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Special Note Regarding Forward Looking Statements

Certain statements contained in this Quarterly RepoForm 10-Q, as well as other information pdad from time to time by Badger
Meter, Inc. (the “Company”) or its employees, maytain forward looking statements that involve sisikd uncertainties that could cause
actual results to differ materially from those lire forward looking statements. The words “anti@patbelieve,” “estimate,” “expect,”
“think,” “should,” “could” and “objective”or similar expressions are intended to identifyMard looking statements. All such forward look
statements are based on the Company’s then cwiesms and assumptions and involve risks and uniogi¢a. Some risks and uncertainties
that could cause actual results to differ materifrthm those expressed or implied in forward logkgtatements include those described in
Item 1A of the Company’s Annual Report on Form 1@eKthe year ended December 31, 2011 that inclaaeng other things:

» the continued shift in the Company’s business flower cost, manually read meters toward more expengalue-added
automatic meter reading (AMR) systems, advanceenimgt infrastructure (AMI) systems and advancedemieg analytics (AMA
systems that offer more comprehensive solutiortsisbomer’ metering needs

» the success or failure of newer Company prodi

« changes in competitive pricing and bids in bothdbmestic and foreign marketplaces, and partioulartontinued intense price
competition on government bid contracts for lowestc manually read metel

» the actions (or lack thereof) of the Comp’s competitors

» changes in the Company'’s relationships with itgade partners, primarily its alliance partnerg firavide AMR/AMI
connectivity solutions, and particularly those tbell products that do or may compete with the Camy’s products

» changes in the general health of the United StatdSoreign economies, including to some extenh shings as the length and
severity of global economic downturns, the abitifymunicipal water utility customers to authorizeddinance purchases of the
Compan’s products, the Compa's ability to obtain financing, housing starts ie tnited States, and overall industrial activ

» the timing and impact of government programs tmgtate national and global economi

» changes in the cost and/or availability of needsd materials and parts, such as volatility in tbst©f brass castings as a result of
fluctuations in commodity prices, particularly foopper and scrap metal at the supplier level, dorsiourced electronic
components as a result of currency exchange fltionsaand/or lead times, and plastic resin asatre§changes in petroleum a
natural gas price:

» the Company’s expanded role as a prime contractqerbviding complete AMR/AMI/AMA systems to govenental entities,
which brings with it added risks, including but fiatited to, the Company’s responsibility for subt@ctor performance,
additional costs and expenses if the Company arsliicontractors fail to meet the timetable agteeuth the governmental
entity, and the Compa’s expanded warranty and performance obligati

» the Compan’s ability to successfully integrate acquired busses or product:

» changes in foreign economic conditions, particylatlrrency fluctuations in the United States dolthe Euro and the Mexican
peso;

» the loss of certain sin¢-source suppliers; ar

» changes in laws and regulations, particularly ldesling with the use of lead (which can be usatiénmanufacture of certain
meters incorporating brass housings) and the Uiitates Federal Communications Commission rulextfig the use and/or
licensing of radio frequencies necessary for AMRIAMA products.

All of these factors are beyond the Compamgontrol to varying degrees. Shareholders, patkimiestors and other readers are urge
consider these factors carefully in evaluatingftrevard looking statements contained in this Quérteeport on Form 10-Q and are
cautioned not to place undue reliance on such fahleking statements. The forward looking statetaemade in this document are made
only as of the date of this document and the Compasumes no obligation, and disclaims any obbigatio update any such forward look
statements to reflect subsequent events or cireunoss.
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ltem 1 Financial Statements

Assets
Current asset:
Cash
Receivable!
Inventories:
Finished good
Work in proces:
Raw material:
Total inventories
Prepaid expenses and other current a:
Deferred income taxe
Total current asse
Property, plant and equipment, at c
Less accumulated depreciati
Net property, plant and equipme

Part | — Financial Information

BADGER METER, INC.
Consolidated Condensed Balance Sheets

Intangible assets, at cost less accumulated aratiotiv

Other asset

Deferred income taxe
Goodwill

Total asset

Liabilities and shareholders’ equity
Current liabilities:

Shor-term deb!

Payable:

Accrued compensation and employee ben

Warranty and aft-sale cost:
Income and other taxt

Total current liabilities

Other lon¢-term liabilities
Deferred income taxe
Accrued no-pension postretirement benel
Other accrued employee bene
Commitments and contingencies (Note
Shareholder equity:

Common stocl

Capital in excess of par vall

Reinvested earnin¢

Accumulated other comprehensive |

Less: Employee benefit sto

Treasury stock, at co
Total shareholde’ equity

Total liabilities and sharehold¢ equity

See accompanying notes to consolidated condensed financial statements.
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December 3:
June 30,
2012 2011
(Unaudited

(In thousands

$ 6511 $ 4,97
51,67 41,16¢
12,98¢ 13,47¢
13,63¢ 11,37"
34,45¢ 24,58:
61,07¢ 49,43¢

3,431 2,26¢
3,96( 3,35(
126,65: 101,19!
150,53( 144,92
(82,339 (78,826
68,19: 66,10:
61,16¢ 33,68(
6,26- 6,25¢
— 2,30¢
35,67( 9,36¢

$297,94:  $ 218,91

$7782¢ $ 1,79
18,85¢ 11,36¢

7,76¢ 6,73¢
1,157 1,59:
1,49¢ 931
107,10 22,41
5,59: 1,07¢
10,23( —
6,10¢ 6,10:
9,15: 10,03t
20,41¢ 21,29:
40,40: 39,44:
146,18: 166,27:
(14,517 (14,566
(1,262) (1,48%)
(31,475 (31,676
159,75¢ 179,28
$297,94:  $ 218,91
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Net sales

Cost of sale:

Gross margir

Selling, engineering and administrati
Operating earning

Interest expens

Earnings before income tax
Provision for income taxe

Net earning:

Per share amount
Earnings per shar

Basic
Diluted

Dividends declare— Common stocl

BADGER METER, INC.

Consolidated Condensed Statements of Operations

Three Months Ended

Six Months Ended

Shares used in computation of earnings per s

Basic
Impact of dilutive securitie
Diluted

June 30 June 30
(Unaudited) (Unaudited)
(In thousands except share and per share amc
2012 2011 2012 2011
$ 81,97« $ 75,14¢ $ 158,20° $ 132,50°
51,77 47,92¢ 99,14 84,85(
30,20! 27,22( 59,06¢ 47,657
18,84¢ 14,94 37,522 30,14
11,35¢ 12,275 21,54: 17,51¢
23€ 96 443 20€
11,117 12,18: 21,10( 17,30
3,67¢ 4,34 7,40¢ 6,21:
$ 7,442 $ 7,834 $ 13,69! $ 11,09¢
$ 0.52 $ 0.5Z $ 0.94 $ 0.74
$ 0.52 $ 0.52 $ 0.94 $ 0.74
$ 0.1¢ $ 0.14 $ 0.3 0.2¢
14,234,90 14,962,31. 14,527,32 14,943,50
72,33 90,47¢ 68,78¢ 91,95¢
14,307,23 15,052,79 14,596,11 15,035,45

See accompanying notes to consolidated condensed financial statements.
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BADGER METER, INC.
Consolidated Condensed Statements of Comprehensiveeome

Three Months Ended Six Months Ended
June 30 June 30
(Unaudited) (Unaudited)
(In thousands
2012 2011 2012 2011
Net earning: $7,44z $7,83¢ $13,69. $11,09¢
Other comprehensive incorr
Foreign currency translation adjustm (779 474 (229) 1,04
Employee benefit funded status adjustment, netx (73 344 27¢ 71C
Comprehensive incon $6,59t  $8,65: $13,74¢  $12,85!

See accompanying notes to consolidated condensed financial statements.
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BADGER METER, INC.
Consolidated Condensed Statements of Cash Flows

Operating activities
Net earning:

Adjustments to reconcile net earnings to net cashiged by (used for) operatior

Depreciatior
Amortization
Deferred income taxe
Noncurrent employee benef
Stocl-based compensation expel
Changes in
Receivable:
Inventories
Prepaid expenses and other current a:
Liabilities other than det
Total adjustment
Net cash provided by operatia
Investing activities
Property, plant and equipment expenditt
Acquisitions, net of cash acquired and future pays
Net cash used for investing activiti
Financing activities
Net increase in she-term debi
Dividends paic
Proceeds from exercise of stock opti
Tax benefit on stock optior
Repurchase of Common sta
Issuance of treasury sto
Net cash provided by (used for) financing actig
Effect of foreign exchange rates on ¢
Increase in cas
Cash- beginning of perioc
Cash- end of perioc

See accompanying notes to consolidated condensed financial statements.
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Six Months Ended

June 30
(Unaudited)
(In thousands

2012 2011
$13,69: $ 11,09
3,92¢ 3,79¢
1,992 1,172
112 (15)
482 1,817
57¢ 54z
(5,487 (4,739
(4,995 1,69¢
(16) (1,289)
3,794 3,752
38E 6,721
14,07¢ 17,81t
(2,419 (2,36¢6)
(51,51 (3,959
(53,930 (6,320)
76,33¢ (7,18))
(4,67¢) (4,207
20¢ 234
11¢ 141

(30,000 -
391 417
42,37¢ (10,596
(98¢€) 28E
1,53¢ 1,18¢
4,97¢ 3,08¢
$ 6511 $ 4,27¢
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BADGER METER, INC.
Notes to Unaudited Consolidated Condensed Financi&tatements

Note 1 Basis of Presentation

In the opinion of management, the accompanying ditea consolidated condensed financial statemdrBsadger Meter, Inc. (the
“Company”)contain all adjustments (consisting only of normeadurring accruals except as otherwise discussszbssary to present fairly 1
Company’s consolidated condensed financial posatoiune 30, 2012, results of operations for theethand six-month periods ended
June 30, 2012 and 2011, comprehensive income éathtiee- and six-month periods ended June 30, 2042011, and cash flows for the six-
month periods ended June 30, 2012 and 2011. Thises operations for any interim period are netessarily indicative of the results to be
expected for the full year.

