organized under the laws of Belgium, as a borrower, the lending institutions party thereto
from time to time and Wachovia Bank, National Association, as Administrative Agent. Terms defined in the Credit Agreement and not otherwise defined
herein have, as used herein, the respective meanings provided for therein. This notice constitute a Notice of Borrowing pursuant to Section 2.02 of the Credit
Agreement.
 
 1.  The name of the applicable Borrower is                         .
 
 2.  The date of the Borrowing will be                         ,             .1
 
 3.  The currency in which the Borrowing will be denominated is                     .
 
 4.  The aggregate principal Dollar Amount of the Borrowing will be $                    .2
 
 5.  The Borrowing will consist of [Base Rate] [Eurocurrency] Loans.
 
 6.  The initial Interest Period for the Loans comprising such Borrowing will be                     .3
 

The Borrowing requested herein complies with the proviso to the first sentence of Section 2.01 of the Credit Agreement.

1  Must be a Business Day for the relevant currency.
2  Must be an aggregate principal amount of $5,000,000 or any larger multiple of $1,000,000.
3  Applicable only in the case of a Eurocurrency Borrowing. Insert “one week”, “one month”, “two months”, “three months” or “six months” (subject to

the provisions of the definition of Interest Period and to Section 2.05(a) of the Credit Agreement).



 
 

[BORROWER NAME]

By:  

 
 

Name:
Title:
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EXHIBIT A-2
 

Form of Notice of Extension/Conversion
                                   ,         

Wachovia Bank, National Association  
    as Administrative Agent
Syndication Agency Services
201 S. College Street
Charlotte, North Carolina 28288
Attention: Justin Stark
 
Dear Mr. Stark:
 

This notice shall constitute a “Notice of Conversion/Continuation” pursuant to Section 2.08(a) of the 364-Day Credit Agreement dated as of
September 3, 2002 (as amended, restated, supplemented or otherwise modified, the “Credit Agreement”) among Carpenter Technology Corporation, a
Delaware corporation, as a borrower and guarantor, Carpenter Technology (UK) Limited, a company organized and existing under the laws of England and
Wales, as a borrower, Certech International Limited, a company organized and existing under the laws of England and Wales, as a borrower, Carpenter
Powder Products AB, a company organized and existing under the laws of Sweden, as a borrower, and Carpenter Technology (Europe) S.A., a company
organized under the laws of Belgium, as a borrower, the lending institutions party thereto from time to time and Wachovia Bank, National Association, as
Administrative Agent. Terms defined in the Credit Agreement and not otherwise defined herein have, as used herein, the respective meanings provided for
therein.
 

1. The Group of Loans (or portion thereof) to which this notice applies is [all or a portion of all Base Rate Loans currently outstanding] [all or a
portion of all Eurocurrency Loans currently outstanding having an Interest Period of [one week]  [             months] and ending on the Election Date
specified below].

 
2. The date on which the conversion/continuation selected hereby is to be effective is             ,              (the “Election Date”).1

 
3. The principal amount of the Group of Loans (or portion thereof) to which this notice applies is $            .2

 
4. The Group of Loans (or portion thereof) which are to be converted will bear interest based upon the [Base Rate] [Applicable Interbank Offered

Rate]. The Group of Loans (or portion thereof) which are to be continued will bear interest based upon the [Base Rate] [Applicable Interbank Offered
Rate].

 
5. The Interest Period for such Loans will be             .3

1  Must be a Business Day.
2  May apply to a portion of the aggregate principal amount of the relevant Group of Loans; provided that (i) such portion is allocated ratably among the

Loans comprising such Group and (ii) the portion to which such notice applies, and the remaining portion to which it does not apply, are each
$[2,000,000] or any larger multiple of $1,000,000.



[BORROWER NAME]

By:  
  Name:
  Title:

 

3  Applicable only in the case of a conversion to, or a continuation of Eurodollar Loans. For Eurodollar Loans, insert “one week”, “one month”, “two
months”, “three months” or “six months” (subject to the provisions of the definition of Interest Period).
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EXHIBIT B

 
Form of Revolving Note

 
Principal Sum: $[            ] Charlotte, North Carolina

September 3, 2002
 

For value received, [BORROWER NAME], [BORROWER DESCRIPTION] (the “Borrower”), hereby promises to pay to the order of the Lender set forth
above (the “Lender”) for the account of its Applicable Lending Office, at the office of Wachovia Bank, National Association (the “Administrative Agent”) as
set forth in that certain 364-Day Credit Agreement dated as of September 3, 2002 (as amended, restated, supplemented or otherwise modified, the “Credit
Agreement”) among Carpenter Technology Corporation, a Delaware corporation, as a borrower and guarantor, Carpenter Technology (UK) Limited, a
company organized and existing under the laws of England and Wales, as a borrower, Certech International Limited, a company organized and existing under
the laws of England and Wales, as a borrower, Carpenter Powder Products AB, a company organized and existing under the laws of Sweden, as a borrower,
and Carpenter Technology (Europe) S.A., a company organized under the laws of Belgium, as a borrower, the Borrower, the lending institutions from time to
time party thereto, and Wachovia Bank, National Association, as Administrative Agent, the Principal Sum set forth above (or such lesser amount as shall
equal the aggregate unpaid principal amount of all Loans made by the Lender to the Borrower under the Credit Agreement), in the applicable currency and in
immediately available funds, on the dates and in the currencies and principal amounts provided in the Credit Agreement, and to pay interest on the unpaid
principal amount of each such Loan, at such office, in like money and funds, for the period commencing on the date of such Loan until such Loan shall be
paid in full, at the rates per annum and on the dates provided in the Credit Agreement. If any amount is not paid in full when due hereunder, such unpaid
amount shall bear interest, payable on demand, from the due date thereof until the date of actual payment (and before as well as after judgment) computed at
the rates per annum set forth in the Credit Agreement.
 

This Note is one of the Notes referred to in the Credit Agreement and evidences Loans made by the Lender thereunder. Capitalized terms used in this
Note and not otherwise defined shall have the respective meanings assigned to them in the Credit Agreement and the terms and conditions of the Credit
Agreement are expressly incorporated herein and made a part hereof.
 

The Credit Agreement provides for the acceleration of the maturity of the Loans evidenced by this Note upon the occurrence of certain events (and for
payment of collection costs in connection therewith) and for prepayments of Loans upon the terms and conditions specified therein. In the event this Note is
not paid when due at any stated or accelerated maturity, the Borrower agrees to pay, in addition to the principal and interest, all costs of collection, including
reasonable attorney fees.
 

The date, amount, Type, interest rate and duration of Interest Period (if applicable) of each Loan made by the Lender to the Borrower, and each
payment made on account of the principal thereof, shall be recorded by the Lender on its books and, if the Lender so elects in connection with any transfer or
enforcement hereof, appropriate notations to evidence the foregoing information with respect to each Loan then outstanding shall be endorsed by the Lender
on the schedule attached to and made a part hereof, provided that the failure of the Lender to make any such recordation or endorsement shall not affect the
obligations of the Borrower to make a payment when due of any amount owing under the Credit Agreement or under this Note in respect of the Loans to be
evidenced by this Note, and each such recordation or endorsement shall be prima facie evidence of such information.
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EXHIBIT B

 
The Borrower, for itself, its successors and assigns, hereby waives diligence, presentment, protest and demand and notice of protest, demand, dishonor

and non-payment of this Note.
 

This Note and the Loans evidenced hereby may be transferred in whole or in part only by registration of such transfer on the Register maintained for
such purpose by or on behalf of the Borrower as provided in Section 11.06(d) of the Credit Agreement.
 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NORTH CAROLINA.
 

IN WITNESS WHEREOF, the Borrower has caused this Note to be executed as of the date first above written.
 
 

[BORROWER NAME]

By:   

 

 
Name:
Title:
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EXHIBIT B

LOANS AND PAYMENTS WITH RESPECT THERETO
 

Date

  

Type of
Loan Made

    

Amount of
Loan Made (Specify

Applicable Currency)

    

End of
Interest
Period

    

Amount of Principal or Interest Paid
This Date

    

Outstanding Principal
Balance

This Date

    

Notation
Made By
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EXHIBIT C

Form of Assignment and Acceptance
 

Reference is made to the 364-Day Credit Agreement dated as of September 3, 2002 (as amended, restated, supplemented or otherwise modified, the
“Credit Agreement”) among Carpenter Technology Corporation, a Delaware corporation, as a borrower and guarantor, Carpenter Technology (UK) Limited, a
company organized and existing under the laws of England and Wales, as a borrower, Certech International Limited, a company organized and existing under
the laws of England and Wales, as a borrower, Carpenter Powder Products AB, a company organized and existing under the laws of Sweden, as a borrower,
and Carpenter Technology (Europe) S.A., a company organized under the laws of Belgium, as a borrower, the lending institutions from time to time parties
thereto, and Wachovia Bank, National Association, as Administrative Agent. Capitalized terms used but not defined herein shall have the respective
meanings ascribed thereto in the Credit Agreement.
 

The “Assignor” and the “Assignee” referred to on Schedule 1 hereto agree as follows:
 

1.    The Assignor hereby sells and assigns, without recourse, to the Assignee, and the Assignee hereby purchases and assumes, without recourse, from
the Assignor, effective as of effective date of the assignment as designated in paragraph 4 below (the “Effective Date”), the interests set forth on Schedule 1
hereto (collectively, the “Assigned Interest”) in the Assignor’s rights and obligations under the Credit Agreement, including, without limitation, (i) the
interest set forth on Schedule 1 hereto in the Revolving Commitment Percentage of the Assignor on the Effective Date and (ii) the Loans owing to the
Assignor in connection with the Assigned Interest which are outstanding on the Effective Date, in each case as of the Effective Date. The purchase of the
Assigned Interest shall be at par and periodic payments made with respect to the Assigned Interest which (i) accrued prior to the Effective Date shall be
remitted to the Assignor and (ii) accrue from and after the Effective Date shall be remitted to the Assignee. From and after the Effective Date, the Assignee, if
it is not already a Lender under the Credit Agreement, shall become a “Lender” for all purposes of the Credit Agreement and the other Loan Documents and,
to the extent of such assignment, the assigning Lender shall be relieved of its obligations under the Credit Agreement.
 

2.    The Assignor: (i) represents and warrants that it is the legal and beneficial owner of the Assigned Interest being assigned by it hereunder and that
such Assigned Interest is free and clear of any adverse claim; (ii) makes no representation or warranty and assumes no responsibility with respect to any
statements, warranties or representations made in or in connection with the Loan Documents or for the execution, legality, validity, enforceability,
genuineness, sufficiency or value of the Loan Documents or any other instrument or document furnished pursuant thereto; (iii) makes no representation or
warranty and assumes no responsibility with respect to the financial condition of the Borrowers or the performance or observance by the Borrowers of any of
their respective obligations under the Loan Documents or any other instrument or document furnished pursuant thereto; (iv) represents and warrants that
under applicable Laws no tax will be required to be withheld by the Administrative Agent or the Borrowers with respect to any payments to be made to the
Assignee hereunder or under any Loan Document, and unless otherwise indicated in the space opposite the Assignee’s signature below, no tax forms
described in Section 3.01(d) of the Credit Agreement are required to be delivered by the Assignee and (v) attaches the Note[s] held by the Assignor and
requests that the Administrative Agent exchange such Note[s] for new Note payable to the order of the Assignee in the amount specified on line (j) of
Schedule 1, and to the order of the Assignor in the amount, if any, specified on line (i) of Schedule 1.
 

3.    The Assignee: (i) confirms that it has received a copy of the Credit Agreement, together with copies of the financial statements referred to in
Sections 5.01 and 6.01 thereof and such other documents and information as it has deemed appropriate to make its own credit analysis and decision to enter
into this Assignment and Acceptance; (ii) agrees that it will, independently and without



reliance upon the Administrative Agent, the Assignor or any other Lender and based on such documents and information as it shall deem appropriate at the
time, continue to make its own credit decisions in taking or not taking action under the Credit Agreement; (iii) confirms that it is an Eligible Assignee; (iv)
appoints and authorizes the Administrative Agent to take such action as agent on its behalf and to exercise such powers and discretion under the Loan
Documents as are delegated to the Administrative Agent by the terms thereof, together with such powers and discretion as are reasonably incidental thereto;
and (v) agrees that it will perform in accordance with their terms all of the obligations that by the terms of the Credit Agreement are required to be performed
by it as a Lender.
 

4.    Following the execution of this Assignment and Acceptance, it will be delivered to the Administrative Agent for acceptance and recording by the
Administrative Agent. The effective date for this Assignment and Acceptance (the “Effective Date”) shall be the date of acceptance hereof by the
Administrative Agent, unless otherwise specified on Schedule 1.
 

5.    Upon such acceptance and recording by the Administrative Agent, as of the Effective Date (i) the Assignee shall be a party to the Credit Agreement
and, to the extent provided in this Assignment and Acceptance, have the rights and obligations of a Lender thereunder and (ii) the Assignor shall, to the
extent provided in this Assignment and Acceptance, relinquish its rights and be released from its obligations under the Credit Agreement.
 

6.    Upon such acceptance and recording by the Administrative Agent, from and after the Effective Date, the Administrative Agent shall make all
payments under the Credit Agreement and the Note in respect of the interests assigned hereby (including, without limitation, all payments of principal,
interest, Commitment Fees and other fees with respect thereto) to the Assignee. The Assignor and Assignee shall make all appropriate adjustments in
payments under the Credit Agreement and the Note for periods prior to the Effective Date directly between themselves.
 

7.    This Assignment and Acceptance shall be governed by, and construed in accordance with, the laws of the State of North Carolina. This Assignment
and Acceptance may be executed in any number of counterparts and by different parties hereto in separate counterparts, each of which when so executed shall
be deemed to be an original and all of which taken together shall constitute one and the same agreement. Delivery of an executed counterpart of this
Assignment and Acceptance by telecopier shall be effective as delivery of a manually executed counterpart of this Assignment and Acceptance.
 

8.    This Assignment and Acceptance shall be effective only upon consent of the Administrative Agent (and, if applicable, Carpenter) and delivery to
the Administrative Agent of this Assignment and Acceptance, together with the transfer fee payable pursuant to Section 11.06(b)(iv) of the Credit Agreement
in connection herewith and recordation in the Register pursuant to Section 11.06(d) of the Credit Agreement of the terms hereof.
 

9.    Attached hereto as Schedule 2 is all contact, address, account and other administrative information relating to the Assignee.
 

[Signature Page to Follow]
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IN WITNESS WHEREOF, the Assignor and the Assignee have caused this Assignment and Acceptance to be executive by their officers thereunto duly

authorized as of the date specified thereon.
 
 
    [                ], as Assignor

      By:   

 

 

 

 

 

 

 

 
Name:
Title:

     
 ̈ Tax forms required by

Section 3.01(d) of the
Credit Agreement included  

 
 

[                ], as Assignee

     

      By:   

 

 

 

 

 

 

 

 
Name:
Title:

 
CONSENTED TO:
 
WACHOVIA BANK, NATIONAL ASSOCIATION, as Administrative Agent,
 

By:   
  
Name:
Title:
 
CARPENTER TECHNOLOGY CORPORATION
 
 

By:   
  
Name:
Title:
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SCHEDULE 1

to
ASSIGNMENT AND ACCEPTANCE

 
(1.   Date of Assignment:    
(2.   Legal Name of Assignor:    
(3.   Legal Name of Assignee:    
(4.   Effective Date of Assignment:1    
(5.   Revolving Commitment Percentage Assigned (expressed as a percentage set forth to at least 8 decimals)   __________%
(6.

  
Revolving Commitment Percentage of Assignee after giving effect to this Assignment and Acceptance as of the Effective
Date (set forth to at least 8 decimals)   __________%

(7.
  

Revolving Commitment Percentage of Assignor after giving effect to this Assignment and Acceptance as of the Effective
Date (set forth to at least 8 decimals)   __________%

(8.   Revolving Commitment Amount as of Effective Date   $_______________
(9.

  
Dollar Amount of Assignor’s Revolving Commitment Percentage as of the Effective Date (the amount set forth in (h)
multiplied by the percentage set forth in (g))   $_______________

(10.
  

Dollar Amount of Assignee’s Revolving Commitment Percentage as of the Effective Date (the amount set forth in (h)
multiplied by the percentage set forth in (f))   $_______________

 

1  This date should be no earlier than five Business Days after the delivery of this Assignment and Acceptance to the Administrative Agent.



 
SCHEDULE 2

to
ASSIGNMENT AND ACCEPTANCE

 
ADMINISTRATIVE DETAILS

 
(Assignee to list names of credit contacts, addresses, phone and facsimile numbers, electronic mail addresses and account and payment information)



 
EXHIBIT D

 
Form of Opinion of Counsel for the Carpenter

 
September 3, 2002

 
To the Administrative Agent

and each of the Lenders party to the
Credit Agreement referred to below

 
Ladies and Gentlemen:
 

We have acted as counsel to Carpenter Technology Corporation, a Delaware corporation (“Carpenter”), a Delaware corporation (the “Borrower”), in
connection with the 364-Day Credit Agreement dated as of September 3, 2002 (the “Credit Agreement”) among the Borrower, as a borrower and guarantor,
Carpenter Technology (UK) Limited, a company organized and existing under the laws of England and Wales, as a borrower, Certech International Limited, a
company organized and existing under the law of England and Wales, as a borrower, Carpenter Powder Products AB, a company organized and existing
under the laws of Sweden, as a borrower, and Carpenter Technology (Europe) S.A., a company organized under the laws of Belgium, as a borrower, the banks
and other lending institutions party thereto from time to time (each a “Lender” and, collectively, the “Lenders”) and Wachovia Bank, National Association,
a national banking association, as Administrative Agent for the Lenders (the “Administrative Agent”). This opinion is being delivered pursuant to Section
4.01(e) of the Credit Agreement. Terms defined in the Credit Agreement and not otherwise defined herein have, as used herein, the respective meanings
provided for therein.
 

We have examined originals or copies, certified or otherwise identified to our satisfaction, of such documents, corporate records, certificates of public
officials and other instruments as we have deemed necessary or appropriate as a basis for the opinions set forth herein, including, without limitation: (i) the
Credit Agreement; and (ii) the Notes dated as of the date hereof (the “Notes”) by the Borrowers in favor of the Lenders. The Credit Agreement and the Notes,
are referred to herein individually as a “Loan Document” and collectively as the “Loan Documents”.
 

In rendering the opinions expressed below, we have assumed (except with respect to Carpenter): (i) the valid existence and good standing in the
jurisdiction of its organization of each party to the Loan Documents; (ii) the due authorization, execution and delivery of the Loan Documents by each party
thereto; (iii) the power and authority of each party to the Loan Documents to execute, deliver and perform the same, and that such execution, delivery and
performance does not violate its organizational documents or any law or governmental rule or regulation applicable to it; (iv) the genuineness of all
signatures and the authority of all persons signing each of the Loan Documents on behalf of the parties thereto; and (v) that each of the Loan Documents
constitutes the legal, valid and binding obligation of each party to such Loan Document and is enforceable against each such party in accordance with its
terms. We have also assumed the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted
to us as certified, conformed or photostatic copies and the authenticity of the originals of such copies. As to certain factual matters we have, to the extent
deemed appropriate by us, relied upon certificates of officers of Carpenter and the representations made by Carpenter in the Loan Documents to which it is a
party.
 

Whenever a statement herein is qualified by “to the best of our knowledge”, “known to us” or a similar phrase, it is intended to indicate that those
attorneys in this firm who have rendered legal services in connection with the transactions contemplated by the Loan Documents do not have current actual
knowledge of the inaccuracy of such statement. However, except as expressly otherwise indicated, we have not undertaken any independent investigation to
determine the accuracy of any such statement,



and no inference that we have any knowledge of any matters pertaining to such statement should be drawn from our representation of Carpenter. We have not
examined the records of any governmental agency and have not performed a docket search of any judicial body.
 

Based upon the foregoing, we are of the opinion that:
 

1.    Carpenter is a corporation duly incorporated, validly existing and in good standing under the laws of the jurisdiction of its incorporation,
has all corporate powers required to carry on its business as now conducted and is duly qualified and in good standing as a foreign corporation in each
jurisdiction where qualification or licensing is required by the nature of its business or the character and location of its property, business or customers
and in which the failure so to qualify or be licensed, as the case may be, in the aggregate, could have a Material Adverse Effect.

 
2.    The execution, delivery and performance by Carpenter of the Loan Documents to which it is a party are within its corporate power and have

been duly authorized by all necessary corporate action of Carpenter. Carpenter has duly executed and delivered the Loan Documents to which it is a
party. Each Loan Document is a valid and binding agreement or obligation of Carpenter which is a party thereto, in each case enforceable against
Carpenter in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium or similar laws affecting the enforceability of creditors’ rights generally and by equitable principles of general applicability
(regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
3.    The execution, delivery and performance by Carpenter of the Loan Documents to which it is a party: (i) require no order, consent, approval,

license, authorization, or validation of, or filing, recording or registration with, or exemption by, any governmental or public body or authority
pursuant to any presently existing law or regulation of the United States of America or the State of North Carolina; (ii) do not contravene or constitute
(with or without the giving of notice or lapse of time or both) a default under (A) any provision of applicable law or regulation of the United States of
America (including, without limitation, Regulation T, U or X of the Board of Governors of the Federal Reserve System) or the State of North Carolina,
(B) the certificate of incorporation or bylaws of Carpenter, (C) to the best of our knowledge, any material indenture, mortgage, deed of trust, credit
agreement, loan agreement or other material agreement relating to indebtedness known to us binding upon Carpenter or (D) any judgment, injunction,
order or decree known to us binding upon Carpenter; and (iii) do not result in the creation or imposition of (or the obligation to create or impose) any
Lien on any asset of Carpenter.

 
4.    To the best of our knowledge, there is no action, suit, proceeding or arbitration pending or threatened against Carpenter or any of its

Subsidiaries before any court or arbitrator or any governmental body, agency or official of the United States of America or the State of North Carolina
which, if adversely determined, could have a Material Adverse Effect or which in any manner questions the validity of any Loan Document.

 
5.    None of the transactions that are contemplated by the Loan Documents to occur on the date hereof (including, without limitation, any direct

or indirect use of the proceeds of the Loan(s) being made on the date hereof) violates Regulation T, U or X of the Board of Governors of the Federal
Reserve System, as in effect on the date hereof.

 
6.    Carpenter is not an “investment company” within the meaning of the Investment Company Act of 1940.



 
The opinions herein expressed are limited in all respects solely to the matters governed by the internal laws of the State of North Carolina and the

federal laws of the United States of America.
 

This opinion is rendered solely to you and each Eligible Assignee in connection with the above matter. This opinion may not be relied upon by you
for any other purpose or relied upon by any other person without our prior written consent.
 

Very truly yours,



September 3, 2002
 
Carpenter Technology Corporation
1047 North Park Road
Wyomissing, PA 19610
Attention:    Jamie Vasquez

Vice President and Treasurer
 

Re:    $75,000,000 Revolving Credit Facility
 
Dear Mr. Vasquez:
 

Carpenter Technology Corporation (“you” or the “Borrower”) has advised Wachovia Bank, National Association (“Wachovia Bank”) and Wachovia
Securities, Inc. (“Wachovia Securities”) that the Borrower intends to renew its existing $75,000,000 364-Day Revolving Credit Facility with a new
$75,000,000 unsecured 364-Day Revolving Credit Facility (the “New 364-Day Facility”), which will be available for general corporate purposes of the
Borrower and its subsidiaries. In that regard, you have requested that Wachovia Securities agree to structure, arrange and syndicate the New 364-Day Facility
and that Wachovia Bank commit to provide a portion of the New 364-Day Facility.
 

Wachovia Bank is pleased to advise you of its commitment to provide up to $26,875,000 of the New 364-Day Facility. Furthermore, Wachovia
Securities is pleased to advise you of its agreement to act as co-lead arranger (in such capacity, the “Co-Lead Arranger”) and sole book manager (in such
capacity, the “Sole Book Manager”) for the New 364-Day Facility and its undertaking to use commercially reasonable best efforts to assemble a syndicate of
financial institutions (the “Lenders”) identified by the Co-Lead Arranger in connection with you to provide the balance of the necessary commitments for the
New 364-Day Facility. Additionally, Wachovia Bank is pleased to advise you of its agreement to act as Administrative Agent (the “Administrative Agent”)
for the Lenders.
 

The respective commitments, undertakings and agreements of Wachovia Securities and Wachovia Bank contained in this commitment letter (this
“Commitment Letter”) are subject to (a) the terms and conditions set forth herein and in the Summary of Terms and Conditions attached hereto as Annex I (the
“Term Sheet”) and (b) the terms and conditions contained in the confidential fee letter with respect to Wachovia Bank’s commitments, undertakings and
agreements, dated the date hereof (the “Fee Letter” and, collectively with this Commitment Letter, these “Letters”), (c) Wachovia Securities’ satisfaction that
there shall be no competing offering, placement or arrangement of any debt facilities of the Borrower or its subsidiaries prior to or during the initial
syndication of the New 364-Day Facility, (d) no disruption or adverse change (or development that could reasonably be expected to result in an adverse
change) having occurred in or affecting current loan syndication, note placement or financial, banking or capital market conditions generally that,
individually or in the aggregate, in the good faith judgment of



Wachovia Securities could materially adversely affect Wachovia Securities’ ability to syndicate the New 364-Day Facility and (e) there not having occurred
or become known since June 30, 2001, in the reasonable judgment of Wachovia Securities, a material adverse change in respect of the business or financial
condition of the Borrower and its subsidiaries, taken as a whole, which could have a material adverse effect on the ability of the Borrower to perform its
obligations under the definitive credit documentation with respect to the New 364-Day Facility, and (f) Wachovia Securities’ successful placement of the
remaining uncommitted portion of the New 364-Day Facility. If any of the foregoing conditions, events or circumstances are either not satisfied or prove to
be unsatisfactory to Wachovia Securities or Wachovia Bank, we reserve the right either to terminate our respective commitments, agreements and
undertakings hereunder (and thereafter have no other or further obligations hereunder or in connection with the New 364-Day Facility) or to propose
alternative financing amounts or structures that assure adequate protection for Wachovia Bank and the other Lenders. Furthermore, Wachovia Securities shall
be entitled, after consultation with you, to change the pricing, terms, allocation or structure of the New 364-Day Facility, either before or after the date of the
closing of the New 364-Day Facility (the “Closing Date”), if Wachovia Securities determines in its sole discretion that such changes are advisable in order to
ensure a successful syndication of the New 364-Day Facility or an optimal capital structure with respect to the Borrower. The respective commitments,
undertakings and agreements of Wachovia Securities and Wachovia Bank are subject, among other things, to the agreements in this paragraph.
 

It is agreed that Wachovia Bank will act as sole and exclusive Administrative Agent and Wachovia Securities will act as Co-Lead Arranger and Sole
Book Manager for the New 364-Day Facility, and each will, in such capacities, perform the duties and exercise the authority customarily performed and
exercised in such roles. The Borrower hereby agrees that no other agents, co-agents, lead arrangers or book managers will be appointed, no other titles will be
awarded and no compensation (other than that expressly contemplated by this Commitment Letter, the Term Sheet and the Fee Letter) will be paid in
connection with the New 364-Day Facility unless you and we shall so agree.
 

Wachovia Securities intends to solicit commitments to purchase the New 364-Day Facility from prospective Lenders promptly following the execution
of this Commitment Letter. Wachovia Securities will manage, together with you, all aspects of the syndication, including, without limitation, decisions as to
the selection of prospective Lenders to be approached, when they will be approached, when their commitments will be accepted, the allocation of the
commitments among the Lenders and the amount and distribution of fees among the Lenders. In that regard, you agree to assist Wachovia Securities actively,
in all commercially reasonable respects, in the syndication of the New 364-Day Facility, which assistance will require, among other things, that you provide
all information Wachovia Securities deems, and you agree, to be reasonably necessary to complete successfully the syndication (the “Information”), and all
projections (the “Projections”) as Wachovia Securities may request in connection with the syndication of the New 364-Day Facility. In syndicating the New
364-Day Facility, Wachovia Securities will use and rely on all Information and on all Projections without independent verification thereof. In addition, you
agree to make certain members of your management,
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consultants and advisors, available during regular business hours to answer questions regarding the New 364-Day Facility, to review and assist in the
preparation of a placement memorandum relating to the New 364-Day Facility, to meet with prospective Lenders and to use your best efforts to ensure that
Wachovia Securities’s syndication will benefit from your investor relationships.
 

These Letters and the Term Sheet do not summarize all of the terms, conditions, covenants, representations, warranties and other provisions which will
be contained in the definitive credit documentation for the New 364-Day Facility. The Administrative Agent shall have the right to require that such credit
documentation include, in addition to the provisions outlined in these Letters and in the Term Sheet, provisions reasonably considered appropriate by the
Administrative Agent for this type of financing transaction, as well as provisions that the Administrative Agent may deem appropriate after it is afforded the
opportunity to conduct and complete, to its satisfaction, the due diligence review described in the Term Sheet.
 

By your signature below you hereby (a) agree to indemnify and hold harmless Wachovia Securities, Wachovia Bank, each Lender committing to
purchase a portion of the New 364-Day Facility and each of Wachovia Securities’, Wachovia Bank’s and such Lender’s respective affiliates, directors,
officers, agents and employees as set forth on Annex II hereto (the terms and provisions of such Annex II being incorporated herein by reference), whether or
not definitive documentation with respect to the New 364-Day Facility is ultimately executed and delivered, (b) represent and covenant that (i) all
Information that has been or will be made available to Wachovia Securities and Wachovia Bank by you or on your behalf is or will be, when furnished,
complete and correct in all material respects and does not or will not, when furnished, contain any untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements contained therein not materially misleading in light of the circumstances under which such statements
are made and (ii) all Projections that have been or will be made available to Wachovia Securities and Wachovia Bank by you or on your behalf have been or
will be prepared in good faith based upon reasonable assumptions and (c) agree to furnish us with such additional Information and Projections as we may
reasonably request to supplement Information and Projections previously provided so that the representations in item (b) of this paragraph are true and correct
on and as of the Closing Date.
 

This Commitment Letter is delivered to you with the understanding that neither these Letters, the Term Sheet nor the substance thereof shall be
disclosed to any third party (including, without limitation, other lenders, underwriters, placement agents, advisors or similar persons) without the prior written
consent of Wachovia Securities, except this Commitment Letter may be provided to those in confidential relationship to you, such as legal counsel or
accountants, or as required by law or any court or governmental agency, and, in such event of permitted disclosure, you agree to inform Wachovia Securities
promptly. You acknowledge and agree that Wachovia Securities and Wachovia Bank may share with their respective affiliates any information relating to the
New 364-Day Facility and the Borrower and its subsidiaries on a confidential basis. You agree to notify Wachovia Securities and Wachovia Bank promptly
of your intention to make, and disclose the contents of prior to, any public announcement or public filing after the date hereof
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relating to any of the transactions contemplated hereby or relating to Wachovia Securities, Wachovia Bank or any of their respective affiliates, as the case
may be. These Letters constitute the entire understanding among the parties hereto with respect to the subject matter hereof and supersede any prior
agreements, written or oral, with respect thereto. These Letters may be executed in counterparts which, when taken together, shall constitute an original.
These Letters may not be assigned by any party hereto without the prior written consent of the other parties, and any purported assignment in violation of the
terms of these Letters shall be void; provided, that this provision shall not apply to the syndication of the New 364-Day Facility or the assignment of these
Letters by Wachovia Securities or Wachovia Bank to their respective affiliates. THESE LETTERS SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NORTH CAROLINA. EACH OF THE UNDERSIGNED PARTIES HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHTS IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION BASED HEREON, OR ARISING OUT OF OR IN CONNECTION WITH THESE LETTERS AND ANY OTHER COURSE OF
CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER ORAL OR WRITTEN) OR ACTIONS OF ANY OF THE UNDERSIGNED
PARTIES IN CONNECTION HEREWITH OR THEREWITH. IN NO EVENT SHALL ANY PARTY TO THIS COMMITMENT LETTER BE LIABLE
FOR CONSEQUENTIAL DAMAGES.
 

If you agree with the foregoing, please sign and return to Wachovia Securities and Wachovia Bank the enclosed copies of these Letters no later than
5:00 p.m., Eastern time, on September 3, 2002. Wachovia Securities’ and Wachovia Bank’s respective commitments, undertakings and agreements hereunder
will expire unless so accepted; provided, however, that, (a) notwithstanding any such timely acceptance and payment, Wachovia Securities’ and Wachovia
Bank’s respective commitments, undertakings and agreements hereunder will terminate at 5:00 p.m., Eastern time, on September 31, 2002 unless, on or prior
to such time, definitive documentation with respect to the New 364-Day Facility has been executed and delivered by you, Wachovia Bank and the other
Lenders and (b) the two immediately preceding paragraphs shall survive any termination of Wachovia Securities’ and Wachovia Bank’s respective
commitments, undertakings and agreements pursuant to this paragraph.
 

Remainder of this page left intentionally blank
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We look forward to working with you on this important transaction.

 
Very truly yours,
 
WACHOVIA SECURITIES, INC.

By:
 

 

Title:
 

 

 
WACHOVIA BANK, NATIONAL ASSOCIATION

By:
 

 

Title:
 

 

 
AGREED TO AND ACCEPTED
this                      day of September, 2002
 
 
CARPENTER TECHNOLOGY CORPORATION

By:
 

 

Title:
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ANNEX II
 

CARPENTER TECHNOLOGIES CORPORATION INDEMNIFICATION PROVISIONS
 

(Unless otherwise defined, terms used in this
Annex II have the meanings ascribed thereto in the

commitment letter, dated September 3, 2002
(the “Commitment Letter”),

to which this Annex II is annexed).
 

The Borrower shall be responsible for all costs and expenses (including due diligence costs and expenses and the reasonable fees and expenses of legal
counsel to Wachovia Securities and Wachovia Bank) arising in connection with the negotiation, preparation, execution and delivery of the Commitment
Letter, the Term Sheet, the Fee Letter and the definitive documentation with respect to the New 364-Day Facility, and the Borrower shall be obligated to pay
such fees and expenses whether or not such definitive documentation is ultimately executed or delivered or the New 364-Day Facility is successfully
syndicated.
 

In addition, the Borrower hereby indemnifies and holds harmless each Indemnified Party (as defined below) from and against all Liabilities (as defined
below). “Indemnified Party” shall mean Wachovia Securities, Wachovia Bank, each other Lender, each affiliate of any of the foregoing and the respective
directors, officers, agent and employees of each of the foregoing, and each other person controlling any of the foregoing within the meaning of either Section
15 of the Securities Act of 1933, as amended, or Section 20 of the Securities Exchange Act of 1934, as amended. “Liabilities” shall mean any and all losses,
claims, damages, liabilities or other reasonable costs or expenses to which an Indemnified Party may become subject which arise out of or relate to or result
from any transaction, action or proceeding to or connected with the transaction described in the Commitment Letter, the Fee Letter or the Term Sheet other
than those relating to such Indemnified Party’s willful misconduct or gross negligence. In addition to the foregoing, the Borrower agrees to reimburse each
Indemnified Party for all reasonable legal or other expenses incurred in connection with investigating, defending or participating in any action or other
proceeding relating to any Liabilities (whether or not such Indemnified Party is a party to any such action or proceeding).



 
Exhibit 12

 
Carpenter Technology Corporation

Computations of Ratios of Earnings to Fixed Charges — unaudited
Five years ended June 30, 2002

 
(dollars in millions)

 

 
  

2002

   

2001

   

2000

   

1999

  

1998(b)

Fixed charges:                        
Interest costs(a)   $ 34.9   $ 41.1   $ 39.4   $34.8  $ 31.2
Interest component of non-capitalized lease rental expense(c)    4.0    4.2    3.5    3.2   2.9

           
Total fixed charges   $ 38.9   $ 45.3   $ 42.9   $38.0  $ 34.1

           
Earnings as defined:                        

Income (loss) before income taxes and cumulative effect of accounting change   $(13.3)  $ 58.4   $ 79.9   $55.8  $136.9
Less income from less-than-fifty- percent-owned entities, and add loss on sale of partial interest in

less-than-fifty-percent owned entities    (0.4)   (0.3)   (1.1)   —     3.4
Fixed charges less interest capitalized    38.6    44.5    36.9    32.5   32.0
Amortization of capitalized interest    2.6    2.5    2.8    2.0   1.9

           
Earnings as defined   $ 27.5   $105.1   $118.5   $90.3  $174.2

           
Ratio of earnings to fixed charges    0.7x    2.3x    2.8x    2.4x   5.1x
           

(a)  Includes interest capitalized relating to significant construction projects, and amortization of debt discount and debt issue costs.
 
(b)  Excludes interest and earnings related to net assets held for sale.
 
(c)  One-third of rental expense which approximates the interest component of non-capitalized leases.



 
Exhibit 21

 
SUBSIDIARY LIST

 

Doing Business As

  

State of
Incorporation

Talley Industries, Inc.   Delaware
Dynamet Incorporated   Delaware
Carpenter Special Products Corporation   Delaware
Certech, Inc.   Delaware
CRS Holdings Inc.   Delaware



 
Exhibit 23

 
CONSENT OF INDEPENDENT ACCOUNTANTS

 
We hereby consent to the incorporation by reference in the Registration Statements on Forms S-8 and S-3 (File Nos. 2-83780, 2-81019, 2-60469, 33-

42536, 33-65077, 33-54045, 333-40991, 333-43017, 333-55667, 333-55669 and 333-57774) of Carpenter Technology Corporation and its subsidiaries of
our reports dated September 3, 2002, relating to the consolidated financial statements and financial statement schedule, which appear in this Form 10-K.
 
 
/S/    PRICEWATERHOUSECOOPERS LLP
 
PricewaterhouseCoopers LLP
Philadelphia, Pennsylvania
September 23, 2002



 
CARPENTER TECHNOLOGY CORPORATION

 
POWER OF ATTORNEY

 
KNOW ALL MEN BY THESE PRESENTS that the undersigned, in his capacity as a Director of Carpenter Technology Corporation, does hereby

appoint Terrence E. Geremski and John R. Welty or either of them his true and lawful attorneys to execute in his name, place and stead, in his capacity as
Director of said Company, the Annual Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 on Form 10-K, for the year ended June
30, 2002, of said Company, and any and all amendments to said Annual Report and all instruments necessary or incidental in connection therewith and to
file the same with the Securities and Exchange Commission. Said attorneys shall individually have full power and authority to do and perform in the name
and on behalf of the undersigned, in any and all capacities, every act whatsoever requisite or desirable to be done in the premises, as fully and to all intents
and purposes as the undersigned might or could do in person, the undersigned hereby ratifying and approving the acts of said attorneys.
 

IN TESTIMONY WHEREOF, the undersigned has executed this instrument this 22nd day of August, 2002.
 

/s/    MARCUS C. BENNETT        

Marcus C. Bennett
Director



 
CARPENTER TECHNOLOGY CORPORATION

 
POWER OF ATTORNEY

 
KNOW ALL MEN BY THESE PRESENTS that the undersigned, in his capacity as a Director of Carpenter Technology Corporation, does hereby

appoint Terrence E. Geremski and John R. Welty or either of them his true and lawful attorneys to execute in his name, place and stead, in his capacity as
Director of said Company, the Annual Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 on Form 10-K, for the year ended June
30, 2002, of said Company, and any and all amendments to said Annual Report and all instruments necessary or incidental in connection therewith and to
file the same with the Securities and Exchange Commission. Said attorneys shall individually have full power and authority to do and perform in the name
and on behalf of the undersigned, in any and all capacities, every act whatsoever requisite or desirable to be done in the premises, as fully and to all intents
and purposes as the undersigned might or could do in person, the undersigned hereby ratifying and approving the acts of said attorneys.
 

IN TESTIMONY WHEREOF, the undersigned has executed this instrument this 20th day of August, 2002.
 

/s/    WILLIAM S. DIETRICH II        

William S. Dietrich II
Director



 
CARPENTER TECHNOLOGY CORPORATION

 
POWER OF ATTORNEY

 
KNOW ALL MEN BY THESE PRESENTS that the undersigned, in his capacity as a Director of Carpenter Technology Corporation, does hereby

appoint Terrence E. Geremski and John R. Welty or either of them his true and lawful attorneys to execute in his name, place and stead, in his capacity as
Director of said Company, the Annual Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 on Form 10-K, for the year ended June
30, 2002, of said Company, and any and all amendments to said Annual Report and all instruments necessary or incidental in connection therewith and to
file the same with the Securities and Exchange Commission. Said attorneys shall individually have full power and authority to do and perform in the name
and on behalf of the undersigned, in any and all capacities, every act whatsoever requisite or desirable to be done in the premises, as fully and to all intents
and purposes as the undersigned might or could do in person, the undersigned hereby ratifying and approving the acts of said attorneys.
 

IN TESTIMONY WHEREOF, the undersigned has executed this instrument this 22nd day of August, 2002.
 

/s/    GREGORY A. PRATT        

Gregory A. Pratt
Director



CARPENTER TECHNOLOGY CORPORATION
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS that the undersigned, in his capacity as a Director of Carpenter Technology Corporation, does hereby
appoint Terrence E. Geremski and John R. Welty or either of them his true and lawful attorneys to execute in his name, place and stead, in his capacity as
Director of said Company, the Annual Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 on Form l0-K, for the year ended June
30, 2002, of said Company, and any and all amendments to said Annual Report and all instruments necessary or incidental in connection therewith and to
file the same with the Securities and Exchange Commission. Said attorneys shall individually have full power and authority to do and perform in the name
and on behalf of the undersigned, in any and all capacities, every act whatsoever requisite or desirable to be done in the premises, as fully and to all intents
and purposes as the undersigned might or could do in person, the undersigned hereby ratifying and approving the acts of said attorneys.
 

IN TESTIMONY WHEREOF, the undersigned has executed this instrument this 22nd day of August, 2002.
 

/s/    J. MICHAEL FITZPATRICK        

J. Michael Fitzpatrick
Director



CARPENTER TECHNOLOGY CORPORATION
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS that the undersigned, in his capacity as a Director of Carpenter Technology Corporation, does hereby
appoint Terrence E. Geremski and John R. Welty or either of them his true and lawful attorneys to execute in his name, place and stead, in his capacity as
Director of said Company, the Annual Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 on Form 10-K, for the year ended June
30, 2002, of said Company, and any and all amendments to said Annual Report and all instruments necessary or incidental in connection therewith and to
file the same with the Securities and Exchange Commission. Said attorneys shall individually have full power and authority to do and perform in the name
and on behalf of the undersigned, in any and all capacities, every act whatsoever requisite or desirable to be done in the premises, as fully and to all intents
and purposes as the undersigned might or could do in person, the undersigned hereby ratifying and approving the acts of said attorneys.
 

IN TESTIMONY WHEREOF, the undersigned has executed this instrument this 22nd day of August, 2002.
 

 

/s/    WILLIAM J. HUDSON, JR.        

William J. Hudson, Jr.
Director



CARPENTER TECHNOLOGY CORPORATION
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS that the undersigned, in his capacity as a Director of Carpenter Technology Corporation, does hereby
appoint Terrence E. Geremski and John R. Welty or either of them his true and lawful attorneys to execute in his name, place and stead, in his capacity as
Director of said Company, the Annual Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 on Form 10-K, for the year ended June
30, 2002, of said Company, and any and all amendments to said Annual Report and all instruments necessary or incidental in connection therewith and to
file the same with the Securities and Exchange Commission. Said attorneys shall individually have full power and authority to do and perform in the name
and on behalf of the undersigned, in any and all capacities, every act whatsoever requisite or desirable to be done in the premises, as fully and to all intents
and purposes as the undersigned might or could do in person, the undersigned hereby ratifying and approving the acts of said attorneys.
 

IN TESTIMONY WHEREOF, the undersigned has executed this instrument this 19th day of August, 2002.
 

 

/s/    ROBERT J. LAWLESS        

Robert J. Lawless
Director



CARPENTER TECHNOLOGY CORPORATION
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS that the undersigned, in his capacity as a Director of Carpenter Technology Corporation, does hereby
appoint Terrence E. Geremski and John R. Welty or either of them his true and lawful attorneys to execute in his name, place and stead, in his capacity as
Director of said Company, the Annual Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 on Form 10-K, for the year ended June
30, 2002, of said Company, and any and all amendments to said Annual Report and all instruments necessary or incidental in connection therewith and to
file the same with the Securities and Exchange Commission. Said attorneys shall individually have full power and authority to do and perform in the name
and on behalf of the undersigned, in any and all capacities, every act whatsoever requisite or desirable to be done in the premises, as fully and to all intents
and purposes as the undersigned might or could do in person, the undersigned hereby ratifying and approving the acts of said attorneys.
 

IN TESTIMONY WHEREOF, the undersigned has executed this instrument this 22nd day of August, 2002.
 

 

/s/    MARLIN MILLER, JR.        

Marlin Miller, Jr.
Director



CARPENTER TECHNOLOGY CORPORATION
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS that the undersigned, in his capacity as a Director of Carpenter Technology Corporation, does hereby
appoint Terrence E. Geremski and John R. Welty or either of them his true and lawful attorneys to execute in his name, place and stead, in his capacity as
Director of said Company, the Annual Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 on Form 10-K, for the year ended June
30, 2002, of said Company, and any and all amendments to said Annual Report and all instruments necessary or incidental in connection therewith and to
file the same with the Securities and Exchange Commission. Said attorneys shall individually have full power and authority to do and perform in the name
and on behalf of the undersigned, in any and all capacities, every act whatsoever requisite or desirable to be done in the premises, as fully and to all intents
and purposes as the undersigned might or could do in person, the undersigned hereby ratifying and approving the acts of said attorneys.
 

IN TESTIMONY WHEREOF, the undersigned has executed this instrument this 22nd day of August, 2002.
 

 

/s/    ROBERT N. POKELWALDT        

Robert N. Pokelwaldt
Director



CARPENTER TECHNOLOGY CORPORATION
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS that the undersigned, in his capacity as a Director of Carpenter Technology Corporation, does hereby
appoint Terrence E. Geremski and John R. Welty or either of them his true and lawful attorneys to execute in his name, place and stead, in his capacity as
Director of said Company, the Annual Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 on Form 10-K, for the year ended June
30, 2002, of said Company, and any and all amendments to said Annual Report and all instruments necessary or incidental in connection therewith and to
file the same with the Securities and Exchange Commission. Said attorneys shall individually have full power and authority to do and perform in the name
and on behalf of the undersigned, in any and all capacities, every act whatsoever requisite or desirable to be done in the premises, as fully and to all intents
and purposes as the undersigned might or could do in person, the undersigned hereby ratifying and approving the acts of said attorneys.
 

IN TESTIMONY WHEREOF, the undersigned has executed this instrument this 15th day of August, 2002.
 

 

/s/    PETER C. ROSSIN        

Peter C. Rossin
Director



CARPENTER TECHNOLOGY CORPORATION
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS that the undersigned, in her capacity as a Director of Carpenter Technology Corporation, does hereby
appoint Terrence E. Geremski and John R. Welty or either of them her true and lawful attorneys to execute in her name, place and stead, in her capacity as
Director of said Company, the Annual Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 on Form 10-K, for the year ended June
30, 2002, of said Company, and any and all amendments to said Annual Report and all instruments necessary or incidental in connection therewith and to
file the same with the Securities and Exchange Commission. Said attorneys shall individually have full power and authority to do and perform in the name
and on behalf of the undersigned, in any and all capacities, every act whatsoever requisite or desirable to be done in the premises, as fully and to all intents
and purposes as the undersigned might or could do in person, the undersigned hereby ratifying and approving the acts of said attorneys.
 

IN TESTIMONY WHEREOF, the undersigned has executed this instrument this 22nd day of August, 2002.
 

 

/s/    KATHRYN C. TURNER        

Kathryn C. Turner
Director



CARPENTER TECHNOLOGY CORPORATION
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS that the undersigned, in his capacity as a Director of Carpenter Technology Corporation, does hereby
appoint Terrence E. Geremski and John R. Welty or either of them his true and lawful attorneys to execute in his name, place and stead, in his capacity as
Director of said Company, the Annual Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 on Form 10-K, for the year ended June
30, 2002, of said Company, and any and all amendments to said Annual Report and all instruments necessary or incidental in connection therewith and to
file the same with the Securities and Exchange Commission. Said attorneys shall individually have full power and authority to do and perform in the name
and on behalf of the undersigned, in any and all capacities, every act whatsoever requisite or desirable to be done in the premises, as fully and to all intents
and purposes as the undersigned might or could do in person, the undersigned hereby ratifying and approving the acts of said attorneys.
 

IN TESTIMONY WHEREOF, the undersigned has executed this instrument this 21st day of August, 2002.
 

 

/s/    STEPHEN M. WARD, JR.        

Stephen M. Ward, Jr.
Director



CARPENTER TECHNOLOGY CORPORATION
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS that the undersigned, in his capacity as a Director of Carpenter Technology Corporation, does hereby
appoint Terrence E. Geremski and John R. Welty or either of them his true and lawful attorneys to execute in his name, place and stead, in his capacity as
Director of said Company, the Annual Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 on Form 10-K, for the year ended June
30, 2002, of said Company, and any and all amendments to said Annual Report and all instruments necessary or incidental in connection therewith and to
file the same with the Securities and Exchange Commission. Said attorneys shall individually have full power and authority to do and perform in the name
and on behalf of the undersigned, in any and all capacities, every act whatsoever requisite or desirable to be done in the premises, as fully and to all intents
and purposes as the undersigned might or could do in person, the undersigned hereby ratifying and approving the acts of said attorneys.
 

IN TESTIMONY WHEREOF, the undersigned has executed this instrument this 22nd day of August, 2002.
 

 

/s/    KENNETH L. WOLFE        

Kenneth L. Wolfe
Director



CARPENTER TECHNOLOGY CORPORATION
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS that the undersigned, in her capacity as a Director of Carpenter Technology Corporation, does hereby
appoint Terrence E. Geremski and John R. Welty or either of them her true and lawful attorneys to execute in her name, place and stead, in her capacity as
Director of said Company, the Annual Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 on Form 10-K, for the year ended June
30, 2002, of said Company, and any and all amendments to said Annual Report and all instruments necessary or incidental in connection therewith and to
file the same with the Securities and Exchange Commission. Said attorneys shall individually have full power and authority to do and perform in the name
and on behalf of the undersigned, in any and all capacities, every act whatsoever requisite or desirable to be done in the premises, as fully and to all intents
and purposes as the undersigned might or could do in person, the undersigned hereby ratifying and approving the acts of said attorneys.
 

IN TESTIMONY WHEREOF, the undersigned has executed this instrument this 9th day of September, 2002.
 

 

/s/    MARILLYN A. HEWSON        

Marillyn A. Hewson
Director



 
Exhibit 99

 
AGREEMENT TO FURNISH DEBT INSTRUMENTS

 
Pursuant to Instruction 3(b)(4)(iii) to Item 601 of Regulation S-K, Carpenter has not included as an Exhibit any instrument with respect to long-term

debt if the total amount of debt authorized by such instrument does not exceed 10% of the total assets of Carpenter. Carpenter agrees, pursuant to this
Instruction, to furnish a copy of any such instrument to the Securities and Exchange Commission upon request of the Commission.
 
 

CARPENTER TECHNOLOGY CORPORATION
   

By:
 

/s/    JOHN R. WELTY        

 
 

John R. Welty
Vice President,

General Counsel & Secretary
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