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PART | - FINANCIAL INFORMATION
ITEM 1 - FINANCIAL STATEMENTS
ROANOKE ELECTRIC STEEL CORPORATION

Consolidated Balance Sheets

ASSETS
CURRENT ASSETS
Cash and cash equivalents
Investments
Accounts receivable, net of allowances of $3,948,086 in 2004 and $3,430,029 in 2003
Refundable income taxes
Inventories
Prepaid expenses
Deferred income taxes

Total current assets

PROPERTY, PLANT AND EQUIPMENT
Land
Buildings
Manufacturing machinery and equipment
Trucks and forklifts
Fabricating plant equipment
Land improvements
Office equipment
Assets under construction

Total
Less—accumulated depreciation

Property, plant and equipment, net
GOODWILL
OTHER ASSETS

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES

Current portion of long—term debt and capital lease obligation

Accounts payable

Dividends payable

Employees’ taxes withheld

Accrued profit sharing contribution

Accrued wages and expenses

Accrued income taxes

Total current liabilities

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATION
Notes and capital lease payable
Less—current portion

Total long—term debt and capital lease obligation
DEFERRED INCOME TAXES
OTHER LIABILITIES

STOCKHOLDERS'’ EQUITY
Common stock—no par value—authorized 20,000,000 shares, issued 12,205,927 shares
Retained earnings
Accumulated other comprehensive loss

Total
Less—treasury stock, 1,273,114 shares at cost

Total stockholders’ equity

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

The accompanying notes to consolidated financial statements are an integral part of these statements.

(Unaudited)
January 31,
2004

$ 13,882,310
3,627,061
48,123,355

0

66,288,612
1,874,314
5,476,575

139,272,227

7,734,589
45,161,225
136,247,243
7,262,445
19,800,866
9,047,924
2,566,960
1,564,108

229,385,360
108,961,805

120,423,555
13,868,647
2,746,022
$276,310,451

$ 11,299,897
28,429,662
546,641
360,983
1,322,815
12,138,606
86,634

54,185,238

71,504,040
11,299,897

60,204,143
29,474,012

5,206,956

4,394,889
124,223,939
(560,858)

128,057,970
817,868

127,240,102

$276,310,451

October 31,
2003

$ 13,422,044
3,778,392
46,469,280
608,244
59,565,245
1,466,176
5,625,279

130,834,660

7,734,589
45,099,325
136,053,175
7,242,124
19,693,180
8,993,364
2,537,117
1,375,707

228,728,581
105,323,406

123,405,175
13,868,647
2,759,004
$270,867,486

$ 7,560,884
24,540,814
546,641
275,112
1,339,642
11,289,678

0

45,552,771

71,519,832
7,560,884

63,958,948
29,908,754

5,381,389

4,394,889
123,236,904
(748,301)

126,883,492
817,868

126,065,624

$270,867,486






ROANOKE ELECTRIC STEEL CORPORATION

Consolidated Statements of Earnings (Loss)

SALES
COST OF SALES

GROSS EARNINGS

OTHER OPERATING EXPENSES (INCOME)
Administrative
Interest, net
Profit sharing
Antitrust litigation settlement

Total

EARNINGS (LOSS) BEFORE INCOME TAXES AND CUMULATIVE EFFECT OF CHANGE IN
ACCOUNTING PRINCIPLE
INCOME TAX EXPENSE (BENEFIT)

EARNINGS (LOSS) BEFORE CUMULATIVE EFFECT OF CHANGE IN ACCOUNTING PRINCIPLE
CUMULATIVE EFFECT OF CHANGE IN ACCOUNTING PRINCIPLE

NET EARNINGS (LOSS)

Earnings (loss) per share (basic and diluted) of common stock:
Earnings (loss) before cumulative effect of change in accounting principle
Cumulative effect of change in accounting principle

Net earnings (loss) per share of common stock
Cash dividends per share of common stock

Weighted average number of common shares outstanding :
Basic

Diluted

The accompanying notes to consolidated financial statements are an integral part of these statements.
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(Unaudited)
Three Months Ended
January 31,
2004 2003
$87,255,510 $61,129,954
78,403,653 58,056,795
8,851,857 3,073,159
7,359,859 5,225,018
1,047,682 1,462,984
956,488 80,400
(3,061,820) (520,960)
6,302,209 6,247,442
2,549,648 (3,174,283)
1,015,972 (1,272,821)
1,533,676 (1,901,462)
0 (228,410)
$ 1,533,676 $(2,129,872)
$ 0.14 $ (0.17)
0.00 (0.02)
$ 0.14 $ (0.19)
$ 0.05 $ 0.05
10,932,813 10,942,813
10,970,133 10,958,945




ROANOKE ELECTRIC STEEL CORPORATION

Consolidated Statements of Cash Flows

CASH FLOWS FROM OPERATING ACTIVITIES
Net earnings (loss)
Adjustments to reconcile net earnings (loss) to net cash provided by operating activities:
Cumulative effect of change in accounting principle, net of tax
Deferred compensation liability
Postretirement liabilities
Landfill closure obligation
Depreciation and amortization
(Gain) loss on sale of investments and property, plant and equipment
Deferred income taxes
Changes in assets and liabilities which provided (used) cash, exclusive of changes shown
separately

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Expenditures for property, plant and equipment
Proceeds from sale of property, plant and equipment
(Purchase) sale of investments
Other

Net cash provided by (used in) investing activities

CASH FLOWS FROM FINANCING ACTIVITIES
Cash dividends
Payment of long—term debt
Loan costs
Interest rate swap termination fee
Payment of capital lease principal

Net cash used in financing activities

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD

CASH AND CASH EQUIVALENTS, END OF PERIOD

CHANGES IN ASSETS AND LIABILITIES WHICH PROVIDED (USED) CASH, EXCLUSIVE OF

CHANGES SHOWN SEPARATELY
(Increase) decrease in accounts receivable
(Increase) decrease in refundable income taxes
(Increase) decrease in inventories
(Increase) decrease in prepaid expenses
Increase (decrease) in accounts payable
Increase (decrease) in employees’ taxes withheld
Increase (decrease) in accrued profit sharing contribution
Increase (decrease) in accrued wages and expenses
Increase (decrease) in accrued income taxes

Total

The accompanying notes to consolidated financial statements are an integral part of these statements.
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(Unaudited)
Three Months Ended
January 31,
2004 2003
$ 1,533,676 $ (2,129,872)
0 228,410
51,239 7,269
(38,212) 102,669
8,409 0
3,931,937 4,039,182
(854) 70,223
(511,000) (331,000)
(3,162,122) 1,005,007
1,813,073 2,991,888
(664,478) (569,515)
660 330
143,013 10,388,643
(73,700) (49,695)
(594,505) 9,769,763
(546,641) (547,141)
(11,231) (18,760,372)
0 (285,000)
(195,869) (234,515)
(4,561) 0
(758,302) (19,827,028)
460,266 (7,065,377)
13,422,044 12,051,362
$ 13,882,310 $ 4,985,985
$ (1,654,075) $ 5,071,712
608,244 (996,117)
(6,723,367) (414,228)
(408,138) (1,550,942)
3,888,848 (482,227)
85,871 128,936
(16,827) (489,921)
970,688 (262,206)
86,634 0
$-3,162,122 $ 1,005,007



Note 1.

ROANOKE ELECTRIC STEEL CORPORATION
Notes to Consolidated Financial Statements
January 31, 2004

Roanoke Electric Steel Corporation is both an operating company and a holding company with both direct and indirect subsidiaries. A comple
list of Roanoke Electric Steel’s subsidiaries is incorporated by reference to the previously filed form 10-K (Exhibit No. 21) for October 31,
2003, as filed with the Securities and Exchange Commission. For purposes of this Form 10-Q, the defined term “Registrant” will, depending
on the context, refer to Roanoke Electric Steel Corporation and its subsidiaries on a combined basis or refer to Roanoke Electric Steel
Corporation as an operating company.

In the opinion of the Registrant, the accompanying unaudited consolidated financial statements contain all adjustments necessary to present
fairly the financial position as of January 31, 2004 and the results of operations and cash flows for the three months ended January 31, 2004
2003.

Revenue is recognized upon the shipment of finished goods. Additionally, revenue is recognized on certain products manufactured utilizing th
percentage of completion method. For these products, the Registrant establishes detailed estimates of product shipments and their related
estimated costs. As product is shipped, revenue is recognized based on the quantity shipped in comparison to estimated production. For the
ended October 31, 2003, approximately 80% of revenue recognized was for finished goods shipments, while the remaining 20% related to
revenue recognized based on percentage of completion. For the first quarter 2004, no material changes existed in the revenue percentage
allocation.

The Registrant records shipping and handling expenses in accordance with Emerging Issues Task Force (“EITF”") Issue No. 00-10,
“Accounting for Shipping and Handling Fees and Cost". Shipping and handling charges, billed to the customer, are included in sales revenue:
and costs associated with such shipments are included in cost of sales.

Certain amounts included in this Form 10-Q filing for prior years have been reclassified from their original presentation to conform with the
current year presentation.

Stock—Based Compensation

The Registrant’s stock option plans are described more fully in Note 12 of its 2003 Annual Report to Stockholders. In December 2002,
Statement of Financial Accounting Standards (“SFAS”) No. 148, “Accounting for Stock—-Based Compensation—Transition and Disclosure, an
amendment of SFAS No. 123, Accounting for Stock-Based Compensation”, was issued. This statement was issued to provide alternative
methods of transition for a voluntary change to the fair value based method of accounting for stock—-based compensation. In addition, this
statement amends the disclosure requirements of SFAS 123 to require prominent disclosures in both annual and interim financial statements
about the method of accounting for stock—based employee compensation and the effect of the method used on reported results. The
amendments to SFAS 123 in paragraphs 2 (a)-2 (e) of this statement were effective for financial statements for fiscal years ending after
December 15, 2002.

The Registrant accounts for stock options under the intrinsic value method recognition and measurement principles of Accounting Principles
Board (“APB”) Opinion No. 25, “Accounting for Stock Issued to Employees”, and related Interpretations. Accordingly, compensation cost of
$30,477 for the 2003 quarter was recognized for the difference between the exercise price and the fair value of the stock price
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at the grant date. No options were granted during the first quarter of 2004. Had compensation cost been determined based on the fair value a
the grant dates consistent with the method of SFAS 123, the Registrant’s net earnings (loss) and earnings (loss) per share would have been

reduced to the pro forma amounts indicated below:

(Unaudited)
Three Months Ended
January 31,
2004 2003
Net earnings (loss), as reported $ 1,533,676 $(2,129,872)
Add stock-based employee compensation expense included in reported net earnings
(loss), net of related tax effects — 18,286
Deduct total stock—based employee compensation expense determined under fair value
based method for all awards net of related tax effects — (18,286)
Pro forma net earnings (loss) $ 1,533,676 $(2,129,872)
Net earnings (loss) per share (basic and diluted):
As reported $ 0.14 $ (0.19)
Pro forma $ 0.14 $ (0.19)

The fair value of each option is estimated on the date of grant using the Black—Scholes option—pricing model with the following assumptions:

2004

Weighted- average grant date fair value —
Weighted—average expected lives (years) —
Weighted-average grant date fair value—exercise price equals market price —
Weighted—average grant date fair value—exercise price greater than market price —
Risk—free interest rate —
Expected volatility —
Dividend yield —

(Unaudited)
Three Months
Ended
January 31,

2003

$ 5.53
5.00
$ 5.53

3.25%
67.24%
1.58%

Due to the factors (assumptions) described above, the above pro forma disclosures are not necessarily representative of pro forma effects or

reported net income for future years.



Note 2.

Note 3.

Note 4.

Inventories are stated at the lower of cost or market. Cost is determined principally using the first-in, first—out (“FIFO”) method of accounting
and includes materials, costs of production and manufacturing overhead. The determination of market includes such factors as utility of good:
the ability to dispose of the goods in the ordinary course of business, physical obsolescence and changes in price levels.

Inventories include the following major classifications:

(Unaudited)
January 31, October 31,
2004 2003

Scrap steel $ 7,156,707 $ 5,668,835
Melt supplies 2,868,388 2,554,662
Billets 5,863,529 4,066,909
Mill supplies 3,606,984 3,712,415
Work-in—-process 7,627,486 6,832,299
Finished steel 39,165,518 36,730,125
Total inventories $ 66,288,612 $ 59,565,245

Basic earnings per share is computed by dividing the net income available to common shareholders by the weighted average shares of
outstanding common stock. The calculation of diluted earnings per share is similar to basic earnings per share except that the denominator
includes dilutive common stock equivalents such as stock options. Basic earnings (loss) per share and diluted earnings (loss) per share
calculated in accordance with SFAS No. 128, “Earnings per Share”, are presented in the consolidated statements of earnings (loss). Options
purchase 206,500 and 330,800 shares of common stock were outstanding at January 31, 2004 and 2003, respectively, but were not included
the three month computation of diluted earnings (loss) per share because the effect would be antidilutive.

The components of comprehensive earnings (loss), net of taxes, were as follows:

(Unaudited)
Three Months Ended
January 31,
2004 2003

Net earnings (loss) $ 1,533,676 $(2,129,872)
Other comprehensive earnings:
Change in derivative financial instruments 73,056 —
Accretion of past hedging relationships 114,387 137,325
Other comprehensive earnings 187,443 137,325
Total comprehensive earnings (loss) $ 1,721,119 $(1,992,547)




Note 5.

Note 6.

Note 7.

The Registrant’s business consists of one industry segment, which is the extracting of scrap metal from discarded automobiles and the
manufacturing, fabricating and marketing of merchant steel bar products and specialty steel sections, reinforcing bars, open-web steel joists
and billets. The industry segment consists of three classes of products — merchant steel products and specialty steel sections, fabricated bar
joists and reinforcing bars, and billets.

Financial Information Relating to Classes of Products

(Unaudited)
Three Months Ended
January 31,
2004 2003

Sales to unaffiliated customers:

Merchant steel and specialty steel sections $ 64,088,682 $ 42,741,760

Fabricated bar joists and reinforcing bars 17,955,393 15,726,863

Billets 5,211,435 2,661,331

Total consolidated sales $ 87,255,510 $ 61,129,954
Supplemental cash flow information:

(Unaudited)
Three Months Ended
January 31,
2004 2003

Cash paid during the period for:
Interest $ 1,106,541 $ 1,641,247
Income taxes (net of cash received) $ 832,094 $ 54,296
Non cash items:
Accretion of past hedging relationships $ 114,387 $ 137,325
Change in derivative financial instruments 73,056 —
Total non cash items $ 187,443 $ 137,325

In June 1998, SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities”, was issued, establishing standards for
accounting and reporting derivative instruments, including certain derivative instruments embedded in other contracts, (collectively referred to
as derivatives), and for hedging activities. Effective November 1, 2000, the Registrant adopted the policy of accounting and reporting the fair
value of derivatives used as cash flow hedging activities, as referred to in SFAS 133, through other comprehensive earnings.

The Registrant has traditionally entered into interest rate swap and similar instruments to manage its exposure to movements in interest rates
paid on corporate debt. Such instruments are matched with underlying borrowings. Pursuant to SFAS 133, to the extent the instruments are
considered to be



Note 8.

Note 9.

effective, changes in fair value are recorded as a component of other comprehensive earnings (loss). To the extent the instruments are
considered ineffective, any changes in fair value relating to the ineffective portion are immediately recognized in earnings (interest expense).
When it is determined that a derivative ceases to be a highly effective hedge, the Registrant discontinues hedge accounting, and subsequent
changes in fair value of the hedge instrument are recognized in earnings. Historically, the Registrant’s interest rate swap agreements have be
100% effective and, therefore, changes in fair value have been recorded as a component of other comprehensive earnings (loss). As of April
2002, the Registrant effected an early termination, or unwind, of its interest rate swap agreements, resulting in the conversion of fixed-rate de
into variable-rate borrowings. This swap unwind created a termination fee of $3,000,179 due the Lender, to be paid over the remaining term «
the debt. For the quarters ended January 31, 2004 and 2003, the reclassification, and subsequent amortization/accretion, of these past hedgi
relationships resulted in the Registrant recording an after-tax earnings adjustment of $114,387 and $137,325, respectively, through other
comprehensive earnings (loss). Due to fluctuations in interest rates and volatility in market expectations, the fair market value of interest rate
swap instruments can be expected to appreciate or depreciate over time. The Registrant plans to continue its practice of economically hedgin
various components of its debt. However, as a result of SFAS 133, such swap instruments may now create volatility in future reported earning
or other comprehensive earnings (loss).

In the second half of 2003, the Registrant entered into multiple, one-year or less, derivative commodity instruments to minimize the exposure
of price risk related to certain natural gas purchases used in the manufacturing process. The contracts used to mitigate the price risk related t
natural gas purchases are designated as effective cash flow hedges for a portion of the natural gas usage over the periods in the agreements
Unrealized gains and losses associated with marking the contracts to market are recorded as a component of other comprehensive earnings
(loss) and included in the stockholders’ equity section of the balance sheet as part of accumulated comprehensive earnings (loss). These gail
and losses are recognized in earnings in the month in which the related natural gas is used, or in the month a hedge is determined to be
ineffective. For the quarter ended January 31, 2004, the Registrant recorded an after—tax earnings adjustment of $73,056 through other
comprehensive earnings (loss), related to future transactions, which are expected to be recognized in earnings within the respective contract
term. There were no ineffective hedges for the quarters ended January 31, 2004 and 2003.

At fiscal year—end October 31, 2001, the Registrant had goodwill of $13,868,647, net of accumulated amortization of $2,328,313. The
Registrant early adopted SFAS No. 142, “Goodwill and Other Intangible Assets”, on November 1, 2001 and, subsequently, discontinued
goodwill amortization. Based on the Registrant’s current reporting structure, it has determined that it operates as three reporting units and,
therefore, has assigned goodwill at the operating division level. The Registrant completed the first step of the transitional goodwill impairment
test and determined that the fair value exceeded the recorded book value at October 31, 2001 and, thus, no goodwill impairment loss existed
Ongoing, the Registrant will perform its impairment testing during the third quarter of each year. Any subsequent impairment losses, if any,
will be reflected in operating income in the statement of earnings. The Registrant completed its impairment testing of goodwill during the 2002
and 2003 third quarters and determined that no goodwill impairment loss existed as of July 31, 2002 and 2003. The carrying value of goodwill
is periodically reviewed based upon an assessment of operations of the acquired entity. Such a review was performed as of January 31, 200
with findings of no impairment loss.

In June 2001, SFAS No. 143, “Accounting for Asset Retirement Obligations”, was issued, addressing financial accounting and reporting for

obligations associated with the retirement of tangible long-lived assets and associated costs. SFAS 143 requires that the discounted fair valu
of a liability for an asset retirement obligation be recognized in the period in which it is incurred if a reasonable estimate of the
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Note 10.

Note 11.

Note 12.

fair value can be made. The associated asset retirement costs are capitalized as a part of the carrying amount of the long-lived asset. The
provisions of SFAS 143 became effective with the Registrant’s adoption of the statement on November 1, 2002. Application of the statement
encompasses an industrial landfill located on the site of the Registrant’s subsidiary, Shredded Products Corporation, which will operate for
another thirty to thirty—five years before closing.

The effect of adopting a new accounting principle on net earnings and the related per share amounts is required to be shown on the face of tt
statement of earnings for all periods presented under APB No. 20.

On November 1, 2002, the date of adoption, an asset retirement obligation for landfill closure and post closure costs of $433, 902 was record
compared to the associated long-lived asset, net of accumulated depreciation of $205,492. This resulted in a cumulative effect of adopting th
statement of $228,410.

At January 31, 2004, the asset retirement obligation totaled $473,678 and is included in other non—current liabilities. The current period chan
in the obligation consisted of both liabilities incurred and accretion expense of $8,409.

On November 1, 2002, the Registrant adopted the provisions of SFAS No. 144, “Accounting for the Impairment or Disposal of Long-Lived
Assets”. This statement supersedes SFAS No. 121, “Accounting for the Impairment of Long-Lived Assets and for Long-Lived Assets to be
Disposed of” and APB 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.” SFAS 144 addressees financial accounting and reporting for th
impairment or disposal of long-lived assets and how the results of a discontinued operation are to be measured and presented. The adoption
SFAS 144 did not have a material impact on the Registrant’s results of operations or financial condition.

In April 2002, SFAS No. 145, “Rescission of SFAS Nos. 4, 44, and 64, Amendment of SFAS No. 13, and Technical Corrections as of April
2002", was issued, rescinding SFAS 4 which required that all gains and losses from extinguishment of debt be aggregated, and if material,
classified as an extraordinary item. As a result, gains and loses from debt extinguishment are to be classified as extraordinary only if they me
the criteria set forth in APB 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”. SFAS 145 also requires that sale-leaseback accounting be use
for capital lease modifications with economic effects similar to sale-leaseback transactions. The Registrant's November 1, 2002 adoption anc
implementation of SFAS 145 had no significant effect on its results of operations or financial condition.

In July 2002, SFAS No. 146, “Accounting for Costs Associated with Exit or Disposal Activities”, was issued, requiring companies to recognize
costs associated with exit or disposal activities when they are incurred rather than at the date of a commitment to an exit or disposal plan. SF.
146 replaces EITF Issue No. 94-3, “Liability Recognition for Certain Employee Termination Benefits and Other Costs to Exit an Activity
(including Certain Costs Incurred in a Restructuring)”. SFAS 146 is to be applied prospectively to exit or disposal activities initiated after
December 31, 2002. The Registrant has seen no material impact on its results of operations or financial condition since the adoption of SFAS
146 on November 1, 2002.
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Note 13.

Note 14.

Note 15.

Note 16.

In November 2002, the FASB issued FASB Interpretation (“FIN") 45, “Guarantor’s Accounting and Disclosure Requirements for Guarantees,
including Indirect Guarantees of Indebtedness of Others”. It clarifies that a guarantor is required to recognize, at the inception of a guarantee,
liability for the fair value of the obligation undertaken in issuing the guarantee, including its ongoing obligation to stand ready to perform over
the term of the guarantee in the event that the specified triggering events or conditions occur. The objective of the initial measurement of the
liability is the fair value of the guarantee at its inception. The initial recognition and initial measurement provisions of FIN 45 are effective on a
prospective basis to guarantees issued or amended after December 31, 2002. The Registrant will record the fair value of future material
guarantees, if any. The adoption of FIN 45 had no significant impact on the Registrant’s financial condition or results of operations.

In January 2003, the FASB Interpretation No. 46, “Consolidation of Variable Interest Entities — an Interpretation of ARB No. 51", was issued
(revised December 2003). This interpretation provides guidance related to identifying variable interest entities (previously known as special
purpose entities or SPEs) and determining whether such entities should be consolidated. This interpretation must be applied immediately to
variable interest entities created or obtained after January 31, 2003, however certain provisions of the interpretation were deferred until the
period ending after March 15, 2004. The Registrant does not have any variable interest entities, and the adoption of this interpretation did not
have an affect on the Registrant’s consolidated financial statements.

In May 2003, SFAS No. 150, “Accounting for Certain Financial Instruments with Characteristics of Both Liabilities and Equity”, was issued.
SFAS 150 is effective for the Registrant’s financial instruments entered into or modified after May 31, 2003, and otherwise is effective at the
beginning of the first interim period beginning after June 15, 2003. The new rules establish standards for how an issuer classifies and measur
certain financial instruments with characteristics of both liabilities and equity. SFAS 150 requires that financial instruments within its scope be
classified as liabilities. The adoption of SFAS 150 did not have a material impact on the Registrant’s financial position or results of operations
At January 31, 2004, the Registrant was committed for $692,800 for purchases of equipment and production facilities.

The Registrant is not involved in any legal proceedings or environmental matters outside the ordinary course of business. In the opinion of

management, amounts accrued for potential awards or assessments in connection with these matters at this time are adequate, and the outc
of such environmental and legal concerns currently pending will not have a material effect on the Registrant’s consolidated financial position,
results of operations, or cash flows. The Registrant reassesses these matters as new facts and cases are brought to management’s attention
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INDEPENDENT ACCOUNTANTS’ REVIEW REPORT

Board of Directors
Roanoke Electric Steel Corporation

We have reviewed the accompanying consolidated balance sheet of Roanoke Electric Steel Corporation and subsidiaries (the “Corporation”) as of Janua
31, 2004, and the related consolidated statements of earnings (loss) and cash flows for the three—-month periods ended January 31, 2004 and 2003. The
interim financial statements are the responsibility of the Corporation’s management.

We conducted our reviews in accordance with standards established by the American Institute of Certified Public Accountants. A review of interim
financial information consists principally of applying analytical procedures and making inquiries of persons responsible for financial and accounting
matters. It is substantially less in scope than an audit conducted in accordance with auditing standards generally accepted in the United States of Americ
the objective of which is the expression of an opinion regarding the financial statements taken as a whole. Accordingly, we do not express such an opinic

Based on our reviews, we are not aware of any material modifications that should be made to such consolidated interim financial statements for them to |
in conformity with accounting principles generally accepted in the United States of America.

We have previously audited, in accordance with auditing standards generally accepted in the United States of America, the consolidated balance sheet c
Roanoke Electric Steel Corporation and subsidiaries as of October 31, 2003, and the related consolidated statements of loss, stockholders’ equity and
comprehensive loss, and cash flows for the year then ended (not presented herein); and in our report dated December 8, 2003, we expressed an unqual
opinion on those consolidated financial statements and included an explanatory paragraph relating to the adoption of Statement of Financial Accounting
Standards No. 143, “Accounting for Asset Retirement Obligations”, on November 1, 2002. In our opinion, the information set forth in the accompanying
consolidated balance sheet as of October 31, 2003 is fairly stated, in all material respects, in relation to the consolidated balance sheet from which it has
been derived.

Deloitte & Touche LLP

Raleigh, North Carolina
March 9, 2004
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PART | - ITEM 2

MANAGEMENT’S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following is management’s discussion and analysis of certain significant factors which have affected the Registrant’s earnings during the periods
included in the accompanying consolidated statements of earnings (loss).

A summary of the period to period changes in the principal items included in the consolidated statements of earnings (loss) is shown below:

Comparison of
Increases (Decreases)

Three Months Ended
January 31,
2004 and 2003

Amount Percent
Sales 26,125,556 42.7
Cost of sales 20,346,858 35.0
Administrative expenses 2,134,841 40.9
Interest expense (415,302) 28.4
Profit sharing expense 876,088 1,089.7
Antitrust settlement income 2,540,860 487.7
Earnings (loss) before income taxes and cumulative effect of change in accounting principle 5,723,931 180.3
Income tax expense (benefit) 2,288,793 179.8
Earnings (loss) before cumulative effect of change in accounting principle 3,435,138 180.7
Cumulative effect of change in accounting principle 228,410 100.0
Net earnings (loss) 3,663,548 172.0

OVERVIEW

The Registrant has steel manufacturing facilities in Roanoke, Virginia and Huntington, West Virginia, producing angles, rounds, flats, channels, beams,
special sections and billets, which are sold to steel service centers, fabricators, original equipment manufacturers and other steel producers. Five subsidi
are involved in various steel-related activities, consisting of scrap processing and bar joist, reinforcing bar and truck trailer beam fabrication.
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ECONOMIC FACTORS AND STEEL INDUSTRY TRENDS AFFECTING OPERATING RESULTS

The Registrant’s sales are predominantly affected by the volume of products shipped to customers, the corresponding mix of products shipped and the
associated sales prices of each product. These factors can be significantly impacted by general economic conditions, industry trends and competitive
pressures.

All direct and indirect manufacturing costs are included in cost of sales. The principle elements of cost of sales are raw materials, labor and energy. The
primary components of raw materials include scrap and other additives.

RESULTS OF OPERATIONS

Sales for the quarter increased by 42.7%, mainly, as a result of improvements in selling prices for merchant bar products of 33.9%, fabricated products o
9.5% and billets of 19.6%. Selling prices for most of the specialty steel sections increased, although the average selling price was virtually unchanged, o
—0.1%, due to product mix. Increased tons shipped for all product classes also contributed to the sales improvement for the quarter. The improvement in
merchant bar product selling prices was due, mainly, to a 65.7% rise in scrap steel, our main raw material, and energy costs which prompted several
industry—wide price increases. Improved business conditions within the steel industry created increased demand for bar products, sending order rates ar
backlogs higher, resulting in increased merchant bar shipments of 18.1% during the quarter. Better economic conditions, within certain niche markets,
brought increased demand and 25.9% higher shipment levels for specialty steel products. Average selling prices for specialty steel sections were flat, du
product mix during the period, eventhough competitive conditions eased within several market segments increasing selling prices within those segments.
Fabricated product selling prices increased for the quarter, influenced mainly by higher raw material costs. The improved fabricated product shipment lev
of 5.8% for the quarter were primarily due to improved average delivery time during the current year, as nonresidential construction activity remains weal
Billet selling prices increased, as sharp rises in scrap prices triggered changes in billet prices. Improved demand and lower excess billet availability in the
market resulted in the 63.7% increased billet shipments the for the period. Cost of sales increased by 35.0%, mainly, as a result of the increased tons sh
for all product classes, together with higher costs of energy and scrap steel. Repairs and maintenance increased from $4,917,176 to $5,452,901 for the f
quarter of 2003 and 2004, respectively, due to required equipment repair needs per period. The Company has no significant deferred maintenance and
believes its facilities are operating within reasonable productive capacities. Gross profit as a percentage of sales increased from 5.0% to 10.1%, primarily
a result of the higher selling prices for bar and fabricated products and billets, coupled with the effects of increased raw steel and bar production levels ol
fixed costs, which more than offset higher scrap and energy costs, together with lower margins for billets and fabricated products. Administrative expens
increased due, mainly, to increased executive and other management compensation of $254,577, and higher expenses for insurance of $526,237,
professional fees of $878,835 (most in relation to the Sarbanes—-Oxley Act) and bad debt reserves of $339,000. Administrative expenses, as a percentag
sales, dropped from 8.6% in 2003 to 8.4% in 2004, as a result of the improvement in sales. Interest expense decreased, primarily, due to reduced avera
borrowings and lower average interest rates, which more than offset lower interest income. Profit sharing expense is based on earnings before income te
in accordance with provisions of the Company'’s various retirement plans. For the quarter, one plan accrued benefits as a result of incurred earnings, whi
second plan provided no benefits due to adjusted losses, and a third plan provided only the contractual minimum required benefits. Other operating expe
were reduced by $3,061,820 and $520,960 in the 2004 and 2003 first quarters, respectively, as a result of partial settlements received in conjunction wit
class action suit for antitrust violations against the Company’s graphite electrode suppliers. The effective income tax rate was relatively constant for the
quarter, as compared to last year. The cumulative effect of a change in accounting principle was a 2003 first quarter charge of $228,410, resulting from t
adoption on November 1, 2002 of SFAS No. 143, “Accounting for Asset Retirement Obligations” — see Note 9.
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FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCES

Working capital as of January 31, 2004 was $85,086,989 and remained relatively unchanged as compared to October 31, 2003. The current ratio of 2.6 1
and the quick ratio of 1.2 to 1 both indicate ample liquidity and a healthy financial condition.

Net cash provided by operations was $1,813,073 for the three—month period ended January 31, 2004 as compared to $2,991,888 for the three—month pe
ended January 31, 2003. Net cash used related to operating assets and liabilities increased $4,167,129 (2004 - $(3,162,122); 2003 - $1,005,007), whicl
primarily attributable to a 42.7% growth in the Registrant’s sales. Earnings (loss) from operations improved $3,663,548 (2004 — $1,533,676; 2003 —
$(2,129,872). Earnings for three—month period ended January 31, 2004, included a $3,061,820 payment received from graphite electrode plaintiffs in
conjunction with a class action suit for antitrust violations. Amounts received related to this matter were $520,960 in the three—month period ended Janu:
31, 2003.

Net cash (used in) provided by investing activities were $(594,505) for the three—month period ended January 31, 2004 as compared to $9,769,763 for tt
three—-month period ended January 31, 2003. For the three-month period ended January 31, 2003, net cash provided by investing activities included
proceeds of $10,388,643 from the sale of investments. A portion of the proceeds were primarily used to fund a $15,000,000 loan prepayment pursuant tc
amendment to the Registrant’s term loan in January 2003. The amendment also revised certain financial covenants to be less restrictive and lowered tot
funded debt to $71,281,047, as of January 2004.

Net cash used in financing activities was $(758,302) for the three-month period ended January 31, 2004 as compared to $(19,827,028) for the three—mc
period ended January 31, 2003. For the three-month period ended January 31, 2003, net cash used in financing activities included repayments of long—
debt of $18,760,372, which included the $15,000,000 prepayment referred to above. As to debt maturities, refer to contractual obligations below.

The Registrant’s ability to meet its debt service obligations and reduce its total debt will depend upon its future performance, which in turn, will depend
upon general economic, financial and business conditions, along with competition, legislation and regulation and that are largely beyond its control. The
Registrant believes that cash flow from operations, together with other available sources of funds including cash and investments, will be adequate for at
least the next twelve months for making required payments of principal and interest on its indebtedness and for funding anticipated capital expenditures
working capital requirements.

The Registrant was in compliance with its loan agreement, as amended, as of January 31, 2004.

At January 31, 2004, there were commitments for the purchase of property, plant and equipment of approximately $693,000. In addition, during the 2002
second quarter, the Company unwound the balance of its interest rate swap and was obligated to pay, over the remaining term of the debt, a termination
of $3,000,179, of which there was a remaining balance to be paid of $1,198,528 at January 31, 2004. These commitments, together with current debt
maturities, will affect future earnings, working capital and liquidity, and will be financed from internally generated funds and existing cash reserves.

The termination of the interest rate swap, that was accounted for as a hedge, effectively converted $75,000,000 of fixed—rate debt into variable-rate
borrowings, placing the Company at risk for future increases in market interest rates. However, the conversion to currently lower variable rates has result
in interest savings of $3,849,151 to date.
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During the quarter, the ratio of debt to equity rose to 1.2 to 1, while the percentage of long-term debt to total capitalization declined to 32.1%, due to curr
changes of $3,754,805 reducing long-term debt and capital lease obligation to $60,204,143. Stockholders’ equity increased to $127,240,102 as net earn
of $1,533,676 and the recognition of unrealized net gains on current and past hedging relationships of $187,443 exceeded dividends of $546,641.

The following table sets forth the Registrant’s contractual obligations at January 31, 2004, and the effect such obligations are expected to have on liquidi
and cash flow in future periods.

Payments Due by Period

Less than 1-3 3-5 More than
Contractual Obligations Total 1year years years 5 years
Long-Term Debt $ 71,281,047 $ 11,281,047 $ 60,000,000 = =
Capital Lease Obligations 222,993 18,850 35,433 $ 44,638 $ 124,072
Operating Leases 3,545,155 1,841,722 1,403,377 300,056 —
Purchase Obligations 692,800 692,800 — — —
Other Long—Term Liabilities 5,206,956 935,075 789,889 70,000 3,411,992
Total $ 80,948,951 $ 14,769,494 $ 62,228,699 $ 414,694 $ 3,536,064

OFF-BALANCE SHEET FINANCING ARRANGEMENTS

The Registrant has no material off-balance sheet arrangements that have, or are reasonably likely to have, a current or future effect on the Registrant’s
financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources that is
material to investors.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The Registrant’s discussion and analysis of its financial condition and results of operations is based upon the its consolidated financial statements, whickt
have been prepared in accordance with accounting principles generally accepted in the United States of America. Estimates and assumptions are made,
during the preparation of these financial statements, that affect the amounts reported. Periodically, the Registrant evaluates its estimates, including those
related to contracts, warranties, taxes, insurance and environment. Under different assumptions and conditions, actual costs may vary from these estima

The Registrant believes the following critical accounting policies affect its more significant judgments and estimates used in the preparation of its
consolidated financial statements. Allowances for doubtful accounts are maintained to provide for estimated losses resulting from the inability of its
customers to make required payments. If the financial condition of these customers became worse, resulting in there inability to make payments, additior
allowances may be required. The Registrant periodically reviews for impairment of its long-lived assets, and whenever changes in circumstances indicat
that the carrying amount of the assets may not be recoverable, records an impairment charge if necessary. Compliance issues, associated with environn
laws and regulations established by federal, state and local authorities, could subject the Registrant to various related costs. The Registrant makes provi
for these costs, but if the environmental laws and regulations or the varying underlying assumptions change, adjustments to the reserves may be necess
Provision is also made for estimated costs associated with coverages for workers’ compensation insurance and self-insured health plans. These estimat
and related reserves could require revision if circumstances and conditions warrant.
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FORWARD-LOOKING STATEMENTS

From time to time, the Registrant may publish forward—looking statements relating to such matters as anticipated financial performance, business prospe
technological developments, new products, research and development activities and similar matters. The Private Securities Litigation Reform Act of 199¢
provides a safe harbor for forward-looking statements. In order to comply with the terms of the safe harbor, the Registrant notes that a variety of factors
could cause the Registrant’s actual results and experience to differ materially from the anticipated results or other expectations expressed in the Registre
forward-looking statements. The risks and uncertainties that may affect the operations, performance, development and results of the Registrant’s busine
include economic and industry conditions, timing of the recovery within our steel markets, availability and prices of utilities, supplies and raw materials,
prices of steel products, foreign and domestic competition, foreign trade policies affecting imports and exports, governmental regulations, interest rates,
inflation, labor relations, environmental concerns and compliance issues, and others.
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PART | - ITEM 3

QUANTITATIVE AND QUALITATIVE DISCLOSURES
ABOUT MARKET RISK

As of January 31, 2004, the Registrant had no material outstanding derivative financial instruments, other financial instruments, or derivative commodity
instruments. As described in Note 7 to the Notes to Consolidated Financial Statements included in this Form 10-Q, the Registrant does engage in
transactions involving derivative instruments from time to time, when appropriate and, as of January 31, 2004, did have in place multiple, one year or les:
derivative commaodity instruments to minimize the Registrant’s exposure to certain natural gas purchases used in the manufacturing process. As of Janu:
31, 2004, the Registrant’s financial instruments were not exposed to significant market risk due to foreign currency exchange risk, commaodity price risk,
equity price risk, or interest rate risk. However, interest rates and various commodity prices could pose future risks in certain market conditions. As to
interest rate risk, the Registrant performed a materiality assessment as of January 31, 2004, and assumed a 10% adverse change in interest rates applie
its floating rate debt. The analysis indicated that such a change would not have a material effect on the Registrant’s consolidated results of operations or
the fair value of its risk—sensitive financial instruments. As to commodity price risk, a hypothetical 10% drop in the market price of natural gas would not

have a materially adverse effect on the Registrant’s consolidated results of operations or on the fair value of its natural gas derivative contracts at Januar
31, 2004.
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PART | - ITEM 4
CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures.

Management, including the Registrant’s Principal Executive Officer and Principal Financial Officer, have evaluated the effectiveness of the Registrant’s
disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e)) as of January 31, 2004. Based on this evaluation, the Registrant’s
Principal Executive Officer and Principal Financial Officer have concluded that the Registrant’s disclosure controls and procedures were effective.

Changes in Internal Controls Over Financial Reporting.

During the first quarter, Deloitte & Touche informed the Registrant that they had identified a reportable condition in the design of the Registrant’s internal
controls. The condition, which was not a material weakness, related to a lack of segregation of duties between certain transaction recording functions an
related asset accountability functions. Since being informed of this condition, the Registrant has taken various steps, including designing and instituting
additional procedures, hiring additional staff, and separating and reorganizing functional responsibilities. The Registrant believes that most of these chan
will be implemented during the Registrant’s second quarter ending April 30, 2004, and, once implemented, will correct the condition noted by Deloitte &
Touche. The Registrant will monitor and evaluate the design and effectiveness of its internal controls to improve its controls and procedures over time an
to correct any matters that the Registrant discovers, or that are brought to the Registrant’s attention, in the future. Other than noted herein, there were nc
significant changes in the Registrant’s internal controls over financial reporting (as defined in Rules 13a—-15(f) and 15d-15(e)) that occurred during the fir
quarter which have materially affected, or are reasonably likely to affect, such controls.
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PART Il - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS.

The Registrant is a participant with other steel producers in class action litigation against manufacturers of graphite electrodes, which are use
in the melting phase of steel production. The suit alleges that the defendant manufacturers violated the antitrust laws by fixing prices during tt
period July 1, 1992 through June 30, 1998. The Registrant is not one of the lead plaintiffs or otherwise a representative of the class in this
litigation. As a member of the class, the Registrant receives only that information forwarded to it by the class representatives or counsel.

Certain of the defendants have entered into court approved settlements, resulting in partial distributions received by the Registrant during the
period 1999 through January 31, 2004 of $7,312,908. The Registrant recognized the revenue upon realization.

The litigation remains unsettled and class counsel holds an unspecified amount of undistributed settlement funds. The Registrant expects to
receive additional distributions, but does not anticipate the amounts to be material and does not know the precise timing of such future
distributions. Because the Registrant does not expect any future amounts to be material, it does not believe that disclosure of the “gain
contingency” is warranted. As under its existing policy, the Registrant will recognize the revenue upon realization. If the Registrant determines
that future distributions might be material, it will disclose the “gain contingency” while exercising the caution provided in paragraph 17 of
SFAS 5.

The Registrant is not involved in any legal proceedings or environmental matters outside the ordinary course of business. In the opinion of

management, amounts accrued for potential awards or assessments in connection with these matters at this time are adequate, and the outc
of such environmental and legal concerns currently pending will not have a material effect on the Registrant’'s consolidated financial position,
results of operations, or cash flows. The Registrant reassesses these matters as new facts and cases are brought to management'’s attention

To the best of the Registrant’s information and belief no new legal proceedings were instituted against the Registrant or any of its
wholly—owned subsidiaries during the period covered by this report and there was no material development in or termination of the legal
proceedings reported earlier by the Registrant on Form 10-K for fiscal year ended October 31, 2003, as previously filed with the Commission

ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K.

a.

Exhibits.

The exhibits, listed on the accompanying Exhibit Index, following the signature page are filed as part of, and incorporated by reference into,
this report.

Reports on Form 8-K.

Form 8-K dated December 4, 2003 and filed December 8, 2003, furnishing under Item 12 a news release announcing financial condition and
results of operations for the quarter ended October 31, 2003.

Items 2, 3, 4 and 5 are omitted because the information required by these items is not applicable.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersi
thereunto duly authorized.

ROANOKE ELECTRIC STEEL CORPORATION
Registrant

Date March 5, 2004 /s/ Donald G. Smith

Donald G. Smith, Chairman, President,
Treasurer and Chief Executive Officer
(Principal Executive Officer)

Date March 5, 2004 /sl Mark G. Meikle

Mark G. Meikle, Vice President-Finance,
Assistant Treasurer and Chief Financial Officer
(Principle Financial Officer and Chief Accounting Officer)
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THIS CREDIT AGREEMENT is dated as of the 15th day of December, 1998, by and among ROANOKE ELECTRIC STEEL
CORPORATION, a corporation organized under the laws of the Commonwealth of Virginia (the “Borrower”), the Lenders who are or may become a party
to this Agreement, and FIRST UNION NATIONAL BANK, as Agent for the Lenders.

STATEMENT OF PURPOSE
The Borrower has requested, and the Lenders have agreed to make, certain loans to the Borrower on the terms and conditions of this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the parties hereto, the
parties hereby agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 _Definitions. The following terms when used in this Agreement shall have the meanings assigned to them below:

“Acquisition Agreement” means the Agreement and Plan of Merger dated November 10, 1998, among the Borrower, SWVA and Steel of West
Virginia.

“Acquisition Transactions” means the purchase of shares of Steel of West Virginia by SWVA through a tender offer and the merger of SWVA with
and into Steel of West Virginia pursuant to the Acquisition Agreement.

“Affiliate” means, with respect to any Person, any other Person (other than a Subsidiary of such first Person) which directly or indirectly through one
or more intermediaries, controls, or is controlled by, or is under common control with, such first Person or any of its Subsidiaries. The term “control” mear
(a) the power to vote ten percent (10%) or more of the securities or other equity interests of a Person having ordinary voting power, or (b) the possessior
directly or indirectly, of any other power to direct or cause the direction of the management and policies of a Person, whether through ownership of voting
securities, by contract or otherwise.

“Agent” means First Union in its capacity as Agent hereunder, and any successor thereto appointed pursuant to Section 12.9.
“Agent’s Office” means the office of the Agent specified in or determined in accordance with the provisions of Section 13.1.
“Agaregate Revolving Credit Commitment” means the aggregate amount of the Lenders’ Revolving Credit Commitments hereunder, as such

amount may be reduced at any time or from time to time pursuant to Section 2.5. On the Closing Date, the Aggregate Revolving Credit Commitment sha
be Thirty Million Dollars ($30,000,000.00).



“Agreement” means this Credit Agreement, as amended or modified from time to time.

“Applicable Law” means all applicable provisions of constitutions, statutes, laws, rules, treaties, regulations and orders of all Governmental
Authorities and all orders and decrees of all courts and arbitrators.

“Applicable Margin” shall have the meaning assigned thereto in Section 4.1(c).
“Assignment and Acceptance” shall have the meaning assigned thereto in Section 13.10.

“Base Rate” means, at any time, the higher of (a) the Prime Rate or (b) the Federal Funds Rate plus 1/2 of 1%; each change in the Base Rate shal
take effect simultaneously with the corresponding change or changes in the Prime Rate or the Federal Funds Rate.

“Base Rate Loan” means any Revolving Credit Loan bearing interest at a rate based upon the Base Rate as provided in Section 4.1(a).
“Borrower” means Roanoke Electric Steel Corporation in its capacity as borrower hereunder.

“Business Day” means (a) for all purposes other than as set forth in clause (b) below, any day other than a Saturday, Sunday or legal holiday on
which banks in Roanoke, Virginia, Charlotte, North Carolina and New York, New York are open for the conduct of their commercial banking business, an
(b) with respect to all notices and determinations in connection with, and payments of principal and interest on, any LIBOR Rate Loan, any day that is a
Business Day described in clause (a) and that is also a day for trading by and between banks in Dollar deposits in the London interbank market.

“Capital Lease” means, with respect to the Borrower and its Subsidiaries, any lease of any property that should, in accordance with GAAP, be
classified and accounted for as a capital lease on a Consolidated balance sheet of the Borrower and its Subsidiaries.

“Cash and Cash Equivalents” means (i) time deposits and “money market” accounts with a Lender or any other commercial bank having combined
capital, surplus and undivided profits of not less than $500,000,000 and having a rating of “A” or better by S&P or Moody'’s, (ii) certificates of deposit,
master notes and other fixed rate obligations maturing no more than 120 days from the date of creation thereof issued by a Lender or any other domestic
commercial bank meeting the requirements specified in (i) above, (iii) commercial paper maturing no more than 120 days from the date of creation therec
and currently having the highest rating obtainable from S&P or Moody'’s, (iv) marketable direct obligations issued or unconditionally guaranteed by the
United States of America or any agency thereof maturing within 120 days from the date of acquisition and repurchase agreements secured by any such
obligations, and (v) any other investments permitted under Section 10.4(c).
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“Change in_Control” shall have the meaning assigned thereto in Section 11.1(i).

“Closing Date” means the date of this Agreement or such later Business Day upon which each condition described in Section 5.2 shall be satisfied
waived in all respects in a manner acceptable to the Agent and the Lenders, in their sole discretion.

“Code” means the Internal Revenue Code of 1986, and the rules and regulations thereunder, each as amended or supplemented from time to time

“Consolidated” means, when used with reference to financial statements or financial statement items of the Borrower and its Subsidiaries, such
statements or items on a consolidated basis in accordance with applicable principles of consolidation under GAAP.

“Consolidated Current Assets” means, at any date, the Consolidated current assets of the Borrower and its Subsidiaries as of such date determine
in accordance with GAAP.

“Consolidated Current Liabilities” means, at any date, the Consolidated current liabilities of the Borrower and its Subsidiaries as of such date
determined in accordance with GAAP.

“Consolidated EBITDA” means, for any period, (a) Consolidated Net Income for such period, plus (b) the aggregate amount deducted in
determining such Consolidated Net Income for such period with respect to Consolidated Interest Expense, taxes, depreciation, amortization and other
non-cash charges; provided, however, that Consolidated EBITDA for each of the four—quarter periods ending January 31, 1999, April 30, 1999, July 31,
1999, and October 31, 1999, shall be calculated as if Steel of West Virginia and its Subsidiaries were Subsidiaries of the Borrower for the entire applicab
four—quarter period.

“Consolidated Funded Debt” means, at any date, the Consolidated Debt of the Borrower and its Subsidiaries as of such date; provided, that for
purposes of this definition only, in determining Consolidated Debt, clauses (e), (), and (g) of the definition of Debt contained in this Agreement shall not &
included; and provided further that Consolidated Funded Debt at any date shall be reduced dollar for dollar by the amount maintained by the Borrower in
the Suspense Account on such date.

“Consolidated Interest Expense” means, for any period, the Consolidated interest expense (including, without limitation, the portion of any
obligation under a Capital Lease allocable to interest expense in accordance with GAAP) of the Borrower and its Subsidiaries for such period determinec
accordance with GAAP; provided, however, that Consolidated Interest Expense for each of the four—quarter periods ending January 31, 1999, April 30,
1999, July 31, 1999, and October 31, 1999, shall be calculated as if Steel of West Virginia and its Subsidiaries were Subsidiaries of the Borrower for the
entire applicable four—quarter period.
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“Consolidated Net Funded Debt” means, at any date, (a) the Consolidated Funded Debt of the Borrower and its Subsidiaries as of such date, minu:
(b) the Cash and Cash Equivalents of the Borrower and its Subsidiaries as of such date.

“Consolidated Net Income” means, for any period, the Consolidated net income (or net loss) of the Borrower and its Subsidiaries for such period
determined in accordance with GAAP.

“Consolidated Net Worth” means, at any date, the amount by which the Consolidated total assets of the Borrower and its Subsidiaries as of such
date exceeds the Consolidated total liabilities of the Borrower and its Subsidiaries as of such date, with Consolidated total assets and Consolidated total
liabilities being determined in accordance with GAAP.

“Consolidated Total Capitalization” means, at any date, the sum of Consolidated Net Worth as of such date and Consolidated Funded Debt as of
such date.

“Contingent Obligation” means, with respect to the Borrower and its Subsidiaries, without duplication, any obligation, contingent or otherwise, of
any such Person pursuant to which such Person has directly or indirectly guaranteed any Debt or other obligation of any other Person and, without limitir
the generality of the foregoing, any obligation, direct or indirect, contingent or otherwise, of any such Person (a) to purchase or pay (or advance or supply
funds for the purchase or payment of) such Debt or other obligation (whether arising by virtue of partnership arrangements, by agreement to keep well, t
purchase assets, goods, securities or services, to take—or—pay, or to maintain financial statement condition or otherwise) or (b) entered into for the purpo
of assuring in any other manner the obligee of such Debt or other obligation of the payment thereof or to protect such obligee against loss in respect ther
(in whole or in part); provided, that the term Contingent Obligation shall not include endorsements for collection or deposit in the ordinary course of
business, the Borrower's or any Subsidiary’s customary accounts payable or progress payments due from the Borrower or any of its Subsidiaries in the
ordinary course of its business, or obligations of the Borrower or any of its Subsidiaries under operating leases entered into in the ordinary course of
business.

“Credit Facilities” means, collectively, the Revolving Credit Facility and the Term Loans.

“Crestar” means Crestar Bank, a Virginia banking corporation, and its successors.

“Current Maturities of Long—Term Debt” means, at any date, the Consolidated current maturities of long—term Debt of the Borrower and its
Subsidiaries as of such date determined in accordance with GAAP; provided, however, that Current Maturities of Long—Term Debt as of the beginning of
each of the four—quarter periods ending January 31, 1999, April 30, 1999, July 31, 1999, and October 31, 1999, shall be calculated as if Steel of West
Virginia and its Subsidiaries were Subsidiaries of the Borrower as of the beginning of the applicable four—quarter period.

“Debt” means, with respect to the Borrower and its Subsidiaries at any date and without duplication, the sum of the following calculated in
accordance with GAAP: (a) all liabilities,
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obligations and indebtedness for borrowed money, including but not limited to obligations evidenced by bonds, debentures, notes or other similar
instruments of any such Person, (b) all obligations to pay the deferred purchase price of property or services of any such Person (other than customary
accounts payable and progress payments due from such Person in the ordinary course of its business), (c) all obligations of any such Person as lessee
Capital Leases, (d) all Debt of any other Person secured by a Lien on any asset of any such Person, (e) all Contingent Obligations of any such Person, (|
obligations, contingent or otherwise, of any such Person relative to the face amount of letters of credit, whether or not drawn, and banker’s acceptances
issued for the account of any such Person, and (g) all obligations incurred by any such Person pursuant to Hedging Agreements.

“Default” means any of the events specified in Section 11.1 which with the passage of time, the giving of notice or any other condition, would
constitute an Event of Default.

“Dallars” or “$” means, unless otherwise qualified, dollars in lawful currency of the United States.

“

Effective Time of the Merger” shall mean the “Effective Time” as defined in Section 2.2 of the Acquisition Agreement.

“Eligible Assignee” means, with respect to any assignment of the rights, interest and obligations of a Lender hereunder, a Person that is at the time
such assignment (a) a commercial bank organized under the laws of the United States or any state thereof, having combined capital and surplus in exce
$500,000,000, (b) a finance company, insurance company or other financial institution which in the ordinary course of business extends credit of the type
extended hereunder and that has total assets in excess of $1,000,000,000, (c) already a Lender hereunder (whether as an original party to this Agreeme
as the permitted assignee of another Lender), (d) the successor (whether by transfer of assets, merger or otherwise) to all or substantially all of the
commercial lending business of the assigning Lender, or (e) any other Person that has been approved in writing as an Eligible Assignee by the Borrower
the Agent.

“Employee Benefit Plan” means any employee benefit plan within the meaning of Section 3(3) of ERISA which (a) is maintained for employees of
the Borrower or any ERISA Affiliate or (b) has at any time within the preceding six years been maintained for the employees of the Borrower or any curre
or former ERISA Affiliate.

“Environmental Laws” means any and all federal, state and local laws, statutes, ordinances, rules, regulations, permits, licenses, approvals,
interpretations and orders of courts or Governmental Authorities, relating to the protection of human health or the environment, including, but not limited t
requirements pertaining to the manufacture, processing, distribution, use, treatment, storage, disposal, transportation, handling, reporting, licensing,
permitting, investigation or remediation of Hazardous Materials. Environmental Laws include, without limitation, the Comprehensive Environmental
Response, Compensation, and Liability Act (42 U.S.C. § 9601 et seq.), the Hazardous Material Transportation Act (49 U.S.C. § 331 et seq.), the Resourc
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Conservation and Recovery Act (42 U.S.C. § 6901 et seq.), the Federal Water Pollution Control Act (33 U.S.C. § 1251 et seq.), the Clean Air Act (42
U.S.C. § 7401 et seq.), the Toxic Substances Control Act (15 U.S.C. § 2601 et seq.), the Safe Drinking Water Act (42 U.S.C. § 300, et seq.), the
Environmental Protection Agency’s regulations relating to underground storage tanks (40 C.F.R. Parts 280 and 281), and the Occupational Safety and
Health Act (29 U.S.C. § 651 et seq.), analogous state statutes, and the rules and regulations promulgated under the foregoing, as such statutes, rules ar
regulations are amended or modified from time to time.

“ERISA” means the Employee Retirement Income Security Act of 1974, and the rules and regulations thereunder, each as amended or modified frc
time to time.

“ERISA Affiliate” means any Person who together with the Borrower is treated as a single employer within the meaning of Section 414(b), (c), (m)
or (0) of the Code or Section 4001(b) of ERISA.

“Eurodollar Reserve Percentage” means, for any day, the percentage (expressed as a decimal and rounded upwards, if necessary, to the next higt
1/100th of 1%) which is in effect for such day as prescribed by the Federal Reserve Board (or any successor) for determining the maximum reserve
requirement (including without limitation any basic, supplemental or emergency reserves) in respect of Eurocurrency liabilities or any similar category of
liabilities for a member bank of the Federal Reserve System in New York City.

“Event of Default” means any of the events specified in Section 11.1, provided that any requirement for passage of time, giving of notice, or any
other condition, has been satisfied.

“Existing Credit Facilities” means, collectively, the revolving credit facility and the term loans (including, without limitation, the separate term loan
from NationsBank) made available to the Borrower under the Credit Agreement dated February 15, 1996, by and among the Borrower, the lenders referr
to therein, First Union as Agent and Wachovia as Co—Agent.

“Eacility Fee Payment Dates” means December 31, 1998, and the last Business Day of each March, June, September and December thereafter
occurring prior to the Revolving Credit Termination Date.

“Facility Fee Percentage” shall have the meaning assigned thereto in Section 4.3(c).

“EDIC” means the Federal Deposit Insurance Corporation, or any successor thereto.

“Eederal Funds Rate” means, the rate per annum (rounded upwards, if necessary, to the next higher 1/100th of 1%) representing the daily effective
federal funds rate as quoted by the Agent and confirmed in Federal Reserve Board Statistical Release H.15 (519) or any successor or substitute publicat
selected by the Agent. If, for any reason, such rate is not available, then “Federal Funds Rate” shall mean a daily rate which is determined, in the opinion
the Agent, to be the rate at which federal funds are being offered for sale in the national federal funds market at 9:00 a.m. (Charlotte time). Rates for
weekends or holidays shall be the same as the rate for the immediately preceding Business Day.
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“Eirst Adjustment Date” means five (5) Business Days after the date on which the Agent receives Consolidated financial statements of the Borrowe
and its Subsidiaries pursuant to Section 7.1(a) for and as of the fiscal quarter of the Borrower ending July 31, 1999.

“Eirst Union” means First Union National Bank, a national banking association, and its successors.
“Fiscal Year” means the fiscal year of the Borrower and its Subsidiaries ending on October 31.

“GAAP” means generally accepted accounting principles, as recognized by the American Institute of Certified Public Accountants and the Financial
Accounting Standards Board, consistently applied and maintained on a consistent basis for the Borrower and its Subsidiaries throughout the period indic
and consistent with the prior financial practice of the Borrower and its Subsidiaries.

“Governmental Approvals” means all authorizations, consents, approvals, licenses and exemptions of, registrations and filings with, and reports to,
all Governmental Authorities.

“Governmental Authority” means any nation, province, state or political subdivision thereof, and any government or any Person exercising
executive, legislative, regulatory or administrative functions of or pertaining to government, and any corporation or other entity owned or controlled,
through stock or capital ownership or otherwise, by any of the foregoing.

“Guarantors” means, collectively, John W. Hancock, Jr., Incorporated, Socar, Inc., RESCO Steel Products Corporation, Shredded Products Corp.,
Roanoke Technical Treatment & Services, Inc., Socar of Ohio, Inc., and each other Subsidiary of the Borrower which executes a guaranty agreement
pursuant to Section 8.13.

“Guaranty Agreement” means the Guaranty Agreement from the Guarantors in favor of the Agent and the Lenders, substantially in the form of
Exhibit E hereto, and any amendments and modifications thereto, any substitutes therefor, and any replacements, restatements, renewals or extensions
thereof in whole or in part.

“Hazardous Materials” means any substances or materials (a) which are or become defined as hazardous wastes, hazardous substances, pollutan
contaminants, chemical substances or mixtures or toxic substances under any Environmental Law, (b) which are toxic, explosive, corrosive, flammable,
infectious, radioactive, carcinogenic, mutagenic or otherwise harmful to human health or the environment and are or become regulated by any
Governmental Authority, (c) the presence of which require investigation or remediation under any Environmental Law or common law, (d) the discharge c
emission or release of which requires a permit or license under



any Environmental Law or other Governmental Approval, (e) which are deemed to constitute a nuisance, a trespass or pose a health or safety hazard to
persons or neighboring properties, (f) which are materials consisting of underground or aboveground storage tanks, whether empty, filled or partially fillec
with any substance, or (g) which contain, without limitation, asbestos, polychlorinated biphenyls, urea formaldehyde foam insulation, petroleum
hydrocarbons, petroleum derived substances or waste, crude oil, nuclear fuel, natural gas or synthetic gas.

“Hedging Agreement” means any agreement with respect to an interest rate swap, collar, cap, floor or a forward rate agreement or other agreemen
regarding the hedging of interest rate risk exposure executed in connection with hedging the interest rate exposure of the Borrower, and any confirming
letter executed pursuant to such hedging agreement, all as amended or modified from time to time.

“Interest Period” shall mean one of the Interest Periods described in Section 4.1.

“Lender” means each Person executing this Agreement as a Lender set forth on the signature pages hereto and each Person that hereafter becom
party to this Agreement as a Lender pursuant to Section 13.10.

“Lending Office” means, with respect to any Lender, the office of such Lender maintaining such Lender’s Loans hereunder.

“LIBOR” means the rate of interest per annum determined on the basis of the rate for deposits in Dollars in minimum amounts of at least $5,000,00
for a period equal to the applicable Interest Period which appears on Telerate Page 3750 at approximately 11:00 a.m. (London time) two (2) Business Ds
prior to the first day of the applicable Interest Period. If, for any reason, such rate does not appear on Telerate Page 3750, then “LIBOR” shall be determi
by the Agent to be the arithmetic average of the rate per annum at which deposits in Dollars would be offered by first class banks in the London interbanl
market to the Agent at approximately 11:00 a.m. (London time) two (2) Business Days prior to the first day of the applicable Interest Period for a period
equal to such Interest Period and in an amount substantially equal to the amount of the applicable Loan.

“LIBOR Rate” means a rate per annum (rounded upwards, if necessary, to the next higher 1/100th of 1%) determined by the Agent pursuant to the
following formula:

LIBOR Rate = LIBOR

1.00 - Eurodollar Reserve Percentage
“LIBOR Rate Loan” means any Loan bearing interest at a rate based upon the LIBOR Rate as provided in Section 4.1(a).
“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of such asset.
the purposes of this Agreement, a Person shall be deemed to own subject to a Lien any asset which it has acquired or holds subject to the interest of a v
or lessor under any conditional sale agreement, Capital Lease or other title retention agreement relating to such asset.
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“Loans” means, collectively, the Revolving Credit Loans and the Term Loans; “Loan” means any of such Loans.

“Loan Documents” means, collectively, this Agreement, the Revolving Credit Notes, the Term Notes, the Security Agreement, the Subsidiary
Security Agreement, the Suspense Account Security Agreement, the Guaranty Agreement, any Hedging Agreement executed by any Lender, each
additional subsidiary security agreement and guaranty agreement executed and delivered pursuant to Section 8.13 and each other document, instrumen
agreement executed and delivered by the Borrower, its Subsidiaries or their counsel in connection with this Agreement or otherwise referred to herein or
contemplated hereby, all as may be amended or modified from time to time.

“

Margin Stock” shall have the meaning assigned to such term in Regulation U.

“Material Adverse Effect” means, with respect to the Borrower and its Subsidiaries, a material adverse effect on (a) the properties, business,
prospects, operations or condition (financial or otherwise) of the Borrower and its Subsidiaries taken as a whole, or (b) the ability of the Borrower and its
Subsidiaries taken as a whole to perform their obligations under the Loan Documents or Material Contracts.

“Material Contract” means (a) any contract or other agreement, written or oral, of the Borrower or any of its Subsidiaries involving monetary
liability of or to any such Person in an amount in excess of $5,000,000, or (b) any other contract or agreement, written or oral, of the Borrower or any of it
Subsidiaries the failure to comply with which could reasonably be expected to have a Material Adverse Effect.

“Moody’s” means Moody'’s Investors Service, Inc. and any successor thereto.

“Multiemployer Plan” means a “multiemployer plan” as defined in Section 4001(a) (3) of ERISA to which the Borrower or any ERISA Affiliate is
making, is accruing an obligation to make or has made contributions within the preceding six years.

“NationsBank” means NationsBank, N.A., a national banking association, and its successors.

“Net Funded Debt to EBITDA Ratio” means a ratio, measured as of the end of each fiscal quarter of the Borrower, of Consolidated Net Funded
Debt as of the date of measurement to Consolidated EBITDA for the four—quarter period ending on the date of measurement.
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“Notes” means, collectively, the Revolving Credit Notes and the Term Notes, and any amendments and modifications thereto, any substitutes
therefor, and any replacements, restatements, renewals or extensions thereof, in whole or in part; “Note” means any of such Notes.

“Notice of Borrowing” shall have the meaning assigned thereto in Section 2.2(a).
“Naotice of Conversion/Continuation” shall have the meaning assigned thereto in Section 4.2.

“Notice of Request for Term Loans” shall have the meaning assigned thereto in Section 3.2(a).

“

bligations” means, whether now in existence or hereafter arising: (a) the principal of and interest on (including interest accruing after the filing of
any bankruptcy or similar petition) the Loans, (b) all payment and other obligations owing by the Borrower to any Lender or the Agent under any Hedging
Agreement entered into in connection with or relating to the Loans, or any of them, and (c) all other fees and commissions (including reasonable attorney
fees), charges, indebtedness, loans, liabilities, financial accommodations, obligations, covenants and duties owing by the Borrower to the Agent, the
Lenders, or any of them, under or in respect of this Agreement, any Note or any of the other Loan Documents, of every kind, nature and description, dire
or indirect, absolute or contingent, due or to become due, contractual or tortious, liquidated or unliquidated, and whether or not evidenced by any note, a
whether or not for the payment of money.

“Officer's Compliance Certificate” shall have the meaning assigned thereto in Section 7.2.
“Qther Taxes” shall have the meaning assigned thereto in Section 4.11(b).
“PBGC” means the Pension Benefit Guaranty Corporation or any successor agency.

“Rension Plan” means any Employee Benefit Plan, other than a Multiemployer Plan, which is subject to the provisions of Title IV of ERISA or
Section 412 of the Code and which (a) is maintained for employees of the Borrower or any ERISA Affiliates or (b) has at any time within the preceding si:
years been maintained for the employees of the Borrower or any of its current or former ERISA Affiliates.

“Person” means an individual, corporation, limited liability company, partnership, association, trust, business trust, joint venture, joint stock
company, pool, syndicate, sole proprietorship, unincorporated organization, Governmental Authority or any other form of entity or group thereof.

“Prime Rate” means, at any time, the rate of interest per annum publicly announced from time to time by First Union as its prime rate. Each change
in the Prime Rate shall be effective as of
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the opening of business on the day such change in the Prime Rate occurs. The parties hereto acknowledge that the rate announced publicly by First Uni
its Prime Rate is an index or base rate and shall not necessarily be its lowest or best rate charged to its customers or other banks.

“Reaqister” shall have the meaning assigned thereto in Section 13.10(d).
“Regulation U” means Regulation U of the Board of Governors of the Federal Reserve System of the United States.

“Required Lenders” means, at any date, any combination of Lenders which hold Total Credit Exposure Percentages which aggregate at least
sixty—six and two-thirds percent (66-2/3%).

“Restricted Margin Stock” means Margin Stock owned by the Borrower or any Subsidiary which represents not more than 33-1/3% of the
aggregate value (determined in accordance with Regulation U), on a consolidated basis, of the property and assets of the Borrower and its Subsidiaries
(other than any Margin Stock) that is subject to the provisions of Sections 10.3 and 10.6.

“Revolving Credit Commitment” means, as to any Lender, the obligation of such Lender to make Revolving Credit Loans to the Borrower
hereunder in an aggregate principal amount at any time outstanding not to exceed the amount set forth opposite such Lender’'s name on Schedule 1 her
as the same may be reduced or modified at any time or from time to time pursuant to Sections 2.5 and 13.10.

“Revolving Credit Commitment Percentage” means, as to any Lender at any time, the ratio, expressed as a percentage, of (a) the amount of the
Revolving Credit Commitment of such Lender to (b) the Aggregate Revolving Credit Commitment.

“Revolving Credit Facility” means the revolving credit facility established pursuant to Article 2 hereof.
“Revolving Credit Facility Fee” shall have the meaning assigned thereto in Section 4.3(b).

“Revolving Credit Loans” means the revolving credit loans made to the Borrower pursuant to Section 2.1; “Revolving Credit Loan” means any of
such revolving credit loans.

“Revolving Credit Notes” means the separate Revolving Credit Notes made by the Borrower payable to the order of each Lender, substantially in tt
form of Exhibit A hereto, evidencing the Revolving Credit Loans, and any amendments and modifications thereto, any substitutes therefor, and any
replacements, restatements, renewals or extensions thereof, in whole or in part; “Revolving Credit Note” means any of such Revolving Credit Notes.

“Revolving Credit Termination Date” means the earliest of the dates referred to in Section 2.6.
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“SEC” means the Securities and Exchange Commission or any successor agency.

“Security Agreement” means the Security Agreement between the Borrower and the Agent, substantially in the_form of Exhibit C hereto, and any
amendments and modifications thereto, any substitutes therefor, and any replacements, restatements, renewals or extensions thereof, in whole or in par

“Security Documents” means, collectively, the Security Agreement, the Subsidiary Security Agreement, the Suspense Account Security Agreement
the Guaranty Agreement and each other agreement or writing hereafter executed or entered into pursuant to which the Borrower or any Subsidiary pledg
or grants a security interest in any property or assets which may hereafter secure the Obligations or by which any such Person guaranties the payment a
performance of the Obligations.

“Solvent” means, as to the Borrower and its Subsidiaries on a particular date, that any such Person (a) has capital sufficient to carry on its busines:s
and transactions and all business and transactions in which it is about to engage and is able to pay its debts as they mature, (b) owns property having a
both at fair valuation and at present fair saleable value, greater than the amount required to pay its probable liabilities (including contingencies), and (c) ¢
not believe that it will incur debts or liabilities beyond its ability to pay such debts or liabilities as they mature.

“S&P” means Standard and Poor’s Ratings Group, a division of McGraw—Hill Companies, Inc., and any successor thereto.
“Steel of West Virginia” means Steel of West Virginia, Inc., a Delaware corporation.

“Steel of West Virginia Margin Stock” means the issued and outstanding shares of common stock of Steel of West Virginia; provided that any such
common stock shall cease to be Steel of West Virginia Margin Stock at such time as such common stock ceases to be Margin Stock.

“

ubsidiary” means as to any Person, any corporation, limited liability company, partnership or other entity of which more than fifty percent (50%)
of the outstanding capital stock or other ownership interests having ordinary voting power to elect a majority of the board of directors or other managers «
such corporation, limited liability company, partnership or other entity is at the time, directly or indirectly, owned by or the management is otherwise
controlled by such Person (irrespective of whether, at the time, capital stock of any other class or classes of such corporation shall have or might have vc
power by reason of the happening of any contingency). Unless otherwise qualified, references to “Subsidiary” or “Subsidiaries” herein shall refer to those
the Borrower, and each reference to the Subsidiaries of the Borrower shall include Steel of West Virginia and its Subsidiaries.
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“Subsidiary Security Agreement” means the Subsidiary Security Agreement among John W. Hancock, Jr., Incorporated, Socar, Inc., Resco Steel
Products Corporation, Shredded Products Corp., Roanoke Technical Treatment & Services, Inc., Socar of Ohio, Inc., and the Agent, substantially in the
form of Exhibit D hereto, and any amendments and modifications thereto, any substitutes therefor, and any replacements, restatements, renewals or
extensions therefor, in whole or in part.

“Suspense Account” means the account of the Borrower maintained with the Agent in which the Borrower shall deposit and maintain in accordance
with Section 3.2(c) a portion of the proceeds of the Term Loans sufficient to pay in full all indebtedness of SWVA, Inc., Steel of West Virginia and/or any
other Subsidiary of Steel of West Virginia owing to The CIT Group/Business Credit, Inc.

“Suspense Account Security Agreement” means the Suspense Account Security Agreement between the Borrower and the Agent, substantially in
the form of Exhibit K hereto, and any amendments and modifications thereto, any substitutes therefor, and any replacements, restatements, renewals or
extensions thereof, in whole or in part.

“SWVA" means SWVA Acquisition, Inc., a Virginia corporation and a Wholly-Owned Subsidiary of the Borrower.

“Taxes” shall have the meaning assigned thereto in Section 4.11(a).

“Term Loan Commitment” means, as to any Lender, the obligation of such Lender to make a Term Loan to the Borrower hereunder in a maximum
principal amount not to exceed the amount set forth opposite such Lender’'s name on Schedule 1 hereto.

“Term Loan Maturity Date” means the date on which the last quarterly principal installment of each Term Loan is due and payable under Section
3.3(a).

“Term Loan Percentage” means, as to any Lender at any time, the ratio, expressed as a percentage, of (a) the amount of the Term Loan
Commitment of such Lender to (b) the aggregate Term Loan Commitments of all of the Lenders.

“Term Loans” means the term loans made to the Borrower pursuant to Section 3.1; “Term Loan” means any of such term loans.

“Term Notes” means the separate Term Notes made by the Borrower payable to the order of each Lender, substantially in the form of Exhibit B
hereto, evidencing the Term Loans, and any amendments and modifications thereto, any substitutes therefor, and any replacements, restatements, rene
or extensions thereof, in whole or in part; “Term Note” means any of such Term Notes.
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“Termination Event” means: (a) a “Reportable Event” described in Section 4043 of ERISA, or (b) the withdrawal of the Borrower or any ERISA
Affiliate from a Pension Plan during a plan year in which it was a “substantial employer” as defined in Section 4001(a) (2) of ERISA, or (c) the termination
of a Pension Plan, the filing of a notice of intent to terminate a Pension Plan or the treatment of a Pension Plan amendment as a termination under Secti
4041 of ERISA, or (d) the institution of proceedings to terminate, or the appointment of a trustee with respect to, any Pension Plan by the PBGC, or (e) a
other event or condition which would constitute grounds under Section 4042(a) of ERISA for the termination of, or the appointment of a trustee to
administer, any Pension Plan, or (f) the partial or complete withdrawal of the Borrower or any ERISA Affiliate from a Multiemployer Plan, or (g) the
imposition of a Lien pursuant to Section 412 of the Code or Section 302 of ERISA, or (h) any event or condition which results in the reorganization or
insolvency of a Multiemployer Plan under Sections 4241 or 4245 of ERISA, or (i) any event or condition which results in the termination of a
Multiemployer Plan under Section 4041A of ERISA or the institution by PBGC of proceedings to terminate a Multiemployer Plan under Section 4042 of
ERISA.

“Total Credit Exposure Percentage” means, as to any Lender at any time, the ratio of (a) the sum of (i) such Lender’s Revolving Credit
Commitment, and (ii) the aggregate outstanding principal balance of the Term Loans owing to such Lender, to (b) the sum of (i) the Aggregate Revolving
Credit Commitment of all of the Lenders, and (ii) the aggregate outstanding principal balance of the Term Loans owing to all of the Lenders. As of the
Closing Date, (i) First Union’s Total Credit Exposure Percentage is 33.33333333%, (ii) Wachovia’s Total Credit Exposure Percentage is 25%, (iii)
NationsBank’s Total Credit Exposure Percentage is 25%, and (iv) Crestar’s Total Credit Exposure Percentage is 16.66666667%.

“UCC” means the Uniform Commercial Code as in effect in the applicable jurisdiction.

“United States” means the United States of America.

“Unrestricted Margin Stock” means any Margin Stock owned by the Borrower or any Subsidiary which is not Restricted Margin Stock.

“Upfront Fee” shall have the meaning assigned thereto in Section 4.3(a).

“Wachovia” means Wachovia Bank, N.A., a national banking association, and its successors.

“Wholly-Owned” means, with respect to a Subsidiary, a Subsidiary all of the shares of capital stock or other ownership interests of which are,
directly or indirectly, owned or controlled by the Borrower and/or one or more of its Wholly-Owned Subsidiaries.

Section 1.2 General. Unless otherwise specified, a reference in this Agreement to a particular section, subsection, Schedule or Exhibit is a referenc
to that section, subsection, Schedule or Exhibit of this Agreement. Wherever from the context it appears appropriate, each
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term stated in either the singular or plural shall include the singular and plural, and pronouns stated in the masculine, feminine or neuter gender shall incl
the masculine, the feminine and the neuter. Any reference herein to “Charlotte time” shall refer to the applicable time of day in Charlotte, North Carolina.

Section 1.3 Other Definitions and Provisions.

(a) Use of Capitalized Terms. Unless otherwise defined therein, all capitalized terms defined in this Agreement shall have the defined meanings
when used in this Agreement, the Notes, the Security Agreement, the Subsidiary Security Agreement, the Suspense Account Security Agreement, the
Guaranty Agreement and the other Loan Documents or any certificate, report or other document made or delivered pursuant to this Agreement.

(b) Miscellaneous. The words “hereof”, “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this
Agreement as a whole and not to any particular provision of this Agreement.

ARTICLE 2
REVOLVING CREDIT FACILITY.

Section 2.1 Revolving Credit Loans. Subject to the terms and conditions of this Agreement, each Lender severally agrees to make Revolving Credi
Loans to the Borrower from time to time from the Closing Date through the Revolving Credit Termination Date as requested by the Borrower in accordan
with the terms of Section 2.2; provided that (a) the aggregate principal amount of all outstanding Revolving Credit Loans (after giving effect to any amour
requested) shall not exceed the Aggregate Revolving Credit Commitment, and (b) the principal amount of outstanding Revolving Credit Loans from any
Lender to the Borrower shall not at any time exceed such Lender’s Revolving Credit Commitment. Each Revolving Credit Loan by a Lender shall be in a
principal amount equal to such Lender’s Revolving Credit Commitment Percentage of the aggregate principal amount of Revolving Credit Loans request
on such occasion. Subject to the terms and conditions hereof, the Borrower may borrow, repay and reborrow Revolving Credit Loans hereunder until the
Revolving Credit Termination Date.

Section 2.2 Procedure for Advances of Loans.

(a) Requests for Borrowing. The Borrower shall give the Agent irrevocable prior written notice in the form attached hereto as Exhibit F (a “Notice
of Borrowing”), not later than 11:00 a.m. (Charlotte time) (i) on the requested borrowing date in the event that the Revolving Credit Loans will initially be
made as Base Rate Loans, and (ii) three (3) Business Days prior to the requested borrowing date in the event that the Revolving Credit Loans will initiall
be made as LIBOR Rate Loans, of its intention to borrow, specifying (A) the date of such borrowing, which shall be a Business Day, (B) the amount of su
borrowing, which shall be (x) with respect to Base Rate Loans in an aggregate principal amount of $500,000 or a whole multiple of $100,000 in excess
thereof, and (y) with respect to LIBOR Rate Loans in an aggregate principal
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amount of $1,000,000 or a whole multiple of $500,000 in excess thereof, (C) whether the Revolving Credit Loans are initially to be Base Rate Loans or
LIBOR Rate Loans, and (D) in the case of LIBOR Rate Loans, the duration of the initial Interest Period applicable thereto. Notices received after 11:00 a.
(Charlotte time) shall be deemed received on the next Business Day. The Agent shall promptly notify the Lenders of its receipt of each Notice of
Borrowing.

(b) Disbursement of Loans. Not later than 1:00 p.m. (Charlotte time) on the proposed borrowing date, each Lender will make available to the Agent
for the account of the Borrower, at the office of the Agent in funds immediately available to the Agent, such Lender's Revolving Credit Commitment
Percentage of the Revolving Credit Loans to be made on such borrowing date. The Borrower hereby irrevocably authorizes the Agent to disburse the
proceeds of each borrowing requested pursuant to this Section 2.2 in immediately available funds by crediting such proceeds to a deposit account of the
Borrower maintained with the Agent or by wire transfer to such account as may be agreed upon by the Borrower and the Agent from time to time. Subjec
Section 4.7, the Agent shall not be obligated to disburse the proceeds of any Revolving Credit Loans requested pursuant to this Section 2.2 until each
Lender shall have made available to the Agent its Revolving Credit Commitment Percentage of such Revolving Credit Loans.

Section 2.3 Repayment of Revolving Credit Loans.

(a) Repayment on Revolving Credit Termination Date. The Borrower shall repay the outstanding principal amount of all Revolving Credit Loans
in full, together with all accrued but unpaid interest thereon, on the Revolving Credit Termination Date.

(b) Mandatory Repayment of Excess Loans. If at any time the outstanding principal amount of all Revolving Credit Loans exceeds the Aggregate
Revolving Credit Commitment, the Borrower shall repay immediately upon notice from the Agent, by payment to the Agent for the account of the Lenders
the Revolving Credit Loans in an amount equal to such excess. Each such repayment shall be accompanied by accrued interest on the amount repaid al
any amount required to be paid pursuant to Section 4.9.

(c) Optional Repayments. The Borrower may at any time and from time to time repay, without premium or penalty except as provided in (d) below,
the Revolving Credit Loans, in whole or in part, upon the same Business Day'’s irrevocable notice to the Agent with respect to Base Rate Loans and thre:
(3) Business Days' irrevocable notice to the Agent with respect to LIBOR Rate Loans, in each case given not later than 11:00 a.m. (Charlotte time) on the
applicable Business Day, specifying the date and amount of repayment and whether the repayment is of LIBOR Rate Loans, Base Rate Loans, or a
combination thereof, and, if of a combination thereof, the amount allocable to each. Upon receipt of such notice, the Agent shall promptly notify each
Lender. If any such notice is given, the amount specified in such notice shall be due and payable on the date set forth in such notice. Partial repayments
be in an aggregate amount of $500,000 or a whole multiple of $100,000 in excess thereof with respect to Base Rate Loans, and $1,000,000 or a whole
multiple of $500,000 in excess thereof with respect to LIBOR Rate Loans.
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(d) Limitation on Repayment of LIBOR Rate Loans. The Borrower may not repay any Revolving Credit Loan which constitutes a LIBOR Rate
Loan on any day other than on the last day of the Interest Period applicable thereto unless such repayment is accompanied by any amount required to b
paid pursuant to Section 4.9.

Section 2.4 Revolving Credit Notes. Each Lender’s Revolving Credit Loans and the obligation of the Borrower to repay such Revolving Credit
Loans shall be evidenced by a Revolving Credit Note executed by the Borrower payable to the order of such Lender representing the Borrower’s obligati
to pay such Lender’s Revolving Credit Commitment or, if less, the aggregate unpaid principal amount of all Revolving Credit Loans made and to be mad
by such Lender to the Borrower hereunder, plus interest and all other fees, charges and other amounts due thereon. Each Revolving Credit Note shall be
dated the date hereof and shall bear interest on the unpaid principal amount thereof at the applicable interest rate per annum specified in Section 4.1.

Section 2.5 Permanent Reduction of the Aggregate Commitment.

(a) The Borrower shall have the right at any time and from time to time, upon at least five (5) Business Days prior written notice to the Agent, to
permanently reduce, in whole at any time or in part from time to time, without premium or penalty except as provided herein, the Aggregate Revolving
Credit Commitment in an aggregate principal amount not less than $5,000,000 or any whole multiple of $5,000,000 in excess thereof.

(b) Each permanent reduction permitted pursuant to this Section 2.5 shall be accompanied by a payment of principal sufficient to reduce the aggre
outstanding Revolving Credit Loans of the Lenders after such reduction to the Aggregate Revolving Credit Commitment as so reduced and by payment c
accrued interest on the amount of such repaid principal. Any reduction of the Aggregate Revolving Credit Commitment to zero shall, if such reduction is
permanent, result in the termination of the Revolving Credit Commitments and the Revolving Credit Facility. If the reduction of the Aggregate Revolving
Credit Commitment requires the repayment of any LIBOR Rate Loan, such reduction may be made only on the last day of the then current Interest Perio
applicable thereto unless such repayment is accompanied by any amount required to be paid pursuant to Section 4.9.

Section 2.6 Termination of Revolving Credit Facility. The Revolving Credit Facility shall terminate on the earliest of (a) December 15, 2003, (b)
the date of termination by the Borrower pursuant to Section 2.5(a), and (c) the date of termination by the Agent on behalf of the Lenders pursuant to Sec
11.2(a).

Section 2.7_Use of Proceeds. The Borrower shall use the proceeds of the Revolving Credit Loans for working capital and general corporate
requirements of the Borrower and its Subsidiaries, including the payment of certain fees, charges and expenses incurred in connection with the transacti
described in this Agreement.
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ARTICLE 3
TERM LOANS

Section 3.1 _Term Loans. Subject to the terms and conditions of this Agreement, each Lender severally agrees to make a Term Loan to the Borrowe
on the Closing Date or, at the option of the Borrower, on any other Business Day occurring on or before February 28, 1999; provided that the principal
amount of the Term Loan from each Lender to the Borrower shall not at any time exceed such Lender’s Term Loan Commitment. The Term Loan made |
each Lender shall be in a principal amount equal to such Lender's Term Loan Percentage of the aggregate principal amount of all Term Loans made
hereunder. The Term Loans shall be made in a single advance, and the Borrower shall have no right to reborrow any amount repaid or prepaid with resp
to the Term Loans.

Section 3.2 Procedure for Making Term Loans.

(a) Request for Term Loans. The Borrower shall give the Agent irrevocable prior written notice in the form attached hereto as Exhibit G (the
“Notice of Request for Term Loans”), not later than 11:00 a.m. (Charlotte time) at least three (3) Business Days before the Term Loans are to be advanc
of its request for the Term Loans, specifying (A) the date the Term Loans are to be advanced, which shall be a Business Day and (B) the amount of the
Term Loans. If the Notice of Request for Term Loans is received after 11:00 a.m. (Charlotte time), it shall be deemed received on the next Business Day
The Agent shall promptly notify the Lenders of its receipt of the Notice of Request for Term Loans.

(b) Disbursement of Term Loans. Not later than 1:00 p.m. (Charlotte time) on the date the Term Loans are to be advanced, each Lender will make
available to the Agent, for the account of the Borrower, at the office of the Agent in funds immediately available to the Agent, such Lender’s Term Loan
Percentage of the Term Loans to be made hereunder. Subject to Section 3.2(c) below, the Borrower hereby irrevocably authorizes the Agent to disburse
proceeds of the Term Loans in immediately available funds by crediting such proceeds to a deposit account of the Borrower maintained with the Agent o
by wire transfer to such account as may be specified by the Borrower. Subject to Section 4.7, the Agent shall not be obligated to disburse the proceeds c
Term Loans until each Lender shall have made available to the Agent its Term Loan Percentage of the Term Loans.

(c) Disbursement to Suspense Account. A portion of the proceeds of the Term Loans sufficient to pay in full all indebtedness of SWVA, Inc., Steel
of West Virginia and/or any other Subsidiary of Steel of West Virginia owing to The CIT Group/Business Credit, Inc. shall be disbursed by the Agent
directly to the Suspense Account, shall be maintained in the Suspense Account until disbursed therefrom to pay such indebtedness owing to The CIT
Group/Business Credit, Inc. and shall be used by the Borrower to pay all such indebtedness owing to The CIT Group/Business Credit, Inc. on or before tl
earlier to occur of (i) the Effective Time of the Merger, and (ii) January 15, 1999. The balance, if any, of funds maintained in the Suspense Account after
such indebtedness owing to The CIT Group/Business Credit, Inc. has been paid in full shall be paid to the Borrower.
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Section 3.3 Repayment of Term Loans.

(a) Scheduled Repayments. The Borrower shall repay the principal of each Term Loan in twenty—eight (28) consecutive quarterly installments, with
the first twenty—seven (27) such quarterly installments of principal being equal to one-fortieth (1/40th) of the original principal amount of the Term Loan
and with the last such quarterly installment of principal being equal to the entire remaining principal balance of the applicable Term Loan. Quarterly
installments of principal shall be due and payable on April 1, 1999, and on the first Business Day of each July, October, January and April thereafter
through and including January 3, 2006.

(b) Optional Prepayments. The Borrower may at any time and from time to time prepay, without premium or penalty except as provided in (c)
below, the Term Loans, in whole or in part, upon at least three (3) Business Days irrevocable notice to the Agent given not later than 11:00 a.m. (Charlot
time) on the applicable Business Day, specifying the date and amount of prepayment. Upon receipt of such notice, the Agent shall promptly notify each
Lender. If any such notice is given, the amount specified in such notice shall be due and payable on the date set forth in such notice. Partial prepayment
principal of the Term Loans in an aggregate amount of less than $10,000,000 shall be applied ratably (to each Term Loan in accordance with each Lend
respective Term Loan Percentage) to reduce the scheduled principal payments due under such Term Loan in their inverse chronological order of maturit
Partial prepayments of principal of the Term Loans in an aggregate amount equal to or greater than $10,000,000 shall be applied ratably (to each Term L
in accordance with each Lender’s respective Term Loan Percentage) to reduce by an equal amount each of the remaining scheduled principal payments
under such Term Loan. Partial prepayments shall be in an aggregate amount of $1,000,000 or a whole multiple of $500,000 in excess thereof.

(c) Limitation on Repayment of LIBOR Rate Loans. The Borrower may not repay or prepay the Term Loans on any date other than on the last day
of the Interest Period applicable thereto unless such repayment or prepayment is accompanied by any amount required to be paid pursuant to Section 4.

Section 3.4 Term Notes. Each Lender’'s Term Loan and the obligation of the Borrower to repay such Term Loan shall be evidenced by a Term Note
executed by the Borrower payable to the order of such Lender representing the Borrower’s obligation to pay such Lender’s Term Loan, plus interest and
other fees, charges and other amounts due thereon. Each Term Note shall be dated the date hereof and shall bear interest from and including the date tl
Term Loans are advanced on the unpaid principal amount thereof at the applicable interest rate per annum specified in Section 4.1.

Section 3.5 Use of Proceeds. The Borrower shall use the proceeds of the Term Loans solely to finance the Acquisition Transactions, including cert:
fees and expenses incurred in connection therewith, and to repay certain indebtedness of the Borrower and its Subsidiaries,
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including certain indebtedness of SWVA, Inc., Steel of West Virginia and/or any other Subsidiary of Steel of West Virginia owing to The CIT
Group/Business Credit, Inc. to be repaid on or before the earlier to occur of (i) the Effective Time of the Merger, and (ii) January 15, 1999.

ARTICLE 4
GENERAL LOAN PROVISIONS

Section 4.1 Interest.

(a) Interest Rate Options. Subject to the provisions of this Section 4.1, (i) at the election of the Borrower, the aggregate principal balance of the
Revolving Credit Loans (or any portion thereof) shall bear interest at the Base Rate or the LIBOR Rate, plus, in each case, the Applicable Margin as set
forth below, and (ii) the aggregate principal balance of the Term Loans shall bear interest at the LIBOR Rate, plus the Applicable Margin as set forth belo
The Borrower shall select the rate of interest and Interest Period, if any, applicable to any Revolving Credit Loan at the time a Notice of Borrowing is give
pursuant to Section 2.2 with respect thereto and at the time each Notice of Conversion/Continuation is given pursuant to Section 4.2 with respect thereto
From and including the date the Term Loans are advanced to but excluding the first Business Day of the next calendar quarter, the Term Loans shall bee
interest at the LIBOR Rate (calculated for a one—month interest period as of two Business Days prior to the date the Term Loans are advanced) plus 1.2
Thereatfter, (i) the Term Loans shall bear interest at the LIBOR Rate plus the Applicable Margin, and (ii) the Term Loans shall have successive Interest
Periods of three (3) months, with the first such three-month Interest Period commencing on the first Business Day of the first calendar quarter beginning
after the date the Term Loans are advanced and ending on the first Business Day of the next calendar quarter, and with each subsequent such three—m
Interest Period commencing on the date on which the next preceding Interest Period expires and ending on the first Business Day of the next calendar
quarter. Each Revolving Credit Loan or portion thereof bearing interest based on the Base Rate shall be a “Base Rate Loan”, and each Revolving Credit
Loan or portion thereof bearing interest based on the LIBOR Rate and each Term Loan shall be a “LIBOR Rate Loan”. Any Revolving Credit Loan or any
portion thereof as to which the Borrower has not duly specified an interest rate as provided herein shall be deemed a Base Rate Loan.

(b) Interest Periods. In connection with each Revolving Credit Loan which is a LIBOR Rate Loan, the Borrower, by giving notice at the times
described in Section 4.1(a), shall elect an Interest Period to be applicable to such Loan, which Interest Period shall be a period of one (1), two (2) or thre
(3) months, and in connection with the Term Loans, the Borrower has elected the initial Interest Period and successive Interest Periods of three (3) mont
thereafter as provided in Section 4.1(a); provided that:

(i) the Interest Period shall commence on the date of advance of or conversion to any LIBOR Rate Loan and, in the case of immediately
successive Interest Periods, each successive Interest Period shall commence on the date on which the next preceding Interest Period expires;
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(ii) if any Interest Period would otherwise expire on a day that is not a Business Day, such Interest Period shall expire on the next succeeding
Business Day; provided that if any Interest Period with respect to a LIBOR Rate Loan would otherwise expire on a day that is not a Business Day but is &
day of the month after which no further Business Day occurs in such month, such Interest Period shall expire on the next preceding Business Day;

(i) any Interest Period with respect to a LIBOR Rate Loan that begins on the last Business Day of 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 of the relevant
calendar month at the end of such Interest Period;

(iv) no Interest Period relating to a Revolving Credit Loan shall extend beyond the Revolving Credit Termination Date, and no Interest Period
relating to the Term Loans shall extend beyond the Term Loan Maturity Date; and

(v) there shall be no more than five (5) Interest Periods relating to the Revolving Credit Loans outstanding at any time, and there shall be no
more than one (1) Interest Period relating to the Term Loans outstanding at any time.

(c) Applicable Margin. The Applicable Margin provided for in Section 4.1(a) with respect to the Revolving Credit Loans and the Term Loans (the
“Applicable Margin”) shall (i) equal 0% for Revolving Credit Loans which constitute Base Rate Loans, .50% for Revolving Credit Loans which constitute
LIBOR Rate Loans and 1.25% for the Term Loans from and including the Closing Date through and excluding the First Adjustment Date, and (ii) thereaft
be determined by reference to the Net Funded Debt to EBITDA Ratio in accordance with the following table:

RATIO APPLICABLE MARGIN
Net Funded Debt to EBITDA Ratio REVOLVING CREDIT LOANS TERM LOANS
Base LIBOR
Rate Rate LIBOR Rate
Less than 1.0to 1 0% .30% .65%
Equal to or greater than 1.0 to 1 but less than 1.5to 1 0% .30% .85%
Equal to or greater than 1.5 to 1 but less than 2.0 to 1 0% .40% 1.05%
Equal to or greater than 2.0 to 1 but less than 2.5t0 1 0% .50% 1.25%
2.51t0 1 or greater 0% .60% 1.45%
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Except during the initial period described in clause (i) above, the Applicable Margin shall be automatically adjusted five (5) Business Days after the date ¢
which the Agent receives Consolidated financial statements of the Borrower and its Subsidiaries pursuant to Section 7.1(a) or (b) and an Officer’s
Compliance Certificate pursuant to Section 7.2 demonstrating to the Agent’s satisfaction that there has been a change in the Net Funded Debt to EBITD;
Ratio which would cause a change in the Applicable Margin in accordance with the preceding table. Subject to Section 11.3, in the event that the Borrow
is delinquent in delivering to the Agent any Consolidated financial statements of the Borrower and its Subsidiaries by the date specified therefor in Sectio
7.1 or any Officer's Compliance Certificate by the date specified therefor in Section 7.2, the Applicable Margin shall be nonetheless adjusted at the time
such delinquent Consolidated financial statements and/or Officer's Compliance Certificate are received by the Agent (with such adjustment being
retroactive to the date which is five (5) Business Days after the last date by which such delinquent Consolidated financial statements and Officer’s
Compliance Certificate should have been delivered to the Agent hereunder) based on the Net Funded Debt to EBITDA Ratio determined by reference to
such delinquent Consolidated financial statements and Officer's Compliance Certificate.

(d) Default Rate. Subject to Section 11.3, upon the occurrence and during the continuance of an Event of Default, (i) the Borrower shall no longer
have the option to request LIBOR Rate Loans, (ii) all outstanding LIBOR Rate Loans shall bear interest at a rate per annum two percent (2%) in excess «
the rate then applicable to LIBOR Rate Loans until the end of the then current Interest Period and thereafter at a rate equal to two percent (2%) in exces:
the rate then applicable to Base Rate Loans, and (jii) all outstanding Base Rate Loans shall bear interest at a rate per annum equal to two percent (2%) i
excess of the rate then applicable to Base Rate Loans. Interest shall continue to accrue on the Notes after the filing by or against the Borrower of any
petition seeking any relief in bankruptcy or under any act or law pertaining to insolvency or debtor relief, whether state, federal or foreign.
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(e) Interest Payment and Computation. Interest on each Base Rate Loan shall be payable in arrears on the last Business Day of each calendar
quarter commencing December 31, 1998, and interest on each LIBOR Rate Loan shall be payable on the last day of each Interest Period applicable ther
All interest rates, fees and commissions provided hereunder shall be computed on the basis of a 360—day year and assessed for the actual number of d:
elapsed.

(f) Maximum Rate. In no contingency or event whatsoever shall the aggregate of all amounts deemed interest hereunder or under any of the Notes
charged or collected pursuant to the terms of this Agreement or pursuant to any of the Notes exceed the highest rate permissible under any Applicable L
which a court of competent jurisdiction shall, in a final determination, deem applicable hereto. In the event that such a court determines that the Lenders
have charged or received interest hereunder in excess of the highest applicable rate, the rate in effect hereunder shall automatically be reduced to the
maximum rate permitted by Applicable Law and the Lenders shall at the Agent’s option promptly refund to the Borrower any interest received by Lenders
in excess of the maximum lawful rate or shall apply such excess to the principal balance of the Obligations. It is the intent hereof that the Borrower not pe
or contract to pay, and that neither the Agent nor any Lender receive or contract to receive, directly or indirectly in any manner whatsoever, interest in
excess of that which may be paid by the Borrower under Applicable Law.

Section 4.2 Notice and Manner of Conversion or Continuation of Loans. Provided that no Event of Default has occurred and is then continuing,
the Borrower shall have the option with respect to the Revolving Credit Loans to (a) convert at any time all or any portion of its outstanding Revolving
Credit Loans which constitute Base Rate Loans in a principal amount equal to $1,000,000 or any whole multiple of $500,000 in excess thereof into one o
more LIBOR Rate Loans or (b) upon the expiration of any Interest Period, (i) convert all or any part of its outstanding Revolving Credit Loans which
constitute LIBOR Rate Loans In a principal amount equal to $500,000 or a whole multiple of $100,000 in excess thereof into Base Rate Loans, or (ii)
continue such LIBOR Rate Loans as LIBOR Rate Loans. Whenever the Borrower desires to convert or continue Revolving Credit Loans as provided abo
the Borrower shall give the Agent irrevocable prior written notice in the form attached as Exhibit H (a “Notice of Conversion/Continuation”) not later than
11:00 a.m. (Charlotte time) one (1) Business Day before the day on which a proposed conversion of such Revolving Credit Loan to a Base Rate Loan is
be effective and three (3) Business Days before the day on which a proposed conversion or continuation of such Loan to or as a LIBOR Rate Loan is to |
effective specifying (A) the Revolving Credit Loans to be converted or continued, and, in the case of any LIBOR Rate Loan to be converted or continued,
the last day of the Interest Period therefor, (B) the effective date of such conversion or continuation (which shall be a Business Day), (C) the principal
amount of such Revolving Credit Loans to be converted or continued, and (D) the Interest Period to be applicable to such converted or continued LIBOR
Rate Loan. The Agent shall promptly notify the Lenders of its receipt of each such Notice of Conversion/Continuation.
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Section 4.3 Fees.

(a) Upfront Fee. The Borrower shall pay to the Agent for the account of the Lenders a one—time, non-refundable upfront fee (the “Upfront Fee”)
equal to one—quarter of one percent (1/4 of 1%) of the aggregate amount of the Credit Facilities. The Upfront Fee shall be due and payable on the Closir
Date. The Upfront Fee received by the Agent shall be distributed by the Agent to the Lenders, ratably in accordance with the Lenders’ respective Total
Credit Exposure Percentages as of the Closing Date.

(b) Revolving Credit Facility Fee. The Borrower shall pay to the Agent for the account of the Lenders a non-refundable facility fee relating to the
Revolving Credit Facility (the “Revolving Credit Facility Fee”) at a rate per annum equal to the applicable Facility Fee Percentage as set forth below times
the average daily Aggregate Revolving Credit Commitment. The Revolving Credit Facility Fee shall be payable quarterly in arrears on the last Business
Day of each calendar quarter occurring prior to the Revolving Credit Termination Date commencing December 31, 1998, and on the Revolving Credit
Termination Date. Each installment of the Revolving Credit Facility Fee shall be equal to the product of (i) the average daily Aggregate Revolving Credit
Commitment during the applicable period, times (ii) the applicable Facility Fee Percentage on the day such installment is due, times (iii) a fraction the
numerator of which is the number of days that elapse during the applicable period and the denominator of which is 360, based on the number of days in-
year in which the applicable quarter or other period occurs.

(c) Eacility Fee Percentages. The Facility Fee Percentage provided for in Section 4.3(b) (the “Facility Fee Percentage”) shall (i) equal .30% from an
including the Closing Date through and excluding the First Adjustment Date, and (ii) thereafter be determined by reference to the Net Funded Debt to
EBITDA Ratio in accordance with the following table:

Net Funded Debt

to EBITDA Ratio Facility Fee Percentage

Lessthan 1.0 to 1 .125%
Equal to or greater than 1.0 to 1 but less than 1.5to 1 .20%
Equal to or greater than 1.5 to 1 but less than 2.0 to 1 .25%
Equal to or greater than 2.0 to 1 but less than 2.5to0 1 .30%
2.5to 1 or greater .35%

Except during the initial period described in clause (i) above, the Facility Fee Percentage shall be automatically adjusted five (5) Business Days after the
date on which the Agent receives Consolidated financial statements of the Borrower and its Subsidiaries pursuant to Section 7.1 (a) or (b) and an Officer
Compliance Certificate pursuant to Section 7.2 demonstrating to the Agent’s satisfaction that there has been a change in the Net Funded Debt to EBITD;
Ratio which would cause a change in the Facility Fee Percentage in accordance with the preceding
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table. Subject to Section 11.3, in the event that the Borrower is delinquent in delivering to the Agent any Consolidated financial statements of the Borrow:
and its Subsidiaries by the date specified therefor in Section 7.1 or any Officer's Compliance Certificate by the date specified therefor in Section 7.2, the
Facility Fee Percentage shall be nonetheless adjusted at the time such delinquent Consolidated financial statements and/or Officer's Compliance Certific
are received by the Agent (with such adjustment being retroactive to the date which is five (5) Business Days after the last date by which such delinquen
Consolidated financial statements and Officer's Compliance Certificate should have been delivered to the Agent hereunder) based on the Net Funded De
to EBITDA Ratio determined by reference to such delinquent Consolidated financial statements and Officer's Compliance Certificate.

(d) Agent's and Other Fees. In order to compensate the Agent for its services as Agent with respect to the Revolving Credit Loans and the Term
Loans and for its obligations hereunder, the Borrower agrees to pay to the Agent, for its own account, the fees set forth in the separate fee letter execute
the Borrower and the Agent dated November 5, 1998.

Section 4.4 Manner of Payment. Each payment (including scheduled repayments described in Article 3) by the Borrower on account of the principa
of or interest on the Revolving Credit Loans and the Term Loans, and each payment of any fee, commission or other amounts payable to the Lenders un
this Agreement or any Revolving Credit Note or Term Note shall be made not later than 1:00 p.m. (Charlotte time) on the date specified for payment undk
this Agreement to the Agent for the account of the Lenders ratably in accordance with their respective (i) Revolving Credit Commitment Percentages in tt
case of payments with respect to the Revolving Credit Loans, and (ii) Term Loan Percentages in the case of payments with respect to the Term Loans, a
Agent’s Office, in Dollars, in immediately available funds and shall be made without any set-off, counterclaim or deduction whatsoever. Any payment
received after such time but before 2:00 p.m. (Charlotte time) on such day shall be deemed a payment on such date for the purposes of Section 11.1, bu
all other purposes shall be deemed to have been made on the next succeeding Business Day. Any payment received after 2:00 p.m. (Charlotte time) she
deemed to have been made on the next succeeding Business Day for all purposes. Upon receipt by the Agent of each such payment, the Agent shall cre
each Lender’s account with its ratable share of such payment in accordance with such Lender’s (i) Revolving Credit Commitment Percentage in the case
payments with respect to the Revolving Credit Loans, and (ii) Term Loan Percentage in the case of payments with respect to the Term Loans, and shall \
advice of the amount of such credit to each Lender. Subject to Section 4.1(b)(ii), if any payment under this Agreement or any Note shall be specified to b
made upon a day which is not a Business Day, it shall be made on the next succeeding day which is a Business Day and such extension of time shall, e
in the case of a scheduled interest payment, be included in computing interest.

Section 4.5_Crediting of Payments and Proceeds. In the event that the Borrower shall fail to pay any of the Obligations when due and the
Obligations have been accelerated pursuant to Section 11.2, all payments received by the Lenders upon the Notes and the other Obligations and all net
proceeds from the enforcement of the Obligations shall be applied first to
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all expenses then due and payable by the Borrower hereunder, then to all indemnity obligations then due and payable by the Borrower hereunder, then t
Agent’s fees, if any, then due and payable, then to all facility and other fees then due and payable, then to accrued and unpaid interest on the Notes, anc
to the principal amount of the Notes (ratably in accordance with all such amounts due), in that order.

Section 4.6_Adjustments. If any Lender (a “Benefitted Lender”) shall at any time receive any payment of all or any part of its Loans, or interest
thereon, or if any Lender shall at any time receive any collateral (other than the collateral described in the Security Agreement, the Subsidiary Security
Agreement and the Suspense Account Security Agreement) in respect to its Loans (whether voluntarily or involuntarily, by set-off or otherwise) in a grea
proportion than any such payment to and collateral received by any other Lender, if any, in respect of such other Lender’s Loans, or interest thereon, suc
Benefitted Lender shall purchase for cash from the other Lenders such portion of each such other Lender’s Loans, or shall provide such other Lenders w
the benefits of any such collateral, or the proceeds thereof, as shall be necessary to cause such Benefitted Lender to share the excess payment or bene
such collateral or proceeds ratably with each of the Lenders; provided that if all or any portion of such excess payment or benefits is thereafter recoverec
from such Benefitted Lender, such purchase shall be rescinded, and the purchase price and benefits returned to the extent of such recovery, but without
interest. The Borrower agrees that each Lender so purchasing a portion of another Lender’'s Loans may exercise all rights of payment (including, without
limitation, rights of set-off) with respect to such portion as fully as if such Lender were the direct holder of such portion.

Section 4.7_Nature of Obligations of Lenders Regarding Loans; Assumption by the Agent. The obligations of the Lenders under this Agreement
to make the Loans are several and are not joint or joint and several. Unless the Agent shall have received notice from a Lender prior to a proposed
borrowing date that such Lender will not make available to the Agent such Lender’s ratable portion of the amount to be borrowed on such date (which
notice shall not release such Lender of its obligations hereunder), the Agent may assume that such Lender has made such portion available to the Agent
the proposed borrowing date in accordance with Section 2.2(b) or 3.2(b), as the case may be, and the Agent may, in reliance upon such assumption, ma
available to the Borrower on such date a corresponding amount. If such amount is made available to the Agent on a date after such borrowing date, suct
Lender shall pay to the Agent on demand an amount, until paid, equal to the product of (a) the amount of such Lender’s ratable portion of the amount to |
borrowed and (b) the daily average Federal Funds Rate during such period as determined by the Agent, and (c) a fraction, the numerator of which is the
number of days that elapse from and including such borrowing date to the date on which such Lender’s ratable portion of the amount to be borrowed sha
have become immediately available to the Agent and the denominator of which is 360. A certificate of the Agent with respect to any amounts owing unde
this Section shall be conclusive, absent manifest error. If such Lender’s ratable portion of the amount to be borrowed is not made available to the Agent |
such Lender within three (3) Business Days of such borrowing date, the Agent shall be entitled to recover such amount made available by the Agent with
interest thereon at the rate per annum applicable to Base Rate Loans hereunder, on demand, from the Borrower. The failure of any Lender to
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make its ratable portion of any Loan available shall not relieve it or any other Lender of its obligation, if any, hereunder to make its ratable portion of such
Loan available on such borrowing date, but no Lender shall be responsible for the failure of any other Lender to make its ratable portion of such Loan
available on the borrowing date.

Section 4.8 Changed Circumstances.

(a) Circumstances Affecting LIBOR Rate Availability. If with respect to any Interest Period the Agent or any Lender (after consultation with
Agent) shall determine that, by reason of circumstances affecting the foreign exchange and interbank markets generally, deposits in eurodollars, in the
applicable amounts are not being quoted via Telerate Page 3750 or offered to the Agent or such Lender for such Interest Period, then the Agent shall
forthwith give notice thereof to the Borrower. Thereafter, until the Agent notifies the Borrower that such circumstances no longer exist, the obligation of th
Lenders to make LIBOR Rate Loans and the right of the Borrower to convert any Loan to or continue any Loan as a LIBOR Rate Loan shall be suspende
and the Borrower shall, at the Borrower's option, either repay in full (or cause to be repaid in full) the then outstanding principal amount of each such
LIBOR Rate Loan together with accrued interest thereon, on the last day of the then current Interest Period applicable to such LIBOR Rate Loan, or cony
the then outstanding principal amount of each such LIBOR Rate Loan to a Base Rate Loan as of the last day of such Interest Period.

(b) Laws Affecting LIBOR Rate Availability. If, after the date hereof, the introduction of, 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 of the Lenders (or any of their respective Lending Offices) with any request or directive (whether or not
having the force of law) of any such Governmental Authority, central bank or comparable agency, shall make it unlawful or impossible for any of the
Lenders (or any of their respective Lending Offices) to honor its obligations hereunder to make or maintain any LIBOR Rate Loan, such Lender shall
promptly give notice thereof to the Agent and the Agent shall promptly give notice to the Borrower and the other Lenders. Thereafter, until the Agent
notifies the Borrower that such circumstances no longer exist, (i) the obligations of the Lenders to make LIBOR Rate Loans and the right of the Borrower
convert any Loan or continue any Loan as a LIBOR Rate Loan shall be suspended and thereafter the Borrower may select only Base Rate Loans hereur
and (i) if any of the Lenders may not lawfully continue to maintain a LIBOR Rate Loan to the end of the then current Interest Period applicable thereto as
LIBOR Rate Loan, the applicable LIBOR Rate Loan shall immediately be converted to a Base Rate Loan for the remainder of such Interest Period.

(c) Increased Costs. If, after the date hereof, the introduction of, or any change in, any Applicable Law, or 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 ar
of the Lenders (or any of their respective Lending Offices) with any request or directive (whether or not having the force of law) of such Governmental
Authority, central bank or comparable agency:

(i) shall subject any of the Lenders (or any of their respective Lending Offices) to any tax, duty or other charge with respect to any Note or she
change the basis of taxation of payments to any of the Lenders (or any of their respective Lending Offices) of the principal of or interest on any Note or a
other amounts due under this Agreement in respect thereof (except for changes in the rate of tax on the overall net income of any of the Lenders or any
their respective Lending Offices imposed by the jurisdiction in which such Lender is organized or is or should be qualified to do business or such Lending
Office is located); or
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(i) shall impose, modify or deem applicable any reserve (including, without limitation, any imposed by the Board of Governors of the Federal
Reserve System), special deposit, insurance or capital or similar requirement against assets of, deposits with or for the account of, or credit extended by
of the Lenders (or any of their respective Lending Offices) or shall impose on any of the Lenders (or any of their respective Lending Offices) or the foreig
exchange and interbank markets any other condition affecting any Note;

and the result of any of the foregoing is to increase the costs to any of the Lenders of maintaining any LIBOR Rate Loan or to reduce the yield or amount
any sum received or receivable by any of the Lenders under this Agreement or under the Notes in respect of a LIBOR Rate Loan, then such Lender shal
promptly notify the Agent, and the Agent shall promptly notify the Borrower of such fact and demand compensation therefor and, within thirty (30) days
after such notice by the Agent and receipt of the certificate described below, the Borrower shall pay to such Lender such additional amount or amounts a
will compensate such Lender or Lenders for such increased cost or reduction. The Agent will promptly notify the Borrower of any event of which it has
knowledge which will entitle such Lender to compensation pursuant to this Section 4.8(c); provided that the Agent shall incur no liability whatsoever to the
Lenders or the Borrower in the event it fails to do so. The amount of such compensation shall be determined based upon the assumption that such Lend:
funded its ratable portion of the LIBOR Rate Loans in the London interbank market and using any reasonable attribution or averaging methods which suc
Lender deems appropriate and practical under the circumstances. A certificate of such Lender setting forth the basis for determining such amount or
amounts necessary to compensate such Lender shall be forwarded to the Borrower through the Agent and shall be presumed to be correct and binding i
absence of proof of error.

Section 4.9 Indemnity. The Borrower hereby indemnifies each of the Lenders against any loss or expense which may arise or be attributable to suc
Lender’s obtaining, liquidating or employing deposits or other funds acquired to effect, fund or maintain any Loan (a) as a consequence of any failure by
Borrower to make any payment when due of any amount due hereunder in connection with a LIBOR Rate Loan, (b) due to any failure of the Borrower to
borrow or continue or convert an interest rate on a date specified therefor in a Notice of Borrowing, the Notice of Request for Term Loans or a Notice of
Continuation/Conversion or (c) due to any payment, prepayment or conversion of any LIBOR Rate Loan on a date other than the last day of the Interest
Period therefor. The amount of such loss or expense shall be determined based upon the assumption that such Lender funded its ratable portion of the
LIBOR Rate Loans in the London interbank market and using any reasonable attribution or averaging methods which such Lender deems appropriate an
practical under the circumstances. A certificate of such
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Lender setting forth the basis for determining such amount or amounts necessary to compensate such Lender shall be forwarded to the Borrower throug
Agent and shall be presumed to be correct and binding in the absence of proof of error.

Section 4.10_Capital Requirements. If either (a) the introduction of, or any change in, or in the interpretation by a Governmental Authority of, any
Applicable Law or (b) compliance with any guideline or request from any central bank or comparable agency or other Governmental Authority (whether o
not having the force of law), has or would have the effect of reducing the rate of return on the capital of, or has affected or would affect the amount of
capital required to be maintained by, any Lender or any corporation controlling such Lender as a consequence of, or with reference to the Revolving Cre
Commitments or the Term Loans below the rate which the Lender or such other corporation could have achieved hereunder but for such introduction,
change or compliance, then within five (5) Business Days after written demand by any such Lender, the Borrower shall pay to such Lender from time to
time as specified by such Lender additional amounts sufficient to compensate such Lender or other corporation for such reduction. A certificate as to suc
amounts submitted to the Borrower and the Agent by such Lender shall be presumed to be correct and binding in the absence of proof of error.

Section 4.11_Taxes.

(a) Payments Free and Clear. Unless otherwise required by Applicable Law, any and all payments by the Borrower hereunder or under the Notes
shall be made free and clear of and without deduction for any and all present or future taxes, levies, imposts, deductions, charges or withholding, and all
liabilities with respect thereto excluding, (i) in the case of each Lender and the Agent, income and franchise taxes imposed by the jurisdiction under the |
of which such Lender or the Agent (as the case may be) is organized or is or should be qualified to do business or any political subdivision thereof and (i
in the case of each Lender, income and franchise taxes imposed by the jurisdiction of such Lender’s Lending Office or any political subdivision thereof (a
such non-excluded taxes, levies, imposts, deductions, charges, withholdings and liabilities being hereinafter referred to as “Taxes”). If the Borrower shal
be required by law to deduct any Taxes from or in respect of any sum payable hereunder or under any Note to any Lender or the Agent, (A) the sum pay
shall be increased as may be necessary so that after making all required deductions (including deductions applicable to additional sums payable under tl
Section 4.11) such Lender or the Agent (as the case may be) receives an amount equal to the amount such party would have received had no such
deductions been made, (B) the Borrower shall make such deductions, (C) the Borrower shall pay the full amount deducted to the relevant taxing authorit
other authority in accordance with applicable law, and (D) the Borrower shall deliver to the Agent evidence of such payment to the relevant taxing author
or other authority in the manner provided in Section 4.11(d).

(b) Stamp and Other Taxes. In addition, the Borrower shall pay any present or future stamp, registration, recordation or documentary taxes or any
other similar fees or charges or excise or property taxes, levies of the United States or any state or political subdivision thereof or any applicable foreign
jurisdiction which arise from any payment made hereunder or from the execution, delivery or registration of, or otherwise with respect to, this Agreement,
the Loans, the other Loan Documents, or the perfection of any rights or security interest in respect thereto (hereinafter referred to as “Other Taxes”).
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(c) Indemnity. The Borrower shall indemnify each Lender and the Agent for the full amount of Taxes and Other Taxes (including, without limitation,
any Taxes and Other Taxes imposed by any jurisdiction on amounts payable under this Section 4.11) paid by such Lender or the Agent (as the case ma)
and any liability (including penalties, interest and expenses) arising therefrom or with respect thereto, whether or not such Taxes or Other Taxes were
correctly or legally asserted. Such indemnification shall be made within thirty (30) days from the date such Lender or the Agent (as the case may be) mal
written demand therefor.

(d) Evidence of Payment. Within thirty (30) days after the date of any payment of Taxes or Other Taxes, the Borrower shall furnish to the Agent, at
its address referred to in Section 13.1, the original or a certified copy of a receipt evidencing payment thereof or other evidence of payment satisfactory t
the Agent.

(e) Delivery of Tax Forms. Each Lender organized under the laws of a jurisdiction other than the United States or any state thereof shall deliver to
the Borrower, with a copy to the Agent, on the Closing Date or concurrently with the delivery of the relevant Assignment and Acceptance, as applicable, |
two United States Internal Revenue Service Forms 4224 or Forms 1001, as applicable (or successor forms) properly completed and certifying in each ca
that such Lender is entitled to a complete exemption from withholding or deduction for or on account of any United States federal income taxes, and (ii) &
Internal Revenue Service Form W-8 or W-9 or successor applicable form, as the case may be, to establish an exemption from United States backup
withholding taxes. Each such Lender further agrees to deliver to the Borrower, with a copy to the Agent, a Form 1001 or 4224 and Form W-8 or W-9, or
successor applicable forms or manner of certification, as the case may be, on or before the date that any such form expires or becomes obsolete or after
occurrence of any event requiring a change in the most recent form previously delivered by it to the Borrower, certifying in the case of a Form 1001 or 42
that such Lender is entitled to receive payments under this Agreement without deduction or withholding of any United States federal income taxes (unles
any such case an event (including without limitation any change in treaty, law or regulation) has occurred prior to the date on which any such delivery
would otherwise be required which renders such forms inapplicable or the exemption to which such forms relate unavailable and such Lender notifies the
Borrower and the Agent that it is not entitled to receive payments without deduction or withholding of United States federal income taxes) and, in the cas
of a Form W-8 or W-9, establishing an exemption from United States backup withholding tax.

(f) Survival. Without prejudice to the survival of any other agreement of the Borrower hereunder, the agreements and obligations of the Borrower ar
the Lenders contained in this Section 4.11 shall survive the payment in full of the Obligations and the termination of the Credit Facilities.
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ARTICLE 5
CLOSING; CONDITIONS OF CLOSING AND BORROWING

Section 5.1_Closing. The closing shall take place at the offices of Woods, Rogers & Hazlegrove, P.L.C. at 10:00 a.m. on December 15, 1998, or on
such other date as the parties hereto shall mutually agree.

Section 5.2 Conditions to Closing. The obligations of the Lenders to close this Agreement are subject to the satisfaction of each of the following
conditions:

(a) Executed Loan Documents. This Agreement, each of the Notes, the Security Agreement, the Subsidiary Security Agreement, the Suspense
Account Security Agreement and the Guaranty Agreement shall have been duly authorized, executed and delivered to the Agent by the parties thereto, <
be in full force and effect and no default shall exist thereunder, and the Borrower shall have delivered original counterparts thereof to the Agent.

(b) UCC Search Reports. The Agent shall have received UCC search reports acceptable to the Agent, covering the Borrower or the applicable
Subsidiary, as applicable, for each filing office in which a financing statement in favor of the Agent for the benefit of the Lenders has been or is being filec
to perfect the security interests granted to the Agent for the benefit of the Lenders in the Security Agreement and the Subsidiary Security Agreement and
each filing office otherwise specified by the Agent, which show only Liens which have been terminated (or which are being terminated simultaneously wit
the closing of the Credit Facilities), Liens permitted under Section 10.3 and Liens which are otherwise acceptable to the Agent.

(c) Hedaing Aareement. The Agent shall have received evidence satisfactory to the Agent that the Borrower has entered into a Hedging Agreemen
upon terms and conditions reasonably acceptable to the Agent which covers not less than one—half (1/2) of the Borrower’s floating interest rate exposure
with respect to the Term Loans.

(d) Closing Certificates; etc.

(i) Certificate of Secretary of the Borrower. The Agent shall have received a certificate of the secretary or assistant secretary of the Borrower
certifying that attached thereto is a true and complete copy of the articles of incorporation of the Borrower and all amendments thereto, certified as of a
recent date by the appropriate Governmental Authority in its jurisdiction of incorporation; that attached thereto is a true and complete copy of resolutions
duly adopted by the Board of Directors of the Borrower authorizing the borrowings contemplated hereunder and the execution, delivery and performance
this Agreement and the other Loan Documents to which it is a party; and as to the incumbency and genuineness of the signature of each officer of the
Borrower executing Loan Documents to which it is a party.

(ii) Certificate of the Secretary of each Guarantor. The Agent shall have received a certificate of the secretary or assistant secretary of each
Guarantor certifying that attached

31



thereto is a true and complete copy of the articles of incorporation of such Guarantor and all amendments thereto, certified as of a recent date by the
appropriate Governmental Authority in its jurisdiction of incorporation; that attached thereto is a true and complete copy of resolutions duly adopted by th
Board of Directors of such Guarantor authorizing the execution, delivery and performance of the Subsidiary Security Agreement and the Guaranty
Agreement; and as to the incumbency and genuineness of the signature of the officer of such Guarantor executing the Subsidiary Security Agreement ar
the Guaranty Agreement.

(iii) Certificates of Good Standing. The Agent shall have received certificates as of a recent date of the good standing of the Borrower under
the laws of its jurisdiction of organization and each other jurisdiction where the Borrower is qualified to do business, and the Agent shall have received
certificates as of a recent date of the good standing of each Guarantor under the laws of its jurisdiction of organization and each other jurisdiction where
such Guarantor is qualified to do business.

(e) Financial Matters.

(i) Einancial Statements. The Agent shall have received the most recent audited Consolidated financial statements of the Borrower and its
Subsidiaries (which do not include Steel of West Virginia or its Subsidiaries) and the most recent audited Consolidated financial statements of Steel of W
Virginia and its Subsidiaries, all in form and substance satisfactory to the Agent and the Lenders.

(ii) Payments at Closing. There shall have been paid by the Borrower to the Agent and the Lenders any fees or commissions due on or before
the Closing Date (including, without limitation, legal fees and expenses), and to any other Person such amount as may be due thereto in connection with
transactions contemplated hereby, including all taxes, fees and other charges in connection with the execution, delivery, recording, filing and registration
any of the Loan Documents or any financing statements.

Section 5.3 Conditions to Initial Extensions of Credit. The obligations of the Lenders to make the initial Revolving Credit Loans and the Term
Loans are subject to the satisfaction of each of the following additional conditions:

(a) Einancing Statements. The Agent shall have received UCC financing statements, signed by the Borrower or the applicable Subsidiary, as
applicable, and otherwise in form and substance acceptable to the Agent, along with evidence satisfactory to the Agent indicating that they have been file
in the appropriate filing offices to perfect the security interests granted to the Agent for the benefit of the Lenders in the Security Agreement and the
Subsidiary Security Agreement.

(b) Acquisition Transactions. Each of the Agent and the Lenders shall have received evidence satisfactory to the Agent and the Lenders that each «
the conditions described in Annex A to the Acquisition Agreement has been satisfied or waived and that SWVA is required to purchase the Steel of West
Virginia shares tendered pursuant to the tender offer described in the Acquisition Agreement, which evidence shall include a written certification to that
effect from the chief executive officer or chief financial officer of the Borrower.
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(c) Officer's Certificate of the Borrower. The Agent shall have received a certificate from the chief executive officer or chief financial officer of the
Borrower, in form and substance satisfactory to the Agent, to the effect that all representations and warranties of the Borrower contained in this Agreeme
and the other Loan Documents are true, correct and complete as if made on the initial funding date; that the Borrower is not in violation of any of the
covenants contained in this Agreement and the other Loan Documents; that, after giving effect to the transactions contemplated by this Agreement, no
Default or Event of Default has occurred and is continuing; and that the Borrower has satisfied each of the closing conditions set forth in this Article 5.

(d) Bylaws. The Agent shall have received certified copies of the bylaws of the Borrower and each of its Subsidiaries as then in effect.

(e) Opinions of Counsel. The Agent shall have received favorable opinions of counsel to the Borrower and the Guarantors addressed to the Agent
and the Lenders with respect to the Borrower, the Guarantors, the Loan Documents and such other matters as the Lenders shall reasonably request.

(f) Consents; Defaults.

(i) Governmental and Third Party Approvals. All necessary approvals, authorizations and consents, if any be required, of any Person and of
all Governmental Authorities and courts having jurisdiction with respect to the transactions contemplated by this Agreement and the other Loan Documel
shall have been obtained.

(i) No Injunction, Etc. No action, proceeding, investigation, regulation or legislation shall have been instituted, threatened or proposed before
any Governmental Authority to enjoin, restrain, or prohibit, or to obtain substantial damages in respect of, or which is related to or arises out of this
Agreement or the other Loan Documents or the consummation of the transactions contemplated hereby or thereby, or which, in the Agent’s discretion,
would make it inadvisable to consummate the transactions contemplated by this Agreement and such other Loan Documents.

(iii) No Event of Default. No Default or Event of Default shall have occurred and be continuing.

(9) Existing Credit Facilities. The Borrower and the Lenders acknowledge and agree that each of the Existing Credit Facilities shall be terminated
simultaneously with the making of the initial Revolving Credit Loans and the Term Loans.
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(h) Miscellaneous.

(i) Notice of Borrowing. The Agent shall have received written instructions from the Borrower to the Agent directing the payment of any
proceeds of the initial Loans to be made under this Agreement.

(i) Proceedings and Documents. All opinions, certificates and other instruments and all proceedings in connection with the transactions
contemplated by this Agreement shall be satisfactory in form and substance to the Lenders. The Lenders shall have received copies of all other instrume
and other evidence as any Lender may reasonably request, in form and substance satisfactory to the Lenders, with respect to the transactions contempl;
by this Agreement and the taking of all actions in connection therewith.

(iif) Due Diligence and Other Documents. The Borrower shall have delivered to the Agent such other documents, certificates and opinions as
the Agent reasonably requests, certified by a secretary or assistant secretary of the Borrower as a true and correct copy thereof.

Section 5.4 Conditions to All Loans. The obligations of the Lenders to make any Loan is subject to the satisfaction of the following conditions
precedent on the relevant borrowing date:

(a) Continuation of Representations and Warranties. The representations and warranties contained in Article 6 shall be true and correct on and as
of such borrowing date with the same effect as if made on and as of such date.

(b) No Existing Default. No Default or Event of Default shall have occurred and be continuing hereunder on the borrowing date or after giving effect
to the Loan or Loans to be made on such date.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF THE BORROWER

Section 6.1 Representations and Warranties. To induce the Agent and the Lenders to enter into this Agreement and the Lenders to make the Loan:
the Borrower hereby represents and warrants to the Agent and the Lenders that:

(a) Organization; Power; Qualification. Each of the Borrower and its Subsidiaries is duly organized, validly existing and in good standing under the
laws of the jurisdiction of its incorporation or formation, has the corporate power and authority to own its properties and to carry on its business as now
being conducted and is duly qualified and authorized to do business in each other jurisdiction in which the character of its properties or the nature or
transaction of its business requires such qualification and authorization, except where a failure to be so qualified and authorized in another jurisdiction
would not in any given case or in the aggregate have a Material Adverse Effect. The jurisdictions in which the Borrower and its Subsidiaries are organize
and qualified to do business are described on Schedule 6.1(a).
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(b) Ownership. Each Subsidiary of the Borrower is listed_on Schedule 6.1(b). The capitalization of the Borrower and its Subsidiaries consists of the
number of shares, authorized, issued and outstanding, of such classes and series, with or without par value, described on Schedule 6.1(b). All outstandir
shares have been duly authorized and validly issued and are fully paid and nonassessable. The shareholders of the Subsidiaries of the Borrower and the
number of shares owned by each are described on Schedule 6.1(b). There are no outstanding stock purchase warrants, subscriptions, options, securitie:
instruments or other rights of any type or nature whatsoever, which are convertible into, exchangeable for or otherwise provide for or permit the issuance
capital stock of the Borrower or its Subsidiaries, except as described on Schedule 6.1(b).

(c) Authorization of Agreement; Loan Documents and Borrowings. Each of the Borrower and its Subsidiaries has the right, power and authority
and has taken all necessary corporate and other action to authorize the execution, delivery and performance of this Agreement and each of the other Lo
Documents to which it is a party in accordance with their respective terms. This Agreement and each of the other Loan Documents have been duly exect
and delivered by the duly authorized officers of the Borrower and each of its Subsidiaries party thereto, and each such document constitutes the legal, ve
and binding obligation of the Borrower or the applicable Subsidiaries which are parties thereto, as applicable, enforceable in accordance with its terms,
except as such enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or similar state or federal debtor relief laws from time
time in effect which affect the enforcement of creditors’ rights in general and the availability of equitable remedies.

(d) Compliance of Agreement, Loan Documents and Borrowings with Laws, Etc. The execution, delivery and performance by the Borrower and

its Subsidiaries of the Loan Documents to which each such Person is a party, in accordance with their respective terms, the borrowings hereunder and tt
transactions contemplated hereby do not and will not, by the passage of time, the giving of notice or otherwise, (i) require any Governmental Approval or
violate any Applicable Law relating to the Borrower or any of its Subsidiaries, (ii) conflict with, result in a breach of or constitute a default under the article
of incorporation, bylaws or other organizational documents of the Borrower or any of its Subsidiaries or any indenture, agreement or other instrument to
which such Person is a party or by which any of its properties may be bound or any Governmental Approval relating to such Person, except the documer
governing the Existing Credit Facilities, or (iil) result in or require the creation or imposition of any Lien upon or with respect to any property now owned o
hereafter acquired by such Person other than Liens arising under the Loan Documents.

(e) Acauisition Transactions. Each of the Borrower and SWVA has the corporate right, power and authority to enter into and perform its obligations
under, and has taken all necessary corporate and other action to authorize, the Acquisition Agreement and the Acquisition Transactions. The execution,
delivery and performance by the Borrower and SWVA of the Acquisition Agreement in accordance with its terms and the consummation of the Acquisitio
Transactions do not and will not (i) require any consent or approval of, registration or filing with, or any other action by, stockholders or any Governmentz
Authority or any other Governmental Approval, except for those which have been obtained and are in full force and effect and those
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filings which may be made following the consummation of the Acquisition Transactions to reflect or evidence the consummation thereof and except for th
approval of the Merger (as defined in the Acquisition Agreement) by the stockholders of Steel of West Virginia and any required filings with the SEC in
connection with such approval, (i) violate any Applicable Law, (iii) conflict with, result in a breach of or constitute a default under the articles of
incorporation, bylaws or other organizational documents of the Borrower, SWVA, Steel of West Virginia or any of their respective Subsidiaries or any
indenture, agreement or other material instrument to which the Borrower, SWVA, Steel of West Virginia or any of their respective Subsidiaries is a party «
by which any of their respective properties may be bound (other than indentures, agreements and other instruments which will be paid in full and termina
in connection with the closing of the Credit Facilities) or any material Governmental Approval relating to the Borrower, SWVA, Steel of West Virginia or
any of their respective Subsidiaries or (iv) result in or require the creation or imposition of any Lien upon or with respect to any property now owned or
hereafter acquired by the Borrower, SWVA, Steel of West Virginia or any of their respective Subsidiaries other than Liens arising under the Loan
Documents.

(f) Compliance with Law; Governmental Approvals. Each of the Borrower and its Subsidiaries (i) has all Governmental Approvals required by any
Applicable Law for it to conduct its business, each of which is in full force and effect, is final and not subject to review on appeal and is not the subject of
any pending or, to the best of its knowledge, threatened attack by direct or collateral proceeding, and (i) is in compliance with each Governmental Appro
applicable to it and in compliance with all other Applicable Laws relating to it or any of its respective properties; except where a failure to have such
Governmental Approvals or to be in compliance therewith would not in any given case or in the aggregate have a Material Adverse Effect.

(g9) Tax Returns and Payments. Each of the Borrower and its Subsidiaries has duly filed or caused to be filed all federal, state, local and other tax
returns required by Applicable Law to be filed, and has paid, or made adequate provision for the payment of, all federal, state, local and other taxes,
assessments and governmental charges or levies upon it and its property, income, profits and assets which are due and payable. No Governmental Autt
has asserted any Lien or other claim against the Borrower or any Subsidiary thereof with respect to unpaid taxes which has not been discharged or resol
The charges, accruals and reserves on the books of the Borrower and any of its Subsidiaries in respect of federal, state, local and other taxes for all Fisc
Years and portions thereof (and, in the case of Steel of West Virginia and its Subsidiaries, for all fiscal years of Steel of West Virginia and portions therec
since the organization of the Borrower and any of its Subsidiaries are in the judgment of the Borrower adequate, and the Borrower does not anticipate ar
additional taxes or assessments for any of such years.

(h) Intellectual Property Matters. To the best of the Borrower's knowledge, each of the Borrower and its Subsidiaries owns or possesses rights to
use all franchises, licenses, copyrights, copyright applications, patents, patent rights or licenses, patent applications, trademarks, trademark rights, trade
names, trade name rights, copyrights and rights with respect to the foregoing which are required to conduct its business. To the best of the Borrower’s
knowledge, no event has occurred which permits, or after notice or lapse of time or both would permit, the revocation or
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termination of any such rights, and, except as set forth on Schedule 6.1(h), neither the Borrower nor any Subsidiary is liable to any Person for infringeme
under Applicable Law with respect to any such rights as a result of its business operations.

(i) Environmental Matters. Except as set forth on Schedule 6.1(i):

(i) The properties of the Borrower and its Subsidiaries do not contain, and to their knowledge have not previously contained, any Hazardous
Materials in amounts or concentrations which (A) constitute or constituted a material violation of, or (B) could give rise to any material liability under,
applicable Environmental Laws;

(ii) Such properties and all operations conducted in connection therewith are in compliance in all material respects, and have been in
compliance in all material respects, with all applicable Environmental Laws, and there is no contamination at, under or about such properties or such
operations which could substantially interfere with the continued operation of any material property or properties of the Borrower and its Subsidiaries or
materially impair the fair saleable value thereof;

(i) Neither the Borrower nor any Subsidiary has received any notice of violation, alleged violation, noncompliance, liability or potential
liability regarding environmental matters or compliance with Environmental Laws with regard to any of their properties or the operations conducted in
connection therewith, nor does the Borrower or any Subsidiary have knowledge or reason to believe that any such notice will be received or is being
threatened;

(iv) Hazardous Materials have not been transported or disposed of from the properties of the Borrower and its Subsidiaries in violation of, or il
a manner or to a location which could give rise to any material liability under, Environmental Laws, nor have any Hazardous Materials been generated,
treated, stored or disposed of at, on or under any of such properties in violation of, or in a manner that could give rise to any material liability under, any
applicable Environmental Laws;

(v) No judicial proceedings or governmental or administrative action is pending, or, to the knowledge of the Borrower, threatened, under any
Environmental Law to which the Borrower or any Subsidiary is or will be named as a party with respect to such properties or operations conducted in
connection therewith, nor are there any consent decrees or other decrees, consent orders, administrative orders or other orders, or other administrative
judicial requirements outstanding under any Environmental Law with respect to such properties or such operations; and

(vi) There has been no release, or to the best of the Borrower’s knowledge, the threat of release, of Hazardous Materials at or from such
properties, in violation of or in amounts or in a manner that could give rise to material liability under Environmental Laws.
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(i) ERISA,

(i) Neither the Borrower nor any ERISA Affiliate maintains or contributes to, or has any obligation under, any current Employee Benefit Plans
other than those identified on Schedule 6.1(j);

(ii) Each of the Borrower and its ERISA Affiliates is in compliance with all applicable provisions of ERISA and the regulations and published
interpretations thereunder with respect to all Employee Benefit Plans except for any required amendments for which the remedial amendment period as
defined in Section 401(b) of the Code has not yet expired. Each Employee Benefit Plan that is intended to be qualified under Section 401(a) of the Code
been determined by the Internal Revenue Service to be so qualified, and each trust related to such plan has been determined to be exempt under Sectio
501(a) of the Code. No liability has been incurred by the Borrower or any ERISA Affiliate which remains unsatisfied for any taxes or penalties with respec
to any Employee Benefit Plan or any Multiemployer Plan;

(iii) No Pension Plan has been terminated, nor has any accumulated funding deficiency (as defined in Section 412 of the Code) been incurrec
(without regard to any waiver granted under Section 412 of the Code), nor has any funding waiver from the Internal Revenue Service been received or
requested with respect to any Pension Plan, nor has the Borrower or any ERISA Affiliate failed to make any contributions or to pay any amounts due and
owing as required by Section 412 of the Code, Section 302 of ERISA or the terms of any Pension Plan prior to the due dates of such contributions under

Section 412 of the Code or Section 302 of ERISA, nor has there been any event requiring any disclosure under Section 4041(c) (3) (C) or 4063(a) of ERI
with respect to any Pension Plan;

(iv) Neither the Borrower nor any ERISA Affiliate has: (A) engaged in a nonexempt prohibited transaction described in section 406 of ERISA
or Section 4975 of the Code, (B) incurred any liability to the PBGC which remains outstanding other than the payment of premiums and there are no
premium payments which are due and unpaid, (C) failed to make a required contribution or payment to a Multiemployer Plan, or (D) failed to make a
required installment or other required payment under Section 412 of the Code;

(v) No Termination Event has occurred or is reasonably expected to occur; and

(vi) No proceeding, claim, lawsuit and/or investigation is existing or, to the best knowledge of the Borrower, threatened concerning or
involving any (A) employee welfare benefit plan (as defined in Section 3(1) of ERISA) currently maintained or contributed to by the Borrower or any
ERISA Affiliate, (B) Pension Plan or (C) Multiemployer Plan.

(k) Margin Stock. Neither the Borrower nor any Subsidiary is engaged principally or as one of its activities in the business of extending credit for the
purpose of “purchasing” or “carrying” (as each such term is defined or used in Regulation U) Margin Stock. No part of the proceeds of any of the Loans w
be used for purchasing or carrying Margin Stock in violation of Regulation U, and, without limiting the generality of the foregoing, not more than 25% of

the value of the assets of the Borrower and its Subsidiaries, on a consolidated basis, that are subject to the restrictions in Sections 10.3 and 10.6 will be
attributable to Margin Stock.
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(I) Government Reqgulation. Neither the Borrower nor any Subsidiary is an “investment company” or a company “controlled” by an “investment
company” (as each such term is defined or used in the Investment Company Act of 1940, as amended), and neither the Borrower nor any Subsidiary is,
after giving effect to the Loans will be, subject to regulation under the Public Utility Holding Company Act of 1935 or the Interstate Commerce Act, each ¢
amended, or any other Applicable Law which limits its ability to incur or consummate the transactions contemplated hereby.

(m) Material Contracts. Schedule 6.1(m) sets forth a complete and accurate list of all Material Contracts of the Borrower and its Subsidiaries in
effect as of the Closing Date not listed on any other Schedule hereto. Other than as set forth in Schedule 6.1(m), each such Material Contract is, and afte
giving effect to the consummation of the transactions contemplated by the Loan Documents will be, in full force and effect in accordance with the terms
thereof. The Borrower and its Subsidiaries have made available to the Agent a true and complete copy of each Material Contract required to be listed on

Schedule 6.1(m).

(n) Employee Relations. Each of the Borrower and its Subsidiaries has a stable work force in place and is not, except as set forth on Schedule 6.1(
party to any collective bargaining agreement, nor has any labor union been recognized as the representative of its employees. The Borrower knows of nc
pending, threatened or contemplated strikes, work stoppages or other collective labor disputes involving its employees or those of its Subsidiaries.

(o) Burdensome Provisions. Neither the Borrower nor any Subsidiary is a party to any indenture, agreement, lease or other instrument, or subject t
any corporate or partnership restriction, Governmental Approval or Applicable Law which is so unusual or burdensome as in the foreseeable future coulo
reasonably expected to have a Material Adverse Effect. The Borrower and its Subsidiaries do not presently anticipate that future expenditures needed to
meet the provisions of any statutes, orders, rules or regulations of a Governmental Authority will be so burdensome as to have a Material Adverse Effect

(p) Einancial Statements. The (i) Consolidated balance sheets of the Borrower and its Subsidiaries (excluding Steel of West Virginia and its
Subsidiaries) as of October 31, 1997, and the related statements of income and retained earnings and cash flows for the Fiscal Year then ended, and (ii)
unaudited Consolidated balance sheets of the Borrower and its Subsidiaries (excluding Steel of West Virginia and its Subsidiaries) as of July 31, 1998, a
the related statements of income and retained earnings and cash flows for the fiscal quarter then ended, copies of which have been furnished to the Age
and each Lender, are complete and correct and, taken as a whole, fairly present the assets, liabilities and financial position of the Borrower and its
Subsidiaries (excluding Steel of West Virginia and its Subsidiaries) as at such dates, and the results of the operations and changes of financial position f
the periods then ended, subject, in the case of interim financial statements, to customary year—end adjustments. All such financial statements, including
related schedules and notes thereto, have been prepared in accordance with GAAP, subject, in the case of
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interim financial statements, to customary year—end adjustments. The Borrower and its Subsidiaries (excluding Steel of West Virginia and its Subsidiarie:
have no Debt, obligation or other unusual forward or long—term commitment which is not fairly reflected in the foregoing financial statements or in the
notes thereto, except for those relating to the obligations of the Borrower and SWVA under the Acquisition Agreement.

(q) No Material Adverse Change. Since October 31, 1997, there has been no material adverse change in the properties, business, operations,
prospects, or condition (financial or otherwise) of the Borrower and its Subsidiaries taken as a whole, and no event has occurred or condition arisen that
could reasonably be expected to have a Material Adverse Effect.

(r) Solvency. As of the Closing Date and after giving effect to the Acquisition Transactions and each Loan made hereunder, the Borrower and its
Subsidiaries taken as a whole will be Solvent.

(s) Titles to Properties. Each of the Borrower and its Subsidiaries has such title to the real property owned by it as is necessary or desirable to the
conduct of its business and valid and legal title to all of its personal property and assets, including, but not limited to, those reflected on the Consolidated
balance sheets of the Borrower and its Subsidiaries delivered pursuant to Section 6.1(p), except those which have been disposed of by the Borrower or i
Subsidiaries subsequent to such date which dispositions have been in the ordinary course of business or as otherwise expressly permitted hereunder.

(t) Liens. None of the properties and assets of the Borrower or any Subsidiary is subject to any Lien, except Liens permitted pursuant to Section 10
Other than those listing the Agent for the benefit of the Lenders as secured party, no financing statement under the UCC of any state which names the
Borrower or any Subsidiary or any of their respective trade names or divisions as debtor (and which has not been terminated) has been filed in any state
other jurisdiction, and neither the Borrower nor any Subsidiary has signed any such financing statement or any security agreement authorizing any secur
party thereunder to file any such financing statement, except to perfect those Liens permitted by Section 10.3.

(u) Debt and Contingent Obligations._Schedule 6.1(u) is a complete and correct listing of all Debt and Contingent Obligations of the Borrower and
its Subsidiaries in excess of $500,000. The Borrower and its Subsidiaries have performed and are in compliance with all of the terms of such Debt and
Contingent Obligations and all instruments and agreements relating thereto, and no default or event of default, or event or condition which with notice or
lapse of time or both would constitute such a default or event of default on the part of the Borrower or its Subsidiaries exists with respect to any such Det
or Contingent Obligation.

(v) Litigation. Except as set forth on Schedule 6.1(v) and except for actions, suits or proceedings which in each given case and in the aggregate wil
not have a Material Adverse Effect, there are no actions, suits or proceedings pending nor, to the knowledge of the Borrower, threatened against or in an
other way relating adversely to or affecting the Borrower or any Subsidiary or any of their respective properties in any court or before any arbitrator of an
kind or before or by any Governmental Authority.
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(w) Absence of Defaults. No event has occurred or is continuing which constitutes a Default or an Event of Default, or which constitutes, or which
with the passage of time or giving of notice or both would constitute, a default or event of default by the Borrower or any Subsidiary under any Material
Contract or judgment, decree or order to which the Borrower or any of its Subsidiaries is a party or by which the Borrower or any of its Subsidiaries or an
of their respective properties may be bound or which would require the Borrower or any of its Subsidiaries to make any payment thereunder prior to the
scheduled maturity date therefor.

(x) Year 2000 Compliance. The Borrower and its Subsidiaries have taken all appropriate actions to assure that the material computer based systen
of the Borrower and its Subsidiaries are able to operate and effectively process data which includes dates on and after January 1, 2000, except where th
failure to operate or process such dates would not have a Material Adverse Effect.

(y) Accuracy and Completeness of Information. All written information, reports and other papers and data produced by or on behalf of the

Borrower or any Subsidiary and furnished to the Agent or the Lenders (including, without limitation, all such written information, reports and other papers
and data relating to the Acquisition Transactions, Steel of West Virginia or any of Steel of West Virginia's Subsidiaries) were at the time the same were s
furnished and are complete and correct in all respects to the extent necessary to give the recipient a true and accurate knowledge of the subject matter. |
document furnished or written statement made to the Agent or the Lenders by the Borrower or any Subsidiary in connection with the negotiation,
preparation or execution of this Agreement or any of the Loan Documents (including, without limitation, all such written information, reports and other
papers and data relating to the Acquisition Transactions, Steel of West Virginia or any of Steel of West Virginia's Subsidiaries) contains or will contain an
untrue statement of a fact material to the creditworthiness of the Borrower or its Subsidiaries taken as a whole or omits or will omit to state a fact necesse
in order to make the statements contained therein not materially misleading. The Borrower is not aware of any facts which it has not disclosed in writing t
the Agent having a Material Adverse Effect, or insofar as the Borrower can now foresee, could reasonably be expected to have a Material Adverse Effec

Section 6.2 Survival of Representations and Warranties. Etc. All representations and warranties set forth in this Article 6 and all representations
and warranties contained in any certificate or any of the Loan Documents (including but not limited to any such representation or warranty made in or in
connection with any amendment thereto) shall constitute representations and warranties made under this Agreement. All representations and warranties
made under this Agreement shall be made or deemed to be made at and as of the Closing Date, shall survive the Closing Date and shall not be waived
execution and delivery of this Agreement, any investigation made by or on behalf of the Lenders or any borrowing hereunder.
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ARTICLE 7
EINANCIAL INFORMATION AND NOTICES

Until all the Obligations have been finally and indefeasibly paid and satisfied in full and the Revolving Credit Commitments terminated, unless
consent has been obtained in the manner set forth in Section 13.11, the Borrower will furnish or cause to be furnished to the Agent at the Agent's Office
to each of the Lender’s at its office listed on the signature pages hereto, or at such other office as may be designated by the Agent or any Lender from tir
to time:

Section 7.1 _Financial Statements.

(a) Quarterly Financial Statements. As soon as practicable and in any event within forty—five (45) days after the end of each fiscal quarter, an
unaudited Consolidated balance sheet of the Borrower and its Subsidiaries as of the close of such fiscal quarter and unaudited Consolidated statements
income, retained earnings and cash flows for the fiscal quarter then ended and that portion of the Fiscal Year then ended, including the notes thereto, all
reasonable detail setting forth in comparative form the corresponding figures for the preceding Fiscal Year and prepared by the Borrower in accordance \
GAAP and, if applicable, containing disclosure of the effect on the financial position or results of operations of any change in the application of accountin
principles and practices during the period, and certified by the chief financial officer of the Borrower to present fairly in all material respects the financial
condition of the Borrower and its Subsidiaries as of their respective dates and the results of operations of the Borrower and its Subsidiaries taken as a w|
for the respective periods then ended, subject to normal year—end adjustments; provided that the Borrower may deliver, in lieu of the foregoing, the
quarterly report of the Borrower for such fiscal quarter on Form 10-Q filed with the SEC, but only as long as the financial statements contained in such
quarterly report are substantially the same in content as the financial statements referred to above in this Section 7.1(a).

(b) Annual Financial Statements. As soon as practicable and in any event within ninety (90) days after the end of each Fiscal Year, an audited
Consolidated balance sheet of the Borrower and its Subsidiaries as of the close of such Fiscal Year and audited Consolidated statements of income, rete
earnings and cash flows for the Fiscal Year then ended, including the notes thereto, all in reasonable detail setting forth in comparative form the
corresponding figures for the preceding Fiscal Year and prepared by an independent certified public accounting firm of nationally recognized standing in
accordance with GAAP and, if applicable, containing disclosure of the effect on the financial position or results of operation of any change in the
application of accounting principles and practices during the year, and accompanied by a report thereon by such certified public accountants that is not
qualified with respect to scope limitations imposed by the Borrower or any of its Subsidiaries or with respect to accounting principles followed by the
Borrower or any of its Subsidiaries not in accordance with GAAP; provided that the Borrower may deliver, in lieu of the foregoing, the annual report of the
Borrower for such Fiscal Year on Form 10-K filed with the SEC, but only as long as the financial statements contained in such annual report are
substantially the same in content as the financial statements referred to above in this Section 7.1(b).
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(c) Annual Lenders’ Meeting. At least annually and more often if reasonably requested by the Agent, the Borrower will make available its chief
financial officer for a meeting with representatives of the Agent and each of the Lenders to discuss the financial condition, performance and prospects of
Borrower and its Subsidiaries, with each such meeting being held on a date and at a time and place reasonably selected by the Agent.

Section 7.2 Officer's Compliance Certificate. At each time financial statements are delivered pursuant to Sections 7.1 (a) or (b), the Borrower shall
deliver to the Agent (which shall forward copies to the Lenders) a certificate of the chief financial officer or the treasurer of the Borrower in the form of
Exhibit | attached hereto (including Schedule 1 thereto) with the blanks therein appropriately completed (an “Officer's Compliance Certificate”).

Section 7.3 Other Reports.

(a) Promptly upon their becoming available, copies of all financial statements, reports, notices and proxy statements sent by the Borrower to
stockholders and copies of all regular, periodic and special reports filed by the Borrower with the SEC or any Governmental Authority succeeding to any
all of the functions of the SEC; and

(b) Such other information regarding the operations, business affairs and financial condition of the Borrower or any of its Subsidiaries as the Agent
any Lender may reasonably request.

Section 7.4 Notice of Subsidiaries, Litigation and Other Matters. Prompt (but in no event later than ten (10) days after an officer of the Borrower
obtains knowledge thereof) telephonic and written notice of:

(a) the formation or acquisition of any Subsidiary;

(b) the commencement of all proceedings and investigations by or before any Governmental Authority and all actions and proceedings in any court
before any arbitrator against or involving the Borrower or any Subsidiary or any of their respective properties, assets or businesses which in any given ca
or in the aggregate could reasonably be expected to have a Material Adverse Effect;

(c) any notice of any violation received by the Borrower or any Subsidiary from any Governmental Authority including, without limitation, any notice
of violation of Environmental Laws which in any such case could reasonably be expected to have a Material Adverse Effect;

(d) any labor controversy that has resulted in, or threatens to result in, a strike or other work action against the Borrower or any Subsidiary;

(e) any attachment, judgment, lien, levy or order exceeding $1,000,000 that may be assessed against or threatened against the Borrower or any
Subsidiary;
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(f) any Default or Event of Default, or any event which constitutes or which with the passage of time or giving of notice or both would constitute a
default or event of default under any Material Contract to which the Borrower or any of its Subsidiaries is a party or by which the Borrower or any
Subsidiary or any of their respective properties may be bound;

(9) (i) any unfavorable determination letter from the Internal Revenue Service regarding the qualification of an Employee Benefit Plan under Sectior
401(a) of the Code (along with a copy thereof), (ii) all notices received by the Borrower or any ERISA Affiliate of the PBGC's intent to terminate any
Pension Plan or to have a trustee appointed to administer any Pension Plan, (iii) all notices received by the Borrower or any ERISA Affiliate from a
Multiemployer Plan sponsor concerning the imposition or amount of withdrawal liability pursuant to Section 4202 of ERISA and (iv) the Borrower
obtaining knowledge or reason to know that the Borrower or any ERISA Affiliate has filed or intends to file a notice of intent to terminate any Pension Pla
under a distress termination within the meaning of Section 4041(c) of ERISA,

(h) any material delay in consummating, or failure to consummate, any of the Acquisition Transactions; and
(i) any event which makes any of the representations set forth in Section 6.1 inaccurate in any respect.

Section 7.5 Accuracy of Information. All written information, reports, statements and other papers and data furnished by or on behalf of the
Borrower to the Agent or any Lender (other than financial forecasts) whether pursuant to this Article 7 or any other provision of this Agreement or any of
the other Loan Documents, shall be, at the time the same is so furnished, complete and correct in all material respects to the extent necessary to give th
Agent or such Lender complete, true and accurate knowledge of the subject matter based on the Borrower’s knowledge thereof.

ARTICLE 8
AFFIRMATIVE COVENANTS

Until all of the Obligations have been finally and indefeasibly paid and satisfied in full and the Revolving Credit Commitments terminated, unless
consent has been obtained in the manner provided for in Section 13.11, the Borrower will, and will cause each of its Subsidiaries to:

Section 8.1 _Preservation of Corporate Existence and Related Matters. Except as permitted by Section 10.5, preserve and maintain its separate
corporate existence and all rights, franchises, licenses and privileges necessary to the conduct of its business, and qualify and remain qualified as a fore
corporation and authorized to do business in each jurisdiction in which the failure to so qualify would have a Material Adverse Effect.

Section 8.2 Maintenance of Property. Protect and preserve all properties material to its business, including copyrights, patents, trade names and
trademarks; maintain in good
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working order and condition all buildings, equipment and other tangible real and personal property; and from time to time make or cause to be made all
renewals, replacements and additions to such property necessary for the conduct of its business, so that the business carried on in connection therewith
be properly and advantageously conducted at all times in accordance with the past practices of the Borrower and its Subsidiaries. Notwithstanding the
foregoing, the Borrower and its Subsidiaries shall have the right in the ordinary course of business to dispose of property for fair market value which the
Borrower determines is no longer needed for the operation of the businesses of the Borrower and its Subsidiaries.

Section 8.3 Insurance. Maintain insurance, including, without limitation, environmental liability insurance to the extent reasonably available, with
financially sound and reputable insurance companies against such risks and in such amounts as are customarily maintained by similar businesses and a
be required by Applicable Law, and on the Closing Date and from time to time thereafter deliver to the Agent upon its request a detailed list of the insurar
then in effect, stating the names of the insurance companies, the amounts and rates of the insurance, the dates of the expiration thereof and the properti
and risks covered thereby.

Section 8.4 Accounting Methods and Financial Records. Maintain a system of accounting, and keep such books, records and accounts (which shal
be true and complete in all material respects) as may be required or as may be necessary to permit the preparation of financial statements in accordance
GAAP and in compliance with the regulations of any Governmental Authority having jurisdiction over it or any of its properties.

Section 8.5 Payment and Performance of Obligations. Pay and perform when due all Obligations under this Agreement and the other Loan
Documents, and pay or perform when due (a) all taxes, assessments and other governmental charges that may be levied or assessed upon it or any of i
property, and (b) all other material indebtedness, obligations and liabilities in accordance with customary trade practices; provided that the Borrower or s|
Subsidiary may contest any item described in this Section 8.5 in good faith and by appropriate proceedings so long as adequate reserves are maintainec
respect thereto in accordance with GAAP.

Section 8.6 Compliance With Laws and Approvals. Observe and remain in compliance in all material respects with all Applicable Laws and
maintain in full force and effect all Governmental Approvals, in each case applicable to the conduct of its business, except where a failure to comply with
any Applicable Law or to maintain any Governmental Approval would not in any given case or in the aggregate have a Material Adverse Effect.

Section 8.7_Environmental Laws. In addition to and without limiting the generality of Section 8.6, (a) comply with, and use its reasonable best
efforts to cause all tenants and subtenants, if any, to comply with, all applicable Environmental Laws and obtain and comply with and maintain, and use i
reasonable best efforts to cause all tenants and subtenants to obtain and comply with and maintain, any and all licenses, approvals, notifications,
registrations or permits required by applicable Environmental Laws for the ownership or operation of the business of the Borrower and its Subsidiaries, (k
conduct and complete all investigations, studies, sampling and testing required under Environmental Laws, and all remedial, removal and
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other actions required of the Borrower and its Subsidiaries under Environmental Laws, and comply in a timely manner with all lawful orders and directive:
of any Governmental Authority regarding Environmental Laws applicable to the Borrower and its Subsidiaries, and (c) defend, indemnify and hold harmle
the Agent and the Lenders, and their respective parents, Subsidiaries, Affiliates, employees, agents, officers and directors, from and against any claims,
demands, penalties, fines, liabilities, settlements, damages, costs and reasonable expenses of whatever kind or nature known or unknown, contingent ot
otherwise, arising out of, or in any way relating to the violation of, noncompliance with or liability under any Environmental Laws applicable to the
operations of the Borrower or such Subsidiary, or any orders, requirements or demands of Governmental Authorities related thereto, including, without
limitation, reasonable attorneys’ and consultants’ fees, investigation and laboratory fees, response costs, court costs and litigation expenses, except to tt
extent any of the foregoing directly result from the gross negligence or willful misconduct of the party seeking indemnification therefor.

Section 8.8 Compliance with ERISA. In addition to and without limiting the generality of Section 8.6, (a) comply in all material respects with all
applicable provisions of ERISA and the regulations and published interpretations thereunder with respect to all Employee Benefit Plans, (b) not take any
action or fail to take action the result of which could be a liability to the PBGC or to a Multiemployer Plan, (c) not participate in any prohibited transaction
that could result in any civil penalty under ERISA or tax under the Code, (d) operate such Employee Benefit Plan in such a manner that will not incur any
liability under Section 4980B of the Code or any liability to any qualified beneficiary as defined in Section 4980B of the Code or (e) furnish to the Agent
upon the Agent’s request such additional information about any Employee Benefit Plan as may be reasonably requested by the Agent.

Section 8.9 Compliance With Agreements. Comply in all material respects with each term, condition and provision of all material leases,
agreements and other instruments entered into in the conduct of its business including, without limitation, any Material Contract; provided that the Borrov
or such Subsidiary may contest any such lease, agreement or other instrument in good faith and by appropriate proceedings so long as adequate reserv
maintained with respect thereto in accordance with GAAP.

Section 8.10 Conduct of Business. Engage only in businesses in substantially the same fields as the businesses conducted on the Closing Date an
lines of business reasonably related thereto.

Section 8.11 Visits and Inspections. Permit representatives of the Agent or any Lender, from time to time, to visit and inspect its properties; inspect
audit and make extracts from its books, records and files, including, but not limited to, management matters prepared by independent accountants; and
discuss with its principal officers, and its independent accountants, its business, assets, liabilities, financial condition, results of operations and business
prospects.

Section 8.12 Year 2000 Compatibility. Take all actions reasonably necessary to assure that its material computer based systems are able to operat
and effectively process data which includes dates on and after January 1, 2000. At the request of the Agent or any Lender, the
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Borrower shall provide reasonable assurances satisfactory to the Agent and the Lenders of the Year 2000 compatibility of the material computer based
systems of the Borrower and its Subsidiaries.

Section 8.13 Additional Guarantors. Upon the request of the Agent, as soon as practicable and in any event within ten (10) days after such request
cause any Subsidiary created, formed or otherwise acquired after the Closing Date (i) to execute and deliver to the Agent and each Lender a subsidiary
security agreement, substantially in the form attached hereto as Exhibit D with the blanks therein appropriately completed, and a guaranty agreement,
substantially in the form attached heretq as Exhibit E with the blanks therein appropriately completed, and (i) to deliver to the Agent and each Lender all
related financing statements, UCC search reports, resolutions, opinions of counsel and other documents that the Agent or any Lender may reasonably
request. Without limiting the generality of the foregoing, as soon as practicable and in any event not later than ten (10) days after the earlier to occur of (i
the Effective Time of the Merger, and (ii) April 30, 1999, the Borrower will cause Steel of West Virginia and each of its Subsidiaries (i) to execute and
deliver to the Agent and each Lender a subsidiary security agreement, substantially in the form attached_hereto as Exhibit D with the blanks therein
appropriately completed, and a guaranty agreement, substantially in the form attached hereto as Exhibit E with the blanks therein appropriately complete
and (i) to deliver to the Agent and each Lender all related financing statements, UCC search reports, resolutions, opinions of counsel and other documel
that the Agent or any Lender may reasonably request.

Section 8.14 Hedaing Agreement. Maintain in full force and effect the Hedging Agreement described in Section 5.2(c) or another Hedging
Agreement upon terms and conditions reasonably acceptable to the Agent which covers not less than one-half (1/2) of the Borrower’s floating interest ra
exposure with respect to the Term Loans.

Section 8.15 Further Assurances. Make, execute and deliver all such additional and further acts, things, deeds and instruments as the Agent or any
Lender may reasonably require to document and consummate the transactions contemplated hereby and to vest completely in and insure the Agent and
Lenders their respective rights under this Agreement, the Notes, the Security Agreement, the Subsidiary Security Agreement, the Suspense Account
Security Agreement, the Guaranty Agreement and the other Loan Documents.

ARTICLE 9
FINANCIAL COVENANTS

Until all of the Obligations have been finally and indefeasibly paid and satisfied in full and the Revolving Credit Commitments terminated, unless
consent has been obtained in the manner provided for in Section 13.11, the Borrower will:

Section 9.1 Fixed Charge Coverage Ratio. Maintain a ratio, measured as of the end of each fiscal quarter of the Borrower, of (x) Consolidated
EBITDA for the four—quarter period
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ending on the date of measurement, to (y) the sum of Current Maturities of Long—Term Debt as at the beginning of such four—quarter period and
Consolidated Interest Expense for such four—quarter period, which is not less than (i) 1.5 to 1 at any time from the Closing Date through and including
October 30, 2001, or (i) 1.75 to 1 at October 31, 2001, or at any time thereafter.

Section 9.2 Funded Debt to Cash Flow Ratio. Maintain a ratio, measured as of the end of each fiscal quarter of the Borrower, of (x) Consolidated
Funded Debt as of the date of measurement, to (y) Consolidated EBITDA for the four—quarter period ending on the date of measurement, which is not
greater than (i) 3.0 to 1 from the Closing Date through and including October 30, 2000, or (ii) 2.5 to 1 at October 31, 2000, or any time thereafter.

Section 9.3 Debt to Capital Ratio. Maintain a ratio, measured as of the end of each fiscal quarter of the Borrower, of (x) Consolidated Funded Debt
as of the date of measurement, to (y) Consolidated Total Capitalization as of such date, which is not greater than (i) .60 to 1 from the Closing Date throu
and including October 30, 1999, (ii) .55 to 1 at October 31, 1999, or at any time thereafter through and including October 30, 2000, or (iii) .50 to 1 at
October 31, 2000, or at any time thereafter.

Section 9.4 Current Ratio. Maintain a ratio, measured as of the end of each fiscal quarter of the Borrower, of (x) Consolidated Current Assets as of
the date of measurement, to (y) Consolidated Current Liabilities as of such date, which is not less than 1.5 to 1 at any time.

ARTICLE 10
NEGATIVE COVENANTS

Until all of the Obligations have been finally and indefeasibly paid and satisfied in full and the Revolving Credit Commitments terminated, unless
consent has been obtained in the manner provided for in Section 13.11, the Borrower will not, and will not permit any of its Subsidiaries to:

Section 10.1 Limitations on Debt. Create, incur, assume or suffer to exist any Debt except:

(a) the Obligations;

(b) Debt incurred in connection with the Hedging Agreement required pursuant to Section 5.2(c) and Section 8.14;

(c) Debt incurred in connection with a swing line of credit of up to $5,000,000 provided by First Union;

(d) existing Debt set forth on Schedule 6.1(u) and the renewal and refinancing (but not the increase) thereof; provided that the Borrower agrees to |
in full, or cause to be paid in full, all indebtedness of SWVA, Inc., Steel of West Virginia and/or any other Subsidiary of Steel of West Virginia owing to
The CIT Group/Business Credit, Inc. on or before the earlier to occur of (i) the Effective Time of the Merger, and (ii) January 15, 1999;
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(e) Debt of the Borrower and its Subsidiaries incurred in connection with Capital Leases in an aggregate amount not to exceed $5,000,000 on any
of determination;

(f) purchase money Debt of the Borrower and its Subsidiaries in an aggregate amount not to exceed $5,000,000 on any date of determination;
(g) Debt consisting of Contingent Obligations permitted by Section 10.2; and

(h) additional Debt for borrowed money of the Borrower; provided that prior to the incurrence of any such additional Debt for borrowed money of the
Borrower (i) the Borrower shall have provided to the Agent and each of the Lenders information in reasonable detail concerning the proposed terms and
conditions under which such additional Debt is to be incurred, (ii) the Agent and the Required Lenders shall have agreed in writing (which agreement will
not be unreasonably withheld) that the terms and conditions under which such additional Debt is to be incurred do not violate Section 10.11 and are
otherwise acceptable to the Agent and the Required Lenders, and (iii) if requested by the Agent or the Required Lenders, the obligee(s) with respect to t
additional Debt shall have entered into an intercreditor agreement with the Agent and the Lenders in form and substance satisfactory to the Agent and th
Required Lenders.

Section 10.2 Limitations on Contingent Obligations. Create, incur, assume or suffer to exist any Contingent Obligations except:
(a) Contingent Obligations in favor of the Agent for the benefit of the Agent and the Lenders; and
(b) Contingent Obligations relating to the Debt or other obligations of the Borrower or any Wholly-Owned Subsidiary.

Section 10.3 Limitations on Liens. Create, incur, assume or suffer to exist, any Lien on or with respect to any of its assets or properties (including
shares of capital stock), real or personal, whether now owned or hereafter acquired, except:

(a) Liens described in the Security Agreement, the Subsidiary Security Agreement and the Suspense Account Security Agreement and other Liens
the Agent for the benefit of the Agent and the Lenders;

(b) Liens for taxes, assessments and other governmental charges or levies (excluding any Lien imposed pursuant to any of the provisions of ERIS/
Environmental Laws) not yet due or as to which the period of grace (not to exceed thirty (30) days), if any, related thereto has not expired or which are
being contested in good faith and by appropriate proceedings if adequate reserves are maintained to the extent required by GAAP;
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(c) the claims of materialmen, mechanics, carriers, warehousemen, processors or landlords for labor, materials, supplies or rentals incurred in the
ordinary course of business, (i) which are not overdue for a period of more than thirty (30) days or (ii) which are being contested in good faith and by
appropriate proceedings;

(d) Liens consisting of deposits or pledges made in the ordinary course of business in connection with, or to secure payment of, obligations under
workers’ compensation, unemployment insurance or similar legislation;

(e) Liens constituting encumbrances in the nature of zoning restrictions, easements and rights or restrictions of record on the use of real property,
which in the aggregate are not substantial in amount and which do not, in any case, materially detract from the value of such property or materially impai
the use thereof in the ordinary conduct of business;

(f) Liens securing Debt permitted under Sections 10.1(e) and (f); provided that (i) such Liens shall be created substantially simultaneously with the
acquisition of the related asset, (ii) such Liens do not at any time encumber any property other than the property financed by such Debt, (iii) the amount
Debt secured thereby is not increased and (iv) the principal amount of Debt secured by any such Lien shall at no time exceed one hundred percent (100¢
the original purchase price of such property at the time it was acquired; and

(9) Liens on certain assets and property of SWVA, Inc., Steel of West Virginia and/or any other Subsidiary of Steel of West Virginia securing existin
indebtedness owing to The CIT Group/Business Credit, Inc. which indebtedness will be paid in full on or before the earlier to occur of (i) the Effective Tim
of the Merger, and (ii) January 15, 1999.

The restrictions contained in this Section 10.3 shall not apply to Unrestricted Margin Stock.

Section 10.4 Limitations on Loans, Advances, Investments and Acquisitions. Purchase, own, invest in or otherwise acquire, directly or indirectly,
any capital stock, interests in any limited liability company, partnership or joint venture, evidence of Debt or other obligation or security, substantially all o
a portion of the business or assets of any other Person or any other investment or interest whatsoever in any other Person, or make or permit to exist, di
or indirectly, any loans, advances or extensions of credit to, or any investment in cash or by delivery of property in, any Person, or enter into, directly or
indirectly, any commitment or option in respect of the foregoing except:

(a) the acquisition of stock of Steel of West Virginia as described in the Acquisition Agreement;

(b) investments in Subsidiaries existing on the Closing Date and Steel of West Virginia and its Subsidiaries and the other existing loans, advances
investments described on Schedule 10.4;
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(c) investments in (i) marketable direct obligations issued or unconditionally guaranteed by the United States of America or any agency thereof
maturing within 120 days from the date of acquisition thereof and repurchase agreements secured by any such obligations, (ii) commercial paper maturir
no more than 120 days from the date of creation thereof and currently having the highest rating obtainable from either S&P or Moody’s, (iii) certificates of
deposit and master notes maturing no more than 120 days from the date of creation thereof issued by commercial banks incorporated under the laws of
United States of America, each having combined capital, surplus and undivided profits of not less than $500,000,000 and having a rating of “A” or better
a nationally recognized rating agency; provided that the aggregate amount invested in such certificates of deposit or master notes shall not at any time
exceed $5,000,000 for any one such certificate of deposit or master note and $10,000,000 for any one such bank, (iv) time deposits maturing no more th
30 days from the date of creation thereof with commercial banks or savings banks or savings and loan associations each having membership either in th
FDIC or the deposits of which are insured by the FDIC and in amounts not exceeding the maximum amounts of insurance thereunder, (v) municipal bonc
with a combined average maturity not to exceed 3 years and having a rating of BBB+ or better from S&P or Baal from Moody'’s or interests in any such
municipal bonds backed by a letter of credit from a financial institution with a rating of BBB+ or better from S&P or Baal from Moody'’s, and (vi)
mortgage—-backed or asset-backed securities with a combined average life not to exceed one (1) year, each of which has a rating from S&P of not less tl
“AAA”"; provided that the aggregate amount of investments made under subsections 10.4(b)(v) and (vi) shall not at any time exceed twenty percent (20%
of Consolidated Net Worth;

(d) investments by the Borrower or any Subsidiary in the form of acquisitions of all or substantially all of the business or a line of business (whether
by the acquisition of capital stock, assets or any combination thereof) of any other Person if (i) prior to the consummation of such acquisition, the Borrow:
shall have provided to the Agent and each of the Lenders financial projections, prepared in accordance with GAAP and otherwise in form acceptable to t
Agent and each of the Lenders, demonstrating to the satisfaction of the Required Lenders, on a pro—forma basis, that upon completion of such acquisitio
the Borrower shall be in compliance with each of the financial covenants described in Atrticle 9, (ii) the business or line of business being acquired is a
business in substantially the same fields as the businesses conducted by the Borrower and its Subsidiaries on the Closing Date or a business reasonabl
related thereto, and (iii) no single such acquisition shall obligate the Borrower and its Subsidiaries to pay an amount (including the amount of cash paid, t
amount of Debt incurred and the value of stock and other securities issued in connection therewith) in excess of $30,000,000, and all such acquisitions t:
as a whole shall not obligate the Borrower and its Subsidiaries to pay an aggregate amount (including, the amount of cash paid, the amount of Debt incu
and the value of stock and other securities issued in connection therewith) in excess of $60,000,000; and

(e) Loans, advances or extensions of credit from the Borrower to a Wholly—Owned Subsidiary, from a Wholly-Owned Subsidiary to the Borrower ol
from one Wholly—-Owned Subsidiary to another Wholly-Owned Subsidiary.
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Section 10.5 Limitations on Mergers and Liguidation. Merge, consolidate or enter into any similar combination with any other Person or liquidate,
wind-up or dissolve itself (or suffer any liquidation or dissolution) except:

(a) the merger of SWVA with and into Steel of West Virginia as described in the Acquisition Agreement;

(b) any Wholly—Owned Subsidiary of the Borrower may merge with the Borrower or any other Wholly—-Owned Subsidiary of the Borrower, as long
as the Borrower is the surviving corporation in the case of a merger involving the Borrower;

(c) any Wholly—Owned Subsidiary of a Wholly-Owned Subsidiary (a “Second Tier Subsidiary”) may merge with the Borrower, any Wholly-Owned
Subsidiary or any other Second Tier Subsidiary, as long as the Borrower is the surviving corporation in the case of a merger involving the Borrower;

(d) the Borrower may merge with any Person in connection with an acquisition permitted by Section 10.4(d) as long as the Borrower is the surviving
corporation; and

(e) any Wholly—Owned Subsidiary may merge with or into the Person such Wholly—Owned Subsidiary was formed to acquire in connection with an
acquisition permitted by Section 10.4(d).

Section 10.6 Limitations on Sale of Assets. Convey, sell, lease, assign, transfer or otherwise dispose of any of its property, business or assets
(including, without limitation, the sale of any receivables and leasehold interests and any sale leaseback or similar transaction), whether now owned or
hereafter acquired except:

(a) the sale of inventory in the ordinary course of business;

(b) the sale or other disposal of assets for fair market value which the Borrower determines are no longer needed for the operation of the businesse
the Borrower and its Subsidiaries; and

(c) the sale or discount without recourse of accounts receivable arising in the ordinary course of business in connection with the compromise or
collection thereof.

The restrictions contained in this Section 10.6 shall not apply to Unrestricted Margin Stock.

Section 10.7_Sales of Steel of West Virginia Margin Stock. Sell or otherwise dispose of any Steel of West Virginia Margin Stock owned by it, other
than in consideration for the payment of cash or cash equivalents, and the Borrower will maintain or cause its applicable Subsidiary or Subsidiaries to
maintain, as the case may be, the proceeds of any such sale or other disposition of Steel of West Virginia Margin Stock as cash or cash equivalents;
provided that, to the extent that the Borrower shall reduce the Aggregate Revolving Credit Commitment pursuant to Section 2.5 or prepay the Term Loan
pursuant to Section 3.3(b) at any time after any such sale
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or other disposition, the requirement to maintain the proceeds of such sale or other disposition as cash or cash equivalents shall cease to apply to the pc
of such proceeds as shall be equal to the amount of the Aggregate Revolving Credit Commitment so reduced or the Term Loans so repaid.

Section 10.8 Limitations on Exchange and Issuance of Capital Stock. Issue, sell or otherwise dispose of any class or series of capital stock that, by
its terms or by the terms of any security into which it is convertible or exchangeable, is, or upon the happening of an event or passage of time would be,
convertible or exchangeable into Debt or (b) required to be redeemed or repurchased, including at the option of the holder, in whole or in part, or has, or
upon the happening of an event or passage of time would have, a redemption or similar payment due; provided, however, that this Section 10.8 shall not
restrict the Borrower from issuing additional shares of capital stock or other securities of any nature whatsoever (i) upon the direct or indirect acquisition |
an Person of beneficial ownership of voting shares of the Borrower which, when added to all other voting shares owned by such Person, would cause su
Person to become entitled, immediately upon acquisition of such shares, to vote or direct the vote of more than twenty percent (20%) of the then outstan
shares of voting stock of the Borrower, or (ii) in connection with other anti—-takeover measures of the Borrower.

Section 10.9 Transactions with Affiliates. Directly or indirectly: (a) make any loan or advance to, or purchase or assume any note or other
obligation to or from, any of its officers, directors, shareholders or other Affiliates, or to or from any member of the immediate family of any of its officers,
directors, shareholders or other Affiliates, or subcontract any operations to any of its Affiliates, or (b) enter into, or be a party to, any transaction with any
its Affiliates, except pursuant to the reasonable requirements of its business and upon fair and reasonable terms that are no less favorable to it than it wc
obtain in a comparable arm’s length transaction with a Person not its Affiliate; it being understood and agreed that this Section 10.9 shall not apply to
transactions with Subsidiaries.

Section 10.10Q Certain Accounting Changes. Change its Fiscal Year end or make any change in its accounting treatment and reporting practices
except as required by GAAP; provided that nothing contained in this Section 10.10 will prohibit Steel of West Virginia from changing its fiscal year to the
Fiscal Year of the Borrower.

Section 10.11 Restrictive Agreements. Enter into any Debt which contains any negative pledge on assets or any covenants more restrictive than th
provisions of Articles 8, 9, and 10, or which restricts, limits or otherwise encumbers its ability to incur Liens on or with respect to any of its assets or
properties other than the assets or properties securing such Debt.

ARTICLE 11
DEFAULT AND REMEDIES

Section 11.1 Events of Default. Each of the following shall constitute an Event of Default, whatever the reason for such event and whether it shall b
voluntary or involuntary or be
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effected by operation of law or pursuant to any judgment or order of any court or any order, rule or regulation of any Governmental Authority or otherwise

(a) Default in Payment of Principal of Loans. The Borrower shall default in the payment of any principal of any Loan or Note when and as due
(whether at maturity, by reason of acceleration or otherwise).

(b) Other Payment Default. The Borrower shall default in the payment when and as due (whether at maturity, by reason of acceleration or
otherwise) of any interest on any Loan or Note or the payment of any other Obligation, and such default shall continue unremedied for two (2) Business
Days.

(c) Misrepresentation. Any representation or warranty made or deemed to be made by the Borrower or any of its Subsidiaries under this Agreemen
any other Loan Document or any amendment hereto or thereto, shall at any time prove to have been incorrect or misleading in any material respect whe
made or deemed made.

(d) Default in Performance of Certain Covenants. The Borrower or any Subsidiary shall default in the performance or observance of any covenant
or agreement contained in Section 7.4(f) or Articles 9 or 10 of this Agreement.

(e) Default in_Performance of Other Covenants and Conditions. The Borrower or any Subsidiary thereof shall default in the performance or
observance of any term, covenant, condition or agreement contained in this Agreement (other than as specifically provided for otherwise in this Section
11.1) or any other Loan Document and such default shall continue for a period of thirty (30) days after written notice thereof has been given to the Borrov
by the Agent.

(f) Hedaing Agreement. Any termination payment shall be due by the Borrower under any Hedging Agreement and such amount shall not be paid
within two (2) Business Days of the due date thereof.

(g) Debt Cross—Default. The Borrower or any of its Subsidiaries shall (i) default in the payment of any Debt (other than the Loans or the Notes) the
aggregate outstanding amount of which is in excess of $5,000,000 beyond the period of grace, if any, provided in the instrument or agreement under whi
such Debt was created, or (ii) default in the observance or performance of any other agreement or condition relating to any Debt (other than the Loans ol
Notes) the aggregate outstanding amount of which is in excess of $5,000,000 or contained in any instrument or agreement evidencing, securing or relati
thereto or any other event shall occur or condition exist, the effect of which default or other event or condition is to cause, or to permit the holder or holde
of such Debt (or a trustee or Agent on behalf of such holder or holders) to cause, with the giving of notice if required, any such Debt to become due prior
its stated maturity (any applicable grace period having expired).

(h) Other Cross—Defaults. The Borrower or any of its Subsidiaries shall default in the payment when due, or in the performance or observance, of
any material obligation or condition of
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any Material Contract unless, but only as long as, the existence of any such default is being contested by the Borrower or such Subsidiary in good faith &
by appropriate proceedings and adequate reserves in respect thereof have been established on the books of the Borrower or such Subsidiary to the exte
required by GAAP.

(i) Change in Control. (a) (i) Any person or group of persons (within the meaning of Section 13(d) of the Securities Exchange Act of 1934, as
amended), shall obtain ownership or control in one or more series of transactions of more than twenty percent (20%) of the common stock and twenty
percent (20%) of the voting power of the Borrower entitled to vote in the election of members of the board of directors of the Borrower; (ii) there shall hav
occurred under any indenture or other instrument evidencing any Debt in excess of $5,000,000 any “change in control” (as defined in such indenture or
other evidence of Debt) obligating the Borrower to repurchase, redeem or repay all or any part of the Debt or capital stock provided for therein; or (iii)
excluding changes resulting from retirement or death, as of any date a majority of the Board of Directors of the Borrower consists of individuals who were
not either (A) directors of the Borrower as of the corresponding date of the previous year, (B) selected or nominated to become directors by the Board of
Directors of the Borrower of which a majority consisted of individuals described in clause (A) above, or (C) selected or nominated to become directors by
the Board of Directors of the Borrower of which a majority consisted of individuals described in clause (A) above and individuals described in clause (B)
above (any such event, a “Change in Control”).

() Voluntary Bankruptcy Proceeding. The Borrower or any Subsidiary shall (i) commence a voluntary case under the federal bankruptcy laws (as
now or hereafter in effect), (ii) file a petition seeking to take advantage of any other laws, domestic or foreign, relating to bankruptcy, insolvency,
reorganization, winding up or composition for adjustment of debts, (iii) consent to or fail to contest in a timely and appropriate manner any petition filed
against it in an involuntary case under such bankruptcy laws or other laws, (iv) apply for or consent to, or fail to contest in a timely and appropriate mann
the appointment of, or the taking of possession by, a receiver, custodian, trustee, or liquidator of itself or of a substantial part of its property, domestic or
foreign, (v) admit in writing its inability to pay its debts as they become due, (vi) make a general assignment for the benefit of creditors, or (vii) take any
corporate action for the purpose of authorizing any of the foregoing.

(k) Involuntary Bankruptcy Proceeding. A case or other proceeding shall be commenced against the Borrower or any Subsidiary in any court of
competent jurisdiction seeking (i) relief under the federal bankruptcy laws (as now or hereafter in effect) or under any other laws, domestic or foreign,
relating to bankruptcy, insolvency, reorganization, winding up or adjustment of debts, or (ii) the appointment of a trustee, receiver, custodian, liquidator ot
the like for the Borrower or any Subsidiary or for all or any substantial part of their respective assets, domestic or foreign, and such case or proceeding s
continue undismissed or unstayed for a period of ninety (90) consecutive days, or an order granting the relief requested in such case or proceeding
(including, but not limited to, an order for relief under such federal bankruptcy laws) shall be entered.
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() Eailure of Agreements. Any material provision of this Agreement or of any other Loan Document shall for any reason cease to be valid and
binding on the Borrower or Subsidiary party thereto or any such Person shall so state in writing, in each case other than in accordance with the express
terms hereof or thereof.

(m) Termination Event. The occurrence of any of the following events: (i) the Borrower or any ERISA Affiliate fails to make full payment when
due of all amounts which, under the provisions of any Pension Plan or Section 412 of the Code, the Borrower or any ERISA Affiliate is required to pay as
contributions thereto, (ii) an accumulated funding deficiency in excess of $5,000,000 occurs or exists, whether or not waived, with respect to any Pensior
Plan, (iii) a Termination Event or (iv) the Borrower or any ERISA Affiliate as employers under one or more Multiemployer Plan makes a complete or
partial withdrawal from any such Multiemployer Plan and the plan sponsor of such Multiemployer Plans notifies such withdrawing employer that such
employer has incurred a withdrawal liability requiring payments in an amount exceeding $5,000,000.

(n) Judament. A judgment or order for the payment of money which causes the aggregate amount of such judgments to exceed $5,000,000 in any
Fiscal Year (excluding any amount thereof which any applicable insurance company acknowledges is covered by insurance) shall be entered against the
Borrower or any of its Subsidiaries by any court and such judgment or order shall continue undischarged or unstayed for a period of twenty (20) days.

(o) Acquisition Transactions. The Acquisition Transactions shall not have not been consummated on or before April 30, 1999.

Section 11.2 Remedies. Upon the occurrence of an Event of Default, with the consent of the Required Lenders, the Agent may, or upon the reques
the Required Lenders, the Agent shall, by notice to the Borrower:

(a) Acceleration; Termination of Facilities. Declare the principal of and interest on the Loans and the Notes at the time outstanding, and all other
amounts owed to the Lenders and to the Agent under this Agreement or any of the other Loan Documents and all other Obligations, to be forthwith due ¢
payable, whereupon the same shall immediately become due and payable without presentment, demand, protest or other notice of any kind, all of which
expressly waived, anything in this Agreement or the other Loan Documents to the contrary notwithstanding, and terminate the Revolving Credit Facility a
any right of the Borrower to request borrowings thereunder; provided that upon the occurrence of an Event of Default specified in Section 11.1(j) or (k), tt
Revolving Credit Facility shall be automatically terminated and all Obligations shall automatically become due and payable.

(b) Rights of Collection. Exercise on behalf of the Lenders all of its and their other rights and remedies under this Agreement, the Security
Agreement, the Subsidiary Security Agreement, the Suspense Account Security Agreement, the Guaranty Agreement, the other Loan Documents and
Applicable Law, in order to satisfy all of the Obligations.
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Section 11.3 Rights and Remedies Cumulative: Non=Waiver; etc. The enumeration of the rights and remedies of the Agent and the Lenders set
forth in this Agreement is not intended to be exhaustive and the exercise by the Agent and the Lenders of any right or remedy shall not preclude the exer
of any other rights or remedies, all of which shall be cumulative, and shall be in addition to any other right or remedy given hereunder or under the Loan
Documents or that may now or hereafter exist in law or in equity or by suit or otherwise. No delay or failure to take action on the part of the Agent or any
Lender in exercising any right, power or privilege shall operate as a waiver thereof, nor shall any single or partial exercise of any such right, power or
privilege preclude other or further exercise thereof or the exercise of any other right, power or privilege or shall be construed to be a waiver of any Defaul
or Event of Default. No course of dealing between the Borrower, the Agent and the Lenders or their respective agents or employees shall be effective to
change, modify or discharge any provision of this Agreement or any of the other Loan Documents or to constitute a waiver of any Default or Event of
Default.

ARTICLE 12
THE AGENT

Section 12.1 Appointment. Each of the Lenders hereby irrevocably designates and appoints First Union as Agent of such Lender under this
Agreement and the other Loan Documents, and each such Lender irrevocably authorizes First Union as Agent 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 to the Agent by the terms of this Agreement and such other Loan Documents, together with such other powers as are reasonably incidental
thereto. Notwithstanding any provision to the contrary elsewhere in this Agreement or such other Loan Documents, the Agent shall not have any duties o
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 the other Loan Documents or otherwise exist against the Agent.

Section 12.2 Delegation of Duties. The Agent may execute any of its duties under this Agreement and the other Loan Documents by or through
agents or attorneys—in—fact and shall be entitled to advice of counsel concerning all matters pertaining to such duties. The Agent shall not be responsible
the negligence or misconduct of any agents or attorneys—in—fact selected by the Agent with reasonable care.

Section 12.3 Exculpatory Provisions. Neither the Agent nor any of its officers, directors, employees, agents, attorneys—in—fact, Subsidiaries or
Affiliates shall be (a) liable for any action lawfully taken or omitted to be taken by it or such Person under or in connection with this Agreement or the othe
Loan Documents (except for actions occasioned solely by its or such Person’s own gross negligence or willful misconduct), or (b) responsible in any
manner to any of the Lenders for any recitals, statements, representations or warranties made by the Borrower or
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any of its Subsidiaries or any officer thereof contained in this Agreement or the other Loan Documents or in any certificate, report, statement or other
document referred to or provided for in, or received by the Agent under or in connection with, this Agreement or the other Loan Documents or for the valt
validity, effectiveness, genuineness, enforceability or sufficiency of this Agreement or the other Loan Documents or for any failure of the Borrower or any
of its Subsidiaries to perform its obligations hereunder or thereunder. The Agent shall not be under any obligation to any Lender to ascertain or to inquire
to the observance or performance of any of the agreements contained in, or conditions of, this Agreement, or to inspect the properties, books or records
the Borrower or any of its Subsidiaries.

Section 12.4 Reliance by the Agent. The Agent 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, telex or teletype message, statement, order or other document or conversatior
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 leg
counsel (including, without limitation, counsel to the Borrower), independent accountants and other experts selected by the Agent. The Agent may deem
and treat the payee of any Note as the owner thereof for all purposes unless such Note shall have been transferred in accordance with Section 13.10 he
The Agent shall be fully justified in failing or refusing to take any action under this Agreement and the other Loan Documents unless it shall first receive
such advice or concurrence of the Required Lenders (or, when expressly required hereby or by the relevant other Loan Document, all the Lenders) as it
deems appropriate and it shall first be indemnified to its satisfaction by the Lenders against any and all liability and expense which may be incurred by it |
reason of taking or continuing to take any such action except for its own gross negligence or willful misconduct. The Agent shall in all cases be fully
protected in acting, or in refraining from acting, under this Agreement and the Notes in accordance with a request of the Required Lenders (or, when
expressly required hereby, all the Lenders), and such request and any action taken or failure to act pursuant thereto shall be binding upon all the Lender
all future holders of the Notes.

Section 12.5 Notice of Default. The Agent shall not be deemed to have knowledge or notice of the occurrence of any Default or Event of Default
hereunder unless it has received notice from a Lender or the Borrower referring to this Agreement, describing such Default or Event of Default and statin
that such notice is a “notice of default”. In the event that the Agent receives such a notice, it shall promptly give notice thereof to the Lenders. The Agent
shall take such action with respect to such Default or Event of Default as shall be reasonably directed by the Required Lenders; provided that unless anc
until the Agent shall have received such directions the 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 as it shall deem advisable in the best interests of the Lenders.

Section 12.6 Non—Reliance on the Agent and Other Lenders. Each Lender expressly acknowledges that neither the Agent nor any of its respective
officers, directors, employees, agents, attorneys—in—fact, Subsidiaries or Affiliates has made any representations or warranties to

58



it and that no act by the Agent hereafter taken, including any review of the affairs of the Borrower or any of its Subsidiaries, shall be deemed to constitute
any representation or warranty by the Agent to any Lender. Each Lender represents to the Agent that it has, independently and without reliance upon the
Agent or any other Lender, and based on such documents and information as it has deemed appropriate, made its own appraisal of and investigation int
business, operations, property, financial and other condition and creditworthiness of the Borrower and its Subsidiaries and made its own decision to mak
Loans hereunder and enter into this Agreement. Each Lender also represents that it will, independently and without reliance upon the Agent 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, operations, property, financial and other condition and creditworthiness of the Borrower and its Subsidiaries. Except for
notices, reports and other documents expressly required to be furnished to the Lenders by the Agent hereunder or by the other Loan Documents, the Ag
shall not have any duty or responsibility to provide any Lender with any credit or other information concerning the business, operations, property, financie
and other condition or creditworthiness of the Borrower or any of its Subsidiaries which may come into the possession of the Agent or any of its officers,
directors, employees, agents, attorneys—in—fact, Subsidiaries or Affiliates.

Section 12.7_Indemnification. The Lenders agree to indemnify the Agent in its capacity as Agent hereunder (to the extent not reimbursed by the
Borrower and without limiting the obligation of the Borrower to do so), ratably according to the respective amounts of their Total Credit Exposure
Percentages, from and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses and disburseme
any kind whatsoever which may at any time (including, without limitation, at any time following the payment of the Notes) be imposed on, incurred by or
asserted against the Agent in any way relating to or arising out of this 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 the Agent under or in connection with &
of the foregoing; provided that no Lender shall be liable for the payment of any portion of such liabilities, obligations, losses, damages, penalties, actions
judgments, suits, costs, expenses or disbursements resulting solely from the Agent’s bad faith, gross negligence or willful misconduct. The agreements it
this Section 12.7 shall survive the payment of the Notes and all other amounts payable hereunder and the termination of this Agreement.

Section 12.8 The Agent in Its Individual Capacity. The Agent and its respective Subsidiaries and Affiliates may make loans to, accept deposits
from and generally engage in any kind of business with the Borrower as though the Agent were not the Agent hereunder. With respect to any Loans mad
renewed by it and any Note issued to it, the Agent shall have the same rights and powers under this Agreement and the other Loan Documents as any
Lender and may exercise the same as though it were not the Agent, and the terms “Lender” and “Lenders” shall include the Agent in its individual capaci
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Section 12.9 Resignation of the Agent; Successor Agent. Subject to the appointment and acceptance of a successor as provided below, the Agent
may resign at any time by giving notice thereof to the Lenders and the Borrower. Upon any such resignation, the Required Lenders shall have the right tc
appoint a successor Agent, which successor shall have minimum capital and surplus of at least $500,000,000. If no successor Agent shall have been so
appointed by the Required Lenders and shall have accepted such appointment within thirty (30) days after the Agent'’s giving of notice of resignation, the
the Agent may, on behalf of the Lenders, appoint a successor Agent, which successor shall have minimum capital and surplus of at least $500,000,000.
Upon the acceptance of any appointment as Agent hereunder by a successor Agent, such successor Agent shall thereupon succeed to and become ves
with all rights, powers, privileges and duties of the retiring Agent, and the retiring Agent shall be discharged from its duties and obligations hereunder. Aft
any retiring Agent'’s resignation hereunder as Agent, the provisions of this Section 12 shall continue in effect for its benefit in respect of any actions taken
omitted to be taken by it while it was acting as Agent.

ARTICLE 13
MISCELLANEOUS

Section 13.1_Notices.

(a) Method of Communication. Except as otherwise provided in this Agreement, all notices and communications hereunder shall be in writing, or by
telephone subsequently confirmed in writing. Any notice shall be effective if delivered by hand delivery or sent via telecopy, recognized overnight courier
service or certified mail, return receipt requested, and shall be presumed to be received by a party hereto (i) on the date of delivery if delivered by hand c
sent by telecopy, (ii) on the next Business Day if sent by recognized overnight courier service and (iii) on the third Business Day following the date sent b
certified mail, return receipt requested. A telephonic notice to the Agent as understood by the Agent will be deemed to be the controlling and proper notic
in the event of a discrepancy with or failure to receive a confirming written notice.

(b) Addresses for Notices. Except as provided below, all notices to any party shall be sent to it at the following addresses, or any other address as |
which all the other parties are notified in writing.

If to the Borrower: Roanoke Electric Steel Corporation
102 Westside Boulevard
Roanoke, Virginia 24017
Attention: Mr. John E. Morris
Telephone No: (540) 342-1831
Telecopy No.: (540) 342-9437

With copies to: Heman A. Marshall, lll, Esquire
Woods, Rogers & Hazlegrove, P.L.C.
First Union Tower — Suite 1400
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10 South Jefferson Street
Roanoke, Virginia 24011
Telephone No.: (540) 983-7654
Telecopy No.: (540) 983-7711

If to First Union as Agent First Union National Bank
First Union Corporate Banking
213 South Jefferson Street
Roanoke, Virginia 24011
Attention: Mr. Laurence M. Levy
Telephone No.: (540) 563-7609
Telecopy No.: (540) 563-6320

With copies to: Jeffrey M. Gill, Esquire
Mays & Valentine, L.L.P.
1111 East Main Street
Richmond, Virginia 23219
Telephone No.: (804) 697-1200
Telecopy No.: (804) 697-1339

If to any Lender: To the address set forth for such Lender on Schedule 1
hereto

Each Notice of Borrowing, Notice of Request for Term Loans, Notice of Continuation/Conversion and other notice from the Borrower with respect tc
borrowings hereunder shall be sent by the Borrower to the following address, or such other address as to which the Borrower is naotified in writing:

First Union National Bank

One First Union Center, TW-10

301 South College Street

Charlotte, North Carolina 28288-0608
Attention: Syndication Agency Services
Telephone No.: (704) 374-2698
Telecopy No.: (704) 383-0288

(c) Agent’s Office. The Agent hereby designates its office located at the address immediately set forth above, or any subsequent office which shall
have been specified for such purpose by written notice to the Borrower and Lenders, as the Agent’s Office referred to herein, to which payments due are
be made and at which the Revolving Credit Loans and Term Loans will be disbursed.

Section 13.2 Expenses; Indemnity. The Borrower will (a) pay all reasonable out-of-pocket expenses of the Agent and the Lenders in connection
with: (i) the preparation, execution
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and delivery of this Agreement and each other Loan Document, whenever the same shall be executed and delivered, including without limitation all
out-of-pocket syndication and due diligence expenses and reasonable fees and disbursements of counsel for the Agent and counsel for the Lenders, (ii
preparation, execution and delivery of any waiver, amendment or consent by the Agent or the Lenders relating to this Agreement or any other Loan
Document, including without limitation reasonable fees and disbursements of counsel for the Agent and counsel for the Lenders, and (iii) the administrati
and enforcement of any rights and remedies of the Agent and Lenders under the Credit Facilities, including consulting with appraisers, accountants,
engineers, attorneys and other Persons concerning the nature, scope or value of any right or remedy of the Agent or any Lender hereunder or under any
other Loan Document or any factual matters in connection therewith, which expenses shall include without limitation the reasonable fees and disburseme
of such Persons, and (b) defend, indemnify and hold harmless the Agent and the Lenders, and their respective parents, Subsidiaries, Affiliates, employe:
agents, officers and directors, from and against any losses, penalties, fines, liabilities, settlements, damages, costs and expenses, suffered by any such |
in connection with any claim, investigation, litigation or other proceeding (whether or not the Agent or any Lender is a party thereto) and the prosecution
and defense thereof, arising out of or in any way connected with this Agreement, any other Loan Document or the Loans, including without limitation
reasonable attorneys’ and consultants’ fees, except to the extent that any of the foregoing directly result from the negligence or willful misconduct of the
party seeking indemnification therefor.

Section 13.3 Set—off. In addition to any rights now or hereafter granted under Applicable Law and not by way of limitation of any such rights, upon
and after the occurrence of any Event of Default and during the continuance thereof, the Lenders and any assignee or participant of a Lender in accorda
with Section 13.10 are hereby authorized by the Borrower at any time or from time to time, without notice to the Borrower or to any other Person, any suc
notice being hereby expressly waived, to set off and to appropriate and to apply any and all deposits (general or special, time or demand, including, but r
limited to, indebtedness evidenced by certificates of deposit, whether matured or unmatured) and any other indebtedness at any time held or owing by th
Lenders, or any such assignee or participant to or for the credit or the account of the Borrower against and on account of the Obligations irrespective of
whether or not (a) the Lenders shall have made any demand under this Agreement or any of the other Loan Documents or (b) the Agent shall have decle
any or all of the Obligations to be due and payable as permitted by Section 11.2 and although such Obligations shall be contingent or unmatured.

Section 13.4 Governing Law. This Agreement, the Notes and the other Loan Documents, unless otherwise expressly set forth therein, shall be
governed by and construed and enforced in accordance with the laws of the Commonwealth of Virginia, without reference to the conflicts or choice of lav
principles thereof.

Section 13.5 Consent to Jurisdiction. The Borrower hereby irrevocably consents to the personal jurisdiction of the state and federal courts located i
the City of Roanoke, Virginia in any action, claim or other proceeding arising out of any dispute in connection with this
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Agreement, the Notes and the other Loan Documents, any rights or obligations hereunder or thereunder, or the performance of such rights and obligatiol
Nothing in this Section 13.5 shall affect the right of the Agent or any Lender to bring any action or proceeding against the Borrower’s properties in the
courts of any other jurisdictions.

Section 13.6 Binding Arbitration; Waiver of Jury Trial.

(a) Binding Arbitration. Upon demand of any party, whether made before or after institution of any judicial proceeding, any dispute, claim or
controversy arising out of, connected with or relating to this Agreement, the Notes or any other Loan Documents (“Disputes”), between or among parties
this Agreement, the Notes or any other Loan Document shall be resolved by binding arbitration as provided herein. Institution of a judicial proceeding by
party does not waive the right of that party to demand arbitration hereunder. Disputes may include, without limitation, tort claims, counterclaims, claims
brought as class actions, claims arising from Loan Documents executed in the future, or claims concerning any aspect of the past, present or future
relationships arising out of or connected with the Loan Documents. Arbitration shall be conducted under and governed by the Commercial Financial
Disputes Arbitration Rules (the “Arbitration Rules”) of the American Arbitration Association and Title 9 of the U.S. Code. All arbitration hearings shall be
conducted in Roanoke, Virginia. The expedited procedures set forth in Rule 51, et seq. of the Arbitration Rules shall be applicable to claims of less than
$1,000,000. All applicable statutes of limitation shall apply to any Dispute. A judgment upon the award may be entered in any court having jurisdiction. Tt
panel from which all arbitrators are selected shall be comprised of licensed attorneys. The single arbitrator selected for expedited procedure shall be a re
judge from the highest court of general jurisdiction, state or federal, of the state where the hearing will be conducted. The arbitrators shall be appointed a
provided in the Arbitration Rules.

(b) Jury Trial. THE AGENT, EACH LENDER AND THE BORROWER HEREBY IRREVOCABLY WAIVE THEIR RESPECTIVE
RIGHTS TO A JURY TRIAL WITH RESPECT TO ANY ACTION, CLAIM OR OTHER PROCEEDING ARISING OUT OF ANY DISPUTE IN
CONNECTION WITH THIS AGREEMENT, THE NOTES OR THE OTHER LOAN DOCUMENTS, ANY RIGHTS OR OBLIGATIONS
HEREUNDER OR THEREUNDER, OR THE PERFORMANCE OF SUCH RIGHTS AND OBLIGATIONS.

Section 13.7_Reversal of Payments. To the extent the Borrower makes a payment or payments to the Agent for the ratable benefit of the Lenders o
the Agent receives any payment or proceeds of the collateral which payments or proceeds or any part thereof are subsequently invalidated, declared to |
fraudulent or preferential, set aside and/or required to be repaid to a trustee, receiver or any other party under any bankruptcy law, state or federal law,
common law or equitable cause, then, to the extent of such payment or proceeds repaid, the Obligations or part thereof intended to be satisfied shall be
revived and continued in full force and effect as if such payment or proceeds had not been received by the Agent.
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Section 13.8 Injunctive Relief; Punitive Damages.

(a) The Borrower recognizes that, in the event the Borrower fails to perform, observe or discharge any of its obligations or liabilities under this
Agreement, any remedy at law may prove to be inadequate relief to the Lenders. Therefore, the Borrower agrees that the Lenders, at the Lenders’ optior
shall be entitled to temporary and permanent injunctive relief in any such case without the necessity of proving actual damages.

(b) The Agent, the Lenders and the Borrower (on behalf of itself and its Subsidiaries) hereby agree that no such Person shall have a remedy of
punitive or exemplary damages against any other party to a Loan Document, and each such Person hereby waives any right or claim to punitive or
exemplary damages that they may now have or may arise in the future in connection with any dispute.

Section 13.9 Accounting Matters. All financial and accounting calculations, measurements and computations made for any purpose relating to this
Agreement, including, without limitation, all computations utilized by the Borrower or any Subsidiary to determine compliance with any covenant
contained herein, shall, except as otherwise expressly contemplated hereby or unless there is an express written direction by the Agent to the contrary a
to by the Borrower, be performed in accordance with GAAP as in effect on the Closing Date, subject, in the case of interim financial statements, to
customary year—end adjustments in accordance with GAAP. In the event that changes in GAAP shall be mandated by the Financial Accounting Standarc
Board, or any similar accounting body of comparable standing, or shall be recommended by the Borrower’s certified public accountants, to the extent tha
such changes would modify such accounting terms or the interpretation or computation thereof, such changes shall be followed in defining such account
terms only from and after the date the Borrower and the Lenders shall have amended this Agreement to the extent necessary to reflect any such change
the financial covenants and other terms and conditions of this Agreement.

Section 13.1Q Successors and Assigns; Patrticipations.

(a) Benefit of Agreement. This Agreement shall be binding upon and inure to the benefit of the Borrower, the Agent and the Lenders, all future
holders of the Notes, and their respective successors and assigns, except that the Borrower shall not assign or transfer any of its rights or obligations un
this Agreement without the prior written consent of each Lender.

(b) Assignment by Lenders. Each Lender may, with the consent of the Agent and, as long as no Default or Event of Default has occurred and is
continuing, the Borrower, which consents shall not be unreasonably withheld, assign to one or more Eligible Assignees all or a portion of its interests, rig
and obligations under this Agreement (including, without limitation, all or a portion of the Loans at the time owing to it and the Notes held by it); provided
that:

(i) each such assignment shall be of a constant, and not a varying, percentage of all the assigning Lender’s rights and obligations under this
Agreement;

(ii) if less than all of the assigning Lender's Commitment is to be assigned, the Commitment so assigned shall not be less than $10,000,000;
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(i) the parties to each such assignment shall execute and deliver to the Agent, for its acceptance and recording in the Register, an Assignme
and Acceptance in the form of Exhibit J attached hereto (an “Assignment and Acceptance”), together with any Note or Notes subject to such assignment

(iv) such assignment shall not, without the consent of the Borrower, require the Borrower to file a registration statement with the Securities an
Exchange Commission or apply to or qualify the Loans or the Notes under the blue sky laws of any state; and

(v) the assigning Lender shall pay to the Agent an assignment fee of $3,500 upon the execution by such Lender of the Assignment and
Acceptance; provided that no such fee shall be payable upon any assignment by a Lender to an Affiliate thereof.

Upon such execution, delivery, acceptance and recording, from and after the effective date specified in each Assignment and Acceptance, which effectiv
date shall be at least five (5) Business Days after the execution thereof, (A) the assignee thereunder shall be a party hereto and, to the extent provided ir
such Assignment and Acceptance, have the rights and obligations of a Lender hereunder and (B) the Lender thereunder shall, to the extent provided in s
assignment, be released from its obligations under this Agreement.

(c) Rights and Duties Upon Assignment. By executing and delivering an Assignment and Acceptance, the assigning Lender thereunder and the
assignee thereunder confirm to and agree with each other and the other parties hereto as set forth in such Assignment and Acceptance.

(d) Redister. The Agent shall maintain a copy of each Assignment and Acceptance delivered to it and a register for the recordation of the names ar
addresses of the Lenders and the amount of the Loans with respect to each Lender from time to time (the “Register”). The entries in the Register shall be
conclusive, in the absence of manifest error, and the Borrower, the Agent and the Lenders may treat each person whose name is recorded in the Registt
Lender hereunder for all purposes of this Agreement. The Register shall be available for inspection by the Borrower or any Lender at any reasonable timi
and from time to time upon reasonable prior notice.

(e) Issuance of New Notes. Upon its receipt of an Assignment and Acceptance executed by an assigning Lender and an Eligible Assignee together
with any Note or Notes subject to such assignment and the written consent to such assignment, the Agent shall, if such Assignment and Acceptance has
been completed and is substantially in the form_of Exhibit J:

(i) accept such Assignment and Acceptance;

(ii) record the information contained therein in the Register;

(iii) give prompt notice thereof to the Lenders and the Borrower; and

(iv) promptly deliver a copy of such Assignment and Acceptance to the Borrower.
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Within five (5) Business Days after receipt of notice, the Borrower shall execute and deliver to the Agent, in exchange for the surrendered Note or Notes,
new Note or Notes to the order of such Eligible Assignee in amounts equal to the Loans assumed by it pursuant to such Assignment and Acceptance an
new Note or Notes to the order of the assigning Lender in an amount equal to the Loans retained by it hereunder. Such new Note or Notes shall be in an
aggregate principal amount equal to the aggregate principal amount of such surrendered Note or Notes, shall be dated the effective date of such Assigni
and Acceptance and shall otherwise be in substantially the form of the assigned Notes delivered to the assigning Lender. Each surrendered Note or Note
shall be canceled and returned to the Borrower.

(f) Participations. Each Lender may sell participations to one or more banks or other entities in all or a portion of its rights and obligations under this
Agreement (including, without limitation, all or a portion of its Loans and the Notes held by it); provided that:

(i) each such participation shall be in an amount not less than $5,000,000;

(i) such Lender’s obligations under this Agreement shall remain unchanged,;

(i) such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations;
(iv) such Lender shall remain the holder of the Notes held by it for all purposes of this Agreement;

(v) the Borrower, the Agent 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;

(vi) such Lender shall not permit such participant the right to approve any waivers, amendments or other modifications to this Agreement or
any other Loan Document other than waivers, amendments or modifications which would reduce the principal of or the interest rate on any Loan, extend
term or increase the amount of the Loans, reduce the amount of any fees to which such participant is entitled, extend any scheduled payment date for
principal of any Loan or, except as expressly contemplated hereby or thereby, release any collateral securing the Obligations or any Security Document
any guarantor; and

(vii) any such disposition shall not, without the consent of the Borrower, require the Borrower to file a registration statement with the Securitie:
and Exchange Commission or apply to or qualify the Loans or the Notes under the blue sky laws of any state.

(g) Disclosure of Information: Confidentiality. The Agent and the Lenders shall hold all non—public information with respect to the Borrower
obtained pursuant to the Loan Documents in accordance with their customary procedures for handling confidential information. Any Lender may, in
connection with any assignment, proposed assignment, participation or proposed participation pursuant to this Section 13.10, disclose to the assignee,
participant, proposed assignee
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or proposed participant, any information relating to the Borrower and its Subsidiaries furnished to such Lender by or on behalf of the Borrower; provided
that prior to any such disclosure, each such assignee, proposed assignee, participant or proposed participant shall agree in writing with the Borrower or ¢
Lender to preserve the confidentiality of any confidential information relating to the Borrower received from such Lender.

(h) Certain Pledges or Assignments. Nothing herein shall prohibit any Lender from pledging or assigning any Note to any Federal Reserve Bank in
accordance with Applicable Law.

Section 13.11 Amendments, Waivers and Consents. Except as set forth below, any term, covenant, agreement or condition of this Agreement or
any of the other Loan Documents may be amended or waived by the Lenders, and any consent given by the Lenders, if, but only if, such amendment, w:
or consent is in writing signed by the Required Lenders (or by the Agent with the consent of the Required Lenders) and delivered to the Agent and, in the
case of an amendment, signed by the Borrower; provided that no amendment, waiver or consent shall (a) increase the amount or extend the time of the
obligation of the Lenders to make Loans (including without limitation pursuant to Section 2.6), (b) extend the originally scheduled time or times of paymer
of the principal of any Loan or the time or times of payment of interest on any Loan, (c) reduce the rate of interest or fees payable on any Loan, (d) permi
any subordination of the principal or interest on any Loan, (e) release any collateral or Security Document (other than as specifically permitted in this
Agreement or the applicable Security Document) or any guarantor or (f) amend the provisions of this Section 13.11 or the definition of Required Lenders,
without the prior written consent of each Lender. In addition, no amendment, waiver or consent to the provisions of Article 12 shall be made without the
written consent of the Agent.

Section 13.12 Performance of Duties. The Borrower’s obligations under this Agreement and each of the other Loan Documents shall be performed
by the Borrower at its sole cost and expense.

Section 13.13 All Powers Coupled with Interest. All powers of attorney and other authorizations granted to the Lenders, the Agent and any Persons
designated by the Agent or any Lender pursuant to any provisions of this Agreement or any of the other Loan Documents shall be deemed coupled with
interest and shall be irrevocable so long as any of the Obligations remain unpaid or unsatisfied or the Revolving Credit Facility has not been terminated.

Section 13.14 Survival of Indemnities. Notwithstanding any termination of this Agreement, the indemnities to which the Agent and the Lenders are
entitled under the provisions of this Article 13 and any other provision of this Agreement and the Loan Documents shall continue in full force and effect al
shall protect the Agent and the Lenders against events arising after such termination as well as before.

Section 13.15 Titles and Captions. Titles and captions of Articles, sections and subsections in this Agreement are for convenience only, and neithe
limit nor amplify the provisions of this Agreement.
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Section 13.16 Severability of Provisions. Any provision of this Agreement or any other Loan Document which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective only to the extent of such prohibition or unenforceability without invalidating the remainder of such
provision or the remaining provisions hereof or thereof or affecting the validity or enforceability of such provision in any other jurisdiction.

Section 13.17 Counterparts. This Agreement may be executed in any number of counterparts and by different parties hereto in separate counterpa
each of which when so executed shall be deemed to be an original and shall be binding upon all parties, their successors and assigns, and all of which t:
together shall constitute one and the same agreement.

Section 13.18 Term of Agreement. This Agreement shall remain in effect from the Closing Date through and including the date upon which all
Obligations shall have been indefeasibly and irrevocably paid and satisfied in full. No termination of this Agreement shall affect the rights and obligations
of the parties hereto arising prior to such termination.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized officers, all as of the day and yea
first written above.

ROANOKE ELECTRIC STEEL CORPORATION

By:

Name:

Title:

FIRST UNION NATIONAL BANK,
as Agent and Lender

By:

Name:

Title:

WACHOVIA BANK, N.A., as Lender

By:

Name:

Title:

NATIONSBANK, N.A., as Lender

By:

Name:

Title:

CRESTAR BANK, as Lender

By:

Name:

Title:
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LENDER/ADDRESS

First Union National Bank

First Union National Bank

213 South Jefferson Street
Roanoke, Virginia 24011
Attention: Mr. Laurence M. Levy
Telephone No.: (540) 563-7609
Telecopy No.: (540) 563-6320

Wachovia Bank, N.A.

Wachovia Bank, N.A.

100 North Main Street
Winston-Salem NC 27150
Attention: Michael Trainor
Telephone No.: (336 732-2530
Telecopy No.: (336) 732-6935

NationsBank, N.A.

NationsBank, N.A.

302 South Jefferson Street
Roanoke, Virginia 24011
Attention: James D. Cockey
Telephone No.: (540) 265-3139
Telecopy No.: (540) 265-3187

Crestar Bank

Crestar Bank

510 South Jefferson Street
Roanoke, Virginia 24011
Attention: Martha D. Shifflett
Telephone No.:(540) 982-3362
Telecopy No.: (540) 982-3386

SCHEDULE 1: LENDERS AND COMMITMENTS

COMMITMENTS/PERCENTAGES

Revolving Credit Commitment — $10,000,000
Revolving Credit Commitment Percentage — 33.33333333%

Term Loan Commitment — $50,000,000
Term Loan Percentage — 33.33333333%

Revolving Credit Commitment — $7,500,000
Revolving Credit Commitment Percentage — 25%

Term Loan Commitment — $37,500,000

Term Loan Percentage — 25%

Revolving Credit Commitment — $7,500,000

Revolving Credit Commitment Percentage — 25%
Term Loan Commitment — $37,500,000

Term Loan Percentage — 25%

Revolving Credit Commitment — $5,000,000
Revolving Credit Commitment Percentage — 16.66666667%

Term Loan Commitment — $25,000,000
Term Loan Percentage — 16.66666667%



Exhibit 4.2
AMENDMENT TO CREDIT AGREEMENT

THIS AMENDMENT TO CREDIT AGREEMENT is made as of this __ day of February, 1999, by and among ROANOKE ELECTRIC STEEL
CORPORATION (the “Borrower”), the Lenders which have caused this Amendment to be executed on their behalf (the “Required Lenders”) and FIRST
UNION NATIONAL BANK (the “Agent”).

Backaround:

A. The Borrower, the Lenders which are parties thereto and the Agent are parties to a Credit Agreement dated as of December 15, 1998 (the “Crec
Agreement”), pursuant to which the Lenders have made certain credit facilities available to the Borrower.

B. The Borrower has now requested that the Lenders amend the definition of “LIBOR Rate” contained in the Credit Agreement, and the Required
Lenders and the Agent are willing to do so as provided herein.
Aareement:

Accordingly, for and in consideration of good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Borrower, the Required Lenders and the Agent hereby agree as follows:

1. Defined Terms. Capitalized terms used herein which are not otherwise defined herein will have the meanings assigned thereto in the Credit
Agreement.



2. Amendment to Credit Agreement. The Borrower, the Required Lenders and the Agent agree that the definition of “LIBOR Rate” originally
contained in Section 1.1 of the Credit Agreement is deleted in its entirety and the following new definition is inserted in its place:

““LIBOR Rate” means a rate per annum determined by the Agent pursuant to the following formula:

LIBOR Rate = LIBOR

1.00 - Eurodollar Reserve Percentage”

3. Representations. To induce the Required Lenders and the Agent to enter into this Amendment, the Borrower represents and warrants to the
Lenders and the Agent that:

3.1 The Borrower is in compliance with all of the terms, covenants and conditions of the Credit Agreement, as amended by this Amendment,
and all of the terms, covenants and conditions of each of the other Loan Documents to which it is a party.

3.2 There exists no Default or Event of Default.

3.3 The representations and warranties contained in Article 6 of the Credit Agreement are, except to the extent that they relate solely to an
earlier date, true with the same effect as though such representations and warranties had been made on the date hereof.

4. Effectiveness of Amendment. Upon the execution and delivery to the Agent of counterparts of this Amendment by the Borrower and the Require
Lenders (as defined in the Credit Agreement), and the execution by the Guarantors of the Consent of Guarantors attached hereto, this Amendment will b
effective as of the date first written above.

5. Reaffirmation. Except as expressly amended hereby, the terms of the Credit Agreement will remain in full force and effect in all respects, and the
Borrower hereby reaffirms its obligations under the Credit Agreement and under each of the other Loan Documents to which it is a party.

6. References. All references to the Credit Agreement in the other Loan Documents or any other document or instrument that refers to the Credit
Agreement will be deemed to be references to the Credit Agreement as amended by this Amendment.
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7. Applicable Law. This Amendment will be governed by and construed and enforced in accordance with the laws of the Commonwealth of Virginia
without reference to the conflicts or choice of law principles thereof.

8. Counterparts. This Amendment may be executed in any nhumber of counterparts and by different parties hereto in separate counterparts, each of
which when so executed will be deemed to be an original and will be binding upon all parties, their successors and assigns, and all of which taken togeth
shall constitute one and the same agreement.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by their duly authorized officers, all as of the day and
year first written above.

ROANOKE ELECTRIC STEEL CORPORATION,
as Borrower

By:

Name:

Title:

FIRST UNION NATIONAL BANK,
as Agent and Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
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WACHOVIA BANK, N.A., as Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
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NATIONSBANK, N.A., as Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
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CRESTAR BANK, as Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
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CONSENT OF GUARANTORS

Each of the undersigned Guarantors has guaranteed all obligations of the Borrower owing to the Agent and the Lenders, in each case pursuant to
either a Guaranty Agreement dated as of December 15, 1998, or a Guaranty Agreement dated as of January 19, 1999 (each, a “Guaranty,” and collectiv
the “Guaranties”). Each of the undersigned Guarantors hereby consents and agrees to the terms of the foregoing Amendment to Credit Agreement, and,
without limiting the generality of the terms of the Guaranties, each of the undersigned Guarantors hereby agrees that (i) the foregoing Amendment to Cre
Agreement does not release, impair or otherwise limit any of such Guarantor’s obligations under the Guaranty to which it is a party, (ii) the Guaranty to
which such Guarantor is a party remains in full force and effect in all respects, and (iii) all indebtedness and other obligations of the Borrower under the
Credit Agreement, as amended by the foregoing Amendment to Credit Agreement, are secured by the collateral described in the Subsidiary Security
Agreement to which such Guarantor is a party.

JOHN W. HANCOCK, JR., INCORPORATED

By:

Name:

Title:

SOCAR, INC.

By:

Name:

Title:

RESCO STEEL PRODUCTS CORPORATION

By:

Name:

Title:




SHREDDED PRODUCTS CORP.

By:

Name:

Title:

ROANOKE TECHNICAL TREATMENT & SERVICES, INC.

By:

Name:

Title:

SOCAR OF OHIO, INC.

By:

Name:

Title:

STEEL OF WEST VIRGINIA, INC.

By:

Name:

Title:

SWVA, INC.

By:

Name:

Title:
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MARSHALL STEEL, INC.

By:

Name:

Title:

STEEL VENTURES, INC.

By:

Name:

Title:




Exhibit 4.3
SECOND AMENDMENT TO CREDIT AGREEMENT

THIS SECOND AMENDMENT TO CREDIT AGREEMENT (this “Amendment”) is made as of this__ day of September, 2000, by and among
ROANOKE ELECTRIC STEEL CORPORATION (the “Borrower”), the Lenders which have caused this Amendment to be executed on their behalf
(the “Required Lenders”) and FIRST UNION NATIONAL BANK (the “Agent”).

The Borrower, the Lenders which are parties thereto and the Agent are parties to a Credit Agreement dated as of December 15, 1998 (as amendec
Amendment to Credit Agreement dated as of February 25, 1999, the “Credit Agreement”), and they now desire to amend certain provisions of the Credit
Agreement as provided herein.

Accordingly, for and in consideration of good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Borrower, the Required Lenders and the Agent hereby agree as follows:

1. Defined Terms. Capitalized terms used herein which are not otherwise defined herein will have the meanings assigned thereto in the Credit
Agreement.

2. Amendment to Credit Agreement. The Borrower, the Required Lenders and the Agent agree that the following provisions of the Credit
Agreement are amended as follows:

2.1 Funded Debt to Cash Flow Ratio. Section 9.2 of the Credit Agreement is amended to read as follows:

Section 9.2 Funded Debt to Cash Flow Ratio. Maintain a ratio, measured as of the end of each fiscal quarter of the Borrower, of (x)
Consolidated Funded Debt as of the date of measurement, to (y) Consolidated EBITDA for the four—quarter period ended on the date of
measurement, which is not greater than (i) 3.0 to 1 from the Closing Date through and including October 30, 2001, or (ii) 2.5 to 1 at October 3
2001, or at any time thereafter.



2.2 Debt to Capital Ratio. Section 9.3 of the Credit Agreement is amended to read as follows:

Section 9.3 Debt to Capital Ratio. Maintain a ratio, measured as of the end of each fiscal quarter of the Borrower, of (x) Consolidated
Funded Debt as of the date of measurement, to (y) Consolidated Total Capitalization as of such date, which is not greater than (i) .60 to 1 fror
the Closing Date through and including October 30, 1999, (ii) .55 to 1 at October 31, 1999, or at any time thereafter through and including
October 30, 2001, or (iii) .50 to 1 at October 31, 2001, or at any time thereafter.

3. Representations. To induce the Required Lenders and the Agent to enter into this Amendment, the Borrower represents and warrants to the
Lenders and the Agent that:

3.1 The Borrower is in compliance with all of the terms, covenants and conditions of the Credit Agreement, as amended by this Amendment,
and all of the terms, covenants and conditions of each of the other Loan Documents to which it is a party.

3.2 There exists no Default or Event of Default.

3.3 The representations and warranties contained in Article 6 of the Credit Agreement are, except to the extent that they relate solely to an
earlier date, true with the same effect as though such representations and warranties had been made on the date hereof.

4. Effectiveness of Amendment. Upon the execution and delivery to the Agent of counterparts of this Amendment by the Borrower and the Require
Lenders (as defined in the Credit Agreement), and the execution by the Guarantors of the Consent of Guarantors attached hereto, this Amendment will b
effective as of the date first written above.

5. Reaffirmation. Except as expressly amended hereby, the terms of the Credit Agreement will remain in full force and effect in all respects, and the
Borrower hereby reaffirms its obligations under the Credit Agreement and under each of the other Loan Documents to which it is a party.
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6. References. All references to the Credit Agreement in the other Loan Documents or any other document or instrument that refers to the Credit
Agreement will be deemed to be references to the Credit Agreement as amended by this Amendment.

7. Applicable Law. This Amendment will be governed by and construed and enforced in accordance with the laws of the Commonwealth of Virginia
without reference to the conflicts or choice of law principles thereof.

8. Counterparts. This Amendment may be executed in any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed will be deemed to be an original and will be binding upon all parties, their successors and assigns, and all of which taken togeth
shall constitute one and the same agreement.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by their duly authorized officers, all as of the day and
year first written above.

ROANOKE ELECTRIC STEEL CORPORATION,
as Borrower

By:

Name:

Title:

FIRST UNION NATIONAL BANK,
as Agent and Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
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WACHOVIA BANK, N.A.,
as Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
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BANK OF AMERICA, N.A. (formerly NationsBank, N.A.),
as Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
_ 6 _



SUNTRUST BANK (formerly Crestar Bank),
as Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
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CONSENT OF GUARANTORS

Each of the undersigned Guarantors has guaranteed all obligations of the Borrower owing to the Agent and the Lenders, in each case pursuant to
either a Guaranty Agreement dated as of December 15, 1998, or a Guaranty Agreement dated as of January 19, 1999 (each, a “Guaranty,” and collectiv
the “Guaranties”). Each of the undersigned Guarantors hereby consents and agrees to the terms of the foregoing Second Amendment to Credit Agreeme
and, without limiting the generality of the terms of the Guaranties, each of the undersigned Guarantors hereby agrees that (i) the foregoing Second
Amendment to Credit Agreement does not release, impair or otherwise limit any of such Guarantor’s obligations under the Guaranty to which it is a party
(i) the Guaranty to which such Guarantor is a party remains in full force and effect in all respects, and (iii) all indebtedness and other obligations of the
Borrower under the Credit Agreement, as amended by the foregoing Second Amendment to Credit Agreement, are secured by the collateral described ir
Subsidiary Security Agreement to which such Guarantor is a party.

JOHN W. HANCOCK, JR., INCORPORATED

By:

Name:

Title:

SOCAR, INC.

By:

Name:

Title:

RESCO STEEL PRODUCTS CORPORATION

By:

Name:

Title:




SHREDDED PRODUCTS CORP.

By:

Name:

Title:

ROANOKE TECHNICAL TREATMENT & SERVICES, INC.

By:

Name:

Title:

SOCAR OF OHIO, INC.

By:

Name:

Title:

STEEL OF WEST VIRGINIA, INC.

By:

Name:

Title:

SWVA, INC.

By:

Name:

Title:
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MARSHALL STEEL, INC.

By:

Name:

Title:

STEEL VENTURES, INC.

By:

Name:

Title:




Exhibit 4.4
THIRD AMENDMENT TO CREDIT AGREEMENT

THIS THIRD AMENDMENT TO CREDIT AGREEMENT (this “Amendment”) is made as of this 23% day of April, 2001, by and among
ROANOKE ELECTRIC STEEL CORPORATION (the “Borrower”), the Lenders which have caused this Amendment to be executed on their behalf
(the “Required Lenders”) and FIRST UNION NATIONAL BANK (the “Agent”).

The Borrower, the Lenders which are parties thereto and the Agent are parties to a Credit Agreement dated as of December 15, 1998 (as amendec
Amendment to Credit Agreement dated as of February 25, 1999, and a Second Amendment to Credit Agreement dated as of October 3, 2000, the “Cred
Agreement”), and they now desire to amend certain provisions of the Credit Agreement as provided herein.

Accordingly, for and in consideration of good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Borrower, the Required Lenders and the Agent hereby agree as follows:

1. Defined Terms. Capitalized terms used herein which are not otherwise defined herein will have the meanings assigned thereto in the Credit
Agreement.

2. Amendment to Credit Agreement. The Borrower, the Required Lenders and the Agent agree that the following provisions of the Credit
Agreement are amended as follows:

2.1 Definitions. Section 1.1 of the Credit Agreement is amended by adding the following defined terms:

“Accounts” means all “Accounts” (as defined in the Security Agreement and each Subsidiary Security Agreement) now owned or
hereafter acquired by the Borrower or any of its Subsidiaries.



“Account Debtor” means, with respect to any Account, any Person obligated to make payment thereunder, including, without limitation,
any account debtor thereon.

“Borrowing Base” means (i) during any time that the Net Funded Debt to EBITDA Ratio is less than or equal to 3.00 to 1, the
Aggregate Revolving Credit Commitment, and (ii) during any time that the Net Funded Debt to EBITDA Ratio exceeds 3.00 to 1, the sum of
(x) seventy—five percent (75%) of the Net Unpaid Balance of all Eligible Accounts and (y) twenty—five percent (25%) of all Eligible Inventory.

“Borrowing Base Certificate” means a certificate of the Borrower in form satisfactory to the Agent containing a computation of the
Borrowing Base.

“Eligible Accounts” means all billed Accounts for goods delivered or services rendered owing to the Borrower or any of its Subsidiaries
as to which the Agent as agent for the Lenders has a first priority perfected security interest, excluding:

(i) Accounts arising out of sales that are not in the ordinary course of the business of the Borrower and its Subsidiaries, unless
otherwise agreed to by the Agent;

(i) Accounts on terms other than those normal or customary in the business of the Borrower and its Subsidiaries;
(iii) Accounts which are outstanding more than 30 days past the due date set forth in the invoice with respect thereto;

(iv) Accounts of any Account Debtor if 50% or more of the Accounts of such Account Debtor are more than 30 days past the due
date set forth in the invoice with respect thereto;

(v) Accounts the liability for which has been disputed by the Account Debtor, but only to the extent of the portion thereof in
dispute, or any Account that is subject to any setoff or counterclaim of any nature whatsoever;

(vi) Accounts owing from any Person that shall take or be the subject of any insolvency or bankruptcy proceeding;

(vii) Accounts owing from any Person that is (1) a Subsidiary or Affiliate of the Borrower, (2) an officer, director or employee of
the Borrower or any of its Subsidiaries, or members of their immediate families, or (3) a stockholder of the Borrower owning in excess of one
percent (1%) of the outstanding capital stock of the Borrower;
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(viil) Accounts arising out of sales to Account Debtors outside the United States to the extent the obligations of such Account
Debtors are in excess of $5,000,000;

(ix) Accounts arising out of sales on a bill-and-hold, guaranteed sale, sale or return, sale on approval or consignment basis or
subject to any right of return, set-off or charge-back;

(x) Accounts owing from an Account Debtor that is an agency, department or instrumentality of the United States or any state
governmental authority in the United States;

(xi) Accounts that are subject to any prior assignment or security interest, lien, claim or encumbrance of any kind in favor of any
Person other than the Agent;

(xii) C.0O.D. sales, whether or not such sales are accompanied by a sight draft;

(xiii) any conditional sales agreement or other agreement pursuant to which the Borrower or any of its Subsidiaries has retained
title to the goods sold or a lien thereon (other than a lien arising by operation of law) to secure payment of the Account;

(xiv) Accounts due from any Account Debtor whose total obligations to the Borrower and its Subsidiaries exceed 20% of all
Eligible Accounts to the extent the obligations of such Account Debtor are in excess of such percentage;

(xv) any other Accounts, the validity, collectibility or amount of which are determined in good faith by the Borrower, any of its
Subsidiaries or the Agent to be doubtful, or which are otherwise unacceptable to the Agent, in its sole discretion.

“Eligible Inventory” means all raw materials and finished goods Inventory of the Borrower or any of its Subsidiaries, valued at the
lower of cost or fair market value, (i) which is physically located in the continental United States on premises owned by the Borrower or any o
its Subsidiaries (or, if such premises are owned by a third Person, such Person has waived or subordinated any landlord’s lien it may have, ir
form satisfactory to the Agent and its counsel), (ii) in which the Agent as agent for the Lenders has a first priority perfected security interest,
(iii) for which neither the Borrower nor any of its Subsidiaries has received a prepayment, (iv) which has not been returned to the Borrower or
any of its Subsidiaries by any purchaser thereof, (v) which is not supplies (other than raw materials) or packaging, (vi) which is of a kind
usually and customarily sold by the Borrower or any of its Subsidiaries and which is not, because of damage, age, unmerchantability,
obsolescence or any other condition or circumstance, materially impaired in condition, value or marketability in the good faith opinion of the
Agent, the Borrower or any of its Subsidiaries, and (vii) which is not otherwise unacceptable to the Agent, in its sole discretion.
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“Inventory” means all “Inventory” (as defined in the Security Agreement and each Subsidiary Security Agreement) now owned or
hereafter acquired by the Borrower or any of its Subsidiaries.

“Net Unpaid Balance” means, for any day, the unpaid balance of an Eligible Account on such date not including any unearned finance
charges, late payment charges or other charges, or any extension, service or collection fees with respect thereto.

2.2 Revolving Credit Loans. Section 2.1 of the Credit Agreement is amended to read as follows:

Section 2.1 _Revolving Credit Loans. Subject to the terms and conditions of this Agreement, each Lender severally agrees to make
Revolving Credit Loans to the Borrower from time to time from the Closing Date through the Revolving Credit Termination Date as requested
by the Borrower in accordance with the terms of Section 2.2; provided that (a) the aggregate principal amount of all outstanding Revolving
Credit Loans (after giving effect to any amount requested) shall not exceed the lesser of (i) the Borrowing Base or (ii) the Aggregate Revolvin
Credit Commitment, and (b) the principal amount of outstanding Revolving Credit Loans from any Lender to the Borrower shall not at any time
exceed such Lender’s Revolving Credit Commitment. Each Revolving Credit Loan by a Lender shall be in a principal amount equal to such
Lender’s Revolving Credit Commitment Percentage of the aggregate principal amount of Revolving Credit Loans requested on such occasior
Subject to the terms and conditions hereof, the Borrower may borrow, repay and reborrow Revolving Credit Loans hereunder until the
Revolving Credit Termination Date.

2.3 Borrowing Base Certificate. A new subsection (c) is added to Section 2.2 of the Credit Agreement as follows:

(c) Borrowing Base Certificate. During any time that the Net Funded Debt to EBITDA Ratio exceeds 3.00 to 1, the Borrower shall
provide to the Agent, concurrently with its delivery to the Agent of a Notice of Borrowing under subsection (a) above, a Borrowing Base
Certificate executed by the chief financial officer of the Borrower setting forth the Borrowing Base as of the date of such Notice of Borrowing.
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2.4 Mandatory Repayment of Excess Loans. Subsection (b) of Section 2.3 of the Credit Agreement is amended to read as follows:

(b) Mandatory Repayment of Excess Loans. If at any time the outstanding principal amount of all Revolving Credit Loans exceeds the
lesser of (i) the Borrowing Base or (ii) the Aggregate Revolving Credit Commitment, the Borrower shall repay immediately upon notice from
the Agent, by payment to the Agent for the account of the Lenders, the Revolving Credit Loans in an amount equal to such excess. Each sucl
repayment shall be accompanied by accrued interest on the amount repaid and any amount required to be paid pursuant to Section 4.9

2.5 Mandatory Prepayment from Fixed Asset Proceeds. A new subsection (d) is added to Section 3.3 of the Credit Agreement as follows:

(d) Mandatory Prepayment from Excess Disposition Proceeds. Any and all proceeds in excess of $2,000,000 in the aggregate during
any Fiscal Year derived from the sale or other disposition of assets pursuant to Section 10.6(b) hereof (such proceeds being hereinafter refer|
to as “Excess Disposition Proceeds”) shall be used by the Borrower or its Subsidiaries, as applicable, to prepay the Terms Loans as hereinaf
provided. Not later than five (5) Business Days after the Borrower’s or any of its Subsidiaries’ receipt of any Excess Disposition Proceeds, the
Borrower shall send irrevocable notice to the Agent specifying (i) the date if receipt of such Excess Disposition Proceeds, (ii) the amount of
such Excess Disposition Proceeds, (iii) the date (which date shall not be less than three (3) Business Days nor more than five (5) Business D
from the date of such notice; provided that if any amount described in Section 4.9 would be required to be paid if such prepayment were mad
within five (5) Business Days from the date of such notice, then the Borrower shall specify a date no later than the last day of the Interest Peri
then applicable to the Term Loans) on which the Borrower or such Subsidiary shall prepay the Term Loans. Upon receipt of such notice, the
Agent shall promptly notify each Lender. If any such notice is given, the amount specified in such notice shall be due and payable on the date
set forth in such notice. Partial prepayments of principal of the Term Loans in an aggregate amount of less than $10,000,000 shall be applied
ratably (to each Term Loan in accordance with each Lender’s respective Term Loan Percentage) to reduce the scheduled principal payments
due under such Term Loan in their inverse chronological order of maturity. Partial prepayments of principal of the Term Loans in an aggregat
amount equal to or greater than $10,000,000 shall be applied ratably (to each Term Loan in accordance with each Lender’s respective Term
Loan Percentage) to reduce by an equal amount each of the remaining scheduled principal payments due under such Term Loan.

2.6 Applicable Margin. Subsection (c) of Section 4.1 of the Credit Agreement is amended to read as follows:

(c) Applicable Margin. The Applicable Margin provided for in Section 4.1(a) with respect to the Revolving Credit Loans and the Term
Loans
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(the “Applicable Margin”) shall be determined by reference to the Net Funded Debt to EBITDA Ratio in accordance with the following table:

RATIO APPLICABLE MARGIN
Net Funded Debt to EBITDA Ratio REVOLVING CREDIT LOANS TERM LOANS
Base LIBOR
Rate Rate LIBOR Rate
Less than 1.25t0 1 0% .50% 1.00%
Equal to or greater than 1.25 to 1 but less than
175t01 0% .75% 1.50%
Equal to or greater than 1.75 to 1 but less than
225101 0% 1.25% 2.00%
Equal to or greater than 2.25 to 1 but less than
3.00to 1 .50% 1.75% 2.50%
Equal to or greater than 3.00 to 1 but less than
3.75t01 .50% 2.25% 3.00%
3.75to 1 or greater .50% 2.50% 3.50%

The Applicable Margin shall be automatically adjusted five (5) Business Days after the date on which the Agent receives Consolidated financi
statements of the Borrower and its Subsidiaries pursuant to Section 7.1(a) or (b) and an Officer's Compliance Certificate pursuant to Section
7.2 demonstrating to the Agent’s satisfaction that there has been a change in the Net Funded Debt to EBITDA Ratio which would cause a
change in the Applicable Margin in accordance with the preceding table. Subject to Section 11.3, in the event that the Borrower is delinquent
delivering to the Agent any Consolidated financial statements of the Borrower and its Subsidiaries by the date specified therefor in Section 7.
or any Officer's Compliance Certificate by the date specified therefor in Section 7.2, the Applicable Margin shall be nonetheless adjusted at th
time such delinquent Consolidated financial statements and/or Officer's Compliance Certificate are received by the Agent (with such
adjustment being retroactive to the date which is five (5) Business Days after the last date by which such delinquent Consolidated financial
statements and Officer’s Compliance Certificate should have been delivered to the Agent hereunder) based on the Net Funded Debt to EBITI
Ratio determined by reference to such delinquent Consolidated financial statements and Officer's Compliance Certificate.
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2.7 Eacility Fee Percentages. Subsection (c) of Section 4.3 of the Credit Agreement is amended to read as follows:

(c) Eacility Fee Percentages. The Facility Fee Percentage provided for in Section 4.3(b) (the “Facility Fee Percentage”) shall be

determined by reference to the Net Funded Debt to EBITDA Ratio in accordance with the following table:

Net Funded Debt Facility Fee

to EBITDA Ratio Percentage

Less than 1.25to 1 .20%
Equal to or greater than 1.25 to 1 but less than 1.75t0 1 .25%
Equal to or greater than 1.75 to 1 but less than 2.25to 1 .30%
Equal to or greater than 2.25 to 1 but less than 3.00 to 1 .35%
Equal to or greater than 3.00 to 1 but less than 3.75to 1 .40%
3.75to 1 or greater .45%

The Facility Fee Percentage shall be automatically adjusted five (5) Business Days after the date on which the Agent receives Consolidated
financial statements of the Borrower and its Subsidiaries pursuant to Section 7.1 (a) or (b) and an Officer's Compliance Certificate pursuant tc
Section 7.2 demonstrating to the Agent’s satisfaction that there has been a change in the Net Funded Debt to EBITDA Ratio which would cau
a change in the Facility Fee Percentage in accordance with the preceding table. Subject to Section 11.3, in the event that the Borrower is
delinquent in delivering to the Agent any Consolidated financial statements of the Borrower and its Subsidiaries by the date specified therefor
in Section 7.1 or any Officer's Compliance Certificate by the date specified therefor in Section 7.2, the Facility Fee Percentage shall be
nonetheless adjusted at the time such delinquent Consolidated financial statements and/or Officer's Compliance Certificate are received by tt
Agent (with such adjustment being retroactive to the date which is five (5) Business Days after the last date by which such delinquent
Consolidated financial statements and Officer's Compliance Certificate should have been delivered to the Agent hereunder) based on the Nef
Funded Debt to EBITDA Ratio determined by reference to such delinquent Consolidated financial statements and Officer's Compliance

Certificate.

2.8 Monthly Financial Statements. A new subsection (d) is added to Section 7.1 of the Credit Agreement as follows:

(d) Monthly Financial Statements. As soon as practicable and in any event within twenty—five (25) days after the end of each calendar

month (other than
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the last month of any fiscal quarter of the Borrower and its Subsidiaries or the last month of any Fiscal Year), an unaudited Consolidated
balance sheet of the Borrower and its Subsidiaries as of the last day of such calendar month and unaudited Consolidated statements of incor
retained earnings and cash flows for the calendar month then ended.

2.9 Borrowing Base Certificate. A new subsection (e) is added to Section 7.1 of the Credit Agreement as follows:

(e) Borrowing Base Certificate. During any time that there are Revolving Credit Loans outstanding hereunder and the Net Funded Debt
to EBITDA Ratio exceeds 3.00 to 1, as soon as practicable and in any event within twenty—five (25) days after the end of each calendar mont
a Borrowing Base Certificate executed by the chief financial officer of the Borrower setting forth the Borrowing Base as of the last day of such
month.

2.10_Fixed Charge Coverage Ratio. Section 9.1 of the Credit Agreement is amended to read as follows:

Section 9.1 Fixed Charge Coverage Ratio. Maintain a ratio, measured as of the end of each fiscal quarter of the Borrower, of (x)
Consolidated EBITDA for the four—quarter period ending on the date of measurement, to (y) the sum of Current Maturities of Long-Term Deb
as of the date of measurement and Consolidated Interest Expense for such four—quarter period, which is not less than (i) 1.25 to 1 at any time
from February 1, 2001, through and including April 30, 2001, (ii) 1.00 to 1 at any time from May 1, 2001, through and including January 31,
2002, (iii) 1.10 to 1 at any time from February 1, 2002, through and including April 30, 2002, (iv) 1.35 to 1 at any time from May 1, 2002,
through and including July 31, 2002, or (v) 1.50 to 1 at August 1, 2002, or at any time thereafter.

2.11 Funded Debt to Cash Flow Ratio. Section 9.2 of the Credit Agreement is amended to read as follows:

Section 9.2 Funded Debt to Cash Flow Ratio. Maintain a ratio, measured as of the end of each fiscal quarter of the Borrower, of (x)
Consolidated Funded Debt as of the date of measurement, to (y) Consolidated EBITDA for the four—quarter period ended on the date of
measurement, which is not greater than (i) 3.75 to 1 at any time from February 1, 2001, through and including April 30, 2001, (ii) 4.65to 1 at
any time from May 1, 2001, through and including July 31, 2001, (iii) 5.00 to 1 at any time from August 1, 2001, through and including
October 31, 2001, (iv) 4.55 to 1 at any time from November 1, 2001, through and including January 31, 2002, (v) 3.75 to 1 at any time from
February 1, 2002, through and including April 30, 2002, or (vi) 3.00 to 1 at May 1, 2002, or at any time thereafter.
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2.12 Limitations on Loans, Advances, Investments and Acquisitions. Subsection (d) of Section 10.4 of the Credit Agreement is amended to
read as follows:

(d) investments by the Borrower or any Subsidiary in the form of acquisitions of all or substantially all of the business or a line of
business (whether by the acquisition of capital stock, assets or any combination thereof) of any other Person if (i) prior to the consummation c
such acquisition, the Borrower shall have provided to the Agent and each of the Lenders financial projections, prepared in accordance with
GAAP and otherwise in form acceptable to the Agent and each of the Lenders, demonstrating to the satisfaction of the Required Lenders, on
pro—-forma basis, that upon completion of such acquisition, the Borrower shall be in compliance with each of the financial covenants describec
in Article 9, (ii) the business or line of business being acquired is a business in substantially the same fields as the businesses conducted by f
Borrower and its Subsidiaries on the Closing Date or a business reasonably related thereto, and (iii) no single such acquisition and all such
acquisitions taken as a whole shall obligate the Borrower and its Subsidiaries to pay an amount (including the amount of cash paid, the amou
of Debt incurred and the value of stock and other securities issued in connection therewith) in excess of $7,500,000; and

2.13 Limitations on Capital Expenditures. A new section, numbered Section 10.12, is added to the Credit Agreement as follows:

Section 10.12 Limitations on Capital Expenditures. Expend for capital expenditures (as defined and classified in accordance with
GAAP) an amount in excess of (a) $6,750,000 during the Fiscal Year ending October 31, 2001, (b) $8,500,000 during the Fiscal Year ending
October 31, 2002, and (c) during each succeeding Fiscal Year, forty percent (40%) of Consolidated EBITDA for the immediately preceding
Fiscal Year; provided, however, that to the extent any such amount remains unexpended at the end of any such Fiscal Year, such unexpende
amount may be carried forward by the Borrower and its Subsidiaries to the immediately succeeding Fiscal Year only.

3. Representations. To induce the Required Lenders and the Agent to enter into this Amendment, the Borrower represents and warrants to the
Lenders and the Agent that:

3.1 The Borrower is in compliance with all of the terms, covenants and conditions of the Credit Agreement, as amended by this Amendment,
and all of the terms, covenants and conditions of each of the other Loan Documents to which it is a party.

3.2 There exists no Default or Event of Default.
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3.3 The representations and warranties contained in Article 6 of the Credit Agreement are, except to the extent that they relate solely to an
earlier date, true with the same effect as though such representations and warranties had been made on the date hereof.

4. Effectiveness of Amendment. Upon (i) the execution and delivery to the Agent of counterparts of this Amendment by the Borrower and the
Required Lenders (as defined in the Credit Agreement), (ii) the execution by the Guarantors of the Consent of Guarantors attached hereto, and (iii) the
payment by the Borrower to the Agent on behalf the Lenders of an amendment fee in the amount of $365,625, this Amendment will be effective as of the
date first written above.

5. Reaffirmation. Except as expressly amended hereby, the terms of the Credit Agreement will remain in full force and effect in all respects, and the
Borrower hereby reaffirms its obligations under the Credit Agreement and under each of the other Loan Documents to which it is a party.

6. References. All references to the Credit Agreement in the other Loan Documents or any other document or instrument that refers to the Credit
Agreement will be deemed to be references to the Credit Agreement as amended by this Amendment.

7. Applicable Law. This Amendment will be governed by and construed and enforced in accordance with the laws of the Commonwealth of Virginia
without reference to the conflicts or choice of law principles thereof.

8. Counterparts. This Amendment may be executed in any nhumber of counterparts and by different parties hereto in separate counterparts, each of
which when so executed will be deemed to be an original and will be binding upon all parties, their successors and assigns, and all of which taken togeth
shall constitute one and the same agreement.
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[Remainder of this page intentionally left blank]

_11_



IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by their duly authorized officers, all as of the day and
year first written above.

ROANOKE ELECTRIC STEEL CORPORATION,
as Borrower

By:

Name:

Title:

FIRST UNION NATIONAL BANK,
as Agent and Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
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WACHOVIA BANK, N.A.,
as Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]

-13 -



BANK OF AMERICA, N.A.,
as Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
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SUNTRUST BANK,
as Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
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CONSENT OF GUARANTORS

Each of the undersigned Guarantors has guaranteed all obligations of the Borrower owing to the Agent and the Lenders, in each case pursuant to
either a Guaranty Agreement dated as of December 15, 1998, or a Guaranty Agreement dated as of January 19, 1999 (each, a “Guaranty,” and collectiv
the “Guaranties”). Each of the undersigned Guarantors hereby consents and agrees to the terms of the foregoing Third Amendment to Credit Agreement
and, without limiting the generality of the terms of the Guaranties, each of the undersigned Guarantors hereby agrees that (i) the foregoing Third
Amendment to Credit Agreement does not release, impair or otherwise limit any of such Guarantor’s obligations under the Guaranty to which it is a party
(i) the Guaranty to which such Guarantor is a party remains in full force and effect in all respects, and (iii) all indebtedness and other obligations of the
Borrower under the Credit Agreement, as amended by the foregoing Third Amendment to Credit Agreement, are secured by the collateral described in tf

Subsidiary Security Agreement to which such Guarantor is a party.
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JOHN W. HANCOCK, JR., INCORPORATED

By:

Name:

Title:

SOCAR, INC.

By:

Name:

Title:

RESCO STEEL PRODUCTS CORPORATION

By:

Name:

Title:

SHREDDED PRODUCTS CORP.

By:

Name:

Title:
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ROANOKE TECHNICAL TREATMENT & SERVICES, INC.

By:

Name:

Title:

SOCAR OF OHIO, INC.

By:

Name:

Title:

STEEL OF WEST VIRGINIA, INC.

By:

Name:

Title:

SWVA, INC.

By:

Name:

Title:

MARSHALL STEEL, INC.

By:

Name:

Title:
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STEEL VENTURES, INC.

By:

Name:

Title:




Exhibit 4.5
FOURTH AMENDMENT TO CREDIT AGREEMENT

THIS FOURTH AMENDMENT TO CREDIT AGREEMENT (this “Amendment”) is made as of this 3% day of January, 2002, by and among
ROANOKE ELECTRIC STEEL CORPORATION (the “Borrower”), the Lenders which have caused this Amendment to be executed on their behalf
(the “Required Lenders”) and FIRST UNION NATIONAL BANK (the “Agent”).

The Borrower, the Lenders which are parties thereto and the Agent are parties to a Credit Agreement dated as of December 15, 1998 (as amendec
an Amendment to Credit Agreement dated as of February 25, 1999, a Second Amendment to Credit Agreement dated as of October 3, 2000, and a Thir
Amendment to Credit Agreement dated as of April 23, 2001, the “Credit Agreement”), and they now desire to amend certain provisions of the Credit
Agreement as provided herein.

Accordingly, for and in consideration of good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Borrower, the Required Lenders and the Agent hereby agree as follows:

1. Defined Terms. Capitalized terms used herein which are not otherwise defined herein will have the meanings assigned thereto in the Credit
Agreement.

2. Amendment to Credit Agreement. The Borrower, the Required Lenders and the Agent agree that the following provisions of the Credit
Agreement are amended as follows:

2.1 Definitions. The definition of Aggregate Revolving Credit Commitment in Section 1.1 of the Credit Agreement is amended to read as
follows:

“Agaregate Revolving Credit Commitment” means the aggregate amount of the Lenders’ Revolving Credit Commitments hereunder,
as such



amount may be reduced at any time or from time to time pursuant to Section 2.5. For the period beginning on the Closing Date and ending or
January 30, 2002, the Aggregate Revolving Credit Commitment shall be Thirty Million Dollars ($30,000,000.00), and at all times thereafter the
Aggregate Revolving Credit Commitment shall be One Million Dollars ($1,000,000.00).

2.2 Applicable Margin. A new subsection (g) is added to Section 4.1 of the Credit Agreement as follows:

(9) Applicable Margin. Notwithstanding anything in subsection (c) of this Section 4.1 to the contrary, the Applicable Margin for the
Term Loans shall be 4.00% beginning on January 31, 2002, and continuing until five (5) Business Days after the earlier of (i) the date on whic
the Agent receives Consolidated financial statements of the Borrower and its Subsidiaries pursuant to Section 7.1(a) or (b) hereof for any fisc
quarter ending on or after April 30, 2002, demonstrating to the Agent’s satisfaction that the Net Funded Debt to EBITDA Ratio is less than 3.7
to 1, and (ii) the date on which the Agent receives Consolidated financial statements of the Borrower and its Subsidiaries pursuant to Section
7.1(a) or (b) hereof for the fiscal quarter ending January 31, 2003, at which time, in either case, the provisions of subsection (c) of this Sectior
4.1 shall determine the Applicable Margin.

2.3 Minimum EBITDA. A new Section 9.5 is added to the Credit Agreement as follows:

Section 9.5 Minimum EBITDA. Maintain Consolidated EBITDA, for the four—quarter period ending on the date of measurement,
which is not less than (i) $6,750,000 at April 30, 2002, (ii) $2,250,000 at July 31, 2002, and (iii) $0 at October 31, 2002.

2.4 Limitations on Capital Expenditures. Section 10.12 of the Credit Agreement is amended to read as follows:
Section 10.12 Limitations on Capital Expenditures. Expend for capital expenditures (as defined and classified in accordance with
GAAP) an amount in excess of $4,000,000 during any Fiscal Year, commencing with the Fiscal Year ending October 31, 2002; provided,
however, that to the extent any such amount remains unexpended at the end of any such Fiscal Year, such unexpended amount may be carr
forward by the Borrower and its Subsidiaries to the immediately succeeding Fiscal Year only.
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3. Representations. To induce the Required Lenders and the Agent to enter into this Amendment, the Borrower represents and warrants to the
Lenders and the Agent that:

3.1 The Borrower is in compliance with all of the terms, covenants and conditions of the Credit Agreement, as amended by this Amendment,
and all of the terms, covenants and conditions of each of the other Loan Documents to which it is a party.

3.2 There exists no Default or Event of Default.

3.3 The representations and warranties contained in Article 6 of the Credit Agreement are, except to the extent that they relate solely to an
earlier date, true with the same effect as though such representations and warranties had been made on the date hereof.

4. Additional Revolving Credit Loans. The Borrower agrees that, notwithstanding anything in the Credit Agreement to the contrary, the Agent and
the Lenders shall not be required and are under no obligation to make additional Revolving Credit Loans to the Borrower after the date hereof.

5. Collection of Principal Payments under Term Loans. On the date hereof, the Agent on behalf of the Lenders shall have collected from the
Borrower an amount equal to $11,250,000 (the “Principal Payment Advance”), which shall be applied by the Agent and the Lenders on the date hereof tc
pay the scheduled installments of principal due under the Term Notes through October 1, 2002, in their chronological order of maturity. Interest on the Te
Notes shall continue to accrue and become due and payable in the amounts and at the times set forth in the Term Notes. The Borrower shall resume the
payment of scheduled installments of principal under the Term Notes beginning with the payment due on January 1, 2003.

6. Suspension of Certain Financial Covenants. The parties agree that the covenants of the Borrower to maintain the ratios described in Sections 9.
and 9.2 of the Credit Agreement shall be suspended for the fiscal quarters of the Borrower ending January 31, 2002, April 30, 2002, July 31, 2002, and
October 31, 2002; provided that, commencing with the fiscal quarter of the Borrower ending January 31, 2003, the measurement of such ratios shall rest
in accordance with such Sections.
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7. Effectiveness of Amendment. Upon (i) the execution and delivery to the Agent of counterparts of this Amendment by the Borrower and the
Required Lenders (as defined in the Credit Agreement), (ii) the execution by the Guarantors of the Consent of Guarantors attached hereto, (i) the paym
by the Borrower to the Agent on behalf the Lenders of an amendment fee in the amount of $355,313, and (iv) the payment by the Borrower to the Agent
behalf of the Lenders of the Principal Payment Advance, this Amendment will be effective as of the date first written above.

8. Reaffirmation. Except as expressly amended hereby, the terms of the Credit Agreement will remain in full force and effect in all respects, and the
Borrower hereby reaffirms its obligations under the Credit Agreement and under each of the other Loan Documents to which it is a party.

9. References. All references to the Credit Agreement in the other Loan Documents or any other document or instrument that refers to the Credit
Agreement will be deemed to be references to the Credit Agreement as amended by this Amendment.

10. Applicable Law. This Amendment will be governed by and construed and enforced in accordance with the laws of the Commonwealth of
Virginia, without reference to the conflicts or choice of law principles thereof.
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11. Counterparts. This Amendment may be executed in any number of counterparts and by different parties hereto in separate counterparts, each ¢
which when so executed will be deemed to be an original and will be binding upon all parties, their successors and assigns, and all of which taken togeth
shall constitute one and the same agreement.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by their duly authorized officers, all as of the day and
year first written above.

ROANOKE ELECTRIC STEEL CORPORATION,
as Borrower

By:

Name:

Title:

FIRST UNION NATIONAL BANK,
as Agent and Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
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WACHOVIA BANK, N.A.,
as Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
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BANK OF AMERICA, N.A.,
as Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
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SUNTRUST BANK,
as Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
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CONSENT OF GUARANTORS

Each of the undersigned Guarantors has guaranteed all obligations of the Borrower owing to the Agent and the Lenders, in each case pursuant to
either a Guaranty Agreement dated as of December 15, 1998, or a Guaranty Agreement dated as of January 19, 1999 (each, a “Guaranty,” and collectiv
the “Guaranties”). Each of the undersigned Guarantors hereby consents and agrees to the terms of the foregoing Fourth Amendment to Credit Agreemel
and, without limiting the generality of the terms of the Guaranties, each of the undersigned Guarantors hereby agrees that (i) the foregoing Fourth
Amendment to Credit Agreement does not release, impair or otherwise limit any of such Guarantor’s obligations under the Guaranty to which it is a party
(i) the Guaranty to which such Guarantor is a party remains in full force and effect in all respects, and (iii) all indebtedness and other obligations of the
Borrower under the Credit Agreement, as amended by the foregoing Fourth Amendment to Credit Agreement, are secured by the collateral described in
Subsidiary Security Agreement to which such Guarantor is a party.

JOHN W. HANCOCK, JR., INCORPORATED

By:

Name:

Title:

SOCAR, INC.

By:

Name:

Title:

RESCO STEEL PRODUCTS CORPORATION

By:

Name:

Title:
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SHREDDED PRODUCTS CORP.

By:

Name:

Title:

ROANOKE TECHNICAL TREATMENT & SERVICES, INC.

By:

Name:

Title:

SOCAR OF OHIO, INC.

By:

Name:

Title:

STEEL OF WEST VIRGINIA, INC.

By:

Name:

Title:

SWVA, INC.

By:

Name:

Title:
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MARSHALL STEEL, INC.

By:

Name:

Title:

STEEL VENTURES, INC.

By:

Name:

Title:




Exhibit 4.6
EIFTH AMENDMENT TO CREDIT AGREEMENT

THIS FIFTH AMENDMENT TO CREDIT AGREEMENT (this “Amendment”) is made as of this 29" day of January, 2003, by and among
ROANOKE ELECTRIC STEEL CORPORATION (the “Borrower”), the Lenders which have caused this Amendment to be executed on their behalf
(the “Required Lenders”) and WACHOVIA BANK, NATIONAL ASSOCIATION, successor to First Union National Bank (the “Agent”).

The Borrower, the Lenders which are parties thereto and the Agent are parties to a Credit Agreement dated as of December 15, 1998 (as amendec
an Amendment to Credit Agreement dated as of February 25, 1999, a Second Amendment to Credit Agreement dated as of October 3, 2000, a Third
Amendment to Credit Agreement dated as of April 23, 2001, and a Fourth Amendment to Credit Agreement dated as of January 31, 2002, the “Credit
Agreement”), and they now desire to amend certain provisions of the Credit Agreement as provided herein.

Accordingly, for and in consideration of good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Borrower, the Required Lenders and the Agent hereby agree as follows:

1. Defined Terms. Capitalized terms used herein which are not otherwise defined herein will have the meanings assigned thereto in the Credit
Agreement.

2. Amendment to Credit Agreement. The Borrower, the Required Lenders and the Agent agree that the following provisions of the Credit
Agreement are amended as follows:

2.1 Applicable Margin. Subsection (g) of Section 4.1 of the Credit Agreement is amended to read as follows

(9) Applicable Margin. Notwithstanding anything in subsection (c) of this Section 4.1 to the contrary, the Applicable Margin for the
Term Loans shall be four percent (4.00%) per annum; provided, however, that the provisions



of subsection (c) of this Section 4.1 shall determine the Applicable Margin for the period or periods, if any, beginning five (5) Business Days
after the date on which the Agent receives Consolidated financial statements of the Borrower and its Subsidiaries pursuant to Section 7.1(a)
(b) hereof together with an Officer's Compliance Certificate pursuant to Section 7.2 for any fiscal quarter, which financial statements and
Officer's Compliance Certificate demonstrate to the Agent’s satisfaction that the Net Funded Debt to EBITDA Ratio is less than 3.75 to 1, and
continuing until five (5) Business Days after the date on which the Agent receives Consolidated financial statements of the Borrower and its
Subsidiaries for the immediately succeeding fiscal quarter.

2.2 Minimum EBITDA. Section 9.5 of the Credit Agreement is amended to read as follows:

Section 9.5 Minimum EBITDA. Maintain Consolidated EBITDA, for the four—quarter period ending on the date of measurement,
which is not less than (i) $6,750,000 at April 30, 2002, (ii) $2,250,000 at July 31, 2002, (iii) $0 at October 31, 2002, (iv) $12,250,000 at Janual
31, 2003, April 30, 2003, and July 31, 2003, (v) $15,250,000 at October 31, 2003, and (vi) $17,000,000 at January 31, 2004.

2.3 Limitations on Capital Expenditures. Section 10.12 of the Credit Agreement is amended to read as follows:

Section 10.12 Limitations on Capital Expenditures. Expend for capital expenditures (as defined and classified in accordance with
GAAP) an amount in excess of (i) $4,500,000 during the Fiscal Year ending October 31, 2003, (ii) $8,000,000 during the Fiscal Year ending
October 31, 2004, and (iii) no limitation during any successive Fiscal Year; provided, however, that to the extent any such amount remains
unexpended at the end of any such Fiscal Year, such unexpended amount may be carried forward by the Borrower and its Subsidiaries to the
immediately succeeding Fiscal Year only.

3. Representations. To induce the Required Lenders and the Agent to enter into this Amendment, the Borrower represents and warrants to the
Lenders and the Agent that:

3.1 The Borrower is in compliance with all of the terms, covenants and conditions of the Credit Agreement as amended by this Amendment,
and all of the terms, covenants and conditions of each of the other Loan Documents to which it is a party.

3.2 There exists no Default or Event of Default.
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3.3 The representations and warranties contained in Article 6 of the Credit Agreement are, except to the extent that they relate solely to an
earlier date, true with the same effect as though such representations and warranties had been made on the date hereof.

3.4 The Borrower has full corporate power and authority to enter into this Amendment and to incur the obligations provided for in the Credit
Agreement as amended by this Amendment, all of which have been duly authorized by all proper and necessary corporate action. No consent or approv:
stockholders of the Borrower or consent or approval of, notice to or filing with, any public authority is required as a condition to the validity of this
Amendment.

3.5 The Credit Agreement as amended by this Amendment constitutes the valid and legally binding obligation of the Borrower, enforceable in
accordance with its terms, except as the enforceability hereof and thereof may be limited by bankruptcy, insolvency, or similar laws affecting creditors’
rights generally or by general principles of equity (regardless of whether such enforceability is considered in a proceeding at law or in equity).

3.6 There are no actions, suits, proceedings or investigations pending or, so far as the officers of the Borrower know, threatened before any
court or administrative agency that, in the opinion of the officers of the Borrower, will materially adversely affect (i) the financial condition or operations of
the Borrower, (ii) the ability of the Borrower to execute or deliver this Amendment, (iii) the ability of the Borrower to carry out the terms of the Credit
Agreement as amended by this Amendment, or (iv) any of the liens the Borrower has granted to the Agent or the Lenders under the Credit Agreement, tt
Security Agreement or any of the other Loan Documents.
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3.7 There is no charter, by—law or preference stock provision of the Borrower and no provision of any existing mortgage, lease, indenture,
contract or agreement binding on the Borrower or affecting its property that would conflict with or in any way prevent the execution or delivery of this
Amendment or the carrying out of the terms of the Credit Agreement as amended by this Amendment.

4. Further Suspension of Certain Financial Covenants. Pursuant to the Fourth Amendment to Credit Agreement dated as of January 31, 2002, the
covenants of the Borrower to maintain the ratios described in Sections 9.1 and 9.2 of the Credit Agreement were suspended for the fiscal quarters of the
Borrower ending January 31, 2002, April 30, 2002, July 31, 2002, and October 31, 2002. The parties hereby agree that (a) the covenant of the Borrower
maintain the ratio described in Sections 9.1 of the Credit Agreement shall be further suspended for the fiscal quarters of the Borrower ending January 31
2003, April 30, 2003, July 31, 2003, October 31, 2003, January 31, 2004, and April 30, 2004; provided that, commencing with the fiscal quarter of the
Borrower ending July 31, 2004, and at all times thereafter, the measurement of such ratios shall resume in accordance with such Section 9.1, and (b) the
covenant of the Borrower to maintain the ratio described in Section 9.2 of the Credit Agreement shall be further suspended for the fiscal quarters of the
Borrower ending January 31, 2003, April 30, 2003, July 31, 2003, October 31, 2003, and January 31, 2004; provided that, commencing with the fiscal
quarter of the Borrower ending April 30, 2004, and at all times thereafter, the measurement of such ratios shall resume in accordance with such Section
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5. Conditions to Effectiveness of Amendment. The effectiveness of this Amendment is subject to the following conditions:

5.1 The Borrower shall have executed and delivered to the Agent a counterpart of this Amendment, and the Borrower shall have caused eact
the Guarantors to have executed and delivered to the Bank the Consent of Guarantors attached hereto.

5.2 The Agent shall have received counterparts of this Amendment executed by the Required Lenders (as defined in the Credit Agreement).

5.3 The Borrower shall have paid to the Agent on behalf the Required Lenders an amendment fee in an aggregate amount equal to 0.375% ¢
the sum of the Revolving Credit Commitments and the Term Loan Commitments (after application of the $15,000,000 Term Loan repayment described ir
paragraph 5.4 below) for the Required Lenders.

5.4 The Borrower shall have paid to the Agent on behalf of the Lenders an amount equal to $15,000,000, which shall be applied by the Agent
and the Lenders, on the date received by the Agent, to pay the scheduled installments of principal due under the Term Notes on April 1, 2003, July 1, 20
October 1, 2003, and January 1, 2004, in their chronological order of maturity. Interest on the Term Notes shall continue to accrue and become due and
payable in the amounts and at the times set forth in the Term Notes.

5.5 On October 1, 2003, the Borrower shall pay to the Agent on behalf of the Lenders an amount equal to $3,750,000 (the “Additional Princip:
Advance”), which shall be applied by the Agent and the Lenders, on the date received by the Agent, to pay the scheduled installment of principal due un
the Term Notes on April 1, 2004. Failure of the Borrower to pay the Additional Principal Advance shall constitute an Event of Default under the Credit
Agreement. Interest on the Term Notes shall continue to accrue and become due and payable in the amounts and at the times set forth in the Term Note
The Borrower shall resume the payment of scheduled installments of principal under the Term Notes beginning with the payment due on July 1, 2004.
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6. Reaffirmation. Except as expressly amended hereby, the terms of the Credit Agreement will remain in full force and effect in all respects, and the
Borrower hereby reaffirms its obligations under the Credit Agreement and under each of the other Loan Documents to which it is a party.

7. References. All references to the Credit Agreement in the other Loan Documents or any other document or instrument that refers to the Credit
Agreement will be deemed to be references to the Credit Agreement as amended by this Amendment.

8. Applicable Law. This Amendment will be governed by and construed and enforced in accordance with the laws of the Commonwealth of Virginia
without reference to the conflicts or choice of law principles thereof.

9. Counterparts. This Amendment may be executed in any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed will be deemed to be an original and will be binding upon all parties, their successors and assigns, and all of which taken togeth

shall constitute one and the same agreement.
10. Successors. This Amendment shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by their duly authorized officers, all as of the day and

year first written above.

ROANOKE ELECTRIC STEEL CORPORATION,
as Borrower

By:

Name:

Title:

WACHOVIA BANK, NATIONAL ASSOCIATION,
successor to First Union National Bank,
as Agent and Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
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BANK OF AMERICA, N.A.,
as Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
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SUNTRUST BANK,
as Lender

By:

Name:

Title:

[Remainder of this page intentionally left blank]
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CONSENT OF GUARANTORS

Each of the undersigned Guarantors has guaranteed all obligations of the Borrower owing to the Agent and the Lenders, in each case pursuant to
either a Guaranty Agreement dated as of December 15, 1998, or a Guaranty Agreement dated as of January 19, 1999 (each, a “Guaranty,” and collectiv
the “Guaranties”). Each of the undersigned Guarantors hereby consents and agrees to the terms of the foregoing Fifth Amendment to Credit Agreement
“Amendment”), and, without limiting the generality of the terms of the Guaranties, each of the undersigned Guarantors hereby agrees that (i) the foregoin
Amendment does not release, impair or otherwise limit any of such Guarantor’s obligations under the Guaranty to which it is a party, (ii) the Guaranty to
which such Guarantor is a party remains in full force and effect in all respects, and (iii) all indebtedness and other obligations of the Borrower under the
Credit Agreement, as amended by the foregoing Amendment, are secured by the collateral described in the Subsidiary Security Agreement to which suc
Guarantor is a party.

Dated as of: January 29, 2003.
JOHN W. HANCOCK, JR., INCORPORATED

By:

Name:

Title:

SOCAR, INC.

By:

Name:

Title:

RESCO STEEL PRODUCTS CORPORATION

By:

Name:

Title:
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SHREDDED PRODUCTS CORP.

By:

Name:

Title:

ROANOKE TECHNICAL TREATMENT & SERVICES, INC.

By:

Name:

Title:

SOCAR OF OHIO, INC.

By:

Name:

Title:

STEEL OF WEST VIRGINIA, INC.

By:

Name:

Title:

SWVA, INC.

By:

Name:

Title:




-12 -

MARSHALL STEEL, INC.

By:

Name:

Title:

STEEL VENTURES, INC.

By:

Name:

Title:




EXHIBIT NO. 15
March 9, 2004

Roanoke Electric Steel Corporation
102 Westside Blvd.
Roanoke, VA 24038

We have made a review, in accordance with standards established by the American Institute of Certified Public Accountants, of the unaudited interim
financial information of Roanoke Electric Steel Corporation and subsidiaries (the “Corporation”) for the periods ended January 31, 2004 and 2003, as
indicated in our report dated March 9, 2004; because we did not perform an audit, we expressed no opinion on that information.

We are aware that our report referred to above, which is included in your Quarterly Report on Form 10-Q for the quarter ended January 31, 2004, is
incorporated by reference in Registration Statement No.'s 333-49525, 333-25299, 33-35243 and 33-27359 on Forms S-8.

We also are aware that the aforementioned report, pursuant to Rule 436(c) under the Securities Act of 1933, is not considered a part of the Registration
Statement prepared or certified by an accountant or a report prepared or certified by an accountant within the meaning of Sections 7 and 11 of that Act.

DELOITTE & TOUCHE LLP
Raleigh, North Carolina



EXHIBIT NO. 31.1
CERTIFICATIONS (SECTION 302)

I, Donald G. Smith, certify that:

1.
2.

| have reviewed this quarterly report on Form 10—-Q of Roanoke Electric Steel Corporation;

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

Based on my knowledge, the financial statements, and other financial information included in this quarterly 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 quarterly
report;

The Registrant’s other certifying officers and | are responsible for establishing and maintaining disclosure controls and procedures (as definec
in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the Registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the Registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this quarterly report is being prepared;

b) not applicable

c) evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about 1
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; a

d) disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s
most recent fiscal quarter (the Registrant’s fourth quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the Registrant’s internal control over financial reporting; and

The Registrant’s other certifying officers and | have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the Registrant’s auditors and the audit committee of Registrant’s board of directors (or persons performing the equivalent function):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the Registrant’s ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s intern
controls.

Date: March 5, 2004
/s/ Donald G. Smith

Donald G. Smith, Chairman, President,
Treasurer and Chief Executive Officer (Principal Executive

Officer)



EXHIBIT 31.2
CERTIFICATIONS (SECTION 302)

I, Mark G. Meikle, certify that:
1. | have reviewed this quarterly report on Form 10-Q of Roanoke Electric Steel Corporation;

2. Based

on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact necesse

to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the peric
covered by this quarterly report;

3. Based

on my knowledge, the financial statements, and other financial information included in this quarterly 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 quarterly

report;

4.  The Registrant’s other certifying officers and | are responsible for establishing and maintaining disclosure controls and procedures (as definec
in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the Registrant and have:

a)

b)
c)

d)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the Registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this quarterly report is being prepared;

not applicable

evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about 1
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; a

disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s
most recent fiscal quarter (the Registrant’s fourth quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the Registrant’s internal control over financial reporting; and

5.  The Registrant’s other certifying officers and | have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the Registrant’s auditors and the audit committee of Registrant’s board of directors (or persons performing the equivalent function):

a)

b)

all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the Registrant’s ability to record, process, summarize and report financial information; and

any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s intern
controls.

Date: March 5, 2004

/sl Mark G. Meikle

Mark G. Meikle, Vice President—Finance,
Assistant Treasurer and Chief Financial Officer (Principle

Financial Office

r and Chief Accounting Officer)



EXHIBIT NO. 32.1
CERTIFICATIONS (SECTION 906)

The undersigned hereby certifies in his capacity as an officer of Roanoke Electric Steel Corporation (the “Registrant”), pursuant to 18 U.S.C. Section 135
as adopted pursuant to Section 906 of the Sarbanes—Oxley Act of 2002, that the Quarterly Report of the Registrant on Form 10-Q for the quarter ended
January 31, 2004, fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, and that the
information contained in such report fairly presents, in all material respects, the financial condition and results of operations of the Registrant.

Date: March 5, 2004
/sl Donald G. Smith

Donald G. Smith, Chairman, President,
Treasurer and Chief Executive Officer
(Principal Executive Officer)



EXHIBIT NO. 32.2
CERTIFICATIONS (SECTION 906)

The undersigned hereby certifies in his capacity as an officer of Roanoke Electric Steel Corporation (the “Registrant”), pursuant to 18 U.S.C. Section 135
as adopted pursuant to Section 906 of the Sarbanes—Oxley Act of 2002, that the Quarterly Report of the Registrant on Form 10-Q for the quarter ended
January 31, 2004, fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, and that the
information contained in such report fairly presents, in all material respects, the financial condition and results of operations of the Registrant.

Date: March 5, 2004
/sl Mark G. Meikle

Mark G. Meikle, Vice President—Finance,
Assistant Treasurer and Chief Financial Officer
(Principle Financial Officer and Chief Accounting Officer)
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