The preparation of financial statements in confeymiith United States generally accepted accouritigciples requires management
to make estimates and assumptions that affecttioeiats reported in the financial statements andrapanying notes. Actual results could
differ from those estimates.

Note 2 Additional Financial Information Disclosures

The consolidated condensed balance sheet at Dec&hl2011 was derived from amounts included inGbenpany’s Annual Report
on Form 10-K for the year ended December 31, 2B&fer to the footnotes to the financial statementided in that report for a description
of the Company’s accounting policies and for additil details of the Company’s financial conditidhe details in those notes have not
changed except as discussed below and as a résoltoal adjustments in the interim.

Warranty and After-Sale Costs

The Company estimates and records provisions forantes and other after-sale costs in the pernoahich the sale is recorded, based
on a lag factor and historical warranty claim expeece. After-sale costs represent a variety of/aiets outside of the written warranty policy,
such as investigation of unanticipated problemsrafte customer has installed the product, or problcaused by water quality issues.
Changes in the Company’s warranty and after-satsgeserve for the three- and six- month periodeé June 30, 2012 and 2011 were as
follows:

Three months ended Six months ended
June 30 June 30
(In thousands 2012 2011 2012 2011
Balance at beginning of period $1,406 $ 911 $1,59:¢ $88¢
Net additions charged to earnir 16€ 272 34E 47¢€
Costs incurred and adjustme (420) (251) (786) (433
Balance at end of peric $1,15. $932 $1,152 $937

Note 3 Employee Benefit Plans

The Company maintains a non-contributory defineakfiepension plan (sometimes referred to as thelfitied pension plan”) for
certain employees who were employed at Decembe2@11. On December 31, 2010, the Company frozeuhéfied pension plan for its
non-union participants and formed a new definedrdmution feature within the Badger Meter Employ&svings and Stock Ownership Plan
(“ESSOP”) in which each employee received a sinblmefit. On December 31, 2011, the Company froeejtialified pension plan for its
union participants and included them in the deficexdtribution feature within the ESSOP. After Debem31, 2011, employees will not
receive any new benefits under the qualified penplan as benefits have been frozen and the emgdayew participate in the defined
contribution feature of the ESSOP instead. Emplsyei# continue to earn returns on their frozerdnales under the qualified pension plan.
The Company also maintains a non-contributory ptistment plan that provides medical benefits ftain of its retirees and eligible
dependents in the United States.
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The following table sets forth the components dfperiodic benefit cost for the three months endlate 30, 2012 and 2011 based on
December 31, 2011 and 2010 actuarial measuremta¥y, daspectively:

Defined Other
pension plan postretirement
benefits benefits
(In thousands 2012 2011 2012 2011
Service cost — benefits earned during the year $ 12 $14: $39 ¢ 37
Interest cost on projected benefit obligati 571 627 76 81
Expected return on plan ass (803) (945) — —
Amortization of prior service co: — 49 40 40
Amortization of net (gain) los (154) 44¢ — —
Net periodic benefit cos $(374) $32¢ $165E  $15¢

The following table sets forth the components dfpeziodic benefit cost for the six months endede]80, 2012 and 2011 based on
December 31, 2011 and 2010 actuarial measuremta¥, daspectively:

Defined Other
pension plan postretirement
benefits benefits
(In thousands 2012 2011 2012 2011
Service cost — benefits earned during the year $ 24 $ 28€ $ 78 $ 74
Interest cost on projected benefit obligati 1,12¢ 1,25¢ 152 162
Expected return on plan ass (1,595 (1,889 — —
Amortization of prior service co: — 98 80 80
Amortization of net los 36¢ 89¢ — —
Net periodic benefit cos $ (75 $ 647 $31C  $31¢€

The Company disclosed in its financial statemenitdHe year ended December 31, 2011 that it estiniatvould make a contribution
2012 of $1.9 million due to the reduction in therked value of the underlying investments as offleeember 31, 2011 actuarial measurel
date. At June 30, 2012, the Company believes thisuat is a reasonable estimate; however, the egtimmmains subject to further
calculations prior to the actual payment and magdjasted.

The Company also disclosed in its financial stateséor the year ended December 31, 2011 thatithated it would pay $0.5 million
in other postretirement benefits in 2012 basedabuagial estimates. As of June 30, 2012, $0.2 omlbf such benefits have been paid. The
Company continues to believe that its estimatedrangs for the full year are reasonable. Howeveah @stimates contain inherent
uncertainties because cash payments can varyisamtify depending on the timing of postretirememtdsal claims and the collection of the
retirees’ portion of certain costs. Note that theant of benefits paid in calendar year 2012 woll impact the expense for postretirement
benefits for 2012.

Note 4 Accumulated Comprehensive Income (Loss)
Components of accumulated other comprehensivealesas follows:

June 30 December 3:
(In thousands 2012 2011
Cumulative foreign currency translation adjustment $ 967 $ 1,191
Unrecognized pension and postretirement benefit liddilities, net of ta (15,479 (15,757
Accumulated other comprehensive I $(14,51) $ (14,56¢)

Note 5 Acquisitions

On January 31, 2012, the Company completed itsisitign of 100% of the outstanding common stoclRatine Federated, Inc.
(“Racine Federated”) of Racine, Wisconsin andutssidiary Premier Control

9
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Technologies, Ltd. located in Thetford, Englanddpproximately $57.3 million in cash, plus an estied working capital adjustment of $0.3
million. $4.6 million of the purchase price is doe July 31, 2013 and is included in other long-téehilities on the consolidated balance
sheet. Racine Federated manufactures and marketsrfeters for the water industry as well as variodsistrial metering and specialty
products. These products complement and expanddh@any’s existing lines for the global flow measuaent business.

The acquisition was accounted for under the puehasthod, and accordingly, the results of operatare included in the Company’s
financial statements from the date of acquisition.

On May 23, 2012, the Company signed a new credéeagent which increased its principal line of créidicreasing it from $90.0
million to $125.0 million) for a three year periothe line will be permanently reduced by $16.7 imillannually. The line was increased to
meet short-term cash needs, if any, that may agghe result of funding the acquisition of Radteelerated with cash, as well as any cash
needs resulting from a $30.0 million stock repusehprogram that began in the first quarter of 281@ ended in the second quarter of 2012.
The issuance of commercial paper may comprise amuax of $70.0 million of the line of credit. Thiadility is unsecured, but there are a
number of covenants in effect for the period tockhtthe Company is in compliance.

The Company has not finalized the allocation ofgihechase price as of June 30, 2012 because itdiammpleted its analysis of the
fair value of inventories, property, plant and guueént, intangible assets, income tax liabilitied aartain contingent liabilities. The followit
table summarizes the preliminary estimates offalue of the assets acquired and the liabilitissiaged as of the acquisition date:

January 3:
(In thousands 2012
Assets Acquired
Cash $ 1,52¢
Receivable! 5,00z
Inventories 7,60z
Prepaid expenses and other current a: 172
Current deferred income tax 46€
Property, plant and equipme 3,77¢
Intangible asset 29,50(
Goodwill 26,30¢
Total assets acquire $74,35(
Liabilities Assumed
Payables $ 3,43(
Accrued compensation and employee ben 56¢
Income taxe: 31
Long-term deferred income tax 12,27:
Other lon¢-term liabilities 451
Total liabilities assume $16,75¢

The intangible assets acquired are primarily custarlationships and developed technology, witkestimated average useful life of
years.

The following preliminary, unaudited pro forma infiaation combines historical results as if Racinddfated had been owned by the
Company for the periods presented.

Three Months Ended Six Months Ended
June 30 June 30
(In thousands except per share amot 2012 2011 2012 2011
Net sales $81,97: $85,50: $162,06 $153,95
Net earning: $ 744, $808 $ 1413( $ 12,40«
Diluted earnings per sha $ 052 $ 054 $ 097 $ 0.8

10
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The pro forma results include amortization of thiaingibles mentioned above, interest expense dnimaibred to finance the
acquisition, the elimination of certain acquisitiomsts and the income tax effect on the pro fordjaséments. The pro forma results are not
necessarily indicative of what would have occuifeéde acquisition had been completed as of thenmigg of each fiscal period presented,
nor are they necessarily indicative of future cdidsted results.

On January 26, 2011, the Company purchased Ren@g;Remag”) of Bern, Switzerland for $4.9 millioRemag distributes a line of
precision flow measurement products, some of wttiely manufacture, for the global industrial markéteir small turbine meters
complement and expand the Company’s existing lfiadustrial flow products. The Company’s purchasee allocation included $0.9
million of cash, plus approximately $0.4 million ifceivables, $0.4 million of inventory, $2.0 ot of property, plant and equipment, $1.8
million of intangibles, $0.2 million of goodwill,ral $0.1 million of net other assets and liabilities

The Remag acquisition was accounted for under tihehpse method, and accordingly, the results ofadipas are included in the
Company’s financial statements from the date ofigition. The acquisition did not have a mateniapact on the Company’s consolidated
financial statements or the notes thereto.

Note 6 Contingencies, Litigation and Commitments

In the normal course of business, the Companyrsedan legal proceedings. There are currently nteria legal proceedings pending
with respect to the Company. The more significagal proceedings are discussed below.

The Company is subject to contingencies relateshteronmental laws and regulations. The Compamaieed as one of many
potentially responsible parties in two landfill Ismits. The landfill sites are impacted by the Fel€omprehensive Environmental Response,
Compensation and Liability Act and other environtaéfaws and regulations. At this time, the Compédogs not believe the ultimate
resolution of these matters will have a materialeasle effect on the Company’s financial positiomesults of operations, either from a cash
flow perspective or on the financial statementa aghole. This belief is based on the Company’sssssent of its limited past involvement
with these landfill sites as well as the substaimiizolvement of and government focus on other nduthéd parties with these landfill sites.
However, due to the inherent uncertainties of qucltceedings, the Company cannot predict the uleroatcome of any of these matters. A
future change in circumstances with respect toetispecific matters or with respect to sites forgnerlcurrently owned or operated by the
Company, off-site disposal locations used by then@any, and property owned by third parties thakiar such sites, could result in future
costs to the Company and such amounts could beialaiexpenditures for compliance with environmemiantrol provisions and regulations
during 2011 and the first half of 2012 were not enial.

Like other companies in recent years, the Compamaimed as a defendant in numerous pending maitiraht/multi-defendant
lawsuits alleging personal injury as a result gi@sure to asbestos, manufactured by third pagiesjntegrated into or sold with a very
limited number of the Company’s products. The Conypa vigorously defending itself against thesensta Although it is not possible to
predict the ultimate outcome of these mattersCbmpany does not believe the ultimate resolutiothe$e issues will have a material advi
effect on the Company'’s financial position or résaf operations, either from a cash flow perspeatir on the financial statements as a
whole. This belief is based in part on the fact timclaimant has proven or substantially demotedrasbestos exposure caused by products
manufactured or sold by the Company and that a sumficases have been voluntarily dismissed.

The Company has been named as a defendant in tvdingepatent infringement lawsuits. One of theseslits alleges the Company
and other parties infringed a patent on a metatatg feature. The other lawsuit alleges the Companyother parties infringed an automo
lubrication product patent. As part of its salestcacts, the Company indemnifies customers folladtial property infringement claims on
its products and pays for certain costs, damage$ess if applicable conditions are met. The coimpdaseek unspecified damages as well as
injunctive relief. The Company believes these ctaare without merit and it is vigorously defenditgginterests. Although it is not possible
predict the ultimate outcome of these mattersQbmpany does not believe the ultimate resolutiothe$e issues will have a material adwv
effect on the Company’s financial position or réswlf operations, either from a cash flow perspeabr on the financial statements as a
whole.

11
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The Company relies on single suppliers for certaistings and components in several of its prodioes! Although alternate sources of
supply exist for these items, a loss or disruptiboertain suppliers could temporarily disrupt @@mpany’s operations in the short term. The
Company attempts to mitigate this risk by workimgsely with key suppliers, purchasing minimal amisunom alternative suppliers and by
purchasing business interruption insurance whepeogpiate.

The Company reevaluates its exposures on a petiadis and makes adjustments to reserves as ajgpeopr

Note 7 Income Taxes

The provision for income taxes as a percentagawfiegs before income taxes for the second quaft2®012 was 33.1% compared to
35.7% in the second quarter of 2011, due to thegmition in tax expense in 2012 of favorable skateme tax audit outcomes for prior
periods. The provision for income taxes as a peagenof earnings before income taxes for the fiadt of 2012 was 35.1% compared to
35.9% in the first half of 2011.

Note 8 Fair Value Measurements of Financial Instrunents

The carrying amounts of cash, receivables and payéi the financial statements approximate failn@aShort-term debt is comprised
of notes payable drawn against the Company’s lifiesedit and commercial paper. Because of thetdban nature of these instruments, the
carrying value approximates the fair value. Inchlideother assets are insurance policies on varaligiduals that were associated with the
Company. The carrying amounts of these insuranteig@approximate their fair value.

Note 9 Subsequent Events

The Company evaluated subsequent events in ordeentify conditions that existed at the date & balance sheet as well as
conditions that arose after the balance sheethidteefore the financial statements were issued.éffects of conditions that existed at the
date of the balance sheet date are recognizee ifiriincial statements. Events and conditionsrayiaiter the balance sheet date but before
the financial statements are issued are evaluatddtermine if disclosure is required to keep tharfcial statements from being misleading.
To the extent such events and conditions existJaliares are made regarding the nature and estrfintacial effects of such events and
conditions. For purposes of preparing the accompgmgonsolidated financial statements and the niotéisese financial statements, the
Company evaluated subsequent events through thétdaticcompanying financial statements were issued

Item 2 Management’s Discussion and Analysis of Famcial Condition and Results of Operations
Business Description and Overview

The core competency of the Company is flow measengisolutions. The Company is a leading innovat@mufacturer and marketer
flow measurement and control products, serving meate gas utilities, municipalities and industdaktomers worldwide. Measuring a wide
variety of liquids ranging from water and oil tdbhicants in industrial processes, the Company’sipets are known for their high degree of
accuracy, long-lasting durability and ability toopide valuable and timely measurement informat@moustomers. The Company’s product
lines fall into three categories: sales of meteis r@lated technologies to municipal water utiit{enunicipal water), sales of meters to various
industries for water and other fluids (industrial) and sales of valves, concrete vibrators arsdngeter radios to unique markets (specialty
products). While the discussion of sales focusethese three categories due to the different madesved, the Company estimates that over
75% of its products are used in water applicatwwhen all categories are grouped together.

Municipal water, the largest category by sales m@uincludes water meters and related technol@gidsservices used by water utilities
as the basis for generating water and wastewatenues. The key market for the Company’s water ngeteducts is North America,
primarily the United States, because the meterg@sgned and manufactured to conform to standaaiaulgated by the American Water
Works Association. Sales of water meters and reletehnologies and services are commonly refeoed residential or commercial water
meter sales, the latter referring to larger siZaneters.

12
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Industrial flow includes products sold for otherterabased purposes, including irrigation, watefame@tion and industrial process
applications as well as meters and related techyiedand services for measuring a wide varietyudd$ in industries such as food and
beverage, pharmaceutical production, petroleuntjriggaventilating and air conditioning (HVAC), amadeasuring and dispensing automotive
fluids.

Specialty products include sales of radio technpltoghatural gas utilities for installation on thgas meters, as well as valves and
concrete vibrators.

For municipal water, residential and commercialewaneters are generally classified as either mnuedd meters or remotely read
meters via radio technology. A manually read metersists of the water meter and a register thasgivvisual display of the meter reading.
Meters equipped with radio transmitters use encoatgisters to convert the measurement data frormtter into a digital format which is
then transmitted via radio frequency to a recefiat collects and formats the data appropriatelyafavater utility’s billing system. Mobile
systems, referred to as automatic meter readingRA8Ystems, have been the primary technology depldy water utilities over the past
two decades, providing accurate and cost-effettiliag data. In an AMR system, a vehicle equipp@dmeter reading purposes, including a
radio receiver, computer and reading softwaregctdlthe data from the utility’s meters.

Fixed network advanced metering infrastructure (ABistems continue to build interest among watiéities. These systems
incorporate a network of permanent data colleatoigateway receivers that are always active agrisig for the radio transmission from the
utilities’ meters. AMI systems eliminate the need titility personnel to drive through service taries to collect meter reading data. These
systems provide the utilities with more frequend diverse data from the utilities’ meters at sgediintervals.

In 2011, the Company introduced what it believelva the next generation of metering technologlvaamced metering analytics
(AMA), along with a host of automated utility margent tools to facilitate the ability of water itis to increase their productivity and
revenue, as well as proactively utilize their d&BlA is comprised of ReadCentér Analytics softwaceipled with the new ORIOR SE
two-way fixed network technology, which is complertedd by a family of highly accurate and reliablegavaneters. The ORION SE system
can operate as a mobile AMR system, a fixed netwdik system, or both. For example, a water or géigycan begin deployment in
mobile mode and migrate to a fixed network syst&hso, if the system is operating in fixed networkae and the collector network goes
down, the system will automatically revert to mehihode, allowing the utility to continue collectirendings. Once the collector network is
back up, it will automatically revert back to itgdd network mode. By using AMA, utilities will bable to proactively manage their day-to-
day operations through powerful analytics-basethswe and two-way fixed network meter reading.

The Company’s net sales and corresponding netregrigiepend on unit volume and product mix, withGenpany generally earning
higher margins on meters equipped with AMR, AMIAVA technology. In addition to selling its propréay AMR/AMI/AMA products,
including the ORION AMR/AMI/AMA technologies andefGALAXY @ AMI/AMA system, the Company also remarkéie Itron®
AMR/AMI product under a license and distributiorregment with Itron. The Company’s proprietary AMRIBKAMA products generally
result in higher margins than the remarketed, napietary technology products. The Company aldls segisters and radios separately to
customers who wish to upgrade their existing metetise field.

The proprietary ORION receiver technology has Heemsed to other technology providers, includingse providing AMR/AMI
products that communicate over power lines, broadleetworks, and proprietary radio frequency nekspallowing ORION a distinct
connectivity advantage in the AMR/AMI market. Inditibn, the ORION universal gateway receiver traitsmata over a variety of public
wireless networks, which allows for strategic dgpbents, such as monitoring large commercial users.

Water meter replacement and the adoption and deygolof new technology comprise the majority ofavaheter product sales,
including AMR/AMI/AMA products. To a much lessertext, housing starts also contribute to the newdyecbsales base. Over the last
decade, there has been a growing trend in the csiomefrom manually read water meters to AMR/AMthaology. This conversion rate is
accelerating and contributes to an increased wagter and AMR/AMI base of business. The Companiynasgés that less than 30 percent of
water meters installed in the United States haes lbenverted to AMR or AMI technology. The Compangftrategy is to fulfill customers’
metering expectations and requirements with itpgetary meter reading systems or other systemitallathrough its alliance partners in
the marketplace.
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Industrial flow and specialty products serve niflbev measurement and control applications acrds®ad industrial spectrum.
Specialized communication protocols that contrel¢ntire flow measurement process drive these rsarkee Company’s specific flow
measurement and control applications and techredaggrve the flow measurement market through hattomized and standard precision
flow measurement technologies.

Business Trends

Increasingly, the electric utility industry reliea AMI technology for two-way communication to mttiand control electrical devices
at the customer’s site. Although the Company da¢sell products for electric market applicatiotig trend toward AMI affects the markets
in which the Company does participate, particuléohythose customers in the water utility marketttare interested in more frequent and
diverse data collection. Specifically, AMI and AMAchnologies enable water utilities to capture irggglfrom each meter at specific
intervals.

The Company sells its technology solutions to necestomer requirements. Since the technology precumte comparable margins,
change in the mix between AMR, AMI or AMA is notpcted to have a significant impact on the Compangt sales related to meter
reading technology.

There are approximately 53,000 water utilitiesha United States and the Company estimates thsatHas 30 percent of them have
converted to an AMR or AMI technology. Although teés growing interest in AMI and AMA communicatidwy water utilities, the vast
majority of utilities installing such technologyminue to select AMR technologies for their appiicas. The Company’s ORION technology
has experienced rapid acceptance in the Uniteé<sSéat an increasing number of water utilities slected ORION as their AMR solution.
The Company anticipates that even with growingragein AMI and AMA, AMR will continue to be the ipnary product of choice for a
number of years. For many water utilities, AMR teglogy is simply the most cost-effective solutiosaigable today. However, with the
introduction of AMA, the Company believes it is Wwpbsitioned to meet customers’ future needs.

Acquisition

On January 31, 2012, the Company completed itsisiign of 100% of the outstanding common stoclRetine Federated, Inc. of
Racine, Wisconsin and its subsidiary Premier Corfitechnologies, Ltd. located in Thetford, England dpproximately $57.3 million in cas
plus an estimated working capital adjustment o8$fillion. Racine Federated manufactures and msufk@v meters for the water industry
well as various industrial metering and speciatlydoicts. These products complement and expanddh®@ny’s existing lines for the global
flow measurement business. This acquisition ih&rrtiescribed in Note 5 “Acquisitions” in the acqanying Notes to Unaudited
Consolidated Condensed Financial Statements.

On January 26, 2011, the Company purchased Ren@a@f Bern, Switzerland for $4.9 million. Remag distites a line of precision
flow measurement products, some of which they mastufe, for the global industrial market. Their ihabine meters complement and
expand the Company’s existing line of industrialflproducts. This acquisition is further descrilbetllote 5 “Acquisitions” in the
accompanying Notes to Unaudited Consolidated CaseteRinancial Statements.

Revenue and Product Mix

Prior to the Company’s introduction of its own priepary AMR products (ORION), Itron water utilityelated products were a dominant
AMR contributor to the Company’s results. Itron giats are sold under an agreement between the @grapal Itron, Inc. that has been
renewed multiple times and is in effect until ed2016. The Company’s ORION products directly corepeith Itron water AMR products. In
recent years, many of the Compasngustomers have selected ORION products over products. While ORION sales were 2.4 times gri
than those of the Itron licensed products for tret §ix months of 2012 and 2.7 times greater flonfa2011, the Company expects that the
Itron products will remain a significant componehsales to water utilities. Continuing sales ittbproduct lines underscores the continued
acceptance of AMR technology by water utilities afitrms the Company strategy of selling Itron products in additioritsosown proprietar
products.
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As the industry continues to evolve, the Comparsg/tieen vigilant in anticipating and exceeding ausioexpectations. In 2011, the
Company introduced AMA as a hardware and softwahatisn for water and gas utilities, which it belgs will help maintain the Company’s
position as a market leader. The Company contituesek opportunities for additional revenue enbarent. For instance, the Company is
periodically asked to oversee and perform fieldalation of its products for certain customerseTompany assumes the role of general
contractor, hiring installation subcontractors angervising their work. The Company also suppastprioduct and technology sales with the
sale of extended service programs that providetiaddi services beyond the standard warranty. demeyears, the Company has sold
ORION radio technology to natural gas utilities iiestallation on their gas meters. The revenuas fsach products and services are not yet
significant and the Company is uncertain of thesptil growth achievable for such products andisesvin future periods.

Results of Operations — Three Months Ended June 3@012

The Company’s net sales for the three months edded 30, 2012 increased $6.9 million, or 9.2% 8®.8 million compared to $75.1
million during the same period in 2011. The inceeams due to the inclusion of Racine Federatedés sa the second quarter of 2012 as a
result of the acquisition on January 31, 2012 etffs/ a slight decline in municipal sales and aekese in sales of radios for natural gas
meters. Racine Federated’s sales for the threehs@mded June 30, 2012 were $11.9 million.

Municipal water sales decreased $1.4 million, 682.from $54.4 million in the second quarter of 2@d $53.0 million in the second
quarter of 2012. These sales represented 64.6%ax for the three months ended June 30, 2012da@trease was principally due to lower
sales of residential meters sold with technologytiglly offset by higher commercial meter salesleS of the Company’s ORION AMR
technology related products decreased 25.9% diosver volumes of product sold. Sales of the Itrelated products decreased 3.3%. In the
most recent period, ORION related products outifodth related products by a ratio of 1.8 to 1. Malhyread residential meter sales
increased slightly due to higher volumes sold. Cemuial meter sales increased 24.9% in this pen@i the same period in 2011 due to
higher volumes of products sold. Sales of Galaxgdinetwork related products decreased 6.9% ohtklipwer volumes. The Company
believes the net overall sales decline in municipatier sales was a function of the quarter’s paldicsales mix and factors affecting market
conditions, including continuing municipal spendtancerns that have been delaying ordering dedsalawer housing starts and the
Company’s introduction in early 2011 of the nextgetion of the ORION product that is causing watéities to take time to evaluate this
new technology. Concerns still exist about theestdithe economy, which affects short-term buyirgisions by the Company’s customers.

Industrial flow products represented 26.3% of sfdeshe three months ended June 30, 2012. Thése isareased $9.4 million, or
77.0%, to $21.6 million from $12.2 million in tharme period last year. As noted above, Racine Fesieveas acquired on January 31, 2012
and their sales were included from that point fadv&Vithin this product grouping, Racine Federasesiiles were $9.1 million. The remain
of the increase was due to slightly higher salghérremaining industrial flow product lines.

Specialty application products represented 9.1%at#s for the three months ended June 30, 2012edaes decreased $1.0 million in
the second quarter of 2012, or 11.8%, to $7.5 onilfrom $8.5 million during the same period in 20lktluded in this product grouping was
$2.8 million of sales from Racine Federated, whidtigated the overall decline in this group. Themase in sales was due to a 72% decline
in the sales of radios into the natural gas maiket. second quarter of 2011 included significateéssaf radios to one particular natural gas
customer that did not recur this quarter. The declvas also affected by decreased sales of valiletodower quantities sold.

The gross margin as a percentage of sales was 36.8% second quarter of 2012 compared to 36.2#tearsecond quarter of 2011. °
net increase was due in part to the addition ofriRaEederated’s products, whose margins are géyearhigher percentage than the
Companys overall weighted margin percentage. Margins glsgeased due to lower costs for castings whicttdiate with the metals mark
Offsetting these margin increases were a productwith lower sales of municipal technology produatel lower sales of radios to natural
gas utilities.

Selling, engineering and administration expenseg®three months ended June 30, 2012 increas@dlfion, or 26.1%, over the
same period in 2011. The increase was primaritjbatiable to the acquisition of Racine Federatedi @nortization of intangibles acquired,
which were not included in the results for the setquarter of 2011. The remainder of the increass due to higher employee incentives,
and normal inflationary increases, offset by camitig cost control measures.

15



Table of Contents

Operating earnings for the second quarter of 2@t2eahsed $0.9 million, or 7.5%, to $11.4 milliomared to $12.3 million in 2011,
as a net result of lower sales of municipal andisfity products and higher selling, engineering addhinistration expenses, offset somewhat
by the addition of Racine Federated.

Interest expense for the quarter ended June 3@, iP@leased to $0.2 million from $0.1 million iretkame period last year as a result of
increased debt associated with the acquisitionaaii® Federated and funds borrowed for the Compastgtk repurchase program.

The provision for income taxes as a percentagamwifiegs before income taxes for the second quaft2d12 was 33.1% compared to
35.7% in the second quarter of 2011. The decreasadwe to recognition in tax expense in 2012 obfable state income tax audit outcomes
for prior periods.

As a result of the above mentioned items, net agaiior the three months ended June 30, 2012 viledendillion, or $0.52 per diluted
share, compared to $7.8 million, or $0.52 per ddwshare, for the same period in 2011. The peesrapunts are similar despite different net
earnings amounts due to the effects of the Comgastgtck repurchase program, which was completétkiisecond quarter of 2012.

Results of Operations — Six Months Ended June 30022

The Company’s net sales for the six months ended 30, 2012 increased $25.7 million, or 19.4%,1682 million compared to
$132.5 million during the same period in 2011. Terease was due in part to the inclusion of RaEederated’s sales in the 2012 amounts
as a result of the acquisition on January 31, 2B82ine Federated’s sales for the five months saecgisition were $19.3 million. The
remainder of the increase was due to higher mualievater product sales, offset by lower sales etiity products due to fewer radios sold
to natural gas utilities.

Municipal water sales increased $12.0 million, 219%b, from $93.3 million in the first six months 2011 to $105.3 million in the first
six months of 2012. These sales represented 66f8#eas for the six months ended June 30, 2012iridrease was due principally to higher
sales of residential meters sold with technology laigher commercial meter sales. Sales of the Cagip@®RION AMR technology produc
decreased by less than 1.0%, while sales of the t&lated products increased 4.8%. In the fisshwnths of 2012, ORION related products
outsold Itron related products by a ratio of ne&ry to 1. Manually read residential meter saledigked due to slightly lower volumes.
Commercial meter sales increased 36.0% in thiogerver the same period in 2011 due to higher vekiof products sold. Sales of Galaxy
fixed network related products increased 30.4%ignificantly higher volumes. The Company believies het overall volume increases
represent a return to more normal buying pattesheviing a period of uncertainty about a numbefaators, including municipal spending
concerns that had been delaying ordering decisglower housing starts and the Company'’s introduadti early 2011 of the next generation
of the ORION product that is causing water utifitte take time to evaluate this new technology.déams still exist about the state of the
economy, which affects short-term buying decisiopshe Company’s customers.

Industrial flow products represented 24.8% of stdeshe six months ended June 30, 2012. These saleeased $17.5 million, or
80.1%, to nearly $39.3 million from $21.8 milliom ihe same period last year. As noted above, R&aderated was acquired on January 31,
2012 and their sales were included from that pirward. Within this product grouping, Racine Feated’s sales were $15.1 million. The
remainder of the increase was due to higher salaearly all industrial flow product lines.

Specialty application products represented 8.6%at#s for the six months ended June 30, 2012. dades decreased $3.8 million in
the six month period ended June 30, 2012, or 21t8%13.6 million from $17.4 million during the sarperiod in 2011. Included in this
product grouping was $4.2 million of sales from Rad-ederated, which mitigated the overall deciimthis group. The decrease in sales was
due to a 78% decline in the sales of radios intondtural gas market. The first six months of 2@tiluded significant sales of radios to one
particular natural gas customer that did not récaihe similar period in 2012.

The gross margin as a percentage of sales was 3@r3%e first six months of 2012 compared to 36i@%he same period in 2011. The
net increase was due in part to the addition ofriRa€ederated’s products, whose margins are géyarhigher percentage than the
Company'’s overall weighted margin percentage. Mergiso increased due to lower costs for castingshacosts fluctuate with the metals
market, as well as the slightly higher volumes midoicts sold. Offsetting these margin increase® Wwver sales of radios to natural gas
utilities.
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Selling, engineering and administration expense® six months ended June 30, 2012 increasedndilidn, or 24.5%, over the same
period in 2011. The increase was primarily attilinlg to the acquisition of Racine Federated andtmation of intangibles acquired, which
were not included in the results for the first simnths of 2011. The remainder of the increase waga higher employee incentives and
normal inflationary increases, offset by continugugt control measures.

Operating earnings for the first six months of 2@i@eased $4.0 million, or 23.0%, to $21.5 milla@mpared to $17.5 million in 2011,
due to the higher municipal sales, the additioRa¢ine Federated and slightly lower product costs.

Interest expense for the first six months of 20#2eased to $0.4 million from $0.2 million in thense period last year as a result of
increased debt associated with the acquisitionaaii® Federated and funds borrowed for the Compastgtk repurchase program.

The provision for income taxes as a percentagamwifiegs before income taxes for the first six merdh2012 was 35.1% compared to
35.9% in the same period in 2011. The decreaseduaso recognition in tax expense in 2012 of fablEatate income tax audit outcomes
prior periods.

As a result of the above mentioned items, net egenior the six month period ended June 30, 2012 &&3.7 million, or $0.94 per
diluted share, compared to $11.1 million, or $Qo@4 diluted share, for the same period in 2011.

Liquidity and Capital Resources

The main sources of liquidity for the Company aashcfrom operations and borrowing capacity. Caskiged by operations was $14.1
million for the first six months of 2012 compared$17.8 million in the same period in 2011. Thehcaspact of higher earnings for the first
six months of 2012 and increased payables was thareoffset by increased receivables and invergorie

The receivables balance increased from $41.2 mildibDecember 31, 2011 to $51.7 million at June2BQ?2 due principally to the
acquisition of Racine Federated’s receivables dsaséhigher overall sales. Generally, sales anetdn the fourth quarter resulting in lower
receivable balances at year end. The Company lesliégs net receivables balance is fully collectible

Inventories at June 30, 2012 increased $11.7 mitlhio$61.1 million from $49.4 million at Decembelr, 2011. Much of the increase v
due to the acquisition of Racine Federated withréimeainder due to the timing of purchases.

Prepaid expenses and other current assets at 0ug812 increased to $3.4 million from $2.3 millianDecember 31, 2011 due
primarily to the payment of certain calendar yesurance premiums that are expensed ratably oggrdiicy terms.

Net property, plant and equipment at June 30, 20dr2ased to $68.2 million from $66.1 million atd@enber 31, 2011 due to the
purchase of Racine Federated and normal capitanehiures, partially offset by depreciation expense

The increase in intangible assets to $61.2 mikibdune 30, 2012 from $33.7 million at December2B1,1 was due to the acquisition of
Racine Federated, offset slightly by normal amatitn. The acquisition also resulted in an increagmodwill from $9.4 million at
December 31, 2011 to $35.7 million at June 30, 20h2 June 30, 2012 intangibles and goodwill am®ant based on preliminary valuati
for Racine Federated and are subject to revision.

Short-term debt increased from $1.8 million at Deber 31, 2011 to $77.8 million at June 30, 2012 iFitrease was due to funds
borrowed for the purchase of Racine Federatedt@depurchase of stock by the Company under a amogpproved by its Board of
Directors in November 2011 to repurchase up toG8&tlliion of the Company’s Common stock, which veasnpleted in the second quarter
of 2012.
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Payables increased to $18.9 million at June 302 2@in $11.4 million at December 31, 2011 due primdo the timing of payments
and the acquisition of Racine Federated.

Accrued compensation and employee benefits incde@s®7.8 million at June 30, 2012 from $6.7 milliat December 31, 2011 as a
result of the Racine Federated acquisition.

Accrued income and other taxes increased to $lllmmat June 30, 2012 from $0.9 million at Decem®&, 2011 due to current year
accruals for taxes and the timing of income taxnpamyts.

Other long-term liabilities increased to $5.6 moitliat June 30, 2012 from $1.1 million at Decemtder2®11 primarily due to $4.6
million owed to the sellers of Racine Federated ith#éo be paid July 31, 2013.

At June 30, 2012, the Company had long-term deddérmeome tax liabilities of $10.2 million compartxa long-term deferred income
tax asset of $2.3 million at December 31, 2011sTigit change was the result of recording certeierae tax liabilities in connection with
the purchase of Racine Federated.

The overall reduction in total shareholders’ eqiigm $179.3 million at December 31, 2011 to $158iBion at June 30, 2012 was the
net effect of net earnings and stock options ezedtioffset by dividends paid and $30.0 milliorCafmmon stock repurchased and retired by
the Company under the current stock repurchaseamg

The Company'’s financial condition remains stromgMay 2012, the Company signed a new credit agreemieich increased its
principal line of credit (increasing it from $90ntllion to $125.0 million) with its primary lenddor a three year period. The line will be
permanently reduced by $16.7 million annually. Thislity is unsecured, but there are a numberoekoants in effect for the period to whi
the Company is in compliance. The Company beli¢vasits operating cash flows, available borrowdagacity, and its ability to raise cap
provide adequate resources to fund ongoing operagiquirements, future capital expenditures andiéwelopment of new products. The
Company continues to take advantage of its localroercial paper market and carefully monitors theent borrowing market. The
Company had $56.0 million of unused credit linesilable at June 30, 2012.

Other Matters

In the normal course of business, the Companynsadan legal proceedings. There are currently nteria legal proceedings pending
with respect to the Company. The more significagtl proceedings are discussed below.

The Company is subject to contingencies relateshteronmental laws and regulations. The Compamaieed as one of many
potentially responsible parties in two landfill lsmits. The landfill sites are impacted by the Fel€omprehensive Environmental Response,
Compensation and Liability Act and other environtaélaws and regulations. At this time, the Compeogs not believe the ultimate
resolution of these matters will have a materialeasle effect on the Company’s financial positiomesults of operations, either from a cash
flow perspective or on the financial statementa aghole. This belief is based on the Company’sssssent of its limited past involvement
with these landfill sites as well as the substaimizolvement of and government focus on other nduthéd parties with these landfill sites.
However, due to the inherent uncertainties of qurdeeedings, the Company cannot predict the ulérmatcome of any of these matters. A
future change in circumstances with respect toetlspecific matters or with respect to sites forgnerlcurrently owned or operated by the
Company, off-site disposal locations used by then@any, and property owned by third parties thakiar such sites, could result in future
costs to the Company and such amounts could beialatexpenditures for compliance with environmémiantrol provisions and regulations
during 2011 and the first half of 2012 were notenial.

Like other companies in recent years, the Compammamed as a defendant in numerous pending maitiraht/multi-defendant
lawsuits alleging personal injury as a result gi@sure to asbestos, manufactured by third pagiesjntegrated into or sold with a very
limited number of the Company’s products. The Conypa vigorously defending itself against thesenata Although it is not possible to
predict the ultimate outcome of these mattersCbmpany does not believe the ultimate resolutiothese issues will have a material advi
effect on the Company'’s financial position or résaf operations, either from a cash flow perspeatir on the financial statements as a
whole. This belief is based in part on the fact timclaimant has proven or substantially demotedfrasbestos exposure caused by products
manufactured or sold by the Company and that a eumfcases have been voluntarily dismissed.
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The Company has been named as a defendant in twdingepatent infringement lawsuits. One of theseslits alleges the Company
and other parties infringed a patent on a metatatg feature. The other lawsuit alleges the Companyother parties infringed an automo
lubrication product patent. As part of its saleatcacts, the Company indemnifies customers folladtial property infringement claims on
its products and pays for certain costs, damage$ess if applicable conditions are met. The compdaseek unspecified damages as well as
injunctive relief. The Company believes these ctaare without merit and it is vigorously defenditsginterests. Although it is not possible
predict the ultimate outcome of these mattersQbmpany does not believe the ultimate resolutiothe$e issues will have a material adwv
effect on the Company’s financial position or réswlf operations, either from a cash flow perspeabr on the financial statements as a
whole.

See the “Special Note Regarding Forward LookingeBtants” at the front of this Quarterly Report anrik 10-Q and Part I, Item 1A
“Risk Factors” in the Company’s Annual Report orrfRdl0-K for the year ended December 31, 2011 ftiseussion of risks and
uncertainties that could impact the Company’s faianperformance and results of operations.

Off-Balance Sheet Arrangements and Contractual Obgjations

The Company'’s off-balance sheet arrangements amttlaobual obligations are discussed in Part Imlfe“Management’s Discussion
and Analysis of Financial Condition and Result©gpkrations” under the headings “Off-Balance Sheeagements” and “Contractual
Obligations” in the Company’s Annual Report on Far@K for the year ended December 31, 2011 and havenatgrially changed since ti
report was filed unless otherwise indicated in frasm 10-Q.

Item 3 Quantitative and Qualitative Disclosures abut Market Risk

The Company’s quantitative and qualitative disctestabout market risk are included in Part Il, If2fiManagement’s Discussion and
Analysis of Financial Condition and Results of Gaiems” under the heading “Market Risks” in the Gramy’s Annual Report on Form 10-K
for the year ended December 31, 2011 and have atrially changed since that report was filed.

ltem 4 Controls and Procedures
Evaluation of Disclosure Controls and Procedures

In accordance with Rule 13a-15(b) of the Securiirshange Act of 1934 (the “Exchange Act”), the Qamy’s management evaluatt
with the participation of the Company’s Chairmarggtdent and Chief Executive Officer and the ConyfmBenior Vice President — Finance,
Chief Financial Officer and Treasurer, the effeetigss of the design and operation of the Compalistsosure controls and procedures (as
defined in Rule 13a-15(e) under the Exchange Actfahe end of the quarter ended June 30, 201sdBapon their evaluation of these
disclosure controls and procedures, the Companly&r@an, President and Chief Executive Officer tredCompanys Senior Vice Preside
— Finance, Chief Financial Officer and Treasureraboded that as of the date of such evaluationCitn@pany’s disclosure controls and
procedures were effective.

Changes in Internal Control over Financial Repaortin

There was no change in the Company'’s internal obatrer financial reporting that occurred during tuarter ended June 30, 2012 that
has materially affected, or is reasonably likelyrtaterially affect, the Company’s internal contwekr financial reporting.
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Part Il — Other Information
Item 2 Unregistered Sales of Equity Securities andse of Proceeds

The following table summarizes the purchases mad® bn behalf of the Company of shares of its Camrstock during the quarterly
period ended June 30, 2012.

Total number of
shares purchase¢ Maximum number ¢
as part of publicl
shares that may yet

Average price pa announced plan be purchased under

Total number o or the plans or

Perioc shares purchas per share programs programs (1
_ (a) (b) (c) (d)

April 1 - 30, 2012 192,321 $34.36 192,321 186,700

May 1- 31, 2012 113,618 $36.78 113,618 60,000
June 1- 30, 2012 62,117 $35.42 62,117 —
Total 368,056 $33.78 368,056 —

(1) On November 11, 2011, the Company announcedtthBoard of Directors authorized the purchasamfo $30.0 million of its
Common stock in open market or negotiated tranmagtbver a two-year period. Management was givecrelion to determine
the number and pricing of the shares to be purchasewell as the timing of any such purchasesteéSh@maining to be purchas
were estimated based on the average price of sparelsased during each perit

Iltem 6 Exhibits
Exhibit No. Description

4.1 Loan Agreement dated May 23, 2012 between Badgéenviemc. and BMO Harris Bank NA relating to Badd#éeter, Inc.’s
credit agreemen

31.1 Certification by the Chief Executive Officer pursiido Section 302 of the Sarba-Oxley Act of 2002
31.2 Certification by the Chief Financial Officer pursudo Section 302 of the Sarba-Oxley Act of 2002

32 Certification of Periodic Financial Report by thhi€f Executive Officer and Chief Financial Offigeursuant to Section 906 of
the Sarban«Oxley Act of 2002
101 The following materials from the Company’s QuasteRleport on Form 10-Q for the quarter ended Jun@@02 formatted in

Extensible Business Reporting Language (XBRL)th@ Consolidated Condensed Balance Sheets, (if¢msolidated
Condensed Statements of Operations, (iii) the Qafeted Condensed Statements of Comprehensive kec@w) the
Consolidated Condensed Statements of Cash Flowg/ahbtes to Unaudited Consolidated CondensedrieiahStatements,

tagged as blocks of te
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

BADGER METER, INC.
Dated: August 2, 2012 By /s/ Richard A. Meeusen
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Exhibit 4.1

Loan Agreement dated May 23, 2012 between Badger k&g, Inc. and BMO Harris Bank NA relating to Badger Meter, Inc.’s credit
agreement.

CREDIT AGREEMENT

THIS CREDIT AGREEMENT is made and entered into fthis 23rd day of May, 2012, by and betw
BADGER METER, INC., a Wisconsin corporation (th€6mpany’), and BMO HARRIS BANK N.A. (the “ BanK).
RECITALS

The Company has requested that the Bank extend orelde aggregate amount not to exceed
$125,000,000, and the Bank has agreed to extedit twehe Company upon the terms and conditiornthisfAgreement.

NOW, THEREFORE, in consideration of the foregoimgmises and the mutual agreements contained héreireceipt and
sufficiency of all such consideration being heralbinowledged, the parties agree as follows:
AGREEMENT
SECTION 1 DEFINITIONS AND TERMS

1.1. Definitions. As used in this Agreement, the following termsénthe following meanings:

“ Affiliate " shall mean, with respect to a specified Persaotteer Person that directly, or indirectly
through one or more intermediaries, Controls @astrolled by or is under common Control with ther$dn specified.

“ Agreement’ shall mean this Credit Agreement, as amendedylsupented, modified or extended from
time to time.

“ Applicable Margin” shall mean, for each Loan, the percentage s#t forder the relevant column
heading in the following table by reference to@ansolidated Senior Funded Indebtedness outstanditige last day of the most recently
completed fiscal quarter, to (b) Consolidated EBANI@&mputed as of the last day of the most recerdiypleted fiscal quarter based on the
four fiscal quarters ending on such date as follows

Consolidated Senior Funded Applicable Margin for Revolving
Indebtedness to Consolidated Loans, and Foreign Currency
Tier EBITDA Ratio Revolving Loans
| <1.0tol.C 1.125%
I >1.0tolbut<2.0to 1. 1.350%
Il >2.0to1.C 1.500%

The ratio of Consolidated Senior Funded Indebtesite€onsolidated EBITDA shall be calculated by @mmpany as of the end of each
fiscal quarter and shall be reported to the Bankymnt to a certificate delivered in accordancé Biection 5.1(c) hereof. Commencing with
the fiscal quarter ending June 30, 2012, and coimtgnwith each fiscal quarter ending thereaftes, Applicable Margin shall be adjusted, if
necessary, as of the first Business Day of the mfmifowing the date on which the certificate ididered to the Bank pursuant to Section 5.1
(c) and shall remain in effect until the next atljusnt to be effected pursuant hereto. For the gdram the date of this Agreement through
June 30, 2012, the Applicable Margin for each Lshall be the rate set forth in Tier Il for such ho# any certificate referred to above is not
delivered within the time periods specified in $&tt5.1, then, from the date such certificate waes @and continuing until three (3) Business
Days following the date on which such certificatalelivered, the Applicable Margin for each Loaalkhe the rate set forth in Tier Il for
such Loan



“ Board” shall mean the Board of Governors of the Fed@ederve System of the United States of
America.

“ Borrowing Date” shall have the meaning assigned in Section 2.3.

“ Business Day shall mean any day that is not a Saturday or Sy other day on which commercial
banks in Milwaukee, Wisconsin are authorized ounegl by law to remain open; providelowever, that when used in connection with
Loans bearing interest at the LIBOR Rate, the t&8nosiness Day” shall also exclude any day on whiahk are not open for dealings in
Dollar deposits in the London interbank market.

“ Capital Lease Obligatiorisshall mean with respect to any Person, obligatiohsuch Person to pay
rent or other amounts under any lease (or othangement conveying the right to use) real or peispioperty, or a combination thereof,
which obligations are required to be classified aodounted for as capital leases on a balance shseth Person under GAAP, and the
amount of such obligations shall be the capitaliaeunt thereof determined in accordance with GAAP.

“ Change in Contral shall mean the occurrence of any of the followita the consummation of any
transaction the result of which is that any “pefsam‘group” (within the meaning of Section 13(d)(@f the Securities Exchange Act of 1934
but excluding any employee benefit plan of the Canypor its Subsidiaries, and any Person actintginapacity as trustee, agent or other
fiduciary or administrator of any such plan) becsrtte “beneficial owner” (as such term is definedRule 13d-3 under the Securities
Exchange Act of 1934) of more than twelffitye percent (25%) of the total voting power in tiggregate of all classes of the Voting Secur
of the Company then outstanding, or (b) during p@god of two consecutive calendar years, indivisuého at the beginning of such period
constituted the board of directors of the Compaggse for any reason to constitute a majority offihectors of the Company then in office
unless (i) such new directors were elected or natathby a majority of the directors of the Compuaup constituted the board of directors
the Company at the beginning of such period otlf&)reason for such directors failing to constitatmayjority is a result of retirement by
directors due to age, death or disability.

“ Code” shall mean the Internal Revenue Code of 198@nasnded, and any successor statute, together
with the regulations and published interpretatittreseunder, in each case as in effect from tinterte.

“ Commitments’ shall mean the Revolving Commitment and the FpréCurrency Revolving
Commitment, and each is a “Commitment”.

“ Company Financial Statemeritshall have the meaning assigned in Section 3.4.

“ Compliance Certificaté shall mean a certificate, substantially in thenficof Exhibit D.

“ Computation Daté shall have the meaning assigned in Section 2.4(b)

“ Consolidated EBITDA' shall mean Consolidated Net Income plus the extent deducted in
determining Consolidated Net Income, (i) currerd deferred income taxes, pl(i§ Consolidated Interest Expense, p(ii§ depreciation,
plus (iv) amortization, all calculated in accordancehMBAAP for the Company and its Subsidiaries onressobdated basis.

“ Consolidated Funded Indebtednéshall mean at any time the aggregate Dollar amhofimterest-
bearing Consolidated Indebtedness of the CompathjtauSubsidiaries which has actually been fundetlia outstanding at such time,
whether or not such amount is due or payable &t 8o, including the face amount of all outstaigdietters of credit and the full stated
amount of all outstanding commercial paper.

“ Consolidated Indebtedne%shall mean at any time the Indebtedness of thmgamy and its
Subsidiaries calculated on a consolidated bagif sisch time.

“ Consolidated Interest Expensshall mean, with reference to any period, theriest expense of the
Company and its Subsidiaries calculated on a cafeded basis for such period.
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“ Consolidated Net Inconieshall mean, with reference to any period, the debme (or Net Loss) of
the Company and its Subsidiaries calculated omadaimated basis for such period.

“ Consolidated Senior Funded Indebtedriesisall mean at any time the aggregate Dollar arhotin
Consolidated Funded Indebtedness which is not sliated to the Loans.

“ Control” shall mean the possession, directly or indireatfythe power to direct or cause the direction
of the management or policies of a Person, whetiteugh the ability to exercise voting power, byitact or otherwise. The terms
“Controlling” and “Controlled” have meanings com#Ve thereto.

“ Default” shall mean any event or condition that const&wga Event of Default or that upon notice,
lapse of time or both would, unless cured or waivesgtome an Event of Default.

“ Dollar Amount” of any currency at any date shall mean the equivateDollars of such amount if su
currency is any currency other than Dollars, caltad on the basis of the arithmetical mean of thedmd sell spot rates of exchange of the
Bank for such currency on the London market at@&n., London time, on or as of the most recemh@gdation Date provided for in
Section 2.4(b).

“Dollars” or “ $ " shall mean lawful money of the United States ofe¥ica.
“ Effective Date” shall mean May 23, 2012.

“ Environmental Law’ means any and all present and future treatiess,laules, regulations, codes,
ordinances, orders, decrees, judgments, injunctimstices or binding agreements issued, promulgateshtered into by or with any
Governmental Authority, relating in any way to #rvironment, preservation or reclamation of natteaburces, the presence, management,
release or threatened release of any HazardousiMateto health and safety matters.

“ Equity Interests shall mean (a) shares of corporate stock, pashiprinterests, limited liability
company membership interests, and any other intérasconfers on a Person the right to receivieaaesof the profits and losses of, or
distribution of assets of, the issuing Person, (@yall warrants, options or other rights to acquiny Equity Interest set forth in the foregoing
clause (a).

“ ERISA ” shall mean the Employee Retirement Income Secihit of 1974, as amended, and any
successor statute, together with the regulatiodspablished interpretations thereunder, in eack aasn effect from time to time.

“ ERISA Affiliate " shall mean any trade or business (whether oinuatrporated) that, together with the
Company and any Subsidiary, is treated as a sergl@doyer under Section 414(b) or (c) of the Codesolely for purposes of Section 302 of
ERISA and Section 412 of the Code, is treatedsisgle employer under Section 414 of the Code.

“ ERISA Event” shall mean (a) any “reportable event”, as defiire8ection 4043 of ERISA with respect to a Plath€o than an event for
which the 30 day notice period is waived), (b) &adjure to satisfy the minimum funding standardsSettion 412 of the Code or Section 302
of ERISA with respect to any Plan, whether or natwed, (c) the incurrence by the Company, any Siidnsi or any ERISA Affiliate of any
liability under Title IV of ERISA with respect tdé termination of any Plan, (d) the receipt by@wmpany, any Subsidiary or any ERISA
Affiliate from the PBGC or a plan administratorafy notice relating to an intention to terminatg Bitan or Plans or to appoint a trustee to
administer any Plan, (e) the incurrence by the Gomgpany Subsidiary or any ERISA Affiliate of angHility with respect to the withdrawal
or partial withdrawal from any Plan or Multiemplaylan, or (f) the receipt by the Company, any &libs/ or any ERISA Affiliate of any
notice, or the receipt by any Multiemployer Plaonfrthe Company, any Subsidiary or any ERISA Affdiaf any notice, concerning the
imposition of Withdrawal Liability or a determinati that a Multiemployer Plan is, or is expectetépinsolvent or in reorganization, within
the meaning of Title IV of ERISA.

“euro” and/or “ EUR” shall mean the single currency for any partidipgimember state of the
European Union.



“ Euro Index Raté shall mean, for any applicable Interest Peribé, tate per annum equal to the rate
(rounded upwards, if necessary, to the neares01d10%) quoted to the Bank as the rate at whictoEleposits are offered to the Bank two
(2) Business Days prior to the commencement ogipicable Interest Period in the London interbaffred rate market as at or about 9:00
a.m., Milwaukee, Wisconsin time, for delivery or tlirst day of the applicable Interest Period,tfe number of days comprised therein and
in an amount equal or comparable to the amourntiaf £oan for such Interest Period. The Euro Ratdl ble determined by the Bank in
accordance with the terms of this Agreement. ThekBaurrently uses the British Bankers Associatmprovide information with respect to
the London interbank market, but the Bank may chahg service providing such information at anyetifaach such determination shall be
conclusive and binding upon the parties in the ats®f demonstrable error.

“ Euro Rate’ shall mean the Euro Index Rate pthe Applicable Margin.
“ Event of Default’ shall have the meaning assigned in Section 7.1.

“ Financial Officer” shall mean the chief financial officer, principatcounting officer, treasurer or
controller of the Company.

“ Foreign Currency Revolving Loarishall mean loans to the Company pursuant to treign
Currency Revolving Commitment and Section 2.2 \adenced by the Foreign Currency Revolving CrediteN

“ Foreign Currency Revolving Commitmenshall mean the obligation of the Bank to makedtgn
Currency Revolving Loans to the Company in an aggpes Dollar amount not exceeding $5,000,000.

“ Foreign Currency Revolving Credit Noteshall mean the promissory note from the Compangech
Bank in the form of Exhibit Rvidencing the Foreign Currency Revolving Loansamgended, supplemented, modified or extended fitom t
to time.

“ GAAP " shall mean generally accepted accounting priesiglet forth in the opinions and
pronouncements of the Accounting Principles Boadi the American Institute of Certified Public Acedants and in the statements and
pronouncements of the Financial Accounting StarslBahrd or in such other statement by such othtiflyes may be approved by a
significant segment of the accounting professidmictv are applicable to the circumstances as oflithie of determination, consistently
applied.

“ Government Authority shall mean the government of the United State&roérica, and any other
nation or any political subdivision thereof, whatltate or local, and any agency, commission, exgaaassociation, board, authority,
instrumentality, regulatory body, court, centrahk®r other entity exercising executive, legislatijudicial, taxing, regulatory or
administrative powers or functions of or pertaininggovernment, and any corporation or other ewtityied or controlled through stock or
capital ownership or otherwise, by any of the faiag.

“ Guarantors’ shall mean Badger Meter Europe GmbH, Badger Ma¢elMexico, SA de CV and Racine
Federated, Inc., and any other direct or indiredisg&liary of the Company that may now or hereafteranty the Obligations.

“ Guaranty” shall mean the Guaranty in the form_of Exhibibfthe Guarantors in favor of the Bank, as
amended, supplemented, modified or extended, fiom to time.

“ Hazardous Materialsmeans all explosive or radioactive substancesastes and all hazardous or
toxic substances, wastes or other pollutants, dictupetroleum or petroleum distillates, asbestagsbestos containing materials,
polychlorinated biphenyls, radon gas, infectiousnedical wastes and all other substances or wastesy nature regulated pursuant to any
Environmental Law.

“ Indebtedness of any Person shall mean, without duplicatior),tfee Revolving Loans and all other
indebtedness for borrowed money; (b) Capital Lé&iskgations; (c) all obligations of such Persomtimgent or otherwise, as an account
party or applicant under acceptances, lettersegfitor similar facilities; (d) all other obligatis which are evidenced by notes, bonds,
debentures or other similar instruments; and @litedness of another Person guaranteed in anyemlayithe Company or a Subsidiary.
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“ Indemnitee” shall have the meaning assigned in Section 8.2.

“ Interest Payment Dateshall mean the first day of each month.

“ Interest Period means, as to each Foreign Currency Revolving Ltdaperiod commencing on the
date such Loan is disbursed or continued and erafirthe date one, two or three months thereaftdg the extent agreed to by the Bank,
such longer period in additional thirty day incrertse provided that (a) any Interest Period thatl@therwise end on a day that is not a
Business Day shall be extended to the next suaewgdlisiness Day unless such Business Day falleathar calendar month, in which case
such Interest Period shall end on the next pregeBirsiness Day; (b) any Interest Period that beginthe last Business Day of a calendar
month (or on a day for which there is no numencatirresponding day in the calendar month at tlieagrsuch Interest Period) shall end on
the last Business Day of the calendar month ag¢titeof such Interest Period; and (c) no InteresbBehall extend beyond the Termination
Date for Foreign Currency Revolving Loans.

“ LIBOR Index Raté’ shall mean the annual rate equal to the ratenidiwl.S. Dollar deposits are
offered for a thirty (30) day period as determibgdhe British Bankers Association (BBA LIBOR) areported by a major news service
selected by the Bank (such as Reuters, Bloombekgpoeyline Telerate). This rate will change on fingt day of each calendar month on or
about 9 a.m., Milwaukee, Wisconsin time. If BBA LOR for the selected period is not provided or reggbon the first day of a month
because, for example, it is a weekend or holiddpioanother reason, the LIBOR Rate shall be eistadd as of the preceding day on which a
BBA LIBOR rate is provided for the selected pera reported by the selected news service.

“LIBOR Rate” shall mean the LIBOR Index Rate plus the Appliealdargin.

“ Lien " shall mean any mortgage, pledge, hypothecatissigament, collateral deposit arrangement,
encumbrance, lien (statutory or other), deed aftfrtharge, preference, priority, security intearsbther security agreement or preferential
arrangement of any kind or nature whatsoever inefyidvithout limitation, any conditional sale ohhet title retention agreement, any
financing lease having substantially the same emimeffect as any of the foregoing, and the filofgany financing statement under the UCC
or comparable law of any jurisdiction.

“ Loan Request shall have the meaning assigned in Section 2.3.
“ Loans” shall mean the Revolving Loans and the Foreigrr&icy Revolving Loans.

“

Margin Stock” shall have the meaning assigned to such termeuiation U.

“ Material Adverse Changeshall mean a material adverse change in (a)itt@€ial condition,
operations, business or property of (i) the Compan{ji) the Company and its Subsidiaries, takea agole, (b) the ability of the Company
to perform its obligations under this Agreemenany Related Document to which it is a party, ortk@) validity or enforceability of this
Agreement or any Related Document or the righteredies of the Bank hereunder or thereunder.

“ Material Adverse Effect shall mean a material adverse effect on (a) trenfiral condition, operation
business or property of (i) the Company or (ii) @@mpany and its Subsidiaries, taken as a whojehéability of the Company to perform
its obligations under this Agreement or any Reldedument to which it is a party, or (c) the valydor enforceability of this Agreement or
any Related Document or the rights or remedieb@Bank hereunder or thereunder.

“ Maximum Available Loan Commitmeritshall mean, for any Loan, an amount equal toetkeess (if
any) of (a) the applicable Commitment, mir{b}the outstanding principal amount of all Loansguant to the applicable Commitment and,
with respect to the Revolving Commitment, the faoeunt of any commercial paper.
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“ Multiemployer Plan” means a multiemployer plan as defined in Secfiodl(a)(3) of ERISA.

“Net Income” or “ Net Loss” shall mean, for any period, the net after-taxoime (or net loss) of a
Person on a consolidated basis determined in a@goedwith GAAP, excluding the after-tax effect airgs or losses from the sale of capital
assets and other extraordinary gains or losses.

“ Notes” shall, collectively, mean the Revolving Credittd@and the Foreign Currency Note, and any
note(s) issued in substitution, replacement orwahéhereof.

Obligations” shall mean the Loans, all mandatory prepaymeilitéees, costs and expenses, all Rate
Management Obligations of the Company, all lialgititof the Company to the Bank under this Agreeraadtthe Related Documents, and all
other Indebtedness of the Company to the Bankayoaits Affiliates, whether or not evidenced lhyst Agreement or the Related
Documents.

“ OFAC " shall have the meaning assigned in Section 8.14.

“ Participant” shall have the meaning assigned in Section 8.3.

“ Patriot Act” shall have the meaning assigned in Section 8.14.

“ PBGC" shall mean the Pension Benefit Guaranty Corponateferred to and defined in ERISA.

“ Permitted Liens' shall mean: (a) Liens for taxes, assessmentgpeernmental charges, carriers’,
warehousemen’s, repairmen’s, mechanics’, materiglrend other like Liens, which are either not niglient or are being contested in good
faith by appropriate proceedings which will prevéareclosure of such Liens, and against which adtgjoash reserves have been provided;
(b) easements, restrictions, minor title irregtiasi and similar matters which have no materiakask effect upon the ownership and use of
the affected property; (c) Liens or deposits inremtion with worker’'s compensation, unemploymestuiance, social security or other
insurance or to secure customs duties, publicatutgiry obligations in lieu of surety, stay or aplplgonds, or to secure performance of
contracts or bids, other than contracts for thergayt of money borrowed, or deposits required bydava condition to the transaction of
business or other Liens or deposits of a like matnade in the ordinary course of business; antits evidenced by conditional sales,
purchase money mortgages or other title retentiwaeanents on machinery and equipment (acquirdteimtdinary course of business and
otherwise permitted to be acquired hereunder) whrehcreated at the time of the acquisition of quciperty solely for the purposes of
securing the Indebtedness incurred to financedbeaf such property, provided no such Lien shetited to any property other than the
property so acquired and identifiable proceeds.

“ Person” shall mean an individual, partnership, corponatiimited liability company or partnership,
firm, enterprise, business trust, joint stock comparust, unincorporated association, joint veat@overnment Authority or other entity of
whatever nature.

“ Plan” means an employee pension benefit plan (other ghislultiemployer Plan) subject to the
provisions of Title IV of ERISA or Section 412 dfet Code or Section 302 of ERISA, and in respeetto€h the Company, any Subsidiary or
any ERISA Affiliate is (or, it such plan were temated, would under Section 4069 of ERISA be deetméxd) an “employer” as defined in
Section 3(5) of ERISA.

“ Prime Rate’ shall mean the interest rate publicly announcgthie Bank from time to time in
Milwaukee, Wisconsin as its prime rate for intemede determinations, which is solely a refererate and may be at, above or below the rate
or rates at which the Bank lends to other Persdng.change in the Prime Rate shall become effeets/ef the opening of business on the
on which such change is publicly announced by thekB

“ Related Documentsshall mean the Notes, the Guaranties and allratistruments, agreements,
certificates, and other documents executed by dretvalf of the Company, any Subsidiary or any Gutaran connection with any Rate
Management Transaction (including, as applicalig,|8DA Master Agreement and each schedule, tréiosaand confirmation relating to
entered into under the ISDA Master Agreement oruarathy other such agreement) including all dela®tinder Section 4.1 hereof or in
connection with any of the other Obligations or tfesactions contemplated under this Agreemdrdseamended, supplemented, modified
or extended from time to time.



“ Rate Management Obligatiofishall mean any and all debts, obligations ankilittes of a Person,
whether absolute or contingent and howsoever arahewer created, arising, evidenced or acquiredugimg all renewals, extensions and
modifications thereof and substitutions therefanger (i) any and all Rate Management Transactiemd (i) any and all cancellations, buy
backs, reversals, terminations or assignmentsyRate Management Transactions.

“ Rate Management Transactibmeans any transaction (including an agreemerit veispect thereto)
now existing or hereafter entered into betweerbmpany and any Bank or Affiliate thereof whiclaisate swap, basis swap, forward rate
transaction, commodity swap, commaodity option, ggar equity index swap, equity or equity indexiopt bond option, interest rate option,
foreign exchange transaction, cap transactiony fi@msaction, collar transaction, forward trangectcurrency swap transaction, cross-
currency rate swap transaction, currency optioanyrother similar transaction (including any optigith respect to any of these transactions)
or any combination thereof, whether linked to onenore interest rates, foreign currencies, commyqghices, equity prices or other financial
measures.

“ Revolving Loans’ shall mean loans to the Company pursuant to #noRing Commitment and
Section 2.1, as evidenced by the Revolving CredieN

“ Revolving Commitment shall mean the obligation of the Bank to make &teng Loans to the
Company in an aggregate amount not exceeding 12000, as reduced from time to time pursuantéadhms hereof.

“ Revolving Credit Not€ shall mean the promissory note from the Compangach Bank in the form of
Exhibit A evidencing the Revolving Loans, as amended, suppiéed, modified or extended from time to time.

“ SEC” shall mean the Securities and Exchange Commissi@my Governmental Authority succeeding
to the functions thereof.

“ Subsidiary” shall mean as to any Person, any corporatiomcieson, partnership, limited liability
company, joint venture or other business entitwbich such Person or any Subsidