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ITEM 1. BUSINESS

Franklin Electric Co., Inc. is an Indiana corposatiounded in 1944 and incorporated in 1946, agétter with its subsidiaries (hereinafter
referred to as the "Company" unless the contexiires otherwise), conducts business in a singlenbss segment: the design, manufacture
and distribution of electric motors, electronic mrotontrols and related equipment.

On October 24, 1997, the Company sold the comnumek sif Oil Dynamics, Inc. (ODI), previously a whplbwned subsidiary, to an
unrelated entity. ODI's operations representedtanbially all of the Company's oil well pumping $ss product line.

Products and Markets Served

The Company manufactures and distributes electoiors, electronic motor controls and related egeipinThese motors are sold principally
by a single company sales force in the United St&Zanada, Europe, Australia, South Africa, Mexind other world markets.

The market for electric motors is highly compestiand includes both large and small suppliers.Gtmpany's motor sales are primarily to
original equipment manufacturers of pumps, petmlgumping equipment, compressors, fans, heatingarabnditioning equipment,
swimming pool equipment, medical furniture and hass machines. Motors are also sold in the replasemarket through independent
distributors and repair shops.

Goulds Pumps, Inc., a customer of the Company,uated for 12.4 percent, 12.5 percent and 12.9 peafehe Company's consolidated
sales in 1997, 1996 and 1995, respectively.

The Company offers normal and customary trade téonits customers, no significant part of whicloisan extended nature. Special
inventory requirements are not necessary, and mestmerchandise return rights do not extend beyamchal warranty provisions.

The principal raw materials used in the manufactiidne Company's products are steel in coils ad,kwopper wire, and aluminum ingot.
Major components are capacitors, motor protecforgings, gray iron castings and bearings. Mostemals are available from many sources
in the United States and in many world marketshéopinion of management, no single source of Isuppritical to the Company's
business. Availability of fuel and energy is adequa satisfy current and projected overall operegiunless interrupted by government
direction or allocation.

The Company employed 2,338 persons at the end3f.19

Financial Information by Geographic Area

Financial information by geographic area is incigdthin this Form 1-K at page 32



Research and Development

The Company spent approximately $5.1 million in 2,984.8 million in 1996 and $4.7 million in 1995 adtivities related to the development
of new products, on improvements of existing pragand manufacturing methods, and on other appdisglarch and development.

In 1997, development continued on the productéixigansion of rewindable motors, production stadiigevere duty motors and a new line
of variable speed drives integrated with customarsotResearch continued on new materials and weseghich will result in more cost
effective manufacture of high volume products.

The Company owns several patents. In aggregates fegtents are of material importance in the ojperaf the business; however, the
Company believes that its operations are not degrgr@h any single patent or group of patents.

Backlog

The dollar amount of backlog at the end of 1997 H9@6 was as follows:

(In thousands )
Fiscal Year End ing
1997 1996
Backlog........cccceeuernne. $17,477 $ 21,324

The backlog is composed of written orders at pramjastable on a price-at- the-time-of-shipmenidfs products, some of which are
specifically designed for the customer, but moswbich are standard catalog items. Both add-onscandellations of catalog items are made
without charge to the customer, but charges arergim made on any cancellation of a specificaltgigned product. The amount for 1996
included ODI's backlog of $7.1 million. All backlagders are expected to be filled in fiscal 1998.

The Company's sales and earnings are not subditaréasonal in nature. There is no seasonal petitethe backlog and the backlog has not
proven to be a significant indicator of future sale

Environmental Matters

Compliance with federal, state and local provisimwulating the discharge of material into the emwvinent, or otherwise relating to the
protection of the environment, is not expectedaeehany material adverse effect upon the finammaltion, capital expenditures, earnings or
competitive position of the Company. Refer to It8mf this Form 10-K for additional information redang legal proceedings related to
environmental matter:



ITEM 2. PROPERTIES

The Company maintains its principal executive @$ién Bluffton, Indiana; manufacturing plants areated in the United States and abroad.
Location and approximate square footage for the j@my's principal facilities are described belowl. gincipal properties are owned or held
under operating leases.

The Company's principal properties are as follows:

Acres Approximate
Location of Land Square Feet
Bluffton, Indiana 35.8 405,660
Siloam Springs, Arkansas 32.6 240,400
Wilburton, Oklahoma 30.0 324,940
Jonesboro, Indiana (1) - 34,750
Wittlich, Rhineland, Germany 6.8 70,444
Eight facilities with less
than 30,000 square feet each (2) 1.7 97,342
Total 106.9 1,173,536

In the Company's opinion, its facilities are suléator their intended use and are in good condition
(1) Leased facility, which expires on April 30, 29
(2) Seven of the facilities are leased with apprately 74,000 square feet.

ITEM 3. LEGAL PROCEEDINGS

The Company is defending various claims and leg@bas, including environmental matters, which havisen in the ordinary course of
business. The Company has attempted, where padsilalesess the likelihood of an unfavorable outstorthe Company as a result of these
actions. Legal counsel has been retained to dksistompany in making these determinations, ant @e accrued when an unfavorable
outcome is determined to be probable and a reakoaatimate can be made. As a result, the Compasiaih accrual balance of
approximately $1.4 million and $1.6 million at Jany3, 1998 and December 28, 1996, respectivelgrdueide for such actions.

Included in such matters, the Company has beegmigsid, in conjunction with other parties, as aéptally responsible party" (PRP) under
the Comprehensive Environmental Response Compensatid Liability Act with respect to a reclamatiammd recycling site located in
Columbia City, Indiana. Under consent decree, the@any has paid approximately $153,000 throughalar; 1998 toward the cost of
remediation. Future remediation costs are estimattéess than $5.0 million over the next four tarfeen years, for which the Company's
share is estimated to be $35,0



ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

None

EXECUTIVE OFFICERS OF THE REGISTRANT

The names, ages and all positions and officesthettie executive officers of the Company are:

In this
Name Age Positions and Offic es office since

William H. Lawson 61 Chairman of the Board and 1985

Chief Executive Office r
John B. Lindsay 55 President 1995
Jess B. Ford 46  Vice President and

Chief Financial Office r 1995
William J. Foreman 61 Vice President 1995
Kirk M. Nevins 54  Vice President, Sales 1995
Donald R. Hobbs 56 Vice President, Submer sible 1996

Motor Marketing

Each officer is elected for a term of one yearmilthis successor is elected and qualified antieeting of the Board of Directors following
the Annual Meeting of Shareholders.

With the exception of Mr. Ford, each executive edfiwas employed by the Company during the pregéiiie years as an officer or in a
management position. Prior to joining the Compan@ctober 1995, Mr. Ford was employed by TokheimpBmtion (a manufacturer of
petroleum dispensing marketing systems) from 1982 1995 as Vice Preside-Finance, Secretary and Chief Financial Offic



PART Il

ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY A ND RELATED STOCKHOLDER

MATTERS

The number of shareowners of record as of Febr24r1998 was 1,221. The Company's stock is tradedASDAQ National Market:
Symbol FELE.

Dividends paid and the price range per common sarpioted in "The Wall Street Journal” for 199@ 4896 were as follows:

DIVIDENDS PER SHARE PRIC E PER SHARE
1997 1996 1997 1996
Low Hig h Low High
1st Quarter... $.12 $.10 $423/4 $491 /2 $311/4 $38 1/4
2nd Quarter... $.15 $.12 $411/4 $493 /8 $35 $37
3rd Quarter... $.15 $.12 $471/2 $611 /2 $303/4 $355/8

4th Quarter... $.15 $.12 $559/16 $64 1 /4 $333/4 $451/4



ITEM 6. SELECTED FINANCIAL DATA

FIVE YEAR FINANCIAL SUMMARY

FRANKLIN ELECTRIC CO., INC.
(In thousands, except per share amounts)

1997
<F1>
Operations:
Net sales......cccooeeeiieeiinnnnne $303,298
Gross profit.......ccccveeeeveeennn. 85,533
Income before change in accounting
principle........ccoceeeiiineeenn. 25,505
Gain on sale of subsidiary............ 3,500
Interest expense................. . 1,435
Income taxes <F3>. 15,004
Net income..........c........ 25,505
Net income available to common shares. 25,505
Depreciation and amortization......... 7,628
Capital expenditures.................. 8,598
Balance sheet:
Working capital...........cccccevuuee 87,973
Property, plant and equipment, net.... 32,357
Total assets.........cccvvveerinne 163,110
Long-term debt.......... . 19,163
Shareowners' equity................... $92,841
Other data:
% Net income to sales................. 8.4%
% Net income to total average assets.. 15.2%
Current ratio.......ccceeeveveeeenne 3.2
Per share:
Market price range
High. oo $ 64.25
LOW.iiiiiiie e 41.25
Income before change in accounting
principle......ccccceeveeeeinninnn. 4.33
Income before change in accounting
principle, assuming dilution........ 4.01
Net income per weighted average
common share..........cccocceeene 4.33
Net income per weighted average
common share, assuming dilution..... 4.01
Book value..........cccceeeineennn. 14.58
Cash dividends on common stock........ $ 0.57

<F1> Includes ten months of the results of operatio
until its sale on October 24, 1997.

<F2> Includes only one month of results of operatio
but total assets and liabilities of Oil Dynami
December 31, 1994. If the effect of including
fully consolidated basis beginning November 29
income as a percent of total average assets wo
and the current ratio would have been 2.3. Pr
maintained an investment in affiliate account
percent of the net assets of Oil Dynamics, Inc

<F3> Includes credit for cumulative effect of chang
SFAS No. 109, "Accounting for Income Taxes" of

Certain prior year amounts have been reclassified t

year presentation.

1996 1995 1994 1993
<F2>

$300,689 $276,440 $241,440 $206,406

79,214 65,471 63,134 53,131
21,510 15,502 18,709 16,103

1,308 2,128 2,172 2,949
11,827 8,777 11,504 5,796
21,510 15,502 18,709 17,096
21,510 15,502 18,556 16,485
8,389 8,890 6,961 6,185
6,235 6,111 7,612 6,359

89,471 69,267 51,005 45,598

40,097 41,670 41,896 25,591
172,959 153,357 151,581 122,703

20,276 20,171 20,000 30,016
$99,823 $ 80,557 $64,865 $50,127

72% 56% 7.8% 8.3%

13.2% 10.2% 13.6% 15.4%
3.2 2.7 1.9 2.3

$ 45.25 $ 3450 $ 36.50 $ 37.25
30.75 28.25 2450 22.00
343 251 3.02 250
3.22 235 284 237
343 251 3.02 266
3.22 235 284 252

1495 1221 9.92 7.65
$ 046 $ 038 % 029 $ 0.15

ns of Oil Dynamics, Inc.

ns of Oil Dynamics, Inc.,
cs, Inc. at

Oil Dynamics, Inc. on a

, 1994 was excluded, net
uld have been 15.8 percent
eviously, the Company
approximately equal to 50

e in accounting principle -
$993 in 1993.
o conform to the current



ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND
RESULTS OF OPERATIONS

RESULTS OF OPERATIONS

Net sales for 1997 were $303.3 million, a 0.9 petragcrease over 1996 net sales of $300.7 millRales volume in the submersible we
systems and the gasoline systems product linesased during 1997. This increase was partiallyebfiy the effect of having only 10 mon
of Oil Dynamics, Inc.'s (ODI) net sales for 199 DIQvas a wholly owned subsidiary of the Companyilutst sale on October 24, 1997. The
strengthening of the US dollar relative to the Gammmark and South African rand also resulted irelotnanslated dollar sales for 1997. In
1995, net sales were $276.4 million. The incrensk9b6 net sales over 1995 was due to higher al@s volume at ODI and FE Petro, Inc., a
wholly owned subsidiary, and due to higher avesajiing prices throughout the Company.

Net income for 1997 was $25.5 million, or $4.01 giénted share, compared to 1996 net income ofSh@illion, or $3.22 per diluted shai
Net income for 1997 includes the after tax gainttensale of ODI of $2.3 million, or $.36 per dildtehare. Excluding the gain on the sal:
ODI, 1997 net income was $23.2 million, up 8.0 patmver the prior year. Net income for 1995 was.$illion, or $2.35 per diluted sha
The increase from 1995 to 1996 was primarily dukigher net sales and improvements in the opemtd®DI and in the Company's
European operations.

Cost of sales as a percent of net sales for 1996 and 1995 was 71.8 percent, 73.7 percent aldpéBcent, respectively. The decrease in
1997 was primarily due to lower manufacturing costse 1996 decrease was a net result of increadesl and decreases in both fixed and
variable manufacturing costs at ODI and the ComigaByropean operations.

Selling and administrative expenses as a percamtaales for 1997, 1996 and 1995 was 16.2 pertBra percent and 14.7 percent,
respectively. The increase in 1997 was primariigsult of higher employee medical costs and emgapanpensation. The increase in 1996
was primarily due to sales commissions on ODI'ssstd Russian oil companies, performance incenéimedsexpenses associated with
employee stock awards and stock appreciation rigytaisted prior to 1996.

The before tax gain on sale of subsidiary of $3ilian resulted from the sale of ODI on October 2997. All shares of ODI's common stock
were sold to an unrelated entity for $34.4 million.

Included in other income, net for 1997, 1996 an@5l®as interest income of $2.4 million, $2.1 mitliand $1.9 million, respectively,
primarily derived from the investment of cash baksin short-term U.S. treasury bills. Interestemge for 1997, 1996 and 1995 was $1.4
million, $1.3 million and $2.1 million, respectiyelForeign currency based transactions produced@rillion loss in 1997, a $0.3 million
loss in 1996, and a $0.7 million loss in 1995. Tdreign currency transaction loss in 1997 was prilpdue to the impact of the strengthen
dollar on intercompany transactions denominate@dérman marks and South African rands. The foreigreacy transaction loss in 1996 v
primarily due to the weakening in the South Africand and German mark relative to the U.S. dollais loss was partially offset by the
strengthening of the Italian lira relative to ther@an mark. The foreign currency transaction Insk995 was primarily du



to the weakening of the Italian lira relative t@ tBerman mark and the strengthening of the U.$ard@lative to the Australian dollar and
Mexican peso.

The provision for income taxes in 1997, 1996 an@s1®as $15.0 million, $11.8 million and $8.8 milliarespectively. The effective tax rate
for each year differs from the United States stajutate of 35 percent principally due to the effeaf state and foreign income taxes, net of
federal tax benefits.

Inflation has not had a significant effect on then@pany's operations or financial condition.

As customer sales volume incentive plans and gtfegrams are based on the fiscal year of the Complaa additional week in the fiscal
year 1997 did not have a measurable effect onethdts of operations of the Compa

CAPITAL RESOURCES AND LIQUIDITY

Cash flows from operations provide the principalrse of current liquidity. Net cash flows providey operating activities were $22.0
million, $30.9 million and $15.6 million in 1997996 and 1995, respectively. The decrease in 19%7pnwmarily related to increases in
receivables and inventories at ODI from the begigraf the year to the date of the sale of ODI. T886 increase was due primarily to the
increase in net income and decrease in inventories.

Net cash flows provided by investing activities &&0.6 million in 1997 versus net cash flows useithvesting activities of $38.0 million ai
$6.7 million in 1996 and 1995, respectively. Ther@ase in 1997 was primarily due to $34.4 milliopmceeds from the sale of ODI offse
part by an increase in purchases of marketablaifestand an increase in additions to plant andmgent. The fluctuation between 1996
1995 was primarily due to purchases of short-termnketable securities less the proceeds from tharitias of these securities. During 1996,
the Company changed its cash investment practitaktbadvantage of higher yields on treasury hilth maturities extending beyond three
months.

Net cash flows used in financing activities werd 83million, $2.5 million and $15.5 million in 1997996 and 1995, respectively. Duri
1997, the Company repurchased 615,000 sharesagfmiison stock for $30.6 million. Also during 19%e Company paid $3.4 million in
dividends on the Company's common stock. The psimaae of cash for financing activities in 1996 f@sthe payment of dividends on the
Company's common stock. In 1995, the Company bardd®8.5 million on a shoterm basis to finance current working capital reguients
of which $3.1 million was repaid by year-end. Thentpany also repaid $15.2 million of short-term barings originating in 1994.

Cash, cash equivalents and marketable securititbge &nd of 1997 were $71.7 million compared to.@%4illion at the end of 1996. Working
capital decreased $1.5 million in 1997 and theentrratio of the Company was 3.2 at the end of 2987 1996.

Principal payments on the Company's $20.0 millibarsecured long-term debt will begin in 1998 andtmue until 2008 when a balloon
payment of $10.0 million will fully retire the deldh January 1996, the Company entered into anaumed, five-year $40.0 million revolving
credit agreement (tt



"Agreement”). The Agreement, which was amendedrasthted on December 30, 1997 and extended foyeareto 2002, provides for

various borrowing rate options and includes a ifgdiée on the committed amount. Both of the Conymtoan agreements contain certain
financial covenants with respect to borrowingsefixcharge coverage, working capital, loans or acksrand investments. The Company was
in compliance with all debt covenants in 1997 af€lél

At January 3, 1998, the Company had $4.1 millionarimitments for the purchase of machinery andpgent. During 1998, the Company
intends to continue to seek acquisition candidéitasare both compatible with and can leverage traff of existing businesses.

Management believes that internally generated famdisexisting credit arrangements provide sufficligidity to meet current and future
commitments.

OTHER

Sale of Subsidiary

On October 24, 1997, the Company sold the comnumk sif ODI, previously a wholly owned subsidiary,an unrelated entity for $34.4
million. The Company's Consolidated Statementsiobine for the year ended January 3, 1998 includiés@&sults of operations for the first
ten months of 1997 and the gain on the sale of 82I®n, after tax.

ODI's operations represented substantially alhef@ompany's oil well pumping systems product IManagement believes that the sale of
ODI will allow the Company to more effectively bdishareholder value at lower risk by investingépital and other resources in segments
of the world economy more closely aligned withhistorical core market:



ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

CONSOLIDATED STATEMENTS OF INCOME

FRANKLIN ELECTRIC CO., INC. AND CONSOLIDATED SUBSID IARIES

1997 1996 1995
(In thousands, except per share amounts)

Net sales.......ccccceevviieninenns $303,298 $300,689 $276,440

Cost of sales (including research
and development expenses of $5,058,

$4,846 and $4,742, respectively).... 217,765 221,475 210,969
Gross profit.......ecccveeeeeennn. 85,533 79,214 65,471
Selling and administrative expenses... 49,194 45,915 40,688
Operating income.............ccueee... 36,339 33,299 24,783
Interest expense.........cccceee..... (1,435 ) (1,308) (2,128)
Gain on sale of subsidiary (Note 2)... 3,500 - -

Other income, net.......... 1,598 2,341

Foreign exchange loss

Income before income taxes............ 40,509 33,337 24,279
Income taxes (Note 5)................. 15,004 11,827 8,777
Net income........cccceeeeevcvnneennn. $ 25,505 $21,510 $ 15,502

Net income per common share......... $ 4.33 $ 343 $ 251

Net income per common share,
assuming dilution................. $ 4.01 $ 322 $ 235

Dividends per common share.......... $ 57 $ 46 $ .38

See Notes to Consolidated Financial Statemen



CONSOLIDATED BALANCE SHEETS

FRANKLIN ELECTRIC CO., INC. AND CONSOLIDATED SUBSID IARIES

ASSETS
(in thousands) 1997 1996

Current assets:
Cash and equivalents...........c.ccc...... $ 23,191 $ 22,968
Marketable securities..
Receivables (less allowances of $1,349

and $1,435, respectively)................. 16,978 24,634
Inventories:

Raw materials............cccoveernunnnnn. 9,763 15,958

Work-in-process.. 5,157 4,942

Finished goods... . 26,267 32,528

LIFO reserve.......ccoceeeeniiveeeenne (9,928) (11,123)

Other current assets (including deferred
income taxes of $7,490 and $7,755,

respectively, Note 5).........cccceeeeen. 8,575 9,485
Total current assets...........cc....... 1 28,500 131,016
Property, plant and equipment, at cost:
Land and buildings......cccccccceeeveennne 20,018 28,335
Machinery and equipment..................... 82,134 95,457
1 02,152 123,792
Less allowance for depreciation........... 69,795 83,695

Deferred and other assets (including deferred
income taxes of $1,001 in 1997, Note 5).... 2,253 1,846

Total ASSetS.......ccovveevieeiieeiciieens $1 63,110 $172,959

See Notes to Consolidated Financial Statements.



LIABILITIES AND SHAREOWNERS' EQUITY

1997 1996
(In thousands)
Current liabilities:
Current maturities of long-term debt and
short-term borrowings (Note 6)............ $ 1,196 $ 21
Accounts payable...........ccccccvereennn. 10,472 14,049
Accrued expenses (Note 4).. 24,346 23,136
Income taxes (Note 5).......cccceecvveeenne 4,513 4,339
Total current liabilities................. 40,527 41,545
Long-term debt (Note 6).........cccceeeuee 19,163 20,276
Employee benefit plan obligations (Note 3).... 7,237 6,904
Other long-term liabilities................... 3,342 4,228
Deferred income taxes (Note 5)................ - 183

Shareowners' equity (Note 7):
Common shares outstanding

5,847 and 6,371, respectively............. 585 638
Additional capital..........cccccceeeeenn. 10,295 7,613
Retained earnings.... 87,508 95,961
Stock subscriptions............cccceee. (625) (997)
Cumulative translation adjustment........... (2,394) (625)
Loan to ESOP Trust (Note 3)................. (2,292) (2,524)
Minimum pension liability

adjustment, net of taxes (Note 3)......... (236) (243)

Total shareowners' equity................. 92,841 99,823

Total Liabilities and Shareowners' Equity..... $1 63,110 $172,959

See Notes to Consolidated Financial Statements.



CONSOLIDATED STATEMENTS OF CASH FLOWS

FRANKLIN ELECTRIC CO., INC. AND CONSOLIDATED SUBSID IARIES

199 7 1996 1995
(In thousands)

Cash flows from operating activities:
Net inCoOmMe........ccovvveereeieereene $25,5 05 $21,510 $15,502
Adjustments to reconcile net income to
net cash flows from operating activities:

Depreciation and amortization............ 7,6 28 8,389 8,890
Gain on sale of subsidiary (Note 2)...... 3,5 00) - -
Deferred income taxes...........ccc..... 9 19) (56) (2,091)
(Gain)/Loss on disposals of plant

and equipment.........cccooeeeieeene 2 73 (20) (43)
Changes in assets and liabilities:

Receivables.........cccccccovviinnnn 90) (3,018) 41

Inventories..... 69) 2,164 (7,628)
Other assets 82) (360) 495
Accounts payable and other

accrued exXpenses........cvvvveeeees 11 3,638 (691)
Employee benefit plan obligations...... 1,0 93 (567) 1,166
Other long-term liabilities............ (8 46)  (807) (69)

Net cash flows from operating activities..... 22,0 04 30,873 15,572

Cash flows from investing activities:

Additions to plant and equipment........... (8,5 98) (6,235) (6,111)
Proceeds from sale of plant and equipment.. 1,1 63 257 70
Proceeds from sale of subsidiary (Note 2).. 34,4 02 - -
Transferred cash of subsidiary............. 5 35) - -
Additions to deferred assets............... - (445)  (630)
Purchases of marketable securities......... (64,5 21) (52,866) -
Proceeds from maturities of marketable
SECUIMIES...evveeiiiiiiee e 47,6 48 21,242 -
Net cash flows from investing activities..... 9,5 59 (38,047) (6,671)

Cash flows from financing activities:

Borrowing on long-term debt................ - 199 -
Repayment of long-term debt (Note 6)....... ( 79) (97) -
Borrowing on line of credit................ 1 86 - 3,549
Repayment of line of credit - (393) (18,300)
Proceeds from issuance of common stock..... 1,7 81 811 530
Purchases of common stock (Note 7)......... (30,6 49) - -
Proceeds from stock subscriptions.......... 1 00 25 866
Loan to ESOP Trust........c.ceeevevvnnnne - (324) -
Reduction of loan to ESOP Trust............ 2 32 200 200
Dividends paid.........cccceevieennnnnne (3,3 71) (2,912) (2,370)
Net cash flows from financing activities..... (31,8 00) (2,491) (15,525)
Effect of exchange rate changes on cash...... 4 60 556 (189)
Net change in cash and equivalents........... 2 23 (9,109) (6,813)
Cash and equivalents at beginning of year.... 22,9 68 32,077 38,890

Cash and equivalents at end of year.......... $23,1 91 $22,968 $32,077




Cash paid during 1997, 1996, and 1995 for intesest $1.4 million, $1.3 million and $2.4 million,sgectively. Also, cash paid during 1997,
1996 and 1995 for income taxes was $15.2 millié3 $nillion and $12.0 million, respectively.

Non-cash transactions:

During the first quarter of 1995, the Company iss28,000 common shares valued at $0.6 million uttt=d 988 Executive Stock Purchase
Plan.

See Notes to Consolidated Financial Statemen



CONSOLIDATED STATEMENTS OF SHAREOWNERS' EQUITY

FRANKLIN ELECTRIC CO., INC. AND CONSOLIDATED SUBSID

(In thousands, except share amounts)

Common
Shares C
Outstanding

Balance year end 1994.............. 6,199,449

Netincome...........ccovevevneene
Dividends on common stock..........
Common stock issued 54,553
Proceeds from stock subscriptions..
Stock subscription amortization
and adjustment...................
Currency translation adjustment....
Loan payment from ESOP.............

Netincome..........ccevveeneene
Dividends on common stock..........
Common stock issued................ 117,027
Proceeds from stock subscriptions..
Stock subscription amortization
and adjustment...................
Currency translation adjustment....
Loan payment from ESOP.............
Loan to ESOP Trust.................
Minimum pension liability
adjustment, net of tax benefit...

Balance year end 1996.... 6,371,029
Net income.........ccccveeeeneen.

Dividends on common stock..........

Common stock issued................ 91,404
Common stock repurchased........... (615,600)

Proceeds from stock subscriptions..
Stock subscription amortization
and adjustment...................
Currency translation adjustment....
Loan payment from ESOP.............
Minimum pension liability
adjustment, net of tax benefit...

Balance year end 1997....

5,846,833

See Notes to Consolidated F

IARIES
Cumulative Loanto  Minimum
ommon Additional Retained Stock Translatio n ESOP Pension
Stock Capital Earnings Subscrip. Adjustment Trust Liability
$620 $4,667 $64,231 $(2,112) $ 59 $(2,600) $ -
15,502
(2,370)
6 1,084 (530)
866
(68) 461
541
200
$626 $5,683 $77,363 $(1,315) $ 600 $(2,400) $ -
21,510
(2,912)
12 1,470
25
460 293
(1,225)
200
(324)
(243)
$638 $7,613 $95961 $ (997) $ (625) $(2,524) $(243)
25,505
(3,371)
9 1,772
(62) (30,587)
100
910 272
(1,769)
232
7
$585 $10,295 $87,508 $ (625) $(2,394) $(2,292) $(236)

inancial Statements.



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

FRANKLIN ELECTRIC CO., INC. AND CONSOLIDATED SUBSID IARIES

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

FISCAL YEAR--The Company's fiscal year ends on®aturday nearest December
31. The financial statements and accompanying rasieas of and for the years ended January 3, (B3&eeks), December 28, 1996 (52
weeks) and December 30, 1995 (52 weeks) and argedfto as 1997, 1996 and 1995, respectively.

PRINCIPLES OF CONSOLIDATION--The consolidated ficéal statements include the accounts of the Companyall majority-owned
subsidiaries. The accounts of certain foreign slidses are included in the consolidated finansiatements on their fiscal years ended
November 30

REVENUE RECOGNITION--Sales are recognized whenQbenpany's products are shipped.

CASH EQUIVALENTS--Cash equivalents consist of hightjuid investments which are readily convertitdecash, present insignificant risk
of changes in value due to interest rate fluctustiand generally have original or purchased maardf three months or less.

MARKETABLE SECURITIES--Marketable securities cortsi$ short-term U.S. Treasury Bills with maturitiesgreater than 3 months at the
date of purchase. All securities are categorizeueld-to-maturity and are stated at amortized dase to the nature of these securities, the
difference between the amortized cost and fairevadummaterial.

FAIR VALUE OF FINANCIAL INSTRUMENTS--The carryingmounts for cash and equivalents, long-term debtshiodt-term debt
approximate fair value. The fair value of long-tedabt is estimated based on current borrowing fatesimilar issues. The Company's off-
balance sheet instruments are not significant.

INVENTORIES--Inventories are stated at the loweca$t or market. The majority of the cost of dorteisiventories is determined using the
last-in, first-out (LIFO) method; all remaining iemtory costs are determined using the first-istfout (FIFO) method. Inventories stated on
the LIFO method approximated 56 and 64 percenitaf tnventories in 1997 and 1996, respectivelyl987, due to the liquidation of LIFO
inventories, net income increased by $0.2 million.

PROPERTY, PLANT AND EQUIPMENT--Property, plant aaquipment are stated at cost. Depreciation of @ladtequipment is provided
principally on a straight line basis over the estiea useful lives of 5 to 50 years for land impraeats and buildings, 2 to 10 years for
machinery, equipment, furniture, and fixtures artd 8 years for automobiles and trucks. Acceleratethods are used for income tax
purposes. The Company reviews its property andoaggmt for impairment whenever events or changegdnmstances indicate that the
carrying amount of such assets may not be recolee!



STOCK-BASED COMPENSATION--Management of the Comphag elected to adopt the disclosure-only provssimfiStatement of
Financial Accounting Standards No. 123, "AccounfimgStock-Based Compensation” (SFAS No. 123). Eyge stock-based compensation
will continue to be accounted for under Accountifrinciples Board Opinion No. 25, "Accounting foo&k Issued to Employees".
Accordingly, no compensation expense is recogniz¢lde financial statements as the exercise pritkeoCompany's stock options equals
market price of the underlying stock on the dafeb® grants.

EARNINGS PER COMMON SHARE--In February 1997, thedticial Accounting Standards Board (FASB) issuedestent of Financial
Accounting Standards No. 128, "Earnings Per SHEGEAS No. 128). SFAS No. 128 specifies the compriapresentation and disclosure
requirements for earnings per share. Under therequirements, primary earnings per share is regladth basic earnings per share and the
dilutive effect of stock options is excluded frohetcomputation. The Company adopted SFAS No. 18&ifiourth quarter of 1997.

TRANSLATION OF FOREIGN CURRENCIES--All assets amabiilities of foreign subsidiaries whose functiogatrency is other than the
U.S. dollar are translated at year-end exchangs.rall revenue and expense accounts are translfegerage rates in effect during the
period.

USE OF ESTIMATES--Management's best estimates idiceamounts are required in preparation of thesobidated financial statements in
accordance with generally accepted accounting iptes

RECLASSIFICATIONS--Certain prior year amounts h#een reclassified to conform to the current yeas@ntation.
PENDING ACCOUNTING PRONOUNCEMENTS

REPORTING COMPREHENSIVE INCOME. In June 1997, tHeSB issued Statement of Financial Accounting Staslalo. 130,
"Reporting Comprehensive Income.” This statemetatbdishes standards for reporting and display aip@hensive income and its
components in a full set of general-purpose finalrgtiatements and is effective for fiscal yeardrrd@gg after December 15, 1997. The
adoption of this Statement is not expected to lzareterial impact on the presentation of the Comipdimancial statements.

SEGMENT DISCLOSURES. In June 1997, the FASB isstadement of Financial Accounting Standards No, 1Bisclosures about
Segments of an Enterprise and Related Informatibis statement establishes standards for repartfiognation about operating segments
and for disclosures about products and servicegyrgphic areas, and major customers. It is effedtiv fiscal years beginning after
December 15, 1997. The adoption of this Statensemoi expected to have a material impact on theeptation of the Company's financial
statements



2. SALE OF SUBSIDIARY

On October 24, 1997, the Company sold Oil Dynartics (ODI), previously a wholly-owned subsidiarg, Baker Hughes Incorporated
(BHI), an unrelated entity. The operations of OBpresented substantially all of the Company's ell pumping systems product line.

The Company received $34.4 million in cash procéema BHI in exchange for the common stock of ODhe net assets of ODI at October
24,1997, were $27.9 million and the Company iredi$3.0 million in related expenses resulting irafiar tax gain on the sale of $2.3
million. The Company's 1997 results of operatiordude ODI's ten month net sales of $34.4 milliod aet loss of $1.0 million. The
Company's 1996 and 1995 results of operationsdecDI's net sales of $35.9 million and $26.9 willand net losses of $3.2 million, and

$4.0 million, respectively.

The following unaudited pro forma consolidatedestagnts of income have been prepared to show thep@uyts results of operations after
eliminating the gain on the sale of ODI and thedrisal results of ODI for each period presenteisTunaudited pro forma information is not
necessarily representative of the results whichldgvbave been obtained for the respective periods.

(In thousands, except per share amounts)

1997

Net sales........ccoeveeeiineeeeennn. $268,912
Costs and expenses..........cccoe...... 230,430
Income before income taxes............. 38,482
Income taxes......cccceeeevveieeeenenns 14,304
Net income.........ccceevveevineeens $24,178
Per share data:

Net income per common share.......... $ 4.10

Net income per common share,
assuming dilution.................. $ 3.80

1996 1995
$264,838  $249,497
225,610 218,498

39,228 30,999

14,514 11,470

$24,714 $19,529

$ 394 $ 316

$ 370 $ 296




3. EMPLOYEE BENEFIT PLANS

PENSION PLANS As of January 3, 1998, the Company's domesticatio@is maintain three separate pension plans c¢aystibstantially a

of its U.S. employees. A non-contributory defineshéfit pension plan covering substantially all LeBiployees provides benefits based upon
years of credited service. A contributory defineshé&fit pension plan covering substantially all Us&8laried employees provides bene

based upon the highest average thirty-six (36) @etuts/e monthly earnings before retirement. A gontributory defined benefit pension p
covering certain management employees providesfibeimeexcess of those provided under other pl&nir to the sale of ODI, the Comp:
maintained a fourth pension plan. This non-contdbudefined benefit pension plan covered substiintall ODI employees and provided
benefits based upon a percentage of monthly eariorgeach year of credited service. The Compdapding policy is to make the minimu
annual contribution required by applicable regoladi

Net domestic pension cost for 1997, 1996 and 19%@5as follows

(In thousands)

1997 19 96 1995
Service CoSt.......cevuerenee. $2506 $2, 295 $1,846
Interest on projected
benefit obligation............ 5,716 5, 291 4,952
Actual return on plan assets.... (20,580) (16, 769) (13,082)
Net amortization and deferral... 14,538 11, 331 7,559
Net domestic pension cost....... $2,180 $2, 148 $1,275

The following table sets forth the funded statuthef Company's domestic plans and accrued penssis eflected in the Company's balance
sheet at year end. The Company's German subsidihigh does not report pension information underEmployee Retirement Income
Security Act of 1974 (ERISA), calculates the pendiability based on local requirements. Pensiability for the German subsidiary was
$1,058 at January 3, 1998 and $1,163 at Decembdi988. The difference between calculating the jpen&bility under local requirements
versus SFAS No. 87 requirements is immaterial. Barimbilities for other foreign subsidiaries aret significant.



(In thousands)

return on plan assets

ABO Exceeds Asset

1997 1996
Actuarial Present Value of
Benefit Obligations:
Vested employees........ .. $1,245 $1,120
Nonvested employees........... 40 38

Accumulated benefit

obligation (ABO).............. 1,285 1,158
Additional amount related to

projected benefit

Or pay increases.............. 205 307
Projected benefit obligation.... 1,490 1,465
Fair value of plan assets,

primarily common stocks and

bonds, including $32,030

and $23,306 of the Company's

common stock in 1997 and

1996, respectively............ - -
Funded status................... (1,490) (1,465
Unrecognized net (gain)/loss.... 598 712
Unrecognized net obligation

(asset) at date of initial

application of SFAS No. 87.... - -
Unrecognized prior service cost. 24 32
Adjustment required to

recognize minimum liability...  (417) (437

Actuarial Assumptions:

1997
Discount rate................... 7.25%
Rate of increase in future
compensation.................. 0-5.0%

Expected long-term rate of

......... 829% 8.259.0% 8.259.0%

1997 1996

$71,210 $66,271
3,721 2,787

) 21,249 11,348
(30,087) (18,698)

(198) (242)
6,315 4,674

1996 1995

7.50% 7.50%

0-5.0% 0-5.0%

Pursuant to the provisions of Statement of Findaaounting Standards No.87, "Employers' Accounfior Pensions," the Company
recorded in other non-current liabilities an addiil minimum pension liability adjustment of $41000and $437,000 as of January 3, 1998
and December 28, 1996, respectively, to recoghiegemount of the accumulated plan benefits whideeds the fair value of the plan assets
and the accrued pension liability. At January 38 %nd December 28, 1996, the liability exceetieduinrecognized prior service cost
resulting in a minimum pension liability, net okés, of $236,000 and $243,000, respectively, reambesd a reduction of the Company's

equity.

EMPLOYEE STOCK OWNERSHIP PLAN - The Company maintaan Employee Stock Ownership Plan (ESOP) fortanbally all of its
domestic employees excluding hourly employeesalitffton and Jonesboro, Indiana; Siloam Spridgkansas; and McFarland, Wiscon:

locations.



In June 1996 and in July 1992, the ESOP Trusteei@thadditional shares of Company common stoctheropen market using the proce

of a ten-year, $0.3 million loan and a fifteen-y&&8.0 million loan, respectively, from the Compabiynder the terms of the variable rate loan
(6.31 percent at January 3, 1998), principal phtsrest is payable in equal annual installments. Sttares of stock purchased with the loan
proceeds are collateral for the loan and are censitloutstanding for purposes of calculating egshper share.

At January 3, 1998, 99,312 shares were allocat#fietaccounts of participants, 10,736 shares wareritted to be released and allocated to
the accounts of participants for service rendergthd 1997, and 76,767 shares were held by the EBG# in suspense.

The Company contributes a portion of its 401(k)ehatg contribution as well as an additional anragadtribution, both subject to the
Company's annual financial results, to the ESOR{Tiithe ESOP Trustee uses a portion of the Compaowtributions to make principal and
interest payments on the loan. As loan paymentmade, shares of common stock are released asecalland are allocated to participants'
accounts. The balance of the Company's contribsiiioicash or common stock is made to the 401(K)EB@P Trusts, and allocated to
participants' accounts to satisfy the balance @Gbmpany's 401(k) matching contribution.

The following table sets forth the interest expemsé Company contributions to the integrated ES@P401(k) Plan (dividends on the
Company's common stock held by the ESOP have ot bged for debt service for 1997, 1996 or 1995):

(In thousands)

1997 1996 1995

Interest expense incurred by the plan
on ESOP debt.......cccovvivinienn. $ 148 $ 153 $ 155
Company contributions to integrated plan... 1,200 1,023 1,072

ODI employees participated in a separate 401(k).plae Company contributed $189,000, $194,000,$22®,000 for this plan in 1997, 19
and 1995, respectively.

POSTRETIREMENT BENEFIT PLANS OTHER THAN PENSIONS - The Company's

postretirement health plans cover domestic empbh@ed prior to 1992. The Company effectively aagbfis cost for those benefits through
plan amendments made in 1992 freezing Companyibations for health insurance benefits at 1991 1kf@ current and future beneficiar
with actuarially reduced benefits for employees wétire before age 6!



Net postretirement benefit cost for 1997, 1996 H9@b was as follow:

(In thousands)

1997 1996 1995
SErviCe COSt......cccvvvveeieiiiiieeen, $ 235 $ 244 $ 219
Interest CoSt.........covvvviviiininnnnn. 858 803 837
Amortization of transition obligation...... 489 489 489
Net amortization and deferral.............. 136 59 7
Net postretirement benefit cost............ $1,718

The following table sets forth the funded statuthef Company's postretirement benefit plans andiadgostretirement benefit cost reflected
in the Company's balance sheet at year end:

(In thousands)

1997 1996
Accumulated Postretirement
Benefit Obligation:
Retirees.................. 8,498) $(7,640)
Active employees ( 3,683) (3,562)
1 2,181) (11,202)
Unrecognized net obligation at date
of adoption of SFAS No. 106................ 7,334 7,823
Unrecognized net l0SS.........cccveeeeiinns 2,674 1,714
Accrued postretirement benefit cost.......... B( 2,173) $(1,665)

The discount rate used in determining the accuradlpostretirement benefit obligation was 7.25, a86 7.50 percent in 1997, 1996 and
1995, respectively.

4. ACCRUED EXPENSES
Accrued expenses consisted of:

(In thousands)

1997 1996
Salaries, wages and commissions....... $7,345 $ 7,092
Product warranty costs................ 4,282 4,717
Insurance............c.ce... . 4,895
Employee benefits. 1,654
Other.....cooviiiiies 4,778




5. INCOME TAXES
Income before income taxes consisted of:

(In thousands)

1997 19
Domestic $34,269  $27,
Foreign......ccccceeeenn. 6,240 5,
$40,509  $33,
The income tax provision consisted of:
(In thousands)
1997 19
Currently payable:
Federal.........ccoooo... $10,606 $8,
Foreign. 2,397 1,
State.......cccveeeeenn. 2,920 2,
Deferred:
Federal........ccccceee.. (757)
Foreign. 58
State.....ccoceeeeeinnen. (220)
$15,004  $11,

96 1995
664  $23,647
673 632
337 $24,279

96 1995
110 $8,714
611 113
162 2,041
(44)  (2,293)
50 343

Significant components of the Company's deferreditsets and liabilities were as follows:

(In thousands)

19

Deferred tax assets:
Accrued expenses and reserves.............. $6,
Compensation and employee benefits......... 4,
Other items........ccoovevveeiiiieene

Total deferred tax assets................ 11,
Deferred tax liabilities:
Accelerated depreciation on fixed assets... 2,
Other items......cccvvvvvveieeeeeeeeeen,

Total deferred tax liabilities........... 3,

Net deferred tax assets...........c......... $8,

97 1996
125 $6,835
868 4,380
564 670
557 11,885
908 4,132
158 181
066 4,313
491  $7,572



The portions of current and non-current deferredatesets and liabilities were as follows:

(In thousands)

1997 1996
Deferred Deferred Deferre d Deferred
Tax Tax Tax Tax
Assets Liabilities Assets Liabilities
Current........ $7490 $ - $7,84 0 $ 85
Non-current.... 4,067 3,066 4,04 5 4,228
$11,557 $3,066 $11,88 5 $4,313

There was no valuation allowance for deferred &sets required in 1997 or 1996.

The differences between the statutory and effet¢tixeates were as follows:

1997 19 96 1995
U.S. Federal statutory rate...... 35.0% 35 .0% 35.0%
State income taxes, net of
federal benefit................ 4.3 4 1 5.1
Effect of higher foreign
tax rates.......cccoeeuveeeenne .6 ( .5) 1.0
Earnings of foreign sales
corporation ................... (1.4) 3 1) (.4)
Utilization of foreign
tax creditS.......cccvveeeeenns (1.5) - (5.2)
Other items...........cocuveeee. - -
37.0% 35 .5% 36.2%

Accumulated undistributed earnings of foreign sdiasies expected to be permanently invested apprabed $0.1 million at January 3, 1998.
The Company does not anticipate incurring any beukl these earnings be repatriated in the fu



6. DEBT
Short-term borrowings consisted of:

(In thousands)

Bank--other........c..cccoeevveneennn. $177 $-

Long-term debt consisted of:

(In thousands)

1997 1996
Insurance Company--6.31%, principal

payments of $1.0 million due in

annual installments, starting in

1998 with a balloon payment of

$10,000 in 2008. ... $20,000 $20,000
Bank--other..................... 182 297
20,182 20,297
Less current maturities................. (1,019 ) (21)
$19,163 $20,276

Both the Company's short-term borrowings and largitdebt are unsecured. The Company's long-tertnaggbement provides for certain
financial covenants relative to working capitaldaidnal borrowings, loans or advances and investmiéhe Company was in compliance
with all financial covenants in 1997 and 1996.

On January 5, 1996, the Company entered into ascunsad, five-year $40.0 million revolving crediragment (the "Agreement"). The
Agreement, which includes a facility fee of onetkeaf one percent on the committed amount, was detwand restated (the "Amended
Agreement") on December 30, 1997. The Amended Agese provides for various borrowing rate optionduding interest rates based on
the London Interbank Offered Rates (LIBOR) plugrast spreads keyed to the Company's ratio oftded#trnings before interest, taxes,
depreciation, and amortization (EBITDA). The Ameddagreement contains certain financial covenantk vaspect to borrowings, fixed
charge coverage, working capital, loans or advarares investments.

7. SHAREOWNERS' EQUITY
The Company had 5,846,833 shares of common st@RJQ,000 shares authorized, $.10 par value) ouistg at the end of 1997.

During 1997, pursuant to stock repurchase progauttsorized by the Company's Board of Directors,Gbenpany repurchased a total of
615,000 shares for $30.6 million. Of these shé&k@s,000 were repurchased from a director of the @om. All repurchased shares were
retired.

Stock subscriptions are principally deferred cost®gnized in connection with the issuance of comstock under the 1988 Stock Incentive
Award Plan and loans to officers under the 1988cHtiee Stock Purchase Ple



8. EARNINGS PER SHARE

The following table sets forth the computation asiz and diluted earnings per share:

(In thousands, except per share amounts)

1997 1996 1995
Numerator: o o o
Net INCOMe......ccocvrveeerenns $25,505 $21,510 $15,502
Denominator:
Basic
"\-/;/—eighted average common shares..... 5,895 6,279 6,186
Diluted

Effect of dilutive securities:

Employee and director incentive
stock options and awards........ 471 397 412

Adjusted weighted average common

shares.......ccccveiieenins 6,366 6,676 6,598
Basic earnings per share.............. $ 4.33 $ 343 $ 251
Diluted earnings per share............ $ 4.01 $ 322 $ 235

9. STOCK-BASED COMPENSATION
At January 3, 1998, the Company had seven stoakdbammpensation plans which are described as fellow

FIXED STOCK OPTION PLANS-Fhe Company has authorized the grant of optiomaitohase common stock of the Company to emplc

and non-employee directors of the Company andilisidiaries under five fixed stock option planseitans and the original number of
authorized shares available for grants are asvistlo

Shares
1981 Incentive Stock Option Plan (1981 Plan) 555,000
1986 Non-Qualified Stock Option Plan (1986 Plan) 555,000
1996 Employee Stock Option Plan (1996 Plan) 600,000
1990 Non-Employee Director Stock Option Plan (1990 Director Plan) 60,000
1996 Non-Employee Director Stock Option Plan (1996 Director Plan) 90,000

Under each of the above plans, the exercise pfieaah option equals the market price of the Comisasommon stock on the date of grant
and the options expire ten years after the dateeofirant. Generally, options granted under thel F98n, the 1986 Plan, and the 1996 Plan
vest 20 percent a year and become fully vestecegartisable after five years. Options granted uttte1 990 and 1996 Director Plans vest
33 percent a year and become fully vested and isable after three yeai



A summary of the Company's fixed stock option plactvity and related information for 1997, 199@1d®95 follows:

1997 1996 1995
Weighted-Average Weighted-Average Weighted-Average
Fixed Options Shares Exercise Price S hares Exercise Price Shares Exercise Price
Outstanding at
beginning of year 850,125  $23.51 8 61,092 $18.69 753,645 $15.90
Granted 18,000 46.47 1 16,500 41.74 192,000 31.82
Exercised (104,829) 7.96 1 21,467) 6.90 (34,553) 15.36
Forfeited (1,000) 26.50 (6,000) 22.13 (50,000) 29.25
Outstanding at
end of year 762,296 25.73 8 50,125 $23.51 861,092 $18.69

The following summarizes information about fixedcit options outstanding at January 3, 1998:

Options Outstandin g Options Exercisable
Number Weighted-Average Number
Range of Outstanding Remaining Weighted-Average Exercisable Weighted-Avera ge

Exercise Prices at 1/03/98 Contractual Life Exercise Price  at 1/03/98  Exercise Pric e
$5.86 to 10.00 189,196 1.88 years $8.22 189,196 $8.22
10.01 to 30.00 245,600 6.08 25.35 199,600 25.09
30.01 to 54.13 327,500 8.04 36.14 182,100 32.92
$5.86 t0 54.13 762,296 5.88 $25.73 570,896 $22.00

For pro forma information regarding net income aadhings per share, the fair value for the optamarded in 1997, 1996 and 1995 for alll
fixed stock option plans was estimated as of thie dathe grant using a Black-Scholes option vaduatodel. The following table sets forth
the weighted average assumptions for 1997, 1996 888, respectively.

1997 1996 1995
Risk-free interest rate............ 6.51% 6.18%  6.42%
Dividend yield.... 14% 14%
Volatility factor.................. . 257 .260
Weighted average expected life..... 6 years 6 years 6 years

For purposes of pro forma disclosures, the estidnfaie value of the options is amortized over tipians' vesting period. Therefore, in the
year of adoption and subsequently affected yelaeseffects of applying SFAS No. 123 for providing forma net income and earnings
share are not likely to be representative of tiieces on reported income in future years. The Cawggpro forma information follows



(In thousands, except per share amounts)

1997 1996 1995

Reported net income................. $25,505 $21,510 $15,502
Pro forma net income................ $25,037 $21,245 $15,362
Reported net income available

per common share................. $4.33 $3.43 $2.51
Pro forma net income available

per common share.................. $4.25 $3.38 $2.48
Reported net income available per

common share, assuming dilution... $4.01 $3.22 $2.35
Pro forma net income available per

common share, assuming dilution .. $3.93 $3.18 $2.33

The Black-Scholes option valuation model used leyGompany was developed for use in estimatingaimevélue of fully tradable options
which have no vesting restrictions and are fulynsferable. In addition, option valuation modetsuige the input of highly subjective
assumptions including the expected stock pricetiitya It is management's opinion that the Comparsgock options have characteristics
significantly different from those of traded optand because changes in the subjective input asisuns can materially affect the fair value
estimate, the existing models do not necessardyige a reliable single measure of the fair valfigsostock options.

ADDITIONAL AWARD PLANS--The Company has authorized the grant of up to 888;8stricted shares of its common stock to ems

of the Company and its subsidiaries under the E188k Incentive Award Plan (1988 Award Plan). Viegtdf shares awarded under the 1988
Award Plan can be contingent upon individual or @any performance relative to certain thresholdsshires were awarded under the 1988
Award Plan during 1997, 1996 or 1995. At January®8, 671,936 shares were reserved for futuredswvar

The Company has allocated 888,000 shares of itsnmonstock for the 1988 Executive Stock Purchase @888 Purchase Plan). Under this
plan executives of the Company and its subsidiateswarded the right to purchase shares of itsramn stock through a Company loan.
The purchase price per share is the closing pfieesbare on the day prior to the date of purchdseeshares were awarded in 1997 or 1996.
During 1995, 20,000 shares were awarded undeplus At January 3, 1998, 512,800 shares wereweddor future award:



10. SEGMENT AND GEOGRAPHIC INFORMATION

The Company's single business segment is the desmmufacture and sale of electric motors, eleatrorotor controls and related
equipment. These products are primarily sold tgioal equipment manufacturers in the United Sta@esiada, Europe, Australia, South
Africa, Mexico and other world markets.

Manufacturing plants are located in the United&taGermany, Czech Republic, Italy and South Africa
GEOGRAPHICAL AREAS

(In thousands)

1997 199 6 1995
NET SALES
North America.............. $251,842 $252,0 07 $225,958
Foreign......ccccceeeen. 51,456 48,6 82 50,482
$303,298 $300,6 89 $276,440

OPERATING MARGIN

North America.............. $ 48,149 $44,0 11 $ 38,885
Foreign........ccccceennee. 7,848 7,4 25 2,148
Interest expense........... (1,435) (1,3 08) (2,128)

Interest income....

2,379 2,0 52 1,866

Corporate expenses (16,432) (18,8 43) (1é,492)

Income before taxes........ $ 40,509 $33,3 37 $ 24,279

IDENTIFIABLE ASSETS

North America.............. $ 52,565 $81,0 70 $ 84,013

Foreign........cccocveueen. 27,486 29,9 66 29,697

Corporate ................. 83,059 61,9 23 39,647
$163,110 $172,9 59 $153,357

The Company has no single geographic area withifoieign operations whose revenues or assetse2€epercent of such amounts on a
consolidated basis. The Company had $40.8 miltdd,6 million and $32.7 million of export salesoffr domestic sources) in 1997, 1996
1995, respectively, to various geographic areagjhi¢h no single geographic area was significant.

One customer accounted for 12.4%, 12.5% and 12fa%eaonsolidated sales in 1997, 1996 and 19%pedively.



11. SELECTED QUARTERLY FINANCIAL DATA (UNAUDITED)
Unaudited quarterly financial information for thears 1997 and 1996 is as follows:

(In thousands, except per share amounts)

Basic Diluted

Net Gross Net Earnings Earnings
Sales Profit  Income Per Share Per Share
1997
1st Quarter..... $64,200 $16,491 $3,195 $.53 $.49
2nd Quarter..... 75,935 19,701 5,269 .90 .84
3rd Quarter..... 85,610 23,589 6,123 1.04 .96
4th Quarter..... 77,553 25,752 10,918 1.86 1.72
$303,298 $85,533  $25,505 $4.33  $4.01
1996
1st Quarter..... $62,754 $14,960 $ 3,008 $.48 $.45
2nd Quarter..... 73,107 19,249 5,081 .81 .76
3rd Quarter..... 79,380 20,047 5,612 .89 .84
4th Quarter..... 85,448 24,958 7,809 1.25 1.17
$300,689 $79,214 $21,510 $3.43  $3.22

12. CONTINGENT LIABILITIES AND COMMITMENTS

The Company is defending various claims and leg@bas which have arisen in the ordinary coursbusiness. The Company has attempted,
where possible, to assess the likelihood of anwmméble outcome as a result of these actions. Lemaisel has been retained to assist the
Company in making these determinations, and costaarued when an unfavorable outcome is detecthimbe probable and a reasonable
estimate can be made. As a result, the Compangrhascrual balance of approximately $1.4 milliod &t.6 million at January 3, 1998 and
December 28, 1996, respectively, to provide fohsations.

Included in such matters, the Company has beegmkgsid, in conjunction with other parties, as aéptally responsible party" (PRP) under
the Comprehensive Environmental Response Compensatid Liability Act with respect to a reclamatiamd recycling site located in
Columbia City, Indiana. Under consent decree, then@any has paid approximately $153,000 throughalar; 1998 toward the cost of
remediation. Future remediation costs are estimattéess than $5.0 million over the next four tarfeen years, for which the Company's
share is estimated to be $35,000.

Total rent expense charged to operations for ojpgrégases including contingent rentals was $218anj $2.4 million and $2.0 million for
1997, 1996 and 1995, respectively. The future mimmmental payments for noncancellable operatingdeas of January 3, 1998, are as
follows: 1998, $0.5 million; 1999, $0.4 million a2®00, $0.3 million. Rental commitments subseque000 are not materiz



INDEPENDENT AUDITORS' REPORT

To the Shareowners and Directors, Franklin ElectricCo., Inc.:

We have audited the accompanying consolidated balsineets of Franklin Electric Co., Inc. and codstéd subsidiaries as of January 3,
1998 and December 28, 1996 and the related coasatidtatements of income, shareowners' equitgasid flows for each of the three years
in the period ended January 3, 1998. Our auditsintduded the financial statement schedule listettie index at Item 14. These financial
statements and financial statement schedule aresipensibility of the Company's management. Ospaasibility is to express an opinion
these financial statements and financial stateisehedule based on our audits.

We conducted our audits in accordance with geneaaitepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, such financial statements presainlyf in all material respects, the financial gimsi of Franklin Electric Co., Inc. and
consolidated subsidiaries as of January 3, 199&aneémber 28, 1996, and the results of their ojpermand their cash flows for each of the
three years in the period ended January 3, 193&yriformity with generally accepted accounting gipites. Also, in our opinion, such
financial statement schedule, when considerediatioa to the basic financial statements takenwabale, presents fairly in all material
respects the information set forth therein.

/'s/ DELO TTE & TOUCHE LLP
Del oitte & Touche LLP

Chicago, Illinois
January 30, 1998



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

None.

PART 11l

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information concerning directors required big ittem 10 is set forth in the Company's Proxy &tant for the Annual Meeting of
Shareholders to be held on April 17, 1998, undertsadings of "ELECTION OF DIRECTORS" and "INFORMI®N CONCERNING
NOMINEES AND DIRECTORS," and is incorporated herbinreference

The information concerning executive officers reqdiby this Item 10 is contained in Part | of theem 10-K under the heading of
"EXECUTIVE OFFICERS OF THE REGISTRANT."

ITEM 11. EXECUTIVE COMPENSATION

The information required by Item 11 is set fortlthe Company's Proxy Statement for the Annual Meetif Shareholders to be held on April
17, 1998, under the headings of "INFORMATION ABOUHE BOARD AND ITS COMMITTEES," "SUMMARY COMPENSATI®
TABLE," "OPTION GRANTS IN 1997 FISCAL YEAR," "199FISCAL YEAR-END OPTION VALUES," "COMPENSATION
PURSUANT TO PLANS" and "AGREEMENTS," and is incorpted herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The information required by Item 12 is set fortlthe Company's Proxy Statement for the Annual Mgetif Shareholders to be held on April
17, 1998, under the heading of "SECURITY OWNERSBIPCERTAIN BENEFICIAL OWNERS AND MANAGEMENT," andsi
incorporated herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required by Item 13 is set fortlthe Company's Proxy Statement for the Annual Megetif Shareholders to be held on April
17, 1998, under the headings of "SECURITY OWNERSBRPCERTAIN BENEFICIAL OWNERS AND MANAGEMENT" and
"AGREEMENTS," and is incorporated herein by refee



PART IV

ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON FORM &K

Form 10-K Annual Report

(page)
(@) 1. Financial Statements - Franklin Electric

Independent Auditors' Report.........cccceeeee. L 34
Consolidated Statements of Income for the

three years ended January 3, 1998.......... ... 13
Consolidated Balance Sheets, as of

January 3, 1998 and December 28, 1996....... ... 14-15
Consolidated Statements of Cash Flows

for the three years ended January 3,1998... ... 16-17
Consolidated Statements of Shareowners' Equity

for the three years ended January 3, 1998... ... 18
Notes to Consolidated Financial Statements

(including quarterly financial data)........ ... 19-33

2. Financial Statement Schedules - Franklin Elect ric

Il Valuation and Qualifying Accounts........... .. 37

Schedules other than those listed above are onfiiitdtie reason that they are not required or ateapplicable, or the required information is
disclosed elsewhere in the financial statementselated notes.

3. Exhibits
See the Exhibit Index located on pages 39-40. Mamagt Contract or Compensatory Plan or Arrangetisedgnoted by an asterisk (*).
(b) Reports on Form 8-K filed during the fourth gea ended January 3, 1998:

During the fourth quarter ended January 3, 199)ran 8-K was filed by the Company dated October1®97, to report the sale of Qil
Dynamics Inc. Another Form 8-K was filed by the Gmmy dated November 7, 1997, to report the Compaapurchase of 75,000 shares of
its common stock.

(c) See the Exhibit Index located on pages 39-40.

(d) Individual financial statements and all othehedules of the Registrant are omitted as theyaireequired



SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS
For the years 1997, 1996 and 1995

(In thousands)
Additions
Balance at charged to Balance
beginning costs and at end
Description of period expenses De ductions of period
Allowance for doubtful accounts:
1997 $1,435 $248 $3 34 (A) $1,349
1996 $1,351 $227 $1 43 (B) $1,435
1995 $1,271 $190 $1 10 (B) $1,351

NOTES:
(A) Uncollectible accounts written off, net of remwies, and the elimination of Oil Dynamics Inc.

(B) Uncollectible accounts written off, net of reenies.



SIGNATURES

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

Franklin Electric Co., Inc.

/sl WLLIAM H. LAWSON

WIlliamH Lawson
Chai rman of the Board

(Date) February 13, 1998 Chi ef Executive O ficer

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

/'s/ WLLIAM H LAWSON

Chai rman of the Board and
Chi ef Executive Oficer

WIlliamH Lawson February 13, 1998 (Principal Executive
O ficer)
/sl JOHN B. LI NDSAY
John B. Lindsay February 13, 1998 Presi dent and Director

/'s/ JESS B. FORD

Vi ce President and Chi ef

------------------------------------- Fi nancial O ficer (Principal

Jess B. Ford February 13, 1998 Fi nanci al and Accounti ng
O ficer)

/'s/ ROBERT H. LITTLE

Robert H. Little February 13, 1998 Di rector

/'s/ PATRI Cl A SCHAEFER

Patricia Schaefer February 13, 1998 Di rector

/'s/ DONALD J. SCHNEI DER

Donal d J. Schnei der February 13, 1998 Di rector

/sl CGERARD E. VENEMAN

Gerard E. Veneman February 13, 1998 Di rector

/sl JURI'S VI KMANI S

Juris Vikmanis February 13, 1998 Director

/'s/ HOMRD B. WTT

Howard B. Wtt February 13, 1998 Di rector



FRANKLIN ELECTRIC CO., INC.

EXHIBIT INDEX FOR THE FISCAL YEAR
ENDED JANUARY 3, 1998
Sequentially
Numbered
Item Description Pages

3(i) Restated Articles of Incorporation of Frankiitectric Co., Inc. (incorporated herein by refaeto Exhibit 3 of the Company's Form 10-
K for the fiscal year ended December 30, 1989)

Articles of Amendment of the Restated Articles médrporation of Franklin Electric Co., Inc. effagtiFebruary 26, 1991 (incorporated he|
by reference to the Company's current report omRK dated February 26, 1991)

3(ii) By-Laws of Franklin Electric Co., Inc. as amted, effective July 15, 1994 (incorporated hebgimeference to the Company's FormK.0-
for the fiscal year ended December 31, 1994)

4 Rights Agreement dated as of February 11, 1984dmn Franklin Electric Co., Inc. and Lincoln Nai#& Bank & Trust Co. of Fort Wayne
(incorporated herein by reference to the Compaegistration statement on Form 8-A dated Februéry1291)

10.1 1988 Executive Stock Purchase Plan (incorpdraérein by reference to the Company's 1988 Patatement for the Annual Meeting
held on April 15, 1988, and included as ExhibibBhe Proxy Statement)*

10.2 1988 Stock Incentive Award Plan (incorpordteckin by reference to the Company's 1988 Proxg®itant for the Annual Meeting held
on April 15, 1988, and included as Exhibit D to #rexy Statement)*

10.3 Amended 1981 Incentive Stock Option Plan (ipotated herein by reference to the Company's P988y Statement for the Annual
Meeting held on April 15, 1988, and included asiBiiB to the Proxy Statement)*

10.4 Amended 1986 Stock Option Plan (incorporat@in by reference to the Company's 1988 ProxeBiant for the Annual Meeting held
on April 15, 1988, and included as Exhibit C to Brexy Statement)



10.5 Franklin Electric Nonemployee Director StoghtiOn Plan (incorporated herein by reference toGbenpany's 1991 Proxy Statement for
the Annual Meeting on April 19, 1991)*

10.6 Employment Agreement dated October 23, 198kd®m the Company and Jess B. Ford (incorporatesirhiey reference to Exhibit 10
of the Company's Form 10-K for the fiscal year ehBecember 30, 1995).

10.7 Employment Agreement dated December 5, 1986ce® the Company and William H. Lawson (incorpedaterein by reference to
Exhibit 10.7 of the Company's Form 10-K for thefisyear ended December 28, 1991)*

10.8 Amended and Restated Credit Agreement datetiascember 30, 1997 between the Company andusdommercial
banks........cooeiiiii s

10.9 1996 Franklin Electric Co., Inc., Employeec&t@ption Plan (incorporated herein by referencénéoCompany's 1996 Proxy Statement
for the Annual Meeting held on April 12, 1996, d@ndluded as Exhibit A to the Proxy Statement).*

10.10 1996 Franklin Electric Co., Inc., Non-Empley®irector Stock Option Plan (incorporated hergindference to the Company's 1996
Proxy Statement for the Annual Meeting held on ApZ, 1996, and included as Exhibit B to the Proxy

Statement).*

21 Subsidiaries of the Registrant.......c....... ... 116
23 Independent Auditors' Consent................ L 117
27 Financial Data Schedule........c..cccccceeee. L 118

* Management contract or compensatory plan or gaarent
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$40,000,000
AMENDED AND RESTATED CREDIT AGREEMENT
dated as of
December 30, 1997
among

FRANKLIN ELECTRIC CO., INC.
as Borrower and as Guarantor

The Banks Listed Herein
and

WACHOVIA BANK, N.A,,
as Agent
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AMENDED AND RESTATED CREDIT AGREEMENT

AGREEMENT dated as of December 30, 1997 among FRANKELECTRIC CO., INC., the BANKS listed on the siture pages hereof
and WACHOVIA BANK, N.A., as Agent.

Franklin Electric, the Agent and certain Bankselistherein (the "Original Banks") entered into aditr Agreement dated as of January 5,
1996 (the "Original Credit Agreement") to providenong other things, for the making of Loans frometito time by the Original Banks to
Franklin Electric.

Franklin Electric, the Agent and the Banks listedtloe signature pages hereof (which currently ladldf the Commitments and Loans
outstanding under the Original Credit Agreemenghato amend and restate the Original Credit Agregme follows:

ARTICLE |
DEFINITIONS

SECTION 1.01. Definitions. The terms as definethis Section 1.01 shall, for all purposes of thggdement and any amendment hereto
(except as herein otherwise expressly providechtess the context otherwise requires), have thenmgs set forth herein:

Additional Borrower means any Wholly Owned Subgiglitnat becomes an Additional Borrower for purposkthis Agreement pursuant to
Section 2.13.

Adjusted IBOR Rate has the meaning set forth iniGe@.05(d).

"Adjusted London Interbank Offered Rate" has thenieg set forth in
Section 2.05(c).

"Affiliate" of any Person means (i) any other Persdhich directly, or indirectly through one or manéermediaries, controls such Person, or
(i) any other Person which directly, or indirecthrough one or more intermediaries, is controbigdr is under common control with such
Person. As used herein, the term "control" meassegxmsion, directly or indirectly, of the power tedt or cause the direction of the
management or policies of a Person, whether throluglownership of voting securities, by contracbtirerwise.

"Agent" means Wachovia Bank, N.A. (successor bygaeto Wachovia Bank of Georgia, N. A.), a natidsahking association organized
under the laws of the United States of Americatsitapacity as agent for the Banks hereunderjtarsiccessors and permitted assigns in
such capacity.

"Agent's Letter Agreement" means that certain tettgeement, dated as of November 2, 1995, betWwesrklin Electric and the Agent
relating to the structure of the Loans, and cerfiaés from time to time payable by Franklin Electd the Agent, together with all
amendments and modifications thert



"Agreement" means this Credit Agreement, togeth#r all amendments and supplements hereto.
"Applicable Facility Fee Rate" has the meaningfegh in Section 2.06(a).

"Applicable Margin" has the meaning set forth irc&m2.05(a).

"Assignee" has the meaning set forth in Sectio(@)0

"Assignment and Acceptance” means an Assignmenfaneptance executed in accordance with Sectiof(€).tn the form attached hereto
as Exhibit K.

"Authority" has the meaning set forth in Sectior#3.0
"Bank" means each bank listed on the signaturephgeeof as having a Commitment, and its succeasarpermitted assigns.

"Base Rate" means for any Base Rate Loan for apytda rate per annum equal to the higher as df dag of (i) the Prime Rate, and (ii)
one- half of one percent above the Federal Funtis feasuch day. For purposes of determining theeBRate for any day, changes in the
Prime Rate and the Federal Funds Rate shall betigffeon the date of each such change.

"Base Rate Loan" means a Loan which bears orbgdo interest at a rate based upon the Base Rate.

"Borrower" means any of Franklin Electric and thédiional Borrowers (if any); provided that thetstof any such Person (except Franklin
Electric) as a Borrower hereunder shall termindtemthe Agent (i) receives an Election to Termimveith respect to such Person, duly
executed on behalf of Franklin Electric, and (onhfirms to its satisfaction that the representaiand warranties of Franklin Electric set forth
in such Election to Terminate are true.

"Borrowing" means a borrowing hereunder consistihoans made to the same Borrower at the samehijnibe Banks, pursuant to Article.
A Borrowing is a Dollar Borrowing if such Loans dbellar Loans or a Foreign Currency Borrowing iEeUl_oans are Foreign Currency
Loans. A Dollar Borrowing is a "Base Rate Borrowiifgsuch Loans are Base Rate Loans or a "Eurodd@brrowing” if such Loans are
Euro-Dollar Loans.

"Capital Expenditures" means, for any period, thv ®f all capital expenditures incurred during spehiod by Franklin Electric and its
Consolidated Subsidiaries, as determined in acocslwith GAAP.

Capitalized Lease Obligations means any rentagj@abtn which, under GAAP, is or will be requiredie capitalized on the books of Franl
Electric or any Subsidiary, taken at the amountebiaccounted for as indebtedness (net of intesgstnses) in accordance with GA/



"Capital Stock" means any nonredeemable capitakstb Franklin Electric or any Consolidated Subaigli(to the extent issued to a Person
other than Franklin Electric), whether common aferred.

"CERCLA" means the Comprehensive Environmental Bese Compensation and Liability Act, 42 U.S.C. 960%eq. and its implementing
regulations and amendments.

"CERCLIS" means the Comprehensive EnvironmentapBese Compensation and Liability Inventory Systatalgished pursuant to
CERCLA.

"Change of Law" shall have the meaning set fortBéation 8.02.
"Closing Certificate" has the meaning set fortlsaction 3.01(e).

"Code" means the Internal Revenue Code of 198&mended, or any successor Federal tax code. Aeserefe to any provision of the Code
shall also be deemed to be a reference to any ssmrcprovision or provisions thereof.

"Commitment" means, with respect to each Bankh@)amount set forth opposite the name of such Bartke signature pages hereof, or (ii)
as to any Bank which enters into an AssignmentAsagptance (whether as transferor Bank or as Assigimereunder), the amount of such
Bank's Commitment after giving effect to such Aasigent and Acceptance, in each case as such ameyrterreduced from time to time
pursuant to Sections 2.07 and 2.08.

"Compliance Certificate" has the meaning set fartBection 5.01(c).

"Consolidated Fixed Charges" means, for any petloelsum of (i) Consolidated Interest Expense fiehgeriod, and (ii) Depreciation for
such period.

"Consolidated Interest Expense” means, for anygdemterest expense in respect of IndebtedneBsamiklin Electric or any of its
Consolidated Subsidiaries outstanding during seelog, determined on a consolidated basis as ¢f date in accordance with GAAP.

Consolidated Net Income means, for any periodndténcome, after taxes, of Franklin Electric aisddonsolidated Subsidiaries, determined
on a consolidated basis for such period in accaelarith GAAP, but excluding extraordinary and othen-recurring items.

Consolidated Net Worth means the sum of (i) thevaaue (or value stated on the books of FrankliecEilc) of the capital stock of all classes
of Franklin Electric, plus (or minus in the caseadfurplus deficit) (ii) the amount of the consati&d surplus, whether capital or earned, of
Franklin Electric and its Subsidiaries after suttireg therefrom the aggregate of treasury stockamdother contraquity accounts includin
without limitation, minority interests, all detemad in accordance with GAAI



Consolidated Operating Profits means, for any pletize operating income of Franklin Electric ared@onsolidated Subsidiaries for such
period, determined on a consolidated basis in decme with GAAP.

Consolidated Subsidiary means at any date any @iabgior other entity the accounts of which, in@cance with GAAP, are consolidated
with those of Franklin Electric in its consolidatfidancial statements as of such date.

Consolidated Tangible Net Worth means (i) ConstéiddNet Worth less
(i) intangible and similar assets in excess 0638,000 plus (iii) an amount equal to 75% of FranKlectric's LIFO reserve.

Consolidated Total Assets means, at any time dia assets of Franklin Electric and its Consokdabubsidiaries, determined on a
consolidated basis, as set forth or reflected ermibst recent consolidated balance sheet of Frakkictric and its Consolidated Subsidiar
prepared in accordance with GAAP.

"Controlled Group" means all members of a conttbieoup of corporations and all trades or busirseésbether or not incorporated) under
common control which, together with Franklin Eléctare treated as a single employer under Sedtidrof the Code.

Current Debt means, with respect to any Persommadibtedness of such Person for borrowed moneghalhy its terms or by the terms of any
instrument or agreement relating thereto maturedeomand or within 1 year from the date of the ¢ogathereof.

Current Maturities means all payments in respetiooig-Term Debt that are required to be made byliim Electric or any Consolidated
Subsidiary within 1 year from the date of deterrtiovg whether or not the obligation to make sucynpants would constitute a current
liability of Franklin Electric or such Consolidat&libsidiary under GAAP.

Current Obligations means, for any period, the siifi) Consolidated Interest Expense for such mkénd (ii) Current Maturities for such
period.

Debt means Current Debt of Franklin Electric asddbnsolidated Subsidiaries, determined on a coladet! basis in accordance with GA/
and Funded Debt of Franklin Electric and its Coitstied Subsidiaries, determined on a consolidassisbin accordance with GAAP.

"Default" means any condition or event which cdnsgis an Event of Default or which with the giviofgnotice or lapse of time or both
would, unless cured or waived in writing, becomeEapnt of Default.

"Default Rate" means, with respect to any Loanaoy day, the sum of 2% plus the then highest istesge (including the Applicable
Margin) which may be applicable to any Loans hedeurfirrespective of whether any such type of Loamsactually outstanding hereund:



"Depreciation” means, for any period, the sum bflepreciation and amortization expenses of Frariklectric and its Consolidated
Subsidiaries for such period, as determined omaal@ated basis in accordance with GAAP.

"Dollar Equivalent" means the Dollar equivalentloé amount of a Foreign Currency Loan or Foreigrr&icy Borrowing, as the case may
be, determined by the Agent on the basis of it$ sgie for the purchase of the appropriate For€igrrency with Dollars.

"Dollar Loans" means Loans made in Dollars by &the Banks at the same time pursuant to Secti@h, 2vhich may be either a Base Rate
Loan or a Euro-Dollar Loan.

"Dollar Notes" means promissory notes of each efRBbrrowers, substantially in the form of Exhibith&reto, evidencing the obligation of
Borrowers to repay the Dollar Loans, together waitramendments, consolidations, modifications, wals and supplements thereto.

"Dollars" or "$" means dollars in lawful currenc/tbe United States of America.

"Domestic Business Day" means any day except a@atuSunday or other day on which commercial bamikzeorgia or lllinois are
authorized or required by law to close.

"EBITDA" for any period means the sum of (a) Coidated Net Income,
(b) tax expense and (c) Consolidated Fixed Chaajedetermined with respect to Franklin Electnicats Consolidated Subsidiaries on a
consolidated basis for such period and in accomrlarnth GAAP.

Election to Participate means an Election to Pigdite substantially in the form of Exhibit F hereto
Election to Terminate means an Election to Ternairsatostantially in the form of Exhibit G hereto.

"Environmental Authority" means any foreign, fedesdate, local or regional government that exeany form of jurisdiction or authority
under any Environmental Requirement.

"Environmental Authorizations" means all licenggsrmits, orders, approvals, notices, registrat@mather legal prerequisites for conducting
the business of Franklin Electric or any Subsidi@quired by any Environmental Requirement.

"Environmental Judgments and Orders" means allmedds, decrees or orders arising from or in any asspciated with any Environmental
Requirements, whether or not entered upon consemtitten agreements with an Environmental Authodt other entity arising from or in
any way associated with any Environmental Requirdme

"Environmental Liabilities" means any liabilitieshether accrued, contingent or otherwise, arisinogifand in any way associated with any
Environmental Requirement



"Environmental Notices" means notice from any Eonmental Authority or by any other person or entitfiypossible or alleged
noncompliance with or liability under any Environnt@l Requirement, including without limitation acgmplaints, citations, demands or
requests from any Environmental Authority or frony ather person or entity for correction of anylatmn of any Environmental
Requirement or any investigations concerning anjation of any Environmental Requirement.

"Environmental Proceedings" means any judicialdmiistrative proceedings arising from or in anyywaasociated with any Environmental
Requirement.

"Environmental Releases" means releases as defif@RCLA or under any applicable state or localiemmental law or regulation.

"Environmental Requirements” means any legal requémt relating to health, safety or the environnaet applicable to Franklin Electric,
any Subsidiary or the Properties, including butlmited to any such requirement under CERCLA amikir state legislation and all federal,
state and local laws, ordinances, regulations,rerderits, decrees and common law.

"ERISA" means the Employee Retirement Income Sgciddt of 1974, as amended from time to time, oy anccessor law. Any reference to
any provision of ERISA shall also be deemed to beference to any successor provision or provisibaseof.

"Euro-Dollar Business Day" means any Domestic BessrDay on which dealings in Dollar deposits argexhout in the London interbank
market.

"Euro-Dollar Loan" means a Loan which bears opibéar interest at a rate based upon the Londerbkmk Offered Rate.
"Euro-Dollar Reserve Percentage" has the meaninfpitk in Section 2.05(c).
"Event of Default" has the meaning set forth intfec6.01.

"Facility Fee Determination Date" has the meanietfarth in
Section 2.06(a).

"Facility Fee Payment Date" means each March 3ie 30, September 30 and December 31.

"Federal Funds Rate" means, for any day, the mtemnum (rounded upward, if necessary, to the migkier 1/100th of 1%) equal to the
weighted average of the rates on overnight Fedenals transactions with members of the Federal iResgystem arranged by Federal funds
brokers on such day, as published by the Fedessdie Bank of New York on the Domestic Business Bewt succeeding such day,
provided that (i) if the day for which such ratéasbe determined is not a Domestic Business DeyFederal Funds Rate for such day she
such rate on such transactions on the next preg&imestic Business Day as so published on thesuexdeeding Domestic Business Day,
and (ii) if such rate is not so published for aay cthe Federal Funds Rate for such day shalldavkrage rate charged to Wachovia on such
day on such transactions as determined by the A



"Fiscal Quarter" means any fiscal quarter of FramElectric.

"Fiscal Year" means any fiscal year of Franklinddlie.

"Fixed Rate Borrowing" means a Euro-Dollar Borrogvior a Foreign Currency Borrowing.

"Fixed Rate Loans" means Euro-Dollar Loans or Epr&urrency Loans, or any or all of them, as th&text shall require.

Foreign Currencies means, individually and collesi, as the context shall require: (i) Federal if#ic of Germany deutsche marks; or (ii)
Australian dollars, (iii) Italian lira, or (iv) angther currency which is freely transferable andvestible into Dollars; provided, however, that
no such other currency under this clause (iv) dbmihcluded as a Foreign Currency hereunder,atuded in a Notice of Borrowing, unless

(x) Franklin Electric has first submitted a requiesthe Agent that it be so included; and (y) tlgeAt, in its sole discretion, has agreed to such
request.

Foreign Currency Business Day shall mean any DamBstiness Day, excluding one on which tradingdscarried on by and between
banks in deposits of the applicable Foreign Curréndhe applicable interbank market for such FgmeCurrency.

Foreign Currency Loans means Loans made in a Fofaigrency by all of the Banks at the same timepamt to Section 2.01(a).

Foreign Currency Notes means promissory notesaf ehthe Borrowers, substantially in the form ahibit B hereto, evidencing the
obligation of the Borrowers to repay the Foreignr€ncy Loans, together with all amendments, codatibns, modifications, renewals and
supplements thereto.

Franklin Electric means Franklin Electric Co., lren Indiana corporation, and its successors amdifted assigns.

Funded Debt means, with respect to any Persorf,as/dime of determination thereof and without kitgtion, the sum of (i) any obligation
payable more than 1 year from the date of credtiereof, including all payments thereof requiredhéomade within 1 year (including
Capitalized Lease Obligations but excluding resefee deferred compensation, deferred income tardsther reserves to the extent such
reserves do not constitute an obligation), (ii)dbttdness secured by a Lien on property and (iigréntees of financial obligations referre
in clause (i) of this definition.

"GAAP" means generally accepted accounting priesiglpplied on a basis consistent with those wimicaccordance with Section 1.02, are
to be used in making the calculations for purpagetetermining compliance with the terms of thisrégment.

"Guarantee" by any Person means any obligatiortjrggemt or otherwise, of such Person directly dlingctly guaranteeing any Indebtedness
or other obligation of any other Person and, withiniting the generality of the foregoing, any wmjation, direct or indirect, contingent or
otherwise



of such Person (i)to secure, purchase or pay (oaraxe or supply funds for the purchase or paymBrsuch Indebtedness or other obligation
(whether arising by virtue of partnership arrangetagby agreement to keep-well, to purchase agpatsls, securities or services, to provide
collateral security, to take-or-pay, or to maintinancial statement conditions or otherwise) 9efitered into for the purpose of assuring in
any other manner the obligee of such Indebtednesther obligation of the payment thereof or totpod such obligee against loss in respect
thereof (in whole or in part), provided that thentégGuarantee shall not include endorsements féeatadn or deposit in the ordinary course
business. The term "Guarantee" used as a verb d@sesponding meaning.

"Hazardous Materials" includes, without limitatida) solid or hazardous waste, as defined in treo&ee Conservation and Recovery Act of
1980, 42 U.S.C. 6901 et seq. and its implementgglations and amendments, or in any applicabte stdocal law or regulation, (b) any
"hazardous substance", "pollutant” or "contaminaas'defined in CERCLA, or in any applicable statéocal law or regulation, (c) gasoline,
or any other petroleum product or by-product, idotg crude oil or any fraction thereof,

(d) toxic substances, as defined in the Toxic Sutzsts Control Act of 1976, or in any applicabléesta local law or regulation and (e)
insecticides, fungicides, or rodenticides, as aefim the Federal Insecticide, Fungicide, and Rodidie Act of 1975, or in any applicable

state or local law or regulation, as each such #atute or regulation may be amended from tintérie.
"IBOR" has the meaning set forth in Section 2.05(d)

"Income Available for Fixed Charges" for any perimeéans (a) the sum of (i)Consolidated Net IncoiiégxX expense and (iii)Consolidated
Fixed Charges, minus (b) Capital Expendituresjetérmined with respect to Franklin Electric arsdGbnsolidated Subsidiaries on a
consolidated basis for such period and in accomlanith GAAP.

"Indebtedness" of any Person means at any dateowtitiuplication,

(i) all obligations of such Person for borrowed rapn(ii) all obligations of such Person evidencgdbnds, debentures, notes or other similar
instruments, (iii) all obligations of such Persomty the deferred purchase price of property mii@es, except trade accounts payable arising
in the ordinary course of business, (iv) all Cdjtal Lease Obligations, (v)all obligations of suRérson to reimburse any bank or other
Person in respect of amounts payable under a Bardareptance, (vi) all Redeemable Preferred Sibskch Person (in the event such
Person is a corporation), (vii) all obligations gatute or contingent) of such Person to reimbungeb&nk or other Person in respect of
amounts paid under a letter of credit or similatrinment, (viii) all Indebtedness of others securga Lien on any asset of such Person,
whether or not such Indebtedness is assumed byPerslon, and (ix) all Indebtedness of others Gueeanby such Person.

"Interest Period" means: (1) with respect to eagtoEDollar Borrowing and Foreign Currency Borrowjrige period commencing on the date
of such Borrowing and ending on the numericallyresponding day in the first, second, third or sixtbnth thereafter, as the relevant
Borrower may elect in the applicable Notice of Boving; provided that:

(a) any Interest Period (subject to clause (c)wglshich would otherwise end on a day which isa@uro-Dollar Business Day or a Foreign
Currency Business Day, as the case may be, shaktbaded to the next succeeding Euro-Dollar Bissifizay or Foreign Currency Business
Day, as the



case may be, unless such Euro-Dollar Business DRpreign Currency Business Day, as the case mafaliein another calendar month, in
which case such Interest Period shall end on thepreceding Euro-Dollar Business Day or Foreigmr€ucy Business Day, as the case may
be;

(b) any Interest Period which begins on the lasbEpllar Business Day or Foreign Currency Businesg, [2a the case may be, of a calet
month (or on a day for which there is no numercairresponding day in the appropriate subsequsandar month) shall, subject to clause
(c) below, end on the last Euro-Dollar Business Dafforeign Currency Business Day, as the caselragf the appropriate subsequent
calendar month; and

(c) no Interest Period may be selected which weuld after the Termination Date; and (2) with respeeach Base Rate Borrowing, the
period commencing on the date of such Borrowingemding 30 days thereafter; provided that:

(a) any Interest Period (subject to clause (b)uglshich would otherwise end on a day which isa®@omestic Business Day shall be
extended to the next succeeding Domestic Businagsdnd

(b) no Interest Period may be selected which weuld after the Termination Date.

"Investment" means any investment in any Persoelven by means of purchase or acquisition of otibga or securities of such Person,
capital contribution to such Person, loan or adeancsuch Person, making of a time deposit witth RRerson or assumption of any obligation
of such Person or otherwise; provided that Investrakall not include the repurchase or redemptioRdanklin Electric of shares of Capital
Stock of Franklin Electric.

"Lending Office" means, as to each Bank, its offmeated at its address set forth on the signatages hereof (or identified on the signature
pages hereof as its Lending Office) or such otlffezepas such Bank may hereafter designate aseitsling Office by notice to Franklin
Electric and the Agent. Each Bank may designateralling Office for Dollar Loans and a different Largi Office for Foreign Currency
Loans and the term Lending Office shall in sucteaagan either such Lending Office, as the conteadl sequire.

"Lien" means, with respect to any asset, any mgdgedeed to secure debt, deed of trust, lien, pledtarge, security interest, preferential
arrangement which has the practical effect of dtutstg a security interest or encumbrance, or ertmance of any kind in respect of such
asset to secure or assure payment of any Indels#edn@ Guarantee, whether by consensual agreemleyntoperation of statute or other law,
or by any agreement, contingent or otherwise, ¢wigde any of the foregoing. For the purposes of greement, Franklin Electric or any
Subsidiary shall be deemed to own subject to a aignasset which it has acquired or holds subjettte interest of a vendor or lessor under
any conditional sale agreement, capital leaselmrditle retention agreement relating to suchta



"Loan" means a Base Rate Loan, a Euro-Dollar Laoamfeoreign Currency Loan and Loans means BaselRates, Euro-Dollar Loans or
Foreign Currency Loans, or any or all of them,hesdontext shall require.

"Loan Documents" means this Agreement, the Notgspther document evidencing, relating to or seguthe Loans, and any other
document or instrument delivered from time to timeonnection with this Agreement, the Notes orltbans, as such documents and
instruments may be amended or supplemented fromttrtime.

"London Interbank Offered Rate" has the meaninda# in Section 2.05(c).

"Long-Term Debt" means at any date any IndebtedoeBsanklin Electric or any Consolidated Subsigidetermined on a consolidated basis
as of such date in accordance with GAAP which negtior the maturity of which may at the option cdiriklin Electric or any Consolidated
Subsidiary be extended such that it matures) ni@me 1 year after such date.

"Margin Stock" means "margin stock" as defined agRlation U of the Board of Governors of the FellReserve System, as in effect from
time to time, together with all official rulings dinterpretations issued thereunder.

"Material Adverse Effect" means, with respect ty ament, act, condition or occurrence of whateaure (including any adverse
determination in any litigation, arbitration, ongwnmental investigation or proceeding), whetheglsi or in conjunction with any other event
or events, act or acts, condition or conditionguoence or occurrences, whether or not relatetktarial adverse change in, or a material
adverse effect upon, any of (a) the financial ctiodj operations, business or properties of Franklectric and its Consolidated Subsidiaries
taken as a whole, (b) the rights and remedieseoAtient or the Banks under the Loan Documentd@ability of a Borrower to perform its
obligations under the Loan Documents to which & garty, as applicable, or (c) the legality, viidr enforceability of any Loan Document.

Material Subsidiary means at any time any Subsidiaving total assets (determined in accordande @AAP) in excess of $5,000,000.
"Multiemployer Plan" shall have the meaning settfan Section 4001(a)(3) of ERISA.

"Note" means a Dollar Note or a Foreign CurrencyeNand Notes means Dollar Notes or Foreign Curr@tates, or any or all of them, as
context shall require.

"Notice of Borrowing" has the meaning set forttSiection 2.02.
"Officer's Certificate" has the meaning set forilSiection 3.01(f).
"Participant” has the meaning set forth in Sec8dv(b).

"PBGC" means the Pension Benefit Guaranty Corpmrair any entity succeeding to any or all of itsdiions under ERISA



"Person" means an individual, a corporation, argaship (including without limitation, a joint vamg), an unincorporated association, a trust
or any other entity or organization, including, bot limited to, a government or political subdiwis or an agency or instrumentality thereof.

"Plan" means at any time an employee pension kgulafi which is covered by Title IV of ERISA or gabt to the minimum funding
standards under

Section 412 of the Code and is either (i) maintaibg a member of the Controlled Group for employ&femny member of the Controlled
Group or (i) maintained pursuant to a collectiadaining agreement or any other arrangement wakieh more than one employer makes
contributions and to which a member of the ContiIGroup is then making or accruing an obligatmake contributions or has within the
preceding 5 plan years made contributions.

"Prime Rate" refers to that interest rate so denated and set by Wachovia from time to time asarést rate basis for borrowings. The
Prime Rate is but one of several interest ratesdbased by Wachovia. Wachovia lends at interess imteve and below the Prime Rate.

"Properties" means all real property owned or aggery Franklin Electric or any Subsidiary, wheneleeated.
"Rate Determination Date" has the meaning set far®ection 2.05(a).

"Redeemable Preferred Stock" of any Person meanpraferred stock issued by such Person whichamatime prior to the Termination
Date either (i) mandatorily redeemable (by sinkimgd or similar payments or otherwise) or (ii) redeable at the option of the holder ther

"Required Banks" means at any time Banks havirgaat (i) 76% of the aggregate amount of the Comanitts or, if the Commitments are
longer in effect, 76% of the aggregate outstangimgcipal amount of the Notes (in the event thauath time there are 3 or more Banks party
to this Agreement) or (ii) 100% of the aggregateant of the Commitments or, if the Commitmentsramdonger in effect, 100% of the
aggregate outstanding principal amount of the Nftethe event that at such time there are fewan th Banks party to this Agreement).

Responsible Officer means any of the chief exeeutiicer, chief operating officer, chief financiafficer, chief accounting officer or
treasurer of Franklin Electric or any other offiedi=ranklin Electric involved principally in itsrfancial administration or its controllership
function.

"Subsidiary" means any corporation or other erdftwhich securities or other ownership interestgigordinary voting power to elect a
majority of the board of directors or other perspagorming similar functions are at the time dibgor indirectly owned by Franklin Electr

"Subsidiary Borrower" means any Borrower other tRaanklin Electric.

"Subsidiary Guarantor" means any Subsidiary whih (i) executed and delivered to the Agent a Sidrgidsuaranty, and (ii) caused to be
executed and delivered to the Agent (A) an opimiboounsel (acceptable to the Agent and the RedjiBanks) to such Subsidiary in such
form and covering such matters relating to suchslidry and the Subsidiary Guaranty be



executed and delivered by such Subsidiary as ttend@y any Bank may request, and (B) all documenhish the Agent or any Bank may
request relating to the existence of such Subsidibe corporate authority for and the validitysoich Subsidiary Guaranty, and any other
matters relevant thereto, all in form and substaatisfactory to the Agent and the Required Banks.

"Subsidiary Guaranty" means a guaranty agreemauead by a Subsidiary Guarantor for the benefihefAgent and the Banks in form and
substance satisfactory to the Agent and the Redjamks, guaranteeing the obligations of the Boemwother than such Subsidiary
Guarantor) under this Agreement and the other [@acuments to which the Borrowers (other than sudbsiliary Guarantor) are parties.

"Taxes" has the meaning set forth in Section 2)11(d
"Termination Date" means January 5, 2002, or satdr date as may be determined from time to tinmeyaunt to Section 2.04(b).

"Third Parties" means all lessees, sublesseegskas and other users of the Properties, exclikosg users of the Properties in the ordinary
course of Franklin Electric's or any Subsidiarylsihess and on a temporary basis.

"Transferee" has the meaning set forth in Secti6i(@).

"Unused Commitment” means at any date, with regpezhy Bank, an amount equal to its Commitmer# the aggregate outstanding
principal amount of its Loans.

U.S. Subsidiary means a Subsidiary which has therityaof its assets located in the United StateArmerica.
"Wachovia" means Wachovia Bank, N.A., a nationalkiiag association and its successors.

"Wholly Owned Subsidiary" means any Subsidiaryoalthe shares of capital stock or other ownershiprésts of which (except directors'
qualifying shares) are at the time directly or inadtly owned by Franklin Electric.

SECTION 1.02. Accounting Terms and Determinatidstdess otherwise specified herein, all terms oderounting character used herein
shall be interpreted, all accounting determinatioeieunder shall be made, and all financial statésmequired to be delivered hereunder ¢
be prepared in accordance with GAAP, applied oasastconsistent (except for changes concurred Fragklin Electric's independent puk
accountants or otherwise required by a change iAIBAvith the most recent audited consolidated faianstatements of Franklin Electric
and its Consolidated Subsidiaries delivered tad3theks, unless with respect to any such change cattin by Franklin Electric's
independent public accountants or required by GAAEletermining compliance with any of the provigmf this Agreement or any of the
other Loan Documents: (i) Franklin Electric shalvle objected to determining such compliance on basis at the time of delivery of such
financial statements, or (ii) the Required Bankallstp object in writing within 30 days after thelidery of such financie



statements, in either of which events (x) suchutatons shall be made on a basis consistent Withet used in the preparation of the latest
financial statements as to which such objectiotl sled have been made (which, if objection is madeespect of the first financial stateme
delivered under

Section 5.01, shall mean the financial statemeafesned to in Section 4.04), and (y) the Banks Rrahklin Electric will negotiate in good

faith to revise the financial covenants containethis Agreement solely for the purpose of reflegtsuch changes so that the criteria for
evaluating Franklin Electric's consolidated finahciondition and performance will be substantisily same after such changes as they were
before such changes.

SECTION 1.03. Use of Defined Terms. All terms defirin this Agreement shall have the same meanihgsnwsed in any of the other Loan
Documents, unless otherwise defined therein orsgrilee context shall otherwise require.

SECTION 1.04. Terminology. All personal pronounsdin this Agreement, whether used in the mascuféminine or neuter gender, shall
include all other genders; the singular shall idelthe plural and the plural shall include the slag Titles of Articles and Sections in this
Agreement are for convenience only, and neitheit lor amplify the provisions of this Agreement.

SECTION 1.05. References. Unless otherwise indicatferences in this Agreement to "Articles”, "ibits", "Schedules”, and "Sections"
are references to articles, exhibits, schedulessaations hereof.

ARTICLE Il
THE CREDITS

SECTION 2.01. Commitments to Make Syndicated Lo&ash Bank severally agrees, on the terms and tonsliset forth herein, to make
Loans to the Borrowers from time to time before Tleemination Date; provided that, immediately aftach such Loan is made (i) the sum of
the aggregate outstanding principal amount of Daléans and the Dollar Equivalent of the aggregaiftstanding principal amount of Fore
Currency Loans by such Bank to all Borrowers shatlexceed the amount of its Commitment, andi#)gum of the aggregate outstanding
principal amount of all Dollar Loans and the Dollaguivalent of the aggregate outstanding princgmabunt of all Foreign Currency Loans
shall not exceed the aggregate amount of the Cameniis of all of the Banks at such time. The DdHguivalent of each Foreign Currency
Loan on the date each Foreign Currency Loan isudsgtnl shall be deemed to be the amount of thedfofairrency Loan outstanding for the
purpose of calculating the unutilized portion o tBommitments on the date of disbursement. Eactoorg under this Section shall be in
an aggregate principal amount of $500,000 (or thkaDEquivalent thereof, rounded to the nearedtdban any Foreign Currency) or any
larger multiple of $500,000 (except that any Borirgyvmay be in the aggregate amount of the Unusedn@itments) and shall be made from
the several Banks ratably in proportion to thespextive Commitments. Within the foregoing limitse Borrowers may borrow under this
Section, repay or, to the extent permitted by $aci.09, prepay Loans and reborrow under this Geeti any time before the Termination
Date.

SECTION 2.02. Method of Borrowing Loans. (a) Franilectric shall give the Agent notice in the foattached hereto as Exhibit L (a
"Notice of Borrowing") prior to 11:00 A.M. (Atlantaeorgia time) on th



Domestic Business Day of each Base Rate Borroveinigast 2 Euro-Dollar Business Days before eacb-Bwllar Borrowing and at least 2
Foreign Currency Business Days before each Foteigrency Borrowing, specifying:

(i) the name of the Borrower,

(i) the date of such Borrowing, which shall be andestic Business Day in the case of a Base Rat®WBing, a Euro-Dollar Business Day in
the case of a Euro-Dollar Borrowing and a Foreiginréncy Business Day in the case of a Foreign @ayr8orrowing,

(iiif) the aggregate amount of such Borrowing,

(iv) whether the Loans comprising such Borrowing tr be Dollar Loans or Foreign Currency Loans, @jdf such Loans are to be Dollar
Loans, whether they are to be Base Rate LoansrorBollar Loans and (B) if such Loans are to beekgr Currency Loans, specifying the
Foreign Currency, and

(v) in the case of a Fixed Rate Borrowing, the tareof the Interest Period applicable thereto jectito the provisions of the definition of
Interest Period.

(b) Upon receipt of a Notice of Borrowing, the Agshall promptly notify each Bank of the contemitsreof and of such Bank's ratable share
of such Borrowing and such Notice of Borrowing $inak thereafter be revocable by the relevant Beero

(c) Not later than 1:00 P.M. (Atlanta, Georgia tjoe the date of each Borrowing, each Bank shalidpt as provided in subsection (d) of
this Section) make available its ratable sharaiohBorrowing, in Federal or other funds immediatalailable in Atlanta, Georgia, to the
Agent at its address referred to in or specifiespant to Section 9.01, which funds shall be inl&sland, if such Borrowing is a Foreign
Currency Borrowing, in an amount equal to the Ddiguivalent of such Bank's ratable share of sumieign Currency Borrowing. Unless 1
Agent determines that any applicable condition gigekin Article Il has not been satisfied, the &g will make the funds so received from
the Banks available to the relevant Borrower byewiansfer at the bank account specified by, alddmame of, such Borrower. Unless the
Agent receives notice from a Bank, at the Agerttiress referred to in Section9.01, before the oaéeFixed Rate Borrowing or not later
than 12:30 P.M. (local time at such address) ordtite of a Base Rate Borrowing, in either caséngtéihat such Bank will not make a Loar
connection with such Borrowing, the Agent shalkn¢itled to assume that such Bank will make a Lioaaonnection with such Borrowing
and, in reliance on such assumption, the Agent (alyshall not be obligated to) make available dBahk's ratable share of such Borrowing
to the relevant Borrower for the account of suchlBaf the Agent makes such Bank's ratable shaadable to the relevant Borrower and
such Bank does not in fact make its ratable shiazseah Borrowing available on such date, the Agnail be entitled to recover such Bank's
ratable share from such Bank or the relevant Boerdiand for such purpose shall be entitled to ahatgh amount to any account of the
relevant Borrower maintained with the Agent), tbgetwith interest thereon for each day during theqal from the date of such Borrowing
until such sum shall be paid in full at a rate @@num equal to the rate at which the Agent detegsnihat it obtained (or could have obtained)
overnight Federal funds to cover such amount fehesaich day during such period, provided that armh payment by the relevant Borrower
of



such Bank's ratable share and interest thereohkshualithout prejudice to any rights that the relet/Borrower may have against such Bank.
If such Bank shall repay to the Agent such corradpty amount, such amount so repaid shall constguth Bank's Loan included in such
Borrowing for purposes of this Agreement.

(d) If any Bank makes a new Loan hereunder to ad8ger on a day on which such Borrower is to refdagraany part of an outstanding Lo
from such Bank, such Bank shall apply the proceéds new Loan to make such repayment and onlgraaunt equal to the difference (if
any) between the amount being borrowed and the at@ing repaid shall be made available by suctkBarthe Agent as provided in
subsection (c) of this Section, or remitted by sBolrower to the Agent as provided in Section 2dslthe case may be; provided, however,
that if the Loan which is to be repaid is a Fore@mrency Loan, the foregoing provisions shall gapily if the new Loan is to be made in
same Foreign Currency.

(e) Notwithstanding anything to the contrary coméd in this Agreement, no Fixed Rate Borrowing haynade if there shall have occurre
Default or an Event of Default, which Default ordet of Default shall not have been cured or wainedriting.

f) In the event that a Notice of Borrowing failsspecify whether the Loans comprising such Borrgvdre to be Base Rate Loans, Euro-
Dollar Loans or Foreign Currency Loans, such Lagtral be made as Base Rate Loans. If a Borronaherwise entitled under this
Agreement to repay any Loans maturing at the erahdhterest Period applicable thereto with thecpeals of a new Borrowing, and the
Borrower fails to repay such Loans using its owmeys and Franklin Electric fails to give a NotideBorrowing in connection with such
new Borrowing, a new Borrowing shall be deemeddarade on the date such Loans mature in an amquat ® the principal amount of t
Loans so maturing, and the Loans comprising suehBarowing shall be Base Rate Loans, which shalifade in the Dollar Equivalent of
such maturing Loans, if such maturing Loans weneiga Currency Loans.

(9) Notwithstanding anything to the contrary coné&al herein, there shall not be more than 10 diftelrerest Periods applicable to Fixed
Rate Loans.

SECTION 2.03. Notes. (a) The Dollar Loans of eaelniBshall be evidenced by a single Dollar Note thied~oreign Currency Loans of each
Bank shall be evidenced by a single Foreign Cugréimte, each payable to the order of such Bankhfemaccount of its Lending Office in an
amount equal to the original principal amount affsBank's Commitment.

(b) Upon receipt of each Bank's Notes pursuanetti@n 3.01, the Agent shall deliver such Notesuch Bank. Each Bank shall record, and
prior to any transfer of its Notes shall endorsatenschedule forming a part thereof appropriatatians to evidence, the date, amount and
maturity of, and effective interest rate for, ehdan made by it, the date and amount of each patyoignincipal made by the Borrower with
respect thereto and whether, in the case of sunk'8®ollar Note, such Dollar Loan is a Base Ratarior Euro-Dollar Loan, and, in the
case of such Bank's Foreign Currency Note, spatific of the Foreign Currency, and such schedwdél sbnstitute rebuttable presumptive
evidence of the principal amount owing and unpaicgioch Bank's Notes; provided that the failurergf Bank to make, or any error in
making, any such recordation or endorsement sbakffiect the



obligation of any Borrower hereunder or under tlogds or the ability of any Bank to assign its Notégch Bank is hereby irrevocably
authorized by each Borrower so to endorse its Naelsto attach to and make a part of any Note @raation of any such schedule as and
when required.

SECTION 2.04. Maturity of Loans; Extension of Tenaiion Date. (a) Each Loan included in any Borr@nshall mature, and the principal
amount thereof shall be due and payable, on the#gsof the Interest Period applicable to suchr®sing.

(b) Upon written request of Franklin Electric, whimay be made from time to time and which shalitaele in writing and delivered to the
Agent on a Domestic Business Day no fewer thana@ grior to each anniversary of the Effective Dte Banks and the Agent in their s
and absolute discretion may (but shall not be albdid to) extend the then effective Termination Date period of 1 year; provided that in
event shall the Termination Date be extended thtr January 5, 2006. In the event that a Banks#®to extend the Termination Date for
such a 1 year period, notice shall be given by 8tk to Franklin Electric and the Agent not mdrart 45, nor fewer than 30, days prior to
the next succeeding anniversary of the EffectiveeDarovided that the Termination Date shall noekinded with respect to any of the
Banks unless the Required Banks are willing torektdie Termination Date and either (i) the remardanks shall purchase ratable
assignments (without any obligations so to do) fearoh terminating Bank (in the form of an Assigniremd Acceptance) in accordance with
their respective percentage of the remaining aggesgmount of the Commitments; provided that suahkB shall be provided such
opportunity (which opportunity shall allow such Barat least 15 Domestic Business Days in whichdkera decision) prior to the Borrower
finding another bank pursuant to the immediatelcseding clause

(il); and provided, further, that should any of tieenaining Banks elect not to purchase such agras&nt, then such other remaining Banks
shall be entitled to purchase an assignment froyrteaminating Bank which includes the ratable iagtithat was otherwise available to such
non{purchasing remaining Bank or Banks, as the caselmafi) Franklin Electric shall find another bamkasonably acceptable to the Ag
willing to accept an assignment from such termimgaBank (in the form of an Assignment and Accepgare (iii) Franklin Electric shall
reduce the aggregate amount of the Commitments ansount equal to the unassigned portion of ther@iment of any such terminating
Bank.

SECTION 2.05. Interest Rates. (a)"Applicable Matgihall be determined quarterly based upon the aftDebt to EBITDA (calculated as
the last day of each Fiscal Quarter), as follc



Ratio of Debt to Foreig n
EBITDA Base Rate Loans Currency Loans Euro-Dollar Loans

Greater than 2.0to 1.0 0% .32 5% .325%

Greater than 1.5t0 1.0
but equal to or less

than 2.0to 1.0 0% .30 % .30%
Greater than or equal

to 1.0to0 1.0

but less than or equal

to1.5t0 1.0 0% .25 % .25%
Less than 1.0 to 1.0 0% .20 % .20%

The Applicable Margin shall be determined effectageof the date (herein, the "Rate DeterminatioeDavhich is 60 days after the last day
of the Fiscal Quarter as of the end of which thredoing ratio is being determined, based on thetera financial statements for such Fiscal
Quarter, and the Applicable Margin so determinealiskmain effective from such Rate Determinaticatéuntil the date which is 60 days
after the last day of the Fiscal Quarter in whiobtsRate Determination Date falls (which latteredsttall be a new Rate Determination Date);
provided that (i) for the period from and includitige Effective Date to but excluding the Rate Dmiaation Date next following the Effecti
Date, the Applicable Margin shall be (A)0% for Bd&&ate Loans, (B) .20% for Foreign Currency Loamns, @) .20% for Euro- Dollar Loans,
(ihin the case of any Applicable Margin determirfedthe fourth and final Fiscal Quarter of a Fis¢aar, the Rate Determination Date shall
be the date which is 90 days after the last daguoh final Fiscal Quarter and such Applicable Maugfiall be determined based upon the
annual audited financial statements for the Fi¥esr ended on the last day of such final Fiscalr@uaand (iii) if on any Rate Determination
Date Franklin Electric shall have failed to deliterthe Banks the financial statements requirdaktdelivered pursuant to Section 5.01(b)
with respect to the Fiscal Quarter most recentbjegrprior to such Rate Determination Date, theritferperiod beginning on such Rate
Determination Date and ending on the earlier oftt#) date on which Franklin Electric shall delitethe Banks the financial statements t
delivered pursuant to Section 5.01(b) with respesuch Fiscal Quarter or any subsequent Fiscaft@uar (B)the date on which Franklin
Electric shall deliver to the Banks annual finahstatements required to be delivered pursuaneti@ 5.01(a) with respect to the Fiscal
Year which includes such Fiscal Quarter or any egbent Fiscal Year, the Applicable Margin shaltieéesrmined as if the ratio of Debt to
EBITDA was more than 2.0 to 1.0 at all times dursugh period. Any change in the Applicable Marginamy Rate Determination Date shall
result in a corresponding change, effective onamdf such Rate Determination Date, in the intesstapplicable to each Loan outstanding
on such Rate Determination Date.

(b)Each Base Rate Loan shall bear interest onutstanding principal amount thereof, for each dayfthe date such Loan is made until it
becomes due, at a rate per annum equal to theRBasefor such day plus the Applicable Margin. Simterest shall be payable for each
Interest Period on the last day thereof. Any overgrincipal of and, to the extent permitted by aslile law, overdue interest on any Base
Rate Loan shall bear interest, payable on deman@gaich day until paid at a rate per annum equilet®efault Rate



(c) Each Euro-Dollar Loan shall bear interest andhtstanding principal amount thereof, for thelast Period applicable thereto, at a rate
per annum equal to the sum of the Applicable Mapdrs the applicable Adjusted London Interbank @fteRate for such Interest Period;
provided that if any Euro-Dollar Loan shall, asault of clause (1)(c) of the definition of Inter@&riod, have an Interest Period of less than
one month, such Euro- Dollar Loan shall bear irgedeiring such Interest Period at the rate applcetbBase Rate Loans during such period.
Such interest shall be payable for each Interasoden the last day thereof and, if such InteRestiod is longer than 3 months, at intervals of
3 months after the first day thereof. Any overduegpal of and, to the extent permitted by apdieadaw, overdue interest on any Euro-
Dollar Loan shall bear interest, payable on deméordeach day until paid at a rate per annum etputile Default Rate.

The "Adjusted London Interbank Offered Rate" apgiiie to any Interest Period means a rate per amgual to the quotient obtained
(rounded upward, if necessary, to the next higheddth of 1%) by dividing (i)the applicable Londbrierbank Offered Rate for such Interest
Period by (ii)1.00 minus the Euro-Dollar Reserveceatage.

The "London Interbank Offered Rate" applicablerny &uro-Dollar Loan means for the Interest Peribduzh Euro-Dollar Loan the rate per
annum determined on the basis of the offered mtddposits in Dollars of amounts equal or comgartbthe principal amount of such Euro-
Dollar Loan offered for a term comparable to suttedest Period, which rates appear on Telerate Pas@ as of 11:00 a.m., London time, 2
Euro-Dollar Business Days prior to the first daysath Interest Period, provided that (i)if morertlo@e such offered rate appears on Telerate
Page 3750, the "London Interbank Offered Rate" bélthe arithmetic average (rounded upward, if sssey, to the next higher 1/100th of
1%) of such offered rates; and (ii)if no such défitrates appear on such page, the "London Inter®&eked Rate" for such Interest Period
will be the arithmetic average (rounded, if necessa the next higher 1/100th of 1%) of rates galdby not less than 2 major banks in New
York City, selected by the Agent, at approximatkly00 a.m., New York City time, 2 Euro-Dollar Busgs Days prior to the first day of such
Interest Period, for deposits in Dollars offereddgding European banks for a period comparabdeith Interest Period in an amount
comparable to the principal amount of such Euroldddloan.

"Euro-Dollar Reserve Percentage" means for anytliatypercentage (expressed as a decimal) whicheact on such day, as prescribed by
the Board of Governors of the Federal Reserve 8y&be any successor) for determining the maximusemee requirement for a member
bank of the Federal Reserve System in respectwttirrency liabilities" (or in respect of any aotlvategory of liabilities which includes
deposits by reference to which the interest ratEwmw-Dollar Loans is determined or any categorgxdénsions of credit or other assets
which includes loans by a non-United States offitany Bank to United States residents). The Aéjgidtondon Interbank Offered Rate shall
be adjusted automatically on and as of the effedte of any change in the Euro-Dollar Reservedpgage.

(d) Each Foreign Currency Loan shall bear intevaghe outstanding principal amount thereof, fer lifterest Period applicable thereto, at a
rate per annum equal to the sum of the Applicalkdedih plus the applicable Adjusted IBOR Rate fartslnterest Period. Such interest shall
be payable for each Interest Period on the lasthirgof and, if such Interest Period is longentBanonths, at intervals of 3 months after the
first day thereof. Any overdue principal of andthe extent permitted by law, overdue interestimnforeign Currency Loan shall bear
interest, payable on demand, for each day until paia rate per annum equal to the Default F



Adjusted IBOR Rate means, with respect to eachidatderiod for a Foreign Currency Loan, the suifi)dhe rate obtained by dividing (A)
IBOR for such Interest Period by (B) a percentaggaéto 1 minus the then stated maximum rate @t@&s$ea decimal) of all reserve
requirements in respect of any category of liabsitoy reference to which the interest rate on $aiign Currency Loan is determined
(including, without limitation, any marginal, emergy, supplemental, special or other reservesjagipeé to any member bank of the Fed
Reserve System as defined in Regulation D (or agaimy successor category of liabilities as defind@egulation D), plus (ii) if the relevant
Foreign Currency Loan is in British pounds sterjiagpercentage sufficient to compensate the Bakhé cost of complying with any
reserves, liquidity and/or special deposit requiata of the Bank of England directly or indireclf§ecting the maintenance or funding of
such Foreign Currency Loan.

IBOR means, for any Interest Period, with resped¢tdreign Currency Loans, the offered rate for dépan the applicable Foreign Currency,
for a period comparable to the Interest Periodiarath amount comparable to the amount of such §or€urrency Loan appearing on the
applicable Telerate Page as of 11:00 A.M. (Londargland time) on the day that is two Business Omigs to the first day of the Interest
Period. If the foregoing rate is unavailable froeiérate for any reason, then such rate shall rméted by the Agent from any other inte
rate reporting service of recognized standing dedigd in writing by the Agent to Franklin Electric.

(e) The Agent shall determine each interest rapdiGgble to the Loans hereunder. The Agent sha# grompt notice to Franklin Electric and
the Banks by telecopy of each rate of interestederdhined, and its determination thereof shalldreclusive in the absence of manifest error.

(f) After the occurrence and during the continuaota Default, the principal amount of the Loansdao the extent permitted by applicable
law, all accrued interest thereon) may, at thetieleof the Required Banks, bear interest at thiadleRate; provided that the Required Be
shall deliver written notice to Franklin Electri€suich election prior to or promptly after suchaotien.

SECTION 2.06. Fees. (a) Franklin Electric shall pathe Agent for the ratable account of each Bafdcility fee equal to the product of:
(the aggregate of the daily average amounts df 8ank's Commitment, times

(ina per annum percentage equal to the Appliciblelity Fee Rate. Such facility fee shall accmenf and including the Effective Date to i
including the Termination Date (or earlier datewdrich the Commitments are terminated pursuant ti@e2.07 or 6.01). Facility fees shall
be payable quarterly in arrears on the first Fgcifiee Payment Date following each Facility Feeebatnation Date and on the Termination
Date; provided that should the Commitments be teaieid at any time prior to the Termination Datedioy reason, the entire accrued and
unpaid facility fee shall be paid on the date aftstermination. The "Applicable Facility Fee Raséall be determined quarterly based upon
the ratio of Debt to EBITDA (calculated as of tlhstlday of each Fiscal Quarter) as follo



Applicable
Ratio of Debt to EBITDA Facility Fee Rate

Greater than 2.0to 1.0 .15%

Greater than or equal to 1.0to 1.0
but less than or equal to 2.0 to 1.0 .125%

Less than 1.0to 1.0 .10%

The Applicable Facility Fee Rate shall be determieffective as of the date (herein, the "FaciligeMetermination Date") which is 60 days
after the last day of the Fiscal Quarter as ofethe of which the foregoing ratio is being deterrdingased on the quarterly financial
statements for such Fiscal Quarter, and the ApglikcRacility Fee Rate so determined shall remdiecéfe from such Facility Fee
Determination Date until the date which is 60 dafger the last day of the Fiscal Quarter in whiohtsFacility Fee Determination Date falls
(which latter date shall be a new Facility Fee Dateation Date); provided that (i) for the periodrh and including the Effective Date to but
excluding the Facility Fee Determination Date HeXbwing the Effective Date, the Applicable FatjliFee Rate shall be .10%;

(i) in the case of any Applicable Facility Fee Radetermined for the fourth and final Fiscal Quaofea Fiscal Year, the Facility Fee
Determination Date shall be the date which is 9@sadter the last day of such final Fiscal Quaaied such Applicable Facility Fee Rate shall
be determined based upon the annual audited fialsteitements for the Fiscal Year ended on thedmsbf such final Fiscal Quarter, and

if on any Facility Fee Determination Date Frankilectric shall have failed to deliver to the Baris financial statements required to be
delivered pursuant to Section 5.01(b) with respethe Fiscal Quarter most recently ended pricutch Facility Fee Determination Date, tl
for the period beginning on such Facility Fee Deieation Date and ending on the earlier of (A) dage on which Franklin Electric shall
deliver to the Banks the financial statements tdd&esered pursuant to Section 5.01(b) with resp@stuch Fiscal Quarter or any subsequent
Fiscal Quarter, and (B) the date on which Franklectric shall deliver to the Banks annual finahstatements required to be delivered
pursuant to Section 5.01(a) with respect to thedfigear which includes such Fiscal Quarter or sutysequent Fiscal Year, the Applicable
Facility Fee Rate shall be determined as if thie i@t Debt to EBITDA was more than 2.0 to 1.0 atiahes during such period.

(b) Franklin Electric shall pay to the Agent, foetaccount and sole benefit of the Agent, suchdedsother amounts at such times as set
in the Agent's Letter Agreement.

SECTION 2.07. Optional Termination or ReductiorCafmmitments. Franklin Electric may, upon at leaBt@nestic Business Days' notice
the Agent, terminate at any time, or proportionateduce from time to time by an aggregate amofiat east $500,000 or any larger
multiple of $500,000, the Commitments. If the Corim@nts are terminated in their entirety, all acdrfees (as provided under Section2.06)
shall be payable on the effective date of suchiteation.

SECTION 2.08. Mandatory Termination of Commitmefiise Commitments shall terminate on the Terminailate and any Loans then
outstanding (together with accrued interest thersball be due and payable on such ¢



SECTION 2.09. Optional Prepayments. (a) FrankliecEic may, upon notice to the Agent, prepay angeBRate Borrowing in whole at any
time, or from time to time in part in amounts aggrting at least $500,000 or in an amount equdledhen outstanding principal amount of
all Base Rate Loans, by paying the principal amaeaifse prepaid together with accrued interest thete the date of prepayment. Each such
optional prepayment shall be applied to prepaybiptdne Base Rate Loans of the several Banks irclud such Base Rate Borrowing.

(b) Except as provided in Section 8.02, no Borromay prepay all or any portion of the principal ambof any Fixed Rate Loan prior to the
maturity thereof.

(c) Upon receipt of a notice of prepayment purstauitis Section, the Agent shall promptly notifjca Bank of the contents thereof and of
such Bank's ratable share of such prepayment ardrmtice shall not thereafter be revocable byBawyower.

SECTION 2.10. Mandatory Prepayments. (a) On eatdhaawhich the Commitments are reduced pursuaBéttion 2.07 or Section 2.08,
Franklin Electric shall repay or prepay such piatiamount of the outstanding Loans, if any (togethith interest accrued thereon and any
amounts due under

Section 8.05(a)), as may be necessary so thatsaftbrpayment the aggregate unpaid principal amafthe Loans does not exceed the
aggregate amount of the Commitments as then red&eeth such payment or prepayment shall be apiegbay or prepay ratably the
Loans of the several Banks.

(b) If the Agent determines at any time (eitheitsrown initiative or at the instance of any Battiat the aggregate principal amount of the
Foreign Currency Loans outstanding (after convgréiach such Foreign Currency Loan to its Dollari#ajent on the date of calculation) at
any time exceeds the aggregate Commitments lessiteanding aggregate amount of all Dollar Loéimsnh upon 5 Foreign Currency
Business Days' written notice from the Agent, Flemklectric shall prepay an aggregate principabant of Loans sufficient to bring the
aggregate of the Dollar Equivalent of the Foreigmréncy Loans and the Dollar Loans outstandingitaraount not exceeding the
Commitment. Nothing in the foregoing shall require Agent to make any such calculation unless sgfy@equested to do so by the
Required Banks. All such prepayments shall be agph the following order: (i) first to Base Ratedn; (ii) then to Euro-Dollar Loans; and
(iii) lastly, to Foreign Currency Loans.

SECTION 2.11. General Provisions as to Paymenf§héBorrowers shall make each payment of prinaipahnd interest on, the Loans and
of facility fees hereunder, not later than 11:0MA(Atlanta, Georgia time) on the date when dud;éderal or other funds (subject to
paragraph (c) of this

Section with respect to Foreign Currency Loans) @diately available in Atlanta, Georgia, to the Aganits address referred to in Section
9.01. The Agent will promptly distribute to eachrigdts ratable share of each such payment recdiyete Agent for the account of the
Banks.

(b) Whenever any payment of principal of, or inggren, the Domestic Loans or of fees shall be dua day which is not a Domestic Busir
Day, the date for payment thereof shall be extenddke next succeeding Domestic Business Day. \éfrmmany payment of principal of, or
interest on, the Euro-Dollar Loans or the Foreigmréncy Loans shall be due on a day which is riet@-Dollar Business Day or Foreign
Currency Busines



Day, as the case may be, the date for paymentahshall be extended to the next succeeding EuitaDBusiness Day or Foreign Currency
Business Day, as the case may be, unless suchlEliar-Business Day or Foreign Currency Businesg, [2a the case may be, falls in
another calendar month, in which case the datpdgment thereof shall be the next preceding EurlabBusiness Day or Foreign Currency
Business Day, as the case may be. If the datenfopayment of principal is extended by operatiofaaf or otherwise, interest thereon shall
be payable for such extended time.

(c) All payments of principal and interest with pest to Foreign Currency Loans shall be made irthreign Currency in which the related
Foreign Currency Loan was made.

(d) All payments of principal, interest and feesl all other amounts to be made by the Borrowersyaut to this Agreement with respect to
any Loan or fee relating thereto shall be paid suttdeduction for, and free from, any tax, impoksies, duties, deductions, or withholdings
of any nature now or at anytime hereafter imposedrty governmental authority or by any taxing adtlighereof or therein excluding in the
case of each Bank (i) taxes imposed on or meadwyréd net income, and franchise taxes imposed, doy ithe jurisdiction under the laws of
which such Bank is organized or any political suixion thereof (including for the purpose of thiawse (i) with respect to any Bank
organized under the laws of one of the stateseofthited States, United States federal income Jaas (i) taxes imposed on its income, i
franchise taxes imposed on it, by the jurisdictidsuch Bank's applicable Lending Office or anyitaal subdivision thereof (all such non-
excluded taxes, imposts, levies, duties, deductiorgthholdings of any nature being "Taxes"). e event that any Borrower is required by
applicable law to make any such withholding or deidun of Taxes with respect to any Loan or feetbeoamount, such Borrower shall pay
such deduction or withholding to the applicablengxauthority, shall promptly furnish to any Bamkrespect of which such deduction or
withholding is made all receipts and other documenidencing such payment and shall pay to suclk Bdditional amounts as may be
necessary in order that the amount received by Back after the required withholding or other paptrghall equal the amount such Bank
would have received had no such withholding or offagment been made. If no withholding or deductibifaxes are payable in respect of
any Loan or fee relating thereto, a Borrower shahish, at such Bank's reasonable request, evidazasonably acceptable to such Bank,
stating that such payments are exempt from or utgiest to withholding or deduction of Taxes. If arBower fails to provide such evidence,
such Borrower hereby agrees to compensate suchfBgrdnd indemnify them with respect to, the targequences of such Borrower's
failure to provide evidence of tax payments oréagmption.

In the event any Bank receives a refund of any $geéd by a Borrower pursuant to this Section 2itldill pay to such Borrower the amot
of such refund promptly upon receipt thereof; pded, however, if at any time thereafter it is regdito return such refund, such Borrower
shall promptly repay to it the amount of such refun

(e) Each Bank which shall be a foreign person ¢(agreother than a United States person for UnitateS Federal income tax purposes)
hereby agrees that:

(i) it shall no later than the Effective Date (orthe case of a Bank which shall become a pantgtbgursuant to Section 9.07 after the
Effective Date, the date upon which such Bank dhedome a pa



hereto) deliver to Franklin Electric (with a comythe Agent) (A) if any Lending Office is locatedthe United States, two (2) accurate and
complete signed originals of Internal Revenue Serorm 4224 (or any successors thereto) ("Formd'32and/or (B) if any Lending Office
is located outside the United States, two (2) ateuand complete signed originals of Internal RaeeBervice Form 1001 (or any successor
thereto) ("Form 1001"), in each case indicating thech Bank is on the date of delivery thereoftktito receive payments of principal,
interest and fees for the account of such Lendiffig®or Lending Offices under this Agreement ffemm withholding of United States
Federal income tax, in the case of Form 1001, fauntsto a United States tax treaty currently inefnd for which notice of termination has
not been given (and, if any political subdivisidrtite United States shall impose similar reportieguirements with respect to payments to
such Bank under this Agreement and such Bank stdive notice from Franklin Electric of the sarmigch Bank shall deliver any applicable
forms to Franklin Electric with a copy to the Agembmptly after receipt of such notice);

(i) if at any time such Bank shall change its LimgdOffice or Lending Offices or select an addiabhending Office as herein provided, it
shall, at the same time or reasonably promptlyethiger, deliver to Franklin Electric (with a comythe Agent) in replacement for, or in
addition to, the forms previously delivered byéréunder (A) if such changed or additional LendDifjce is located in the United States, t
(2) accurate and complete signed originals of F6224 or (B) otherwise, two (2) accurate and conepdégned originals of Form 1001, in
each case indicating that such Bank is on theafadelivery thereof entitled to receive paymentgoncipal, interest and fees for the account
of such changed or additional Lending Office urttiées Agreement free from withholding of United ®®federal income tax;

(iii) it shall, before or promptly after the occance of any event (including the passing of timedxeluding any event mentioned in

(if) above) requiring a change in the most recemt4224 or Form 1001 previously delivered by sBank and if the delivery of the same
lawful, deliver to Franklin Electric (with a copy the Agent) two (2) accurate and complete origéigthed copies of Form 4224 or Form 1
in replacement for the forms previously delivergdshch Bank;

(iv) if such Bank claims exemption from withholditexx under a United States tax treaty by providirigprm 1001 and such Bank sells or
grants a participation of all or part of its rightsder this Agreement, such Bank shall notify Flanklectric and the Agent of the percentage
amount in which it is no longer the beneficial owoader this Agreement. To the extent of this petage amount, Franklin Electric shall
treat such Bank's Form 1001 as no longer in comgdiavith this Section 2.11(e). In the event a Belakning exemption from United States
withholding tax by filing Form 4224 with Franklinl€ctric, sells or grants a participation in itshtig under this Agreement, such Bank agrees
to undertake sole responsibility for complying witie withholding tax requirements imposed by Sestib441 and 1442 of the Cot



(v) if the Internal Revenue Service or any autlyositthe United States of America or other jurisidic successfully asserts a claim that the
Agent or any Borrower did not properly withhold ta®m amounts paid to or for the account of anyBfdrecause the appropriate form was
not delivered, was not properly executed, or bezaush Bank failed to notify such Borrower or thgeAt of a change in circumstances wi
rendered the exemption from withholding tax inefifex), such Bank shall indemnify the Agent andiects Borrower, as applicable, fully for
all amounts paid, directly or indirectly, by the &g and/or such Borrower, as applicable, as tatr@rwise, including penalties and interest,
and including any taxes imposed by any jurisdictborthe amounts payable to the Agent and/or suctoBer, as applicable under this
paragraph (e), together with all costs, expensdsa#nrneys' fees (including the reasonable alkmtabsts for in- house staff counsel); and

(vi) it shall, promptly upon the Agent's or Framkklectric's reasonable request to that effectyeleto Franklin Electric (with a copy to the
Agent) such other forms or similar documentatiomay be required from time to time by any appliedalv, treaty, rule or regulation in
order to establish such Bank's tax status for wittihg purposes.

(f) The Borrowers will not be required to pay armdaional amounts in respect of United States Feldecome tax pursuant to Section 2.1.
to any Bank for the account of any Lending Offiéesiach Bank:

(i) if the obligation to pay such additional amaaimtould not have arisen but for a failure by suemiBto comply with its obligations under
Section 2.11(e) in respect of such Lending Office;

(i) if such Bank shall have delivered to the Baveys a Form 4224 in respect of such Lending Offigespant to Section 2.11(e) and such
Bank shall not at any time be entitled to exempfiom deduction or withholding of United States Erd income tax in respect of payments
by the Borrower hereunder for the account of suehding Office for any reason other than a chandénited States law or regulations or in
the official interpretation of such law or regutats by any Governmental Authority charged withititerpretation or administration thereof
(whether or not having the force of law) after tage of delivery of such Form 4224; or

(i) if such Bank shall have delivered to Frankkifectric a Form 1001 in respect of such Lendinfijc®fpursuant to Section 2.11(e) and such
Bank shall not at any time be entitled to exemptiom deduction or withholding of United States Eead income tax in respect of payments
by any Borrower hereunder for account of such Liegdffice for any reason other than a change irtddn$tates law or regulations or any
applicable tax treaty or regulations or in the @i interpretation of any such law, treaty or fagions by any Governmental Authority
charged with the interpretation or administratibareof (whether or not having the force of lawgathe date of delivery of such Form 1001.

(9) If, at any time, Franklin Electric shall requiagsy Bank to deliver any forms or other documeéatapursuant to Section 2.11(e)(vi), then
Franklin Electric shall, on demand of such Bankntairse such Bank for ar



reasonable costs or expenses incurred by suchiBah& preparation or delivery of such forms orastdocumentation.

(h) If any Borrower shall be required to pay adaifil amounts to any Bank pursuant to Section 2)1fl{dn such Bank shall use its best
efforts (consistent with legal and regulatory rietizns) to change the jurisdiction of its Lendi®éfice so as to eliminate any such additional
payment by the Borrower which may thereafter acdraach change in the judgment of such Bank shatilotherwise be disadvantageous to
such Bank.

(i) Without prejudice to the survival of any ottegreement of the Borrowers hereunder, the agresmaedtobligations of the Borrowers
contained in Section 2.11(d) shall be applicabléhweéspect to any Transferee, and any calculatieqgired by such provisions (i) shall be
made based upon the circumstances of such Traasterd (ii) constitute a continuing agreement dradl survive the termination of this
Agreement and the payment in full or cancellatibthe Notes.

SECTION 2.12. Computation of Interest and Feegrést on Domestic Loans based on the Base Ratédbshadmputed on the basis of a year
of 360 days and paid for the actual number of a@dggsed (including the first day but excluding lde&t day). Interest on Euro-Dollar Loans
and on Foreign Currency Loans shall be computetth®basis of a year of 360 days (except for angigarCurrency Loans outstanding in
British pounds sterling, Canadian dollars or Iggimts (if any of such currencies is selected agraig§n Currency pursuant to clause (iv) of
definition of "Foreign Currency"), which shall beraputed on a basis of 365 or 366 days, as thencagée) and paid for the actual number
of days elapsed, calculated as to each InteregidPieom and including the first day thereof to lextcluding the last day thereof. Facility fees
and any other fees payable hereunder shall be dechpn the basis of a year of 360 days and paithéoactual number of days elapsed
(including the first day but excluding the last flay

SECTION 2.13. Additional Borrowers. (a) FranklireEtric may from time to time cause any Wholly-OwrSdsidiary to become eligible to
borrower under Section 2.01 by delivering to theeAigan Election to Participate with respect to sittolly-Owned Subsidiary, duly
executed on behalf of such Wholly-Owned Subsidéargt Franklin Electric. Promptly upon receiving auwgh Election to Participate, the
Agent shall give notice to the Banks of its recéfiygreof, whereupon such Whol@wned Subsidiary shall become an Additional Bornofge
all purposes of this Agreement.

(b) The eligibility of any such Additional Borrowé&s borrow under

Section 2.01 shall terminate when the Agent receareElection to Terminate with respect to suchitathl Borrower, duly executed on
behalf of Franklin Electric. Promptly upon receigiany such Election to Terminate, the Agent shal gotice to the Banks of its receipt
thereof, and thereafter such Additional Borrowellsho longer be eligible to borrow under Sectiodl2 The delivery of an Election to
Terminate shall not affect any obligation of sudtidional Borrower theretofore incurre



ARTICLE Il
CONDITIONS TO BORROWINGS

SECTION 3.01. Conditions to First Borrowing. Thdigation of each Bank to make a Loan on the oceasfahe first Borrowing is subject
to the satisfaction of the conditions set fortfserction 3.02 and the following additional conditon

(a) receipt by the Agent from each of the partieeto of either (A)a duly executed counterparhaf Agreement signed by such party or (
facsimile transmission stating that such partydwdyg executed a counterpart of this Agreement @md such counterpart to the Agent;

(b) receipt by the Agent of a duly executed DoNaite and a duly executed Foreign Currency Noterahin Electric for the account of ea
Bank complying with the provisions of Section 2.03;

(c) receipt by the Agent of an opinion (togethethwéiny opinions of local counsel relied on thereih$chiff, Hardin & Waite, counsel for
Franklin Electric, dated as of the Effective Daghstantially in the form of Exhibit C hereto aralering such additional matters relating to
the transactions contemplated hereby as the AgeartyoBank may reasonably request;

(d) receipt by the Agent of an opinion of Womblerlgie Sandridge & Rice, PLLC, special counsel foe Agent, dated as of the Effective
Date, substantially in the form of Exhibit D heretiod covering such additional matters relatindittansactions contemplated hereby as the
Agent may reasonably request;

(e) receipt by the Agent of a certificate (the "Sitay Certificate"), dated the Effective Date, sabsally in the form of Exhibit H hereto,
signed by a principal financial officer of the Fkdin Electric, to the effect that (i)no Default hascurred and is continuing on the date of the
first Borrowing and (ii)the representations and naaties of Franklin Electric contained in Articé &re true on and as of the date of the first
Borrowing hereunder; and

(f) receipt by the Agent of all documents which fgent or any Bank may reasonably request relatrthe existence of Franklin Electric,
corporate authority for and the validity of thisgment and the Notes, and any other matters reléeaeto, all in form and substance
reasonably satisfactory to the Agent, includinghaitt limitation a certificate of incumbency of Fkdin Electric (the "Officer's Certificate"),
signed by the Secretary or an Assistant Secrefdfyamklin Electric, substantially in the form oklibit | hereto, certifying as to the names,
true signatures and incumbency of the officer dicefs of Franklin Electric authorized to execuie aeliver the Loan Documents, and
certified copies of the following items: (i) FrankElectric's Certificate of Incorporation, (ii) &mklin Electric's Bylaws, (iii) a certificate ofe
Secretary of State of the state of incorporatiarFi@nklin Electric as to the good standing of ktamElectric in such state, and (iv) the act
taken by the Board of Directors



Franklin Electric authorizing Franklin Electric'sexution, delivery and performance of this Agreetndre Notes and the other Loan
Documents to which Franklin Electric is a party.

SECTION 3.02. Conditions to All Borrowings. The igjaltion of each Bank to make a Loan on the occasi@ach Borrowing is subject to
the satisfaction of the following conditions:

(a) receipt by the Agent of Notice of Borrowingraguired by
Section 2.02;

(b) the fact that, immediately before and aftefsBorrowing, no Default shall have occurred anddetinuing;

(c) the fact that the representations and warrawti¢he Borrowers contained in Article 1V of tiigreement shall be true on and as of the
of such Borrowing, except (i) to the extent anytstepresentation or warranty is stated to relatntearlier date and (ii) for changes in the
Schedules hereto reflecting transactions afteEffective Date permitted by this Agreement; and

(d) the fact that, immediately after such Borrow({ghe aggregate outstanding principal amourthefLoans of each Bank will not exceed
the amount of its Commitment and (ii) the aggregaitistanding principal amount of the Loans will eateed the aggregate amount of the
Commitments of all of the Banks as of such date.

Each Borrowing hereunder shall be deemed to bprasentation and warranty by the Borrowers on #te df such Borrowing as to the truth
and accuracy of the facts specified in clauseg(¢b)and (d) of this Section; provided that suchrBaing shall not be deemed to be such a
representation and warranty to the effect set fiortBection4.04(b) as to any event, act or condlitiaving a Material Adverse Effect which
has theretofore been disclosed in writing by Frianklectric to the Banks if the aggregate outstagdirincipal amount of the Loans
immediately after such Borrowing will not exceee tiggregate outstanding principal amount thereofediately before such Borrowing.

SECTION 3.03. First Borrowing By Each Additional iBawer. The obligation of each Bank to make a Loarthe occasion of the first
Borrowing by each Additional Borrower is subjecthe satisfaction of the following further condiim

(a) receipt by the Agent of an Election to Partitgwith respect to such Additional Borrower appiately completed and signed,;

(b) receipt by the Agent for the account of eachiBaf duly executed Notes of such Additional Boresywdated on or before the date of such
Borrowing, complying with the provisions of Sectiard3;

(c) receipt by the Agent of one or more opinionsatinsel for such Additional Borrower, reasonatigeptable to the Agent, which taken
together cover the matters set forth in Exhibitefelo; anc



(d) receipt by the Agent of all documents whichay reasonably request relating to (i) the exigarfcsuch Additional Borrower, (ii) the
corporate authority for and validity of such Addital Borrower's Election to Participate and Nogag] (iii) the corporate authorization by
Franklin Electric's Board of Directors of the guatsaset forth in Article Xl of this Agreement witlespect to such Additional Borrower, in
each case in form and substance reasonably satisfac the Agent.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
Franklin Electric represents and warrants that:

SECTION 4.01. Corporate Existence and Power. Fiafikectric is a corporation duly organized, valigixisting and in good standing under
the laws of the jurisdiction of its incorporatiaa,duly qualified to transact business in everysgliction where, by the nature of its business,
such qualification is necessary, and has all categoowers and all governmental licenses, autht@rirm consents and approvals required to
carry on its business as now conducted, exceptentherfailure to have such licenses, authorizatiomssents and approvals could not
reasonably be expected to have a Material AdveifeetE

SECTION 4.02. Corporate and Governmental AuthonzatNo Contravention. The execution, delivery aedformance by Franklin Electric
of this Agreement, the Notes and the other Loanubants (i)are within Franklin Electric's corporatavers, (ii)have been duly authorizec
all necessary corporate action, (iii)require nacacby or in respect of, or filing with, any govenental body, agency or official, (iv)do not
contravene, or constitute a default under, anyipiov of any applicable law or regulation or of tDertificate of Incorporation or Bylaws of
Franklin Electric or of any agreement, judgmenyriction, order, decree or other instrument bindipgn Franklin Electric or any of its
Subsidiaries, and

(v)do not result in the creation or imposition ofyd_ien on any asset of Franklin Electric or anytefSubsidiaries.

SECTION 4.03. Binding Effect. This Agreement congés a valid and binding agreement of Franklirctie enforceable in accordance with
its terms, and the Notes and the other Loan Doctsnesen executed and delivered in accordancethighAgreement, will constitute valid
and binding obligations of Franklin Electric enfeable in accordance with their respective termsyiged that the enforceability hereof and
thereof is subject in each case to general priesipf equity and to bankruptcy, insolvency and lsimaws affecting the enforcement of
creditors' rights generally.

SECTION 4.04. Financial Information. (a)The condated balance sheet of Franklin Electric and itsfotidated Subsidiaries as of
December 31, 1996, and the related consolidatéehséents of income, shareholders' equity and cassffor the Fiscal Year then ended,
reported on by Deloitte & Touche LLP, copies of ethhave been delivered to each of the Banks, andrihudited consolidated financial
statements of Franklin Electric for the interimipdrended September 30, 1997, copies of which beee delivered to each of the Banks,
fairly present, in conformity with GAAP, tt



consolidated financial position of Franklin Electand its Consolidated Subsidiaries as of suchsdatid their consolidated results of
operations and cash flows for such periods stated.

(b) Since December 31, 1996, there has been nd,@aancondition or occurrence having a Materidl/&rse Effect.

SECTION 4.05. Litigation. There is no action, suitproceeding pending, or to the knowledge of HiariKlectric threatened, against or
affecting Franklin Electric or any of its Subsidés before any court or arbitrator or any governtaldmody, agency or official which could
reasonably be expected to have a Material Adveifeettor which in any manner draws into questiom ¥alidity or enforceability of, or cou
reasonably be expected to impair the ability ofhklia Electric to perform its obligations underigiAgreement, the Notes or any of the other
Loan Documents.

SECTION 4.06. Compliance with ERISA. (a) Franklitle&ric and each member of the Controlled GroupeHalfilled their obligations unde
the minimum funding standards of ERISA and the Goile respect to each Plan and are in complianedl imaterial respects with the
presently applicable provisions of ERISA and thel€and have not incurred any liability (other thiahilities incurred in the ordinary
course of business) to the PBGC or a Plan undkr [Mtof ERISA.

(b) Either (i) neither Franklin Electric nor any meer of the Controlled Group is or within the préiog 5 years ever has been obligated to
contribute to any Multiemployer Plan, or (ii) if&rklin Electric or any member of the Controlled @vads or within the preceding 5 years has
been obligated to contribute to any Multiemploy&&mP neither Franklin Electric nor any member @& @ontrolled Group has incurred any
withdrawal liability in excess of $1,000,000 wittsspect to any Multiemployer Plan under Title IVERISA.

SECTION 4.07. Taxes. There have been filed on hefi#ranklin Electric and its Subsidiaries all leeal and state income and other matt
tax returns which are required to be filed by themd all taxes due pursuant to such returns or patgo any assessment received by or on
behalf of Franklin Electric or any Subsidiary hdaeen paid, except those being contested in gotdbgiappropriate proceedings and as to
which adequate reserves have been establishedandanice with GAAP. The charges, accruals andvesem the books of Franklin Electric
and its Subsidiaries in respect of taxes or otbgegimental charges are, in the opinion of Frarklectric, adequate. United States income
tax returns of Franklin Electric and its Subsidéarhave been examined and closed through the Meealended December 31, 1993.

SECTION 4.08. Subsidiaries. Each of Franklin EletstrSubsidiaries is duly organized, validly exigtiand in good standing under the law
its jurisdiction of organization, is duly qualifigd transact business in every jurisdiction whegethe nature of its business, such qualifica

is necessary, and has all powers and all goverrahiérgnses, authorizations, consents and approgglsred to carry on its business as now
conducted, except where the failure to have swemties, authorizations, consents and approvald ootireasonably be expected to have a
Material Adverse Effect. Franklin Electric has nabSidiaries except those Subsidiaries listed ore@ale 4.08 (as such Schedule may be
updated by Franklin Electric (without any consemépproval by the Agent or any Bank) from timeitod to delete therefrom Persons which
cease to be Subsidiari



of Franklin Electric after the Effective Date amdadd thereto Persons which become SubsidiariEsaoklin Electric after the Effective
Date), which accurately sets forth each such Sidrgid complete name and jurisdiction of organati

SECTION 4.09. Not an Investment Company. Neithanklin Electric nor any of its Subsidiaries is amvéstment company" within the
meaning of the Investment Company Act of 1940,masraled.

SECTION 4.10 Public Utility Holding Company Act. Neer Franklin Electric nor any of its Subsidiarissa "holding company", or a
"subsidiary company" of a "holding company", or"affiliate” of a "holding company" or of a "subsidly company" of a "holding company",
as such terms are defined in the Public Utilitydiioy Company Act of 1935, as amended.

SECTION 4.11. Ownership of Property; Liens. Eaclr@nklin Electric and its Consolidated Subsidisiti@s title to its properties sufficient
for the conduct of its business, and none of suoperty is subject to any Lien except as permiite8Section5.07.

SECTION 4.12. No Default. Neither Franklin Electnior any of its Consolidated Subsidiaries is iradéifunder or with respect to any
agreement, instrument or undertaking to which & garty or by which it or any of its property isumd which could reasonably be expecte
have or cause a Material Adverse Effect.

SECTION 4.13. Full Disclosure. All information héséore furnished by Franklin Electric to the Agemtany Bank for purposes of or in
connection with this Agreement or any transactiontemplated hereby is, and all such informatioreager furnished by Franklin Electric to
the Agent or any Bank will be, true, accurate amhplete in every material respect or based on redde estimates on the date as of which
such information is stated or certified. Frankliedric has disclosed to the Banks in writing ang all facts which could reasonably be
expected to have or cause a Material Adverse Effect

SECTION 4.14. Environmental Matters. (a) Neitheartidin Electric nor any Subsidiary is subject ty &mvironmental Liability which coul
reasonably be expected to have or cause a Mateharse Effect, and, except as disclosed on Schetl@A-1 hereto, neither Franklin
Electric nor any Subsidiary has been designatedpagentially responsible party under CERCLA oremahy state statute similar to
CERCLA. Except as disclosed on Schedule 4.14A-2tbenone of the Properties has been identifiednyncurrent or proposed (i) National
Priorities List under 40 C.F.R. 300, (ii) CERCLIStlor (iii) any list arising from a state statsieilar to CERCLA.

(b) No Hazardous Materials have been or are besed,yroduced, manufactured, processed, treamatled, generated, stored, disposed of,
managed or otherwise handled at, or shipped ospi@ted to or from the Properties or are othenpresent at, on, in or under the Properties,
or, to the best of the knowledge of Franklin Eliegtat or from any adjacent site or facility, excégr Hazardous Materials, such as cleaning
solvents, pesticides and other materials useduges manufactured, processed, treated, recyctedrgted, stored, disposed of, and
managed or otherwis



handled in minimal amounts in the ordinary courSkusiness in compliance in all material respedth @il applicable Environmental
Requirements.

(c) Franklin Electric, and each of its Subsidiaa@sl Affiliates, has procured all Environmental Baitizations necessary for the conduct of its
business, and is in compliance with all EnvironméRequirements in connection with the operatiothefProperties and Franklin Electric's,
and each of its Subsidiary's and Affiliate's, resive businesses, except where any failure to peoany such Environmental Authorizations
or any failure to comply with any such EnvironméiRaquirements could not, alone or in the aggregatesonably be expected to have a
Material Adverse Effect.

SECTION 4.15. Compliance with Laws. Franklin Electaind each Subsidiary is in compliance with aplagable laws, including, without
limitation, all Environmental Requirements, excepere any failure to comply with any such laws doobt, alone or in the aggregate,
reasonably be expected to have a Material AdveifeetE

SECTION 4.16. Capital Stock. All Capital Stock, datures, bonds, notes and all other securitiesafldfin Electric and its Subsidiaries
presently issued and outstanding are validly anggnly issued in accordance with all applicabledaiwwcluding, but not limited to, the "Blue
Sky" laws of all applicable states and the fedeegurities laws. The issued shares of Capital Stb&kanklin Electric's Wholly Owned
Subsidiaries are owned by Franklin Electric fred aelear of any Lien or adverse claim. At least gamity of the issued shares of stock of e
of Franklin Electric's other Subsidiaries (otheartiWholly Owned Subsidiaries) having ordinary vgtpower to elect a majority of the board
of directors of such Subsidiary is owned by FramHlectric free and clear of any Lien or adversénal

SECTION 4.17. Margin Stock. Neither Franklin Eléctior any of its Subsidiaries is engaged prindypar as one of its important activities,
in the business of purchasing or carrying any Ma&jock. Margin Stock constitutes less than 25%h0$e assets of Franklin Electric and its
Subsidiaries which are subject to any limitationsafe, pledge or other restriction hereunder.

SECTION 4.18. Insolvency. After giving effect teetexecution and delivery of the Loan Documentstaednaking of the Loans under this
Agreement, Franklin Electric will not be "insolvghivithin the meaning of such term as used in O.8.G8-222 or as defined in 101 of Ti
11 of the United States Code or Section 2 of thi#ddm Fraudulent Transfer Act, or any other apieastate law pertaining to fraudulent
transfers, as each may be amended from time tg timtge unable to pay its debts generally as sebltsdoecome due, or have an
unreasonably small capital to engage in any busioesransaction, whether current or contemplated.

ARTICLE V
COVENANTS

Franklin Electric agrees that, so long as any Baaskany Commitment hereunder or any amount payaaler any Note remains unpa



SECTION 5.01. Information. Franklin Electric wiletiver to each of the Banks:

(a) as soon as available and in any event withid#®® after the end of each Fiscal Year, a cores@iibalance sheet of Franklin Electric and
its Consolidated Subsidiaries as of the end of ustal Year and the related consolidated statesr@rincome, shareholders' equity and cash
flows for such Fiscal Year, setting forth in eaelse in comparative form the figures for the presifiscal year, all certified by Deloitte &
Touche LLP or other independent public accountahtsationally recognized standing, with such cerdiion to be free of exceptions and
qualifications not acceptable to the Required Banks

(b) as soon as available and in any event withid#@@ after the end of each of the first 3 Fisaauers of each Fiscal Year, a consolidated
balance sheet of Franklin Electric and its Constéd Subsidiaries as of the end of such Fiscalt®uand the related statement of income
and statement of cash flows for such Fiscal Quartdrfor the portion of the Fiscal Year ended atdhd of such Fiscal Quarter, setting forth
in each case in comparative form the figures ferdbrresponding Fiscal Quarter and the correspgrutintion of the previous Fiscal Year,
certified (subject to normal year-end and audiuamiients) as to fairness of presentation, GAAPcamdistency by the chief financial officer
or the chief accounting officer of Franklin Electri

(c) simultaneously with the delivery of each setioéncial statements referred to in clauses (d)(Ahabove, a certificate, substantially in the
form of Exhibit J (a "Compliance Certificate"), thfe chief financial officer or the chief accountiofficer of Franklin Electric

(i) setting forth in reasonable detail the caldolas required to establish whether Franklin Electras in compliance with the requirements of
Sections 5.03, 5.04, 5.06, 5.07 and 5.08 on the afatuch financial statements and

(i) stating whether any Default exists on the dztsuch certificate and, if any Default then existetting forth the details thereof and the
action which Franklin Electric is taking or propege take with respect thereto;

(d) within 5 Domestic Business Days after any Resfile Officer becomes aware of the occurrencengfl@efault, a certificate of the chief
financial officer or the chief accounting officefrferanklin Electric setting forth the details thef@nd the action which Franklin Electric is
taking or proposes to take with respect thereto;

(e) promptly upon the mailing thereof to the shatdérs of Franklin Electric generally, copies dffalancial statements, reports and proxy
statements so mailed;

() promptly upon the filing thereof, copies of edigistration statements (other than the exhibiésetto and any registration statements on
Form S-8 or its equivalent) and annual or quartezports which Franklin Electric shall have filedwthe Securities and Exchange
Commission;

(9) if and when Franklin Electric or, to the knodige of a Responsible Officer, any member of thet@tdad Group (i) gives or is required to
give notice to the PBGC of any "reportable eveat' defined in Section4043 of ERISA) with respedrtyg Plan which might constitute
grounds



for a termination of such Plan under Title IV of BR, or knows that the plan administrator of angirPhas given or is required to give notice
of any such reportable event, a copy of the naifcgich reportable event given or required to bemio the PBGC,; (ii)receives notice of
complete or partial withdrawal liability under &tlV of ERISA, a copy of such notice; or

(iireceives notice from the PBGC under Title IVEBRISA of an intent to terminate or appoint a tegsto administer any Plan, a copy of <
notice;

(h) promptly after a Responsible Officer knowslof tommencement thereof, notice of any litigatdispute or proceeding involving a claim
against Franklin Electric and/or any Subsidiary$8r000,000 or more in excess of amounts coverédlliby applicable insurance; and

(i) from time to time such additional informatioegarding the financial position or business of kliarElectric and its Subsidiaries as the
Agent, at the request of any Bank, may reasonaujyest.

SECTION 5.02. Inspection of Property, Books anddrés. Franklin Electric will (i) keep, and will ca@ each Subsidiary to keep, proper
books of record and account in which full, true aodrect entries in conformity with GAAP (where éipable) shall be made of all dealings
and transactions in relation to its business atidies; and (ii) permit, and will cause each SidiEry to permit, representatives of any Bank
at such Bank's expense prior to the occurrence &vant of Default and at the Borrower's expenger #ifie occurrence of an Event of Defe
to visit and inspect any of their respective praipsr to examine and make abstracts from any af teepective books and records and to
discuss their respective affairs, finances and @ttsowith their respective officers and indepengheiitlic accountants; provided that in any
such discussions with the independent public ademis of Franklin Electric, Franklin Electric shb# afforded the opportunity to have one
or more of its officers present at such discussiBranklin Electric agrees to cooperate and ass&ich visits and inspections, in each case
upon reasonable prior notice and at such timesigurdrmal business hours and as often as may ralalgdre desired.

SECTION 5.03. Debt to EBIDTA. At the end of eackdal Quarter, commencing with the Fiscal QuarteirenSeptember 30, 1997, the ri
of Debt as at the end of such Fiscal Quarter tolE& for the period of 4 consecutive Fiscal Quartéen ended shall not exceed 2.5 to 1.0.

SECTION 5.04. Current Obligation Coverage. At thd ef each Fiscal Quarter, commencing with thedtiQuarter ending September 30,
1997, the ratio of Income Available for Fixed Chesdor the period of 4 consecutive Fiscal Quarteza ended to Current Obligations for the
period of 4 consecutive Fiscal Quarters then ensteal] not have been less than 2.5 to 1.0.

SECTION 5.05. [Reserved]

SECTION 5.06. Loans or Advances. Neither FrankligcEic nor any of its Subsidiaries shall make kbanadvances to any Person excef
loans or advances to employees made in the ordamamse of business and consistently with praceésésting on the Effective Date; (ii)
deposits required by government agencies or puliliies; (iii)loans or advances



any Subsidiary Guarantor; (iv) loans or advancemntpSubsidiary (other than any Subsidiary Guarameathe extent (A) the aggregate
outstanding amount of all loans and advances th Subsidiary does not exceed $10,000,000 and éBadlgregate outstanding amount of all
loans and advances to all Subsidiaries (other déingrSubsidiary Guarantor) does not exceed $30,000(0) loans or advances to senior
management of Franklin Electric pursuant to Frankliectric's stock purchase plan in an aggregatsanding amount not to exceed
$5,000,000; (vi) loans or advances to the existimgployee stock ownership plan of Franklin Elecaricl any new employee stock ownership
plan of Franklin Electric which is approved by Fkhm Electric's shareholders; and (vii) loans ovaadces permitted by

Section 5.07; provided that after giving effectie making of any loans, advances or deposits peehidy clause (i), (i), (iii), (iv), (v), (vi) ¢

(vii) of this Section, no Default shall have ocadrand be continuing.

SECTION 5.07. Investments. Neither Franklin Electror any of its Subsidiaries shall make Investmémany Person except as permitted by

Section 5.10, and except Investments (i) indirétigations of or guaranteed by the United StateggBaument or any state of the United St
or any agency of either thereof maturing withines, (ii) in certificates of deposit issued bygd #ime deposits with, a commercial bank with
a capital of $100,000,000 or more or whose cradieasonably satisfactory to the Agent,

(iii) in commercial paper rated A or better by Stard & Poor's Ratings Group, a division of McGravll;Hinc., or the equivalent thereof by
any nationally recognized rating agency, (iv) ia farm of loans and advances permitted by Sectioé, %v) in tender bonds the payment of
the principal of and interest on which is fully papted by a letter of credit issued by a Unitedestdank whose long-term certificates of
deposit are rated at least A or better by Stan8ldPdor's Ratings Group, a division of McGraw-Hilc., or the equivalent thereof by any
nationally recognized rating agency,

(vi) in any Subsidiary or any corporation or otlarson which immediately after such Investmentaslenwill be a Subsidiary, (vii) consisti
of stock, obligations or securities received inlsgtent of debts created in the ordinary courdseusiness owing to Franklin Electric or any
Subsidiary, to the extent the aggregate amounit efieh Investments described in this clause (wnide after the Effective Date does not
exceed $1,000,000, (viii) consisting of demand dé@mxcounts, (ix) consisting of repurchase agregsnith respect to Investments
described in clauses (ii) and (iii) above, (x) detisg of money market funds which invest exclugnia Investments described in clauses (i),
(i), (iii) and (ix) above, and (xi) not otherwigermitted by the foregoing clauses (i) throughiixdn aggregate amount not to exceed an
amount equal to 25% of Consolidated Tangible Netti\/o

SECTION 5.08. Negative Pledge. Neither FranklincEle nor any Consolidated Subsidiary will creatssume or suffer to exist any Lien on
any asset now owned or hereafter acquired by de@x

(a) Liens existing on the date of this Agreemeptisag Indebtedness outstanding on the date oftisement in an aggregate principal
amount not exceeding $0;

(b) any Lien existing on any asset of any corporatr other Person at the time such corporatiasttoer Person becomes a Consolidated
Subsidiary and not created in contemplation of sent;



(c) any Lien on any asset securing Indebtednessrigdt or assumed for the purpose of financingradiny part of the cost of acquiring or
constructing such asset, provided that such Liatlaés to such asset concurrently with or withimmths after the acquisition or
completion of construction thereof;

(d) any Lien on any asset of any corporation oepoferson existing at the time such corporatiootloer Person is merged or consolidated
with or into Franklin Electric or a ConsolidatedifSidiary and not created in contemplation of sugmé

(e) any Lien existing on any asset prior to theugition thereof by Franklin Electric or a Consalidd Subsidiary and not created in
contemplation of such acquisition;

(f) Liens securing Indebtedness owing by any Subsido Franklin Electric or another Subsidiary;

(9) any Lien arising out of the refinancing, extens renewal or refunding of any Indebtedness satby any Lien permitted by any of the
foregoing clauses of this Section, provided thesich Indebtedness is not secured by any additassats, and (ii) the amount of such
Indebtedness secured by any such Lien is not isetka

(h) Liens incidental to the conduct of its businesthe ownership of its assets which (i) do nause Indebtedness and (ii) do not in the
aggregate materially detract from the value o&gtsets or materially impair the use thereof inojeration of its business;

(i) any Lien on Margin Stock; and

(j) Liens not otherwise permitted by the foregoalguses of this
Section securing Indebtedness (other than indebssdmepresented by the Notes) in an aggregatdpairamount at any time outstanding not
to exceed 15% of Consolidated Tangible Net Worth.

SECTION 5.09. Maintenance of Existence. Frankliac&ic shall, and shall cause each Material Sudsidd, maintain its corporate existe!
(except as otherwise permitted by Section 5.10)camy on its business in substantially the samemaaand in substantially the same fields
as such business is now carried on and maintained.

SECTION 5.10. Consolidations, Mergers and Salessskts. Franklin Electric will not, nor will it pexit any Subsidiary to, consolidate or
merge with or into, or sell, lease or otherwisasfar all or any substantial part of its assetay, other Person, provided that (a)Franklin
Electric may merge with another Person if (i) sBelison was organized under the laws of the Unitetd$of America or one of its states, (ii)
Franklin Electric is the corporation surviving sutlerger and (iii) immediately after giving effeotguch merger, no Default shall have
occurred and be continuing,

(b)Subsidiaries of Franklin Electric may merge witke another or with Franklin Electric, and (c) tbeegoing limitation on the sale, lease or
other transfer of assets shall not prohibit (1) sale of accounts receivable of Franklin Electriaioy Subsidiary, (2) any sale and leaseback
of any Property owned by Franklin Electric or arfiyte Subsidiaries, (3) any sale, lease or othadfer of assets made by Franklin Electric or
any



Subsidiary in the ordinary course of its businesg$4) any sale, lease or other transfer of assétsde of the ordinary course of business so
long as the aggregate amount of assets sold, leas#derwise transferred outside of the ordinayrse of business in the then most recent
twelve (12) month period which were not otherwisempitted by this Section 5.10 to be sold, leaseatloerwise transferred together with the
amount of any assets then proposed to be solé&deasotherwise transferred outside of the ordiranyrse of business which are not
otherwise permitted by this Section 5.10 to be delased or otherwise transferred (A) does nottitates more than fifteen percent (15%) of
Consolidated Total Assets determined as of theoéttte most recently ended Fiscal Year and (B)rfwasontributed more than fifteen
percent (15%) of Consolidated Operating Profitstiier most recently ended Fiscal Year.

SECTION 5.11. Use of Proceeds. No portion of ttezeeds of the Loans will be used by Franklin Eleair any Subsidiary (i) in a manner
which would violate or cause any Bank to be inafimn of Regulation G, T, U or X of the Board ofw@onors of the Federal Reserve Sysl
(ibfor any purpose in violation of any applicaltéev or regulation, or (iii) to finance the acquisit of a controlling interest in any Person if
board of directors (or the functional equivalergréhof) of such Person has not recommended or apgrEych acquisition.

SECTION 5.12. Compliance with Laws; Payment of Bax&anklin Electric will, and will cause each tf Subsidiaries and (as to ERISA i
regulations and similar requirements of the PBG{y)agach member of the Controlled Group to, coniplgll material respects with
applicable laws (including but not limited to ERIBAegulations and similar requirements of govemtakauthorities (including but not
limited to PBGC), except where the necessity ohstampliance is being contested in good faith thtoappropriate proceedings diligently
pursued. Franklin Electric will, and will cause baif its Subsidiaries to, pay promptly when dudatkes, assessments, governmental cha
claims for labor, supplies, rent and other obligagi which, if unpaid, might become a lien agaihstgroperty of Franklin Electric or any
Subsidiary not permitted by Section 5.08, excetilities being contested in good faith by apprafgriproceedings diligently pursued and
against which, if requested by the Agent, Frankliectric shall have set up reserves in accordaritte®AAP.

SECTION 5.13. Insurance. Franklin Electric will m&iin, and will cause each of its Subsidiaries &ntain (either in the name of Franklin
Electric or in such Subsidiary's own name), wittaficially sound and reputable insurance compainigsgrance on all its Property in at least
such amounts and against at least such risks asaadly insured against in the same general areampanies of established repute engagec
in the same or similar business; provided that ldnarElectric may satisfy the requirements of tBisction through adequate self-insurance
programs.

SECTION 5.14. Change in Fiscal Year. Franklin Eieawill not change its Fiscal Year without the sent of the Required Banks.

SECTION 5.15. Maintenance of Property. Franklinciie shall, and shall cause each Subsidiary tontaia its properties and assets in all
material respects in good condition, repair andkingr order, ordinary wear and tear excep



SECTION 5.16. Environmental Matters. (a) FrankliedEric shall furnish to the Banks and the Agermtrppt written notice of all material
Environmental Liabilities, pending or, to the bksbwledge of any Responsible Officer, threatenetena Environmental Proceedings,
material Environmental Notices, Environmental Judgta and Orders, and material Environmental Resegis®n, in, under or in any way
affecting the Properties or any adjacent property.

(b) Franklin Electric and its Subsidiaries will nahd will not permit any Third Party to, use, pwod, manufacture, process, treat, recycle,
generate, store, dispose of, manage at, or otheivaisdle or ship or transport to or from the Progeiany Hazardous Materials except for
Hazardous Materials such as cleaning solventsicidest and other similar materials used, produoghufactured, processed, treated,
recycled, generated, stored, disposed, managetiemose handled in minimal amounts in the ordinaoyirse of business in compliance in
all material respects with all applicable Enviromta Requirements.

(c) Franklin Electric agrees that upon the occureenf a material Environmental Release at or ondditige Properties it will act immediately
to investigate the extent of, and to take appre@riemedial action to eliminate, such EnvironmeR&lease, whether or not ordered or
otherwise directed to do so by any EnvironmentahArity.

ARTICLE VI
DEFAULTS
SECTION 6.01. Events of Default. If one or moretaf following events ("Events of Default") shalMesoccurred and be continuing:

(a) any Borrower shall fail to pay when due anygipal of any Loan or shall fail to pay any intdres any Loan within 10 Domestic
Business Days after such interest shall becomeatishall fail to pay any fee or other amount pagdiereunder within 10 Domestic Busin
Days after such fee or other amount becomes due; or

(b) Franklin Electric shall fail to observe or pmrh any covenant contained in Sections 5.02(i)3%0 5.11, inclusive, or Section 5.14; or

(c) Franklin Electric shall fail to observe or pmrh any covenant or agreement contained or incatpdrby reference in this Agreement
(other than those covered by clause (a) or (b) @bfor thirty days after the earlier of (i) thestiday on which any Responsible Officer has
knowledge of such failure or (ii) written noticestieof has been given to Franklin Electric by thewtgat the request of any Bank; or

(d) any representation, warranty, certificatiorstatement made or deemed made by any Borroweisid\greement or by any Subsidiary
Guarantor in any Subsidiary Guaranty to which sBahsidiary Guarantor is a party or in any certificdinancial statement (other than any
projections made in such financial statement) belotdocument delivered pursuant to this Agreeme



any Subsidiary Guaranty shall prove to have beeoriact or misleading in any material respect winade (or deemed made); or

(e) Franklin Electric or any Subsidiary shall fmilmake any payment in respect of Indebtednessamaisig in an aggregate amount excee
$3,000,000 (other than the Notes) when due or withiy applicable grace period; or

(f) any event or condition shall occur which resuift the acceleration of the maturity of Indebtesdneutstanding in an aggregate amount
exceeding $3,000,000 of Franklin Electric or anp$Sdiary or the mandatory prepayment or purchaseicfi Indebtedness by Franklin
Electric (or its designee) or such Subsidiary (®designee) prior to the scheduled maturity tHe@oenables the holders of such
Indebtedness or any Person acting on such holghalf to accelerate the maturity thereof or regjithe mandatory prepayment or purchase
thereof prior to the scheduled maturity thereothait regard to whether such holders or other fPesball have exercised or waived their
right to do so; or

(9) Franklin Electric, any other Borrower or anybSidiary shall commence a voluntary case or othecgeding seeking liquidation,
reorganization or other relief with respect tolitee its debts under any bankruptcy, insolvencytirer similar law now or hereafter in effect
or seeking the appointment of a trustee, recelivgridator, custodian or other similar official ibfor any substantial part of its property, or
shall consent to any such relief or to the appoémhof or taking possession by any such officiamninvoluntary case or other proceeding
commenced against it, or shall make a general@assgt for the benefit of creditors, or shall fagingrally, or shall admit in writing its
inability, to pay its debts as they become dueshadl take any corporate action to authorize anphefforegoing; or

(h) an involuntary case or other proceeding shaltdimmenced against Franklin Electric, any otherdeer or any Subsidiary seeking
liquidation, reorganization or other relief withspect to it or its debts under any bankruptcy, lirsecy or other similar law now or hereafter
in effect or seeking the appointment of a trusteeeiver, liquidator, custodian or other similafi@&l of it or any substantial part of its
property, and such involuntary case or other prdicgeshall remain undismissed and unstayed foriagef 60 days; or an order for relief
shall be entered against Franklin Electric, angoBorrower or any Subsidiary under the federakbapicy laws as now or hereafter in
effect; or

(i) Franklin Electric or any member of the ConteallGroup shall fail to pay when due any materiabant which it shall have become liable
to pay to the PBGC or to a Plan under Title IV &I8A; or notice of intent to terminate a Plan cari shall be filed under Title IV of ERIS
by Franklin Electric, any member of the Control@tbup, any plan administrator or any combinatiothefforegoing which results in liabili
of Franklin Electric or any member of the Contrdli@roup of greater than $2,000,000; or the PBG sisditute proceedings under Title IV
of ERISA to terminate or to cause a trustee togpoanted to administer any such Plan or Plansmoeaeeding shall be instituted by a
fiduciary of any such Plan or Plans to enforce i8abtl5 or 4219(c)(5) of ERISA and such proceedimgjlsnot have been dismissed within
days thereafter; or a condition shall exist by osasf which the PBGC would be entitled to obtaihegree adjudicating that any st



Plan or Plans must be terminated; or Franklin Eleor any other member of the Controlled Grouplishaur any withdrawal liability in
excess of $2,000,000 with respect to a Multiempid3lan; or

() one or more judgments or orders for the paynoémboney in an aggregate amount in excess of $2)00 shall be rendered against
Franklin Electric or any Subsidiary and such judghm order shall continue unsatisfied, unbondedlarstayed for a period of 60 days; or

(k) (i) any Person or two or more Persons actingpincert shall have acquired beneficial ownershigh{n the meaning of Rule13d-3 of the
Securities and Exchange Commission under the SiesuEixchange Act of 1934) of 35% or more of thestanding shares of the voting stc

of Franklin Electric; or (ii) except as may occotedy as a result of natural disasters or otheidaetal causes, as of any date a majority of the
Board of Directors of Franklin Electric consistsindividuals who were not either (A) directors aRklin Electric as of the corresponding
date of the previous year, (B)selected or nomintidzecome directors by the Board of Directorsrafnklin Electric of which a majority
consisted of individuals described in clause (A)@)selected or nominated to become directordibyBoard of Directors of Franklin Elect

of which a majority consisted of individuals debed in clause (A) and individuals described in s&a(B); or

() any provision of Article XI shall cease to befull force and effect with respect to FranklireEtric, or Franklin Electric or any Person
acting on behalf of Franklin Electric shall so asgewriting; or

(m) any material provision of any Subsidiary Guayashall cease to be in full force and effect witpect to the Subsidiary Guarantor party
to such Subsidiary Guaranty, or such Subsidiaryr@uar or any Person acting on behalf of such $ligngi Guarantor shall so assert in
writing;

then, and in every such event, the Agent shaflr@juested by the Required Banks, by notice tolda Electric terminate the Commitments
and they shall thereupon terminate, and (ii) ifuested by the Required Banks, by notice to Fraridi@etric declare the Notes (together with
accrued interest thereon) and all other amountakdayhereunder and under the other Loan Documeits, tand the Notes (together will all
accrued interest thereon) and all other amountaldayhereunder and under the other Loan DocumkatktBereupon become, immediately
due and payable without presentment, demand, pratesher notice of any kind, all of which are élgy waived by Franklin Electric;
provided that if any Event of Default specifiedclause (g) or (h) above occurs with respect to lnaflectric, without any notice to Frank
Electric or any other act by the Agent or the Batks Commitments shall thereupon automaticallnieate and the Notes (together with
accrued interest thereon) and all other amountalgayhereunder and under the other Loan Documbatkasitomatically become
immediately due and payable without presentmemhzshel, protest or other notice of any kind, all dfieth are hereby waived by Franklin
Electric. Notwithstanding the foregoing, the Agshall have available to it all other remedies &t ¢a equity, and shall exercise any one o
of them at the request of the Required Ba



SECTION 6.02. Notice of Default. The Agent shalleggnotice to Franklin Electric of any Default undction6.01(c) promptly upon being
requested to do so by any Bank and shall thereaptify all the Banks thereof.

ARTICLE VII
THE AGENT

SECTION 7.01. Appointment, Powers and ImmunitieciEBank hereby irrevocably appoints and authotizeg\gent to act as its agent
hereunder and under the other Loan Documents with gowers as are specifically delegated to thenAlg the terms hereof and thereof,
together with such other powers as are reasonabigeantal thereto. The Agent: (a) shall have néedutr responsibilities except as expressly
set forth in this Agreement and the other Loan Doents, and shall not by reason of this Agreemeangrother Loan Document be a trustee
for any Bank; (b) shall not be responsible to tlaalg for any recitals, statements, representatiomarranties contained in this Agreemer
any other Loan Document, or in any certificate treo document referred to or provided for in, areiged by any Bank under, this Agreen

or any other Loan Document, or for the validityfeefiveness, genuineness, enforceability or sfficy of this Agreement or any other Loan
Document or any other document referred to or gledifor herein or therein or for any failure by iikdin Electric or any other Borrower to
perform any of its obligations hereunder or thedarn(c) shall not be required to initiate or cocidany litigation or collection proceedings
hereunder or under any other Loan Document exodpietextent requested by the Required Banks,lrddnly on terms and conditions
satisfactory to the Agent, and (d) shall not b@oesible for any action taken or omitted to be itakg it hereunder or under any other Loan
Document or any other document or instrument reteto or provided for herein or therein or in cacti@ herewith or therewith, except for
its own gross negligence or willful misconduct. Thgent may employ agents and attorneys- in-factsdradl not be responsible for the
negligence or misconduct of any such agents orretys-in-fact selected by it with reasonable c@he provisions of this Article VII are
solely for the benefit of the Agent and the Barses] the Borrowers shall not have any rights asrd ffarty beneficiary of any of the
provisions hereof. In performing its functions ahdies under this Agreement and under the othen [Bxacuments, the Agent shall act solely
as agent of the Banks and does not assume anchshhk deemed to have assumed any obligation tsaxarrelationship of agency or trust
with or for the Borrowers. The duties of the Agehall be ministerial and administrative in natumed the Agent shall not have by reason of
this Agreement or any other Loan Document a fidycialationship in respect of any Bank.

SECTION 7.02. Reliance by Agent. The Agent shalébtitled to rely upon any certification, noticeather communication (including any
thereof by telephone, telefax, telegram or cabddiplsed by it to be genuine and correct and to Hmeen signed or sent by or on behalf of the
proper Person or Persons, and upon advice andn&tiate of legal counsel, independent accountantther experts selected by the Agent. As
to any matters not expressly provided for by thigeement or any other Loan Document, the Agent 8hall cases be fully protected in
acting, or in refraining from acting, hereunder émereunder in accordance with instructions signethe Required Banks, and such
instructions of the Required Banks in any actidetaor failure to act pursuant thereto shall balinig on all of the Bank



SECTION 7.03. Defaults. The Agent shall not be degto have knowledge of the occurrence of a Detaudin Event of Default (other than
the nonpayment of principal of or interest on the Loanslegs the Agent has received notice from a Bartkanklin Electric specifying suc
Default or Event of Default and stating that suokiae is a "Notice of Default". In the event thiag tAgent receives such a notice of the
occurrence of a Default or an Event of Default, Agent shall give prompt notice thereof to the Barlkhe Agent shall give each Bank
prompt notice of each non-payment of principal ointerest on the Loans, whether or not it hasiveckany notice of the occurrence of such
non-payment. The Agent shall (subject to

Section 9.05) take such action with respect to fdefault or Event of Default as shall be directydhe Required Banks, provided that, un
and until the Agent shall have received such divast the Agent may (but shall not be obligatedadse such action, or refrain from taking
such action, with respect to such Default or Evéridefault as it shall deem advisable in the betgrests of the Banks.

SECTION 7.04. Rights of Agent as a Bank. With respe the Loans made by it, Wachovia in its cayaas a Bank hereunder shall have the
same rights and powers hereunder as any other @ahknay exercise the same as though it were riogeas the Agent, and the term "Bank"
or "Banks" shall, unless the context otherwisedatis, include Wachovia in its individual capacitfie Agent may (without having to
account therefor to any Bank) accept deposits ftend money to and generally engage in any kingboking, trust or other business with
any Borrower (and any of its Affiliates) as if iene not acting as the Agent, and the Agent maypddees and other consideration from any
Borrower (in addition to any agency fees and areamgnt fees heretofore agreed to between Franldictfid and the Agent) for services in
connection with this Agreement or any other LoarciDuent or otherwise without having to account Far $ame to the Banks.

SECTION 7.05. Indemnification. Each Bank severallyees to indemnify the Agent, to the extent themtghall not have been reimbursed
by the Borrowers, ratably in accordance with itsr@atment, for any and all liabilities, obligatioriesses, damages, penalties, actions,
judgments, suits, costs, expenses (including, withimitation, counsel fees and disbursements)iglsidsements of any kind and nat
whatsoever which may be imposed on, incurred Bsserted against the Agent in any way relating tarising out of this Agreement or any
other Loan Document or any other documents contatiegblby or referred to herein or therein or thadaations contemplated hereby or
thereby (excluding, unless an Event of Defaultd@zurred and is continuing, the normal administmtiosts and expenses incident to the
performance of its agency duties hereunder) oettfiercement of any of the terms hereof or thereainy such other documents; provided,
however, that no Bank shall be liable for any @& thregoing to the extent they arise from the gresgigence or willful misconduct of the
Agent. If any indemnity furnished to the Agent &y purpose shall, in the opinion of the Agentinsaifficient or become impaired, the
Agent may call for additional indemnity and ceasenot commence, to do the acts indemnified against such additional indemnity is
furnished.

SECTION 7.06. CONSEQUENTIAL DAMAGES. THE AGENT SHAINOT BE RESPONSIBLE OR LIABLE TO ANY BANK, ANY
BORROWER OR ANY OTHER PERSON OR ENTITY FOR ANY EXEMARY OR CONSEQUENTIAL DAMAGES WHICH MAY BE
ALLEGED AS A RESULT OF THIS AGREEMENT, THE OTHER LAN DOCUMENTS, OR ANY OF THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY



SECTION 7.07. Payee of Note Treated as Owner. TgenfAmay deem and treat the payee of any Noteeamnher thereof for all purposes
hereof unless and until a written notice of thégasaent or transfer thereof shall have been fildth the Agent and the provisions of Section
9.07(c) have been satisfied. Any requests, authoritonsent of any Person who at the time of ngakuch request or giving such authority
or consent is the holder of any Note shall be asieé and binding on any subsequent holder, tragsfer assignee of that Note or of any
Note or Notes issued in exchange therefor or rephent thereol

SECTION 7.08. Non-Reliance on Agent and Other Bakk&h Bank agrees that it has, independently attdut reliance on the Agent or

any other Bank, and based on such documents aoriafion as it has deemed appropriate, made itsooedit analysis of the Borrowers and
decision to enter into this Agreement and thatilit independently and without reliance upon theeAgor any other Bank, and based on such
documents and information as it shall deem appatgpat the time, continue to make its own analgs@decisions in taking or not taking
action under this Agreement or any of the othemiLbBacuments. The Agent shall not be required t@keself (or any Bank) informed as to
the performance or observance by the BorrowerkisfAgreement or any of the other Loan Documentngrother document referred to or
provided for herein or therein or to inspect thegarties or books of the Borrowers or any othes®erExcept for notices, reports and other
documents and information expressly required ttub@shed to the Banks by the Agent hereunder deuthe other Loan Documents, the
Agent shall not have any duty or responsibilityptovide any Bank with any credit or other infornsaticoncerning the affairs, financial
condition or business of the Borrowers or any ofhenson (or any of their Affiliates) which may comeo the possession of the Agent.

SECTION 7.09. Failure to Act. Except for action eegsly required of the Agent hereunder or undepther Loan Documents, the Agent
shall in all cases be fully justified in failing cefusing to act hereunder and thereunder unle$slt receive further assurances to its
satisfaction by the Banks of their indemnificatmvligations under Section 7.05 against any anliadility and expense which may be
incurred by the Agent by reason of taking, contiguiio take, or failing to take any such action.

SECTION 7.10. Resignation or Removal of Agent. 8abjo the appointment and acceptance of a suac&gsat as provided below, the
Agent may resign at any time by giving notice tloéte the Banks and Franklin Electric and the Agealy be removed at any time with or
without cause by the Required Banks. Upon any sesignation or removal, the Required Banks shalehbe right to appoint a successor
Agent (subject to the approval of Franklin Electfisuch successor Agent is not a Bank). If no sssor Agent shall have been so appointed
by the Required Banks and shall have acceptedaymbintment within 30 days after the retiring Ageniotice of resignation or the Required
Banks' removal of the retiring Agent, then therma¢gj Agent may, on behalf of the Banks, appoiniecessor Agent (subject to the approv:
Franklin Electric if such successor Agent is n@&amk). Any successor Agent shall be a bank, whahdncombined capital and surplus of at
least $500,000,000. Upon the acceptance of anyisppent as Agent hereunder by a successor Agettt, successor Agent shall thereupon
succeed to and become vested with all the riglotseps, privileges and duties of the retiring Agemtd the retiring Agent shall be discharged
from its duties and obligations hereunder. Aftey estiring Agent's resignation or removal hereuraeAgent, the provisions of this Article
VIl shall continue ir



effect for its benefit in respect of any actionseta or omitted to be taken by it while it was agtas the Agent hereunder.
ARTICLE VIl
CHANGE IN CIRCUMSTANCES; COMPENSATION
SECTION 8.01. Basis for Determining Interest Ratedequate or Unfair. If on or prior to the firsyda any Interest Period:

(a) the Agent determines that deposits in Dollarshe applicable amounts) are not being offeretthérelevant market for such Interest
Period, or

(b) the Required Banks advise the Agent that thedba Interbank Offered Rate or IBOR, as the casgheaas determined by the Agent will
not adequately and fairly reflect the cost to sBahks of funding the relevant type of Fixed Ratah®for such Interest Period,

the Agent shall forthwith give notice thereof t@Rklin Electric and the Banks, whereupon until Agent notifies Franklin Electric that the
circumstances giving rise to such suspension ngeloaxist, the obligations of the Banks to maketyipe of Fixed Rate Loans specified in
such notice shall be suspended. Unless the rel@@ndwer notifies the Agent at least 2 DomestisiBass Days before the date of any
Borrowing of such type of Fixed Rate Loans for whicNotice of Borrowing has previously been givest fit elects not to borrow on such
date, such Borrowing shall instead be made as a Bat Borrowing.

SECTION 8.02. lllegality. If, after the date hergtbfe adoption of any applicable law, rule or regjoh, or any change in any existing or
future law, rule or regulation, or any change ia ithterpretation or administration thereof by apyernmental authority, central bank or
comparable agency charged with the interpretatiadministration thereof (any such authority, bankgency being referred to as an
"Authority" and any such event being referred t@d€hange of Law"), or compliance by any Banki{®tending Office) with any request
or directive (whether or not having the force afjaf any Authority shall make it unlawful or impgble for any Bank (or its Lending Offic
to make, maintain or fund its Euro-Dollar Loandoreign Currency Loans and such Bank shall soyntit# Agent, the Agent shall forthwith
give notice thereof to the other Banks and Franklactric, whereupon until such Bank notifies FlamElectric and the Agent that the
circumstances giving rise to such suspension ngeloaxist, the obligation of such Bank to make EDodlar Loans or Foreign Currency
Loans, as the case may be, shall be suspendedeRgfing any notice to the Agent pursuant to Béstion, such Bank shall designate a
different Lending Office if such designation will@id the need for giving such notice and will riatthe judgment of such Bank, be otherw
disadvantageous to such Bank. If such Bank sh#dragne that it may not lawfully continue to maintand fund any of its outstanding Euro-
Dollar Loans or Foreign Currency Loans, as the caag be, to maturity and shall so specify in suatice, the relevant Borrower shall
immediately prepay in full the then outstandingipipal amount of each Euro-Dollar Loan or Foreignr€ncy Loan, as the case may be, of
such Bank, together with accrued interest thereohasmy amount due such Bank pursuant to Sectid@{&.0Concurrently with prepaying
each such Eu-Dollar Loan or Foreign Currency Loan, as the caag bre, sucl



Borrower shall borrow a Base Rate Loan in an egtatipal amount from such Bank (on which interstl principal shall be payable
contemporaneously with the related Euro-Dollar LoanForeign Currency Loans, as the case may libeaifther Banks), and such Bank
shall make such a Base Rate Loan.

SECTION 8.03. Increased Cost and Reduced Returif.gfier the date hereof, a Change of Law or cliempe by any Bank (or its Lending
Office) with any request or directive made or isbaéer the date hereof (whether or not havingdhee of law) of any Authority:

(i) shall subject any Bank (or its Lending Offide)any tax, duty or other charge with respectgsd-iked Rate Loans, its Notes or its obliga
to make Fixed Rate Loans, or shall change the lbasisxation of payments to any Bank (or its Lewgd®ffice) of the principal of or interest
on its Fixed Rate Loans or any other amounts ddemthis Agreement in respect of its Fixed Raterlsoar its obligation to make Fixed Rate
Loans (except for (A) taxes imposed on or meashyetthe income of such Bank and franchise taxes s@ap@n such Bank by the jurisdiction
under the laws of which such Bank is organizednyrzolitical subdivision thereof (including for tipeirpose of this clause (A) with respec
any Bank organized under the laws of one of thiestaf the United States, United States federanmectaxes) and (B) taxes imposed on the
income of such Bank and franchise taxes imposezlioh Bank by the jurisdiction of such Bank's amgilie Lending Office or any political
subdivision thereof); or

(i) shall impose, modify or deem applicable anyenree, special deposit or similar requirement (idclg, without limitation, any such
requirement imposed by the Board of Governors efftederal Reserve System, but excluding (A) wispeet to any Foreign Currency Loan
any such requirement included in an applicable sidid IBOR Rate and (B) with respect to any Eurolddloan any such requirement
included in an applicable Euro- Dollar Reserve Betage) against assets of, deposits with or foatieeunt of, or credit extended by, any
Bank (or its Lending Office); or

(iii) shall impose on any Bank (or its Lending @#) or on the London interbank market any othediamn affecting its Fixed Rate Loans,
Notes or its obligation to make Fixed Rate Loz

and the result of any of the foregoing is to inseethe cost to such Bank (or its Lending Officejnafking or maintaining any Fixed Rate
Loan, or to reduce the amount of any sum receivedazivable by such Bank (or its Lending Officepar this Agreement or under its Notes
with respect thereto, by an amount deemed by saclk B> be material, then, within 15days after desnaynsuch Bank (with a copy to the
Agent), the relevant Borrower shall pay to suchBsunch additional amount or amounts as will compensuch Bank for such increased cost
or reduction.

(b) If any Bank shall have determined that the éidopafter the date hereof of any applicable lawe or regulation regarding capital
adequacy, or any change after the date hereofyie@nting or future law, rule or regulation, oyathange after the date hereof in the
interpretation or administration thereof, or coraptie by any Bank (or its Lending Office) with aeguest or directive made after the date
hereof regarding capital adequacy (whether or awirty the force of law) of any Authority, has



would have the effect of reducing the rate of netom such Bank's capital as a consequence of litgatibns hereunder to a level below that
which such Bank could have achieved but for sudptdn, change or compliance (taking into consitienasuch Bank's policies with resps
to capital adequacy) by an amount deemed by suok ®abe material, then from time to time, withit days after demand by such Bank,

Franklin Electric shall pay to such Bank such addal amount or amounts as will compensate suclk Bamsuch reduction.

(c) Each Bank will promptly notify Franklin Eleatrand the Agent of any event of which it has knalgke occurring after the date hereof,
which will entitle such Bank to compensation purdua this Section and will designate a differeehting Office if such designation will
avoid the need for, or reduce the amount of, sechpensation and will not, in the judgment of suanB be otherwise disadvantageous to
such Bank. Notice by any Bank hereunder will bentiegk to have been delivered promptly if given withthdays after such Bank shall have
determined it is entitled to compensation as alre$the occurrence of any such event. FranklieacEic shall not be liable for compensation
pursuant to this Section 8.03 for which prompt e®tias not been given. A certificate of any Bamlincing compensation under this Section
and setting forth the additional amount or amotmise paid to it hereunder shall be conclusivédhvndbsence of manifest error. In
determining such amount, such Bank may use anpmaate averaging and attribution methods.

(d) The provisions of this Section 8.03 shall bplapble with respect to any Transferee, and ahgutations required by such provisions
shall be made based upon the circumstances ofigacisferee.

SECTION 8.04. Base Rate Loans or Other Fixed Rasm& Substituted for Affected Fixed Rate Loandf(&)the obligation of any Bank to
make or maintain any type of Fixed Rate Loans le@mnlsuspended pursuant to Section 8.02 or (iiBamk has demanded compensation
under Section 8.03, and Franklin Electric shallableast 5 Euro-Dollar Business Days' or Foreigiméhcy Business Days', as applicable,
prior notice to such Bank through the Agent, haeeted that the provisions of this Section shafilgpo such Bank, then, unless and until
such Bank notifies Franklin Electric that the cimatances giving rise to such suspension or den@mrmbmpensation no longer apply:

(A) all Loans which would otherwise be made by sBeimk as Foreign Currency Loans or Euro-Dollar la@s the case may be, shall be
made instead either (A) as Base Rate Loans, @)df suspension or demand for compensation retatesro-Dollar Loans, but not Foreign
Currency Loans, as Foreign Currency Loans, orf{€)¢h demand for compensation relates to ForeigmeGcy Loans, but not Euro-Dollar
Loans, as Euro-Dollar Loans, as Franklin Electrayralect in the notice to such Bank through therigeferred to hereinabove (in all cases
interest and principal on such Loans shall be payadintemporaneously with the related Fixed Rat@nisoof the other Banks), and

(B) after each of its Foreign Currency Loans ordeDollar Loans, as the case may be, has been regdamhyments of principal which would
otherwise be applied to repay such Fixed Rate Lehal be applied to repay its Base Rate Loangduk



In the event that Franklin Electric shall electtttiee provisions of this

Section shall apply to any Bank, Franklin Elecsiall remain liable for, and shall pay to such Baslprovided herein, all amounts due such
Bank under

Section 8.03 in respect of the period precedingitite of conversion of such Bank's Loans resufiiagn Franklin Electric's election.

(b) If any Bank (the Requesting Bank) gives anyasoto Franklin Electric pursuant to Section 8.08ending such Bank's obligation to
make Euro-Dollar Loans or Foreign Currency Loandemands compensation or any other amount undéo8&c03, then upon written
notice to the Agent and the Requesting Bank givetater than 60 days after such suspension or dénkaanklin Electric shall have the ric
to (i) seek a bank or banks (the Replacement Baakisfactory to Franklin Electric and the Agenh@se approval will not be unreasonably
withheld), to purchase all of the Requesting Barigists and assume its obligations under this Agesd, the Notes and the other Loan
Documents pursuant to Section 9.07 or (ii) termarthe Requesting Bank's Commitment upon paymeiiet®equesting Bank of its share of
the outstanding principal amount of all Loans aaltrued interest thereon and any other amountdfEi@mthe Requesting Bank hereunder;
provided that prior to any purchase by a Replacémank under clause (i) above or any terminatioargf Commitment under clause (ii)
above, the remaining Banks shall have the oppdxtwhich opportunity shall allow such remainingriéa at least 15 Domestic Business
Days in which to make a decision) ratably to puseh@n the form of an Assignment and Acceptanatordance with their respective
percentage of the aggregate amount of the Commisgihthe Requesting Bank's rights and assume itgailiins under this Agreement, the
Notes and the other Loan Documents pursuant todde2i07. The Requesting Bank shall execute orectube executed all instruments
documents reasonably requested by Franklin Eleatribe Agent in order to effect any purchase asdimption or termination under this
Section 8.04(b).

SECTION 8.05. Compensation. Upon the request ofBank, delivered to Franklin Electric and the Agesanklin Electric shall pay to such
Bank such amount or amounts as shall compensateBank for any loss, cost or expense incurred loh 8ank as a result of:

(a) any payment or prepayment of a Fixed Rate lovaa date other than the last day of an InteresbdPér such Fixed Rate Loan;

(b) any failure by the Borrower to prepay a FixeatdRLoan on the date for such prepayment spegifiite relevant notice of prepayment
hereunder;

(c) any failure by the Borrower to borrow a Fixedt&Loan on the date for the Fixed Rate Borrowiiwglich such Fixed Rate Loan is a part
specified in the applicable Notice of Borrowingideted pursuant to Section
2.02 (other than any failure arising as a result obtice given by the Agent pursuant to Secti@i)8.or

(d) any failure by a Borrower to pay a Foreign @aay Loan in the applicable Foreign Currency;

such compensation to include, without limitatios agplicable: (A) an amount equal to the excesmyf of (x) the amount of interest which
would have accrued on the amount so paid or pregaiet prepaid or borrowed for tl



period from the date of such payment, prepaymefdilure to prepay or borrow to the last day of then current Interest Period for such
Fixed Rate Loan (or, in the case of a failure &ppy or borrow, the Interest Period for such FiRatke Loan which would have commenced
on the date of such failure to prepay or borrowthatapplicable rate of interest for such FixedeRatan provided for herein over (y) the
amount of interest (as reasonably determined bly Bank) such Bank would have paid on (i) deposit®allars of comparable amounts
having terms comparable to such period placed iviila leading banks in the London interbank mafietuch Fixed Rate Loan is a Euro-
Dollar Loan), or (ii) any deposit in a Foreign Gamcy of comparable amounts having terms compataltdech period placed with it by
leading banks in the applicable interbank markesteh Foreign Currency (if such Fixed Rate Loaa ioreign Currency Loan) or (B) any
such loss, cost or expense incurred by such Balifuidating or closing out any foreign currencyntract undertaken by such Bank in
funding or maintaining such Fixed Rate Loan (iffs&ixed Rate Loan is a Foreign Currency Loan).

SECTION 8.06. Failure to Pay in Foreign Currenéarly Borrower is unable for any reason to effegtpent in a Foreign Currency as
required by this Agreement or if any Borrower sliigfault in the Foreign Currency, each Bank magugh the Agent, require such payment
to be made in Dollars in the Dollar Equivalent amtoof such payment. In any case in which any Bogemshall make such payment in
Dollars, such Borrower agrees to hold the Bankehess from any loss incurred by the Banks arisiognfany change in the value of Dollars
in relation to such Foreign Currency between the dach payment became due and the date of payhezaof.

SECTION 8.07. Judgment Currency. If for the purpokebtaining judgment in any court or enforcingy auich judgment it is necessary to
convert any amount due in any Foreign Currency amy other currency, the rate of exchange used lshahe Agent's spot rate of exchange
for the purchase of the Foreign Currency with sottter currency at the close of business on theigiok@urrency Business Day preceding
date on which judgment is given or any order foyrpant is made. The obligation of the relevant Baepin respect of any amount due from
it hereunder shall, notwithstanding any judgmenroler for a liquidated sum or sums in respecthodants due hereunder or under any
judgment or order in any other currency or otheevtie discharged only to the extent that on thei§om@urrency Business Day followir
receipt by the Agent of any payment in a currenityeothan the relevant Foreign Currency the Agembie (in accordance with normal
banking procedures) to purchase the relevant Fo@igrency with such other currency. If the amaafrthe relevant Foreign Currency that
the Agent is able to purchase with such other casrés less than the amount due in the relevargifprCurrency, notwithstanding any
judgment or order, such Borrower shall indemnify Banks for the shortfal

ARTICLE IX
MISCELLANEOUS

SECTION 9.01. Notices. All notices, requests arftebotommunications to any party hereunder shaith beiting (including facsimile
transmission or similar writing) and shall be giversuch party at its address or telecopy numkdogh on the signature pages hereof or
such other address or telecopy number as such ipastyhereafter specify for the purpose by noticeach other party. Each such notice,
request or othe



communication shall be effective (i) if given byeteopier, when such telecopy is transmitted tatéhecopy number specified in this Section
and the telecopy machine used by the sender pmeaideitten confirmation that such telecopy hastsetransmitted or receipt of such
telecopy transmission is otherwise confirmed,ifigiven by mail, 72hours after such communicat®deposited in the mails with first class
postage prepaid, addressed as aforesaid, ani given by any other means, when delivered atathdress specified in this Section; provided
that notices to the Agent under Article Il or At&d/IIl shall not be effective until received.

SECTION 9.02. No Waivers. No failure or delay bg #thgent or any Bank in exercising any right, poweprivilege hereunder or under any
Note or other Loan Document shall operate as aavahereof nor shall any single or partial exertim¥eof preclude any other or furtt
exercise thereof or the exercise of any other rigtiver or privilege. The rights and remedies epeovided shall be cumulative and not
exclusive of any rights or remedies provided by.law

SECTION 9.03. Expenses; Documentary Taxes; Indecatiibn. (a) Franklin Electric shall pay (i) allagonable out-opocket expenses of t
Agent, including fees and disbursements of speciahsel for the Agent (but subject to the provisionthe Agent's Letter Agreement), in
connection with the preparation of this Agreemeamt the other Loan Documents, any waiver or conisergunder or thereunder or any
amendment hereof or thereof or any Default or aleDefault hereunder or thereunder that has oatamd, to the knowledge of the Agen
continuing and (ii) if a Default occurs and, to #rewledge of the Agent or such Bank (as the casmgme), is continuing all reasonable out-
of-pocket expenses incurred by the Agent or anykBeaeluding fees and disbursements of counsedpimection with collection and other
enforcement proceedings resulting therefrom, irolyidut-of-pocket expenses incurred in enforcirig &greement and the other Loan
Documents.

(b) Franklin Electric shall indemnify the Agent aedch Bank against any transfer taxes, documet#aeg, assessments or charges made by
any Authority by reason of the execution and dejivaf this Agreement or the other Loan Documents.

(c) Franklin Electric shall indemnify the AgentetBanks and each Affiliate thereof and their reipedirectors, officers, employees and
agents from, and hold each of them harmless againgtand all losses, liabilities, claims or dansaigewhich any of them may become
subject, insofar as such losses, liabilities, ckaimdamages arise out of or result from any acuptoposed use by any Borrower of the
proceeds of any extension of credit by any Bankineder or breach by any Borrower of this Agreenoerany other Loan Document or from
investigation, litigation (including, without lination, any actions taken by the Agent or any ofBhaks to enforce this Agreement or any of
the other Loan Documents) or other proceeding \{ofiolg, without limitation, any threatened investiga or proceeding) relating to the
foregoing, and Franklin Electric shall reimburse fkgent and each Bank, and each Affiliate theredfthaeir respective directors, officers,
employees and agents, upon demand for any expénsksling, without limitation, reasonable lega&& incurred in connection with any
such investigation or proceeding; but excluding simgh losses, liabilities, claims, damages or exgeimcurred by reason of the gross
negligence or willful misconduct of the Person &ithdemnified.

SECTION 9.04. Set-offs; Sharing of Seffs. (a) Each Borrower hereby grants to each Baslsecurity for the full and punctual payment
performance of the obligations of the Borrower urtties Agreement,



continuing lien on and security interest in all dejps and other sums credited by or due from sufkBo such Borrower or subject to
withdrawal by such Borrower; and regardless ofdtiequacy of any collateral or other means of olrtgirepayment of such obligations, e
Bank may at any time upon or after the occurreri@g Event of Default (so long as such Bank laagtsial knowledge that such Event of
Default is no longer continuing), and without netio any Borrower, set off the whole or any portiwmportions of any or all such deposits
and other sums against such obligations, whetheotoany other Person or Persons could also witihdnaney therefrom.

(b) Each Bank agrees that if it shall, by exergjisimy right of set-off or counterclaim or otherwiseceive payment of a proportion of the
aggregate amount of principal and interest owindp weéspect to the Notes held by it which is gretitan the proportion received by any other
Bank in respect of the aggregate amount of allgywad and interest owing with respect to the Ndtelsl by such other Bank, the Bank
receiving such proportionately greater paymentl shathase such participations in the Notes helthkyother Banks owing to such other
Banks, and/or such other adjustments shall be nzed®ay be required so that all such paymentsinéipal and interest with respect to the
Notes held by the Banks owing to such other Bahkfl e shared by the Banks pro rata; provided(ihabthing in this Section shall impz

the right of any Bank to exercise any right of séter counterclaim it may have and to apply theoant subject to such exercise to the
payment of indebtedness of any Borrower other itsaindebtedness under the Notes, and (i) if afirmy portion of such payment receivec
the purchasing Bank is thereafter recovered froom swrchasing Bank, such purchase from each otéiek Bhall be rescinded and such other
Bank shall repay to the purchasing Bank the puesipaise of such participation to the extent of stedovery together with an amount equal
to such other Bank's ratable share (accordingg@thportion of (x) the amount of such other Bangtpuired repayment to (y) the total
amount so recovered from the purchasing Bank) pfiaterest or other amount paid or payable by ilrelpasing Bank in respect of the total
amount so recovered. Each Borrower agrees, taittest extent it may effectively do so under apglile law, that any holder of a
participation in a Note, whether or not acquiredspiant to the foregoing arrangements, may exerigkés of set- off or counterclaim and
other rights with respect to such participatioriudly as if such holder of a participation wereigedt creditor of such Borrower in the amount
of such participation.

SECTION 9.05. Amendments and Waivers. (a) Any miovi of this Agreement, the Notes or any other Lbacuments may be amended or
waived if, but only if, such amendment or waivemisvriting and is signed by the Borrowers and Regjuired Banks (and, if the rights or
duties of the Agent are affected thereby, by thermp provided that no such amendment or waivelt,alrdess signed by all the Banks, (i)
change the Commitment of any Bank or subject amkBa any additional obligation, (ii) change théngipal of or rate of interest on any
Loan or any fees hereunder, (iii) change the dagéalffor any payment of principal of or interestamy Loan or any fees hereunder, (iv)
change the amount of principal, interest or fees aluany date fixed for the payment thereof, (@ngje the percentage of the Commitments
or of the aggregate unpaid principal amount ofNloées, or the percentage of Banks, which shaleleired for the Banks or any of them to
take any action under this Section or any othevipion of this Agreement,

(vi)change the manner of application of any paymemade under this Agreement or the Notes, (vigast or substitute all or any substantial
part of the collateral (if any) held as security tiee Loans, or (viii) release any guaranty givesupport payment of the Loans; provided
further, however, that if one or more Banks (ea@ealining Bank) refuse to sign any amendn



or waiver which is otherwise signed by the RequBegiks and which, but for this proviso, would (untee immediately preceding proviso)
require the signature of all of the Banks in orebecome effective, then Franklin Electric shalvé the right to (A) seek a bank or banks
New Bank), satisfactory to Franklin Electric and thgent (whose approval will not be unreasonabiyléld), to purchase all of ti

Declining Bank's rights and assume its obligationger this Agreement, the Notes and the other [i@uments pursuant to Section 9.07 or
(B) terminate the Declining Bank's Commitment upayment to the Declining Bank of its share of théstanding principal amount of all
Loans, all accrued interest thereon and any ottn@uats payable to the Declining Bank hereundenigeal that prior to any purchase by a
New Bank under clause (A) above or any terminatibany Commitment under clause (B) above, the raimgiBanks shall have ti
opportunity (which opportunity shall allow such raiming Banks at least 15 Domestic Business Dayghich to make a decision) ratably to
purchase (in the form of an Assignment and Acceggtam accordance with their respective percentddfeecaggregate amount of the
Commitments) the Declining Bank's rights and assiisnebligations under this Agreement, the Notes e other Loan Documents pursu
to Section 9.07. The Declining Bank shall executeamse to be executed all instruments and docwsmeasonably requested by Franklin
Electric or the Agent in order to effect any pumdand assumption or termination under this Se&idh(a). Once all Declining Banks which
have refused to sign an amendment or waiver otserveiquiring the signature of all the Banks hatkeeei(x) had their Commitments
terminated and all amounts owing to them hereupdt or (y) assigned all of their rights and obtigas under this Agreement to one or
more existing Banks or New Banks (all in accordanith the second proviso of this Section 9.05(s)zh amendment or waiver signed by
the Required Banks shall become effective.

(b) The Borrowers will not solicit, request or néigte for or with respect to any proposed waiveamendment of any of the provisions of
this Agreement unless each Bank shall be informetkbf by Franklin Electric and shall be affordedopportunity of considering the same
and shall be supplied by Franklin Electric withfgiént information to enable it to make an inforngecision with respect thereto. Executed
or true and correct copies of any waiver or conséfiected pursuant to the provisions of this Agreetrshall be delivered by Franklin Elect

to each Bank forthwith following the date on whitle same shall have been executed and deliverdteliequisite percentage of Banks. The
Borrowers will not, directly or indirectly, pay cause to be paid any remuneration, whether by Wwaymplemental or additional interest, fee
or otherwise, to any Bank (in its capacity as sushgonsideration for or as an inducement to therieg into by such Bank of any waiver or
amendment of any of the terms and provisions af Agreement unless such remuneration is concuyrpattl, on the same terms, ratably to
all such Banks.

SECTION 9.06. Margin Stock Collateral. Each of Banks represents to the Agent and each of the 8iueks that it in good faith is not,
directly or indirectly (by negative pledge or otwése), relying upon any Margin Stock as collaténahe extension or maintenance of the
credit provided for in this Agreement.

SECTION 9.07. Successors and Assigns. (a)The poona®of this Agreement shall be binding upon anderto the benefit of the parties
hereto and their respective successors and asgignsged that no Borrower may assign or othentiiaasfer any of its rights under this
Agreement



(b) Any Bank may at any time sell to one or moresBes (each a "Participant”) participating inteséstany Loan owing to such Bank, any
Note held by such Bank, any Commitment hereundangrother interest of such Bank hereunder. Iretrent of any such sale by a Bank «
participating interest to a Participant, such Bamkiligations under this Agreement shall remairhanged, such Bank shall remain solely
responsible for the performance thereof, such Bduall remain the holder of any such Note for aligmses under this Agreement, and the
Borrowers and the Agent shall continue to deallga@ad directly with such Bank in connection witlich Bank's rights and obligations under
this Agreement. In no event shall a Bank that sefarticipation be obligated to the Participartatce or refrain from taking any action
hereunder except that such Bank may agree thdli et (except as provided below), without the sent of the Participant, agree to (i)
postpone any date fixed for the payment of prirlagpa@r interest on the related Loan or Loans,réluce the amount of any principal, inte

or fees due on any date fixed for the payment tfewith respect to the related Loan or Loans, &iiy reduction in the rate at which either
interest is payable thereon or (if the Participarntitied to any part thereof) commitment fepagable hereunder from the rate at which the
Participant is entitled to receive interest or catnmant fee (as the case may be) in respect of paditipation, (iv)the release or substitution
of all or any substantial part of the collaterflfiy) held as security for the Loans, or (v) telease of any guaranty given to support payment
of the Loans. Each Bank selling a participatingiiest in any Loan, Note, Commitment or other irdeuader this Agreement shall, within 10
Domestic Business Days of such sale, provide Fratectric and the Agent with written notificatigtating that such sale has occurred and
identifying the Participant and the interest pusgthby such Participant. The Borrowers agree #ct Participant shall be entitled to the
benefits of Article VIII with respect to its pargation in Loans outstanding from time to time.

(c) Any Bank may at any time assign to one or ni@eks or financial institutions (each an "Assigned!; or a proportionate part of all, of its
rights and obligations under this Agreement, théeNl@nd the other Loan Documents, and such Assijrakassume all such rights and
obligations, pursuant to an Assignment and Accegam the form attached hereto as Exhibit K, exettity such Assignee, such transferor
Bank and the Agent (and, in the case of an Assigmads not then a Bank or an Affiliate of a Babl,Franklin Electric); provided that (i)no
interest may be sold by a Bank pursuant to thiagraph (c) unless the Assignee shall agree to assaably equivalent portions of the
transferor Bank's Commitment,

(inthe amount of the Commitment of the assigniranB subject to such assignment (determined asedaéffective date of the assignment)
shall be equal to $5,000,000 (or any larger mtigfl $1,000,000), (iii)no interest may be sold Byeamk pursuant to this paragraph (c) to any
Assignee that is not then a Bank or an Affiliatead8ank without the consent of Franklin Electricddiv)a Bank may not have more than 2
Assignees that are not then Banks. Upon (A) execuf the Assignment and Acceptance by such tramskank, such Assignee, the Agent
and (if applicable) Franklin Electric, (B) deliveo§ an executed copy of the Assignment and Acceetém Franklin Electric and the Agent,
(C)payment by such Assignee to such transferor Bdiak amount equal to the purchase price agreteeba such transferor Bank and such
Assignee, and (D) payment by the Assignor or theigkee of a processing and recordation fee of $2&@he Agent, such Assignee shall for
all purposes be a Bank party to this Agreementsiradl have all the rights and obligations of a Banler this Agreement to the same extent
as if it were an original party hereto with a Cortmeént as set forth in such instrument of assumptiod the transferor Bank shall be rele:
from its obligations hereunder to a correspondixtgrat, and no further consent or action by the 8wmars, the Banks or the Agent shall be
required. Upon the consummation of any transfemtd@\ssignee pursuant to this paragraph (c), tmsfieaor



Bank, the Agent and Franklin Electric shall makprapriate arrangements so that, if required, a Nete is issued to each of such Assignee
and such transferor Bank.

(d) Subject to the provisions of Section9.08, tlwerBwers authorize each Bank to disclose to antidizant or Assignee (each a
"Transferee") and any prospective Transferee adyadirfinancial and other information in such Bangbssession concerning the Borrowers
which has been delivered to such Bank by any Bagrquursuant to this Agreement or which has beeneteld to such Bank by any
Borrower in connection with such Bank's credit eratibn prior to entering into this Agreement.

(e) No Transferee shall be entitled to receive gn@ater payment under Section8.03 than the trasrsBamk would have been entitled to
receive with respect to the rights transferredessisuch transfer is made with Franklin Electpdsr written consent or by reason of the
provisions of Section8.02 or 8.03 requiring sucmiBe designate a different Lending Office undataia circumstances or at a time when
circumstances giving rise to such greater paymieihnak exist.

(f) Anything in this Section 9.07 to the contramtwithstanding, any Bank may assign and pledgerahy portion of the Loans and/or
obligations owing to it to any Federal Reserve Banthe United States Treasury as collateral sgcpursuant to Regulation A of the Board
of Governors of the Federal Reserve System andafipgrCircular issued by such Federal Reserve Bamawjded that any payment in
respect of such assigned Loans and/or obligaticaderby any Borrower to the assigning and/or plegiiank in accordance with the terms
of this Agreement shall satisfy such Borrower'dgdtions hereunder in respect of such assignedd.aad/or obligations to the extent of s
payment. No such assignment shall release ther@sgignd/or pledging Bank from its obligations heréer.

SECTION 9.08. Confidentiality. Each Bank agreesxercise its best efforts to keep any informatielivéred or made available by any
Borrower to it which is clearly indicated to be fidential information, confidential from anyone etithan persons employed or retained by
such Bank who are or are expected to become engagedluating, approving, structuring or administg the Loans; provided, however,
that nothing herein shall prevent any Bank frontldising such information (i) to any other Bank,

(i) upon the order of any court or administratagency, (iii) upon the request or demand of anyletgry agency or authority having
jurisdiction over such Bank, (iv) which has beemblmly disclosed, (v) to the extent reasonably ieggliin connection with any litigation -
which the Agent, any Bank or their respective Adfits may be a party, (vi) to the extent reasonadsjuired in connection with the exercise
of any remedy hereunder,

(vii) to such Bank's legal counsel and independenitors and (viii) to any actual or proposed Rgéint, Assignee or other Transferee of all
or part of its rights hereunder which has agreedriting to be bound by the provisions of this $&tt9.08.

SECTION 9.09. Representation by Banks. Each Banddyerepresents that it is a commercial lendemamicial institution which makes
loans in the ordinary course of its business aatlittwill make its Loans hereunder for its own @aot in the ordinary course of such
business; provided, however, that, subject to 8e@i07, the disposition of the Note or Notes Hmiidhat Bank shall at all times be within its
exclusive control



SECTION 9.10. Obligations Several. The obligatiohsach Bank hereunder are several, and no Barikbgheesponsible for the obligations
or commitment of any other Bank hereunder. Nothiogtained in this Agreement and no action takethbyBanks pursuant hereto shall be
deemed to constitute the Banks to be a partnerahipssociation, a joint venture or any other kihdntity. The amounts payable at any time
hereunder to each Bank shall be a separate anpgendent debt, and each Bank shall be entitledategrand enforce its rights arising out of
this Agreement or any other Loan Document andatl stot be necessary for any other Bank to be pbexean additional party in any
proceeding for such purpose.

SECTION 9.11. Survival of Certain Obligations. e 8.03(a), 8.03(b), 8.05 and 9.03, and the ahtigs of the Borrowers thereunder,
shall survive, and shall continue to be enforceablvithstanding, the termination of this Agreemand the Commitments and the payment
in full of the principal of and interest on all Loa

SECTION 9.12. Georgia Law. This Agreement and é¥ate shall be construed in accordance with and paeeby the law of the State of
Georgia.

SECTION 9.13. Severability. In case any one or nodriae provisions contained in this Agreement,Ntotes or any of the other Loan
Documents should be invalid, illegal or unenfordeab any respect, the validity, legality and ecgmability of the remaining provisions
contained herein and therein shall not in any waptected or impaired thereby and shall be entbtoghe greatest extent permitted by law.

SECTION 9.14. Interest. In no event shall the anh@fiinterest due or payable hereunder or undeNtites exceed the maximum rate of
interest allowed by applicable law, and in the ¢ty such payment is inadvertently made to anykBgnany Borrower or inadvertently
received by any Bank, then such excess sum shatidaited as a payment of principal, unless suainddeer shall notify such Bank in writir
that it elects to have such excess sum returndaliih. It is the express intent hereof that noBaser pay and the Banks not receive, dire
or indirectly in any manner whatsoever, interestxness of that which may legally be paid by suolr@ver under applicable law.

SECTION 9.15. Interpretation. No provision of thigreement or any of the other Loan Documents sfetionstrued against or interpretet
the disadvantage of any party hereto by any caustleer governmental or judicial authority by reasd such party having or being deeme
have structured or dictated such provision.

SECTION 9.16. Consent to Jurisdiction. The Borran@) submit to non-exclusive personal jurisdiciiothe State of Georgia, the courts
thereof and the United States District Courtsrgjttherein, for the enforcement of this Agreemtrd,Notes and the other Loan Documents,
(b) waive any and all personal rights under the ddany jurisdiction to object on any basis (indhgl without limitation, inconvenience of
forum) to jurisdiction or venue within the State@&orgia for the purpose of litigation to enforbestAgreement, the Notes or the other Loan
Documents, and (c) agree that service of procegsbmanade upon it in the manner prescribed in 8e&i01 for the giving of notice to the
Borrowers. Nothing herein contained, however, shi@ent the Agent from bringing any actior



exercising any rights against any security andresgainy Borrower personally, and against any asdetsy Borrower, within any other state
or jurisdiction.

SECTION 9.17. Counterparts. This Agreement mayidpeesl in any number of counterparts, each of wklwdll be an original, with the same
effect as if the signatures thereto and hereto wpom the same instrument.

ARTICLE X

REPRESENTATIONS AND WARRANTIES
OF ADDITIONAL BORROWERS

Each Wholly Owned Subsidiary that becomes an Aaldiiti Borrower pursuant to Section 2.13 shall, lgyisig and delivering its Election to
Participate, represent and warrant as of the tateof that:

SECTION 10.01. Corporate Existence and Power.dtderporation duly incorporated, validly existigugd in good standing under the laws of
its jurisdiction of incorporation and is, and ag¢ ttme of each Borrowing by it hereunder will b&Vaolly Owned Subsidiary.

SECTION 10.02. Corporate and Governmental AuthtioraNo Contravention. The execution and delivieyyit of its Election to Participate
and its Notes, and the performance by it of itsgaltions under this Agreement and its Notes, atkiwits corporate powers, have been duly
authorized by all necessary corporate action, requ action by or in respect of, or filing witmyagovernmental body, agency or official and
do not contravene, or constitute a default undegy,povision of applicable law or regulation oritsf certificate of incorporation of bylaws, or
of any agreement, judgment, injunction, order, dear other instrument binding upon Franklin Eleatr such Additional Borrower or result
in the creation or imposition of any Lien on angetsof Franklin Electric or any of its Subsidiaries

SECTION 10.03. Binding Effect. This Agreement camggs a valid and binding agreement of such Addal Borrower and its Notes, when
executed and delivered in accordance with this &apent, will constitute valid and binding obligat®of such Additional Borrower, in each
case enforceable in accordance with its termsgstib) each case to bankruptcy, insolvency andai@ws affecting the enforcement of
creditors' rights generally and to general prirespbf equity.

ARTICLE XI
GUARANTEE BY FRANKLIN ELECTRIC

SECTION 11.01. The Guarantee. Franklin Electricaimtitionally and irrevocably guarantees the fulll gmunctual payment of all present and
future indebtedness and other obligations of eattisifiary Borrower evidenced by or arising out oy &oan Document, including the full
and punctual payment of principal of and interesttee Notes of each Subsidiary Borrower and thieafudl punctual payment of all other
sums now or hereafter owed by any Subsidiary Bogramder any Loan Document as and when the sartidosbame



due and payable, whether at maturity or by dedtarair otherwise, according to the terms hereofthedeof (including any interest which
accrues on any of the foregoing obligations afterdcommencement of any case, proceeding or otkienaelating to the bankruptcy,
insolvency or reorganization of any Subsidiary Barer, whether or not allowed or allowable as anclai any such proceeding). If any
Subsidiary Borrower fails punctually to pay theabtkdness and other obligations guaranteed by Fndflkctric hereby, Franklin Electric
unconditionally agrees to cause such payment todme punctually as and when the same shall becamartl payable, whether at maturity
or by declaration or otherwise, and as if such paytmwere made by such Subsidiary Borrower.

SECTION 11.02. Guarantee Unconditional. The obidayest of Franklin Electric under this Article XI dhlae unconditional and absolute and,
without limiting the generality of the foregoindyall not be released, discharged or otherwise t&fficloy:

(a) any extension, renewal, settlement, compromis@jer or release in respect of any obligatioamf Subsidiary Borrower under any Loan
Document by operation of law or otherwise;

(b) any modification, amendment or waiver of orglement to any Loan Document;

(c) any release, impairment, non-perfection or lictg of any direct or indirect security, or of mguarantee or other liability of any third
party, for any obligation of any Subsidiary Borrawmder any Loan Document;

(d) any change in the corporate existence, stracupwnership of any Subsidiary Borrower, or amsoilvency, bankruptcy, reorganization or
other similar proceeding affecting any Subsidiagr®wer or its assets, or any resulting releasdismharge of any obligation of any
Subsidiary Borrower contained in any Loan Document;

(e) the existence of any claim, set-off or othghts which Franklin Electric (or any Subsidiary Bwer) may have at any time against any
Bank, the Agent or any other Person, whether oarising in connection with this Agreement, prowddkat nothing herein shall prevent the
assertion of any such claim by separate suit ompedgory counterclaim;

(f) any invalidity or unenforceability relating tor against any Subsidiary Borrower for any readosng Loan Document, or any provision of
applicable law or regulation purporting to prohithie payment by any Subsidiary Borrower of the gigal of or interest on any Note or any
other amount payable by it under any Loan Docunmant;

(9) any other act or omission to act or delay of kind by any Subsidiary Borrower, any Bank, theeAgor any other Person or any other
circumstance whatsoever that might, but for thevigions of this Section 11.02, constitute a legadquitable discharge of Franklin Electric's
obligations under this Article X



SECTION 11.03. Discharge Only Upon Payment in FRéjnstatement in Certain Circumstances. FranKietEc's obligations under this
Article XI constitute a continuing guaranty and lshamain in full force and effect until the Commiénts of each Bank shall have terminated
and all amounts payable by each Subsidiary Borramwder the Loan Documents shall have been paidllinffat any time any payment of t
principal of or interest on any Note or any otheroant payable by any Subsidiary Borrower underlazgn Document is rescinded or must
be otherwise restored or returned upon the insalvdmnkruptcy or reorganization of such SubsidBoyrower or otherwise, Franklin
Electric's obligations under this Article XI witlkespect to such payment shall be reinstated attsuehas though such payment had become
due but had not been made at such time.

SECTION 11.04. Waiver. Franklin Electric irrevocalaives acceptance hereof, presentment, demawnigspand any notice not provided
for herein, as well as any requirement that attang any action be taken by any Person againsBaigidiary Borrower or any other Person
or against any security.

SECTION 11.05. Subrogation. Upon making any paymétit respect to the obligations of any SubsidiBoyrower hereunder, Franklin
Electric shall be subrogated to the rights of thgge against such Subsidiary Borrower with resfmestich payment; provided that Franklin
Electric shall not enforce any payment by way dfregation against such Subsidiary Borrower so lamgny Bank has any Commitment to
such Subsidiary Borrower hereunder or any inteveftes payable by such Subsidiary Borrower hereuremain unpaid.

SECTION 11.06. Stay of Acceleration. If accelematad the time for payment of any amount payablaby Subsidiary Borrower under any
Loan Document is stayed upon the insolvency, bartkyuor reorganization of such Subsidiary Borrovedirsuch amounts otherwise subject
to acceleration under the terms of this Agreemball sionetheless by payable by Franklin Electriehader forthwith on demand by the
Agent made at the request of the Required Bz



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed, under seathély respective authorized

officers as of the day and year first above written

COMMITMENTS

$25,000,000

FRANKLIN ELECTRIC CO., INC.

By: /s/ JESS B. FORD ( SEAL)

Title: CFO

400 East Spring Street

Bl uffton, |ndiana 46714

Attention: Chief Financial Oficer
(with a copy to the Treasurer)

Tel ecopy number: (219) 827-5530
Tel ephone nunber: (219) 824-8000

WACHOVIA BAN
as Agent and

Title: VP

Lending Offi

191 Peachtre
Atlanta, Geo

K, N.A.,
as a Bank

(SEAL)

ce
e Street, N.E.
rgia 30303-1757

Attention: Walter R. Gillikin Telecopy number: (40332-6898 Telephone number: (404) -5747



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed, under seathély respective authorized
officers as of the day and year first above written

FRANKLIN ELECTRIC CO., INC.
By: (SEAL)

Title: CFO 400 East Spring Street Bluffton, Indiak&/14 Attention: Chief Financial Officer

(with a copy to the Treasurer)

Telecopy number: (219) 827-5530
Telephone number: (219) 824-8000

COWM TMENTS WACHOVI A BANK, N. A,

----------- as Agent and as a Bank

$25, 000, 000
By: /s/ TODD J. EAGLE ( SEAL)
Title: VP

Lending O fice

191 Peachtree Street, N E
Atl anta, Georgia 30303-1757

Attention: Walter R. Gillikin Telecopy number: (40332-6898 Telephone number: (404) -5747



$15,000,000

BANK OF AMERICA NATIONAL TRUST
& SAVINGS ASSOCIATION

By: /s/ MARK F. JACOBS ( SEAL)

Title: Vice President

Lending Office

231 South LaSalle Street Chicago, lllinois 6069%Ation: Paul A. O'Mara Telecopy number: (312) &3/ Telephone number: (312) 828-
1630

TOTAL COMMITMENTS:
$40,000,00(



SCHEDULE 4.08

Existing Subsidiar

Name of Subsidiary Juris

Franklin Electric Subsidiaries, Inc. [inactive]
FE Petro, Inc.

Franklin Electric International, Inc.

Franklin Electric of Canada, Limited [inactive]
Franklin Electric Europa, GmbH

Franklin Electric (South Africa) Pty. Limited
Franklin Electric Foreign Sales Corporation
Franklin Electric (International) Pty. Ltd.
Motores Franklin S.A. de C.V.

Franklin Electric B.V.

Franklin Electric AG

Franklin Electric spol S.R.O.

Franklin Electric S.R.L.

diction of Incorporation

Indiana

Indiana
Delaware
Canada
Germany
South Africa
U.S.Virgin Islands
Australia
Mexico
Netherlands
Switzerland
Czech Republic

Italy



SCHEDULE 4.14A-1

Potentially Responsible Party Designations

. Wayne Reclamation & Recycling Columbi a City, Indiana

. 1. Jones Recycling Covingt on Road, Ft. Wayne, Indiana
. PCB Treatment Inc. Kansas City, Missouri

. Diaz Refinery Diaz, A rkansas

. Enviro Chem Third Site Zionsvi lle, Indiana



SCHEDULE 4.14A-2
Properties Identified on Environmental Lists

None



EXHIBIT A

DOLLAR NOTE

$ Atlanta, Georgia December 30, 1997
For value received, [name of Borrower], a corporation (the "Borrower"), promises to pay te trder of the "Bank"), for
the account of its Lending Office, the principairsaf and No/100 Dollars ($ ), ohdasser amount as shall equal the

unpaid principal amount of each Dollar Loan madéhgyBank to the Borrower pursuant to the Creditekgnent referred to below, on the
dates and in the amounts provided in the CredieAgrent. The Borrower promises to pay interest erutipaid principal amount of this
Dollar Note on the dates and at the rate or rat@gged for in the Credit Agreement. Interest oy amerdue principal of and, to the extent
permitted by law, overdue interest on the princgrabunt hereof shall bear interest at the DefaateRas provided for in the Credit
Agreement. All such payments of principal and iestishall be made in lawful money of the Unitede&tén Federal or other immediately
available funds at the office of Wachovia Bank, N.291 Peachtree Street, N.E., Atlanta, Georgi®308r such other address as may be
specified from time to time pursuant to the Crédjteement.

All Dollar Loans made by the Bank, the respectiwaumities thereof, the interest rates from timénee applicable thereto and all repayments
of the principal thereof shall be recorded by tlemBand, prior to any transfer hereof, endorsethbyBank on the schedule attached hereto,
or on a continuation of such schedule attachedhdon@ade a part hereof; provided that the failurthefBank to make, or any error of the
Bank in making, any such recordation or endorsersieall not affect the obligations of the Borrowerdunder or under the Credit
Agreement.

This Note is one of the Dollar Notes referred tthe Amended and Restated Credit Agreement datetiscember 30, 1997 among
Franklin Electric Co., Inc., the other Borrowerfereed to therein, the Banks listed on the sigreapages thereof and Wachovia Bank, N.A.,
as Agent (as the same may be amended or modifiedtfme to time, the "Credit Agreement"). Termsined in the Credit Agreement are
used herein with the same meanings. Referenceds twahe Credit Agreement for provisions for thegayment and the repayment hereof
and the acceleration of the maturity hereof.

The Borrower hereby waives presentment, demandegiranotice of demand, protest and nonpaymentapather notice required by law
relative hereto, except to the extent as othermiag be expressly provided for in the Credit Agresme

The Borrower agrees, in the event that this Ddllate or any portion hereof is collected by lawlmough an attorney at law, to pay all
reasonable costs of collection, including, withtimitation, reasonable attorneys' fe



IN WITNESS WHEREOF, the Borrower has caused thildd®ote to be duly executed under seal, by ity duthorized officer as of the
day and year first above written.

[BORROWER]

By: (SEAL)

Title:



Dollar Note (cont'd)

DOLLAR LOANS AND PAYMENTS OF PRINCIPAL

Type Amount  Amount of
Oof Interest of  Principal Maturity Notation
Date Loan* Rate Loan Repaid Date Made By

* |.e., a Base Rate or Et-Dollars Loan.



EXHIBIT B
FOREIGN CURRENCY NOTE

Atlanta, Georgia
December 30, 1997

For value received, [name of Borrower], a orporation (the Borrower), promises to pay to thaeo of , a

(the Bank), for the account of itsdieg Office, the outstanding principal amount atle Foreign Currency Loan made
the Bank to the Borrower pursuant to the Credite®gnent referred to below, on the dates and inrtieuats provided in the Credit
Agreement. The Borrower promises to pay interesherunpaid principal amount of this Foreign CucseNote on the dates and at the rat
rates provided for Foreign Currency Loans in thedirAgreement. Interest on any overdue principanal, to the extent permitted by law,
overdue interest on the principal amount hereoff blear interest at the Default Rate, as providedrf the Credit Agreement. All such
payments of principal and interest shall be madeviriul money of the applicable Foreign Currencynmmediately available funds at the
office of Wachovia Bank, N.A., 191 Peachtree SirieE., Atlanta, Georgia 30303, or such other askles may be specified from time to
time pursuant to the Credit Agreement.

All Foreign Currency Loans made by the Bank, thepeetive maturities thereof, the interest ratemftione to time applicable thereto, and all
repayments of the principal thereof shall be reedrdy the Bank and, prior to any transfer hereadioesed by the Bank on the schedule
attached hereto, or on a continuation of such sdeeaitached to and made a part hereof; providatkitie failure of the Bank to make any
such recordation or endorsement shall not affexbtiligations of the Borrower hereunder or underGhnedit Agreement.

This Note is one of the Foreign Currency Notesrretéto in the Amended and Restated Credit Agre¢niatied as of December 30, 1997
among Franklin Electric Co., Inc., the other Borewsireferred to therein, the Banks listed on tgaature pages thereof and Wachovia Bank,
N.A., as Agent (as the same may be amended andietbffom time to time, the Credit Agreement). Terdefined in the Credit Agreeme

are used herein with the same meanings. Refersmade to the Credit Agreement for provisions ffier aptional and mandatory prepayment
and the repayment hereof and the accelerationeafniditurity hereof.

The Borrower hereby waives presentment, demandegiranotice of demand, protest and nonpaymentapather notice required by law
relative hereto, except to the extent as othermiag be expressly provided for in the Credit Agresime

The Borrower agrees, in the event that this For€grrency Note or any portion hereof is collectgdaw or through an attorney at law, to
pay all reasonable costs of collection, includinghout limitation, reasonable attorneys' fe



IN WITNESS WHEREOF, the Borrower has caused thieigm Currency Note to be duly executed under $saits duly authorized officer
as of the day and year first above written.

[BORROWER]

By: (SEAL)

Title:



Foreign Currency Note (cont'd)
FOREIGN CURRENCY LOANS AND PAYMENTS OF PRINCIPAL

Type Amount of Amount of
of Interest Loan and Princi pal Maturity Notation
Date Foreign Rate Foreign Currency Repai d Date  Made By

-=== CUITENCY =--=-=-=- =sseemeccccmccon coceee sme ememmeme emeeeeee




EXHIBIT 21
FRANKLIN ELECTRIC CO., INC.

SUBSIDIARIES OF THE REGISTRANT

Percent of
State or cou ntry voting
of incorpora tion  stock owned
Subsidiaries consolidated:
FE Petro, Inc. Indiana 100
Franklin Electric Subsidiaries, Inc.

[inactive] Indiana 100
Franklin Electric International, Inc.  Delawar e 100
Franklin Electric AG Switzer land 100
Franklin Electric B.V. Netherl ands 100
Franklin Electric Europa, GmbH Germany 100
Franklin Electric spol s.r.o. Czech R epublic 100
Franklin Electric S.r.l. Italy 100
Franklin Electric (Australia) Pty. Ltd. Austral ia 100
Franklin Electric (South Africa)

Pty. Limited South A frica 100

Franklin Electric Foreign Sales
Corporation U.S. Virgin Islands 100

Motores Franklin S.A. de C.V. Mexico 1!



EXHIBIT 23

INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference inRbgistration Statements of Franklin Electric @oc, on Form S-8 (file numbers 33-35958,
33-35960, 33-35962, 33-38200, 333-01957 and 333%®16f our report dated January 30, 1998 appeanitize Annual Report on Form 10-
K of Franklin Electric Co., Inc. for the year end#&huary 3, 1998.

/'s/ DELO TTE & TOUCHE LLP
Del oitte & Touche LLP

Chicago, Illinois
February 27, 1998



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE FORM 10-K FOR THE PERIOD

ENDED JANUARY 3, 1998 AND IS QUALIFIED IN ITS ENTIRTY BY REFERENCE TO SUCH FINANCIAL STATEMENTS.

PERIOD TYPE 12 MOS 12 MOS 12 MOS
FISCAL YEAR END JAN 03 199 DEC 28 199 DEC 30 199
PERIOD END JAN 03 199 DEC 28 199 DEC 30 199
CASH 23,19: 22,96¢ 32,07%
SECURITIES 48,497 31,62« 0
RECEIVABLES 18,327 26,06¢ 23,87:
ALLOWANCES 1,34¢ 1,43¢ 1,351
INVENTORY 31,25¢ 42,30t 45,83¢
CURRENT ASSET¢ 128,50( 131,01¢ 109,32:
PP&E 102,15: 123,79. 121,69¢
DEPRECIATION 69,79: 83,69¢ 80,02¢
TOTAL ASSETS 163,11 172,95¢ 153,35
CURRENT LIABILITIES 40,527 41,54¢ 41,297
BONDS 0 0 0
PREFERRED MANDATORY 0 0 0
PREFERREL 0 0 0
COMMON 58¢ 63€ 62€
OTHER SE 92,25¢ 99,18¢ 79,93
TOTAL LIABILITY AND EQUITY 163,11 172,92¢ 153,35
SALES 303,29¢ 300,68¢ 276,44(
TOTAL REVENUES 309,93! 302,28° 278,78:
CGS 217,76! 221,47¢ 210,96¢
TOTAL COSTS 269,42¢ 268,95( 254,50:
OTHER EXPENSE¢ 0 0 0
LOSS PROVISION 0 0 0
INTEREST EXPENSE 1,43t 1,30¢ 2,12¢
INCOME PRETAX 40,50¢ 33,33% 24,27¢
INCOME TAX 15,00« 11,827 8,771
INCOME CONTINUING 25,50¢ 21,51( 15,50:
DISCONTINUED 0 0 0
EXTRAORDINARY 0 0 0
CHANGES 0 0 0
NET INCOME 25,50¢ 21,51( 15,50z
EPS PRIMARY 4.3: 3.4¢ 2.51
EPS DILUTED 4.01 3.22 2.3t
End of Filing
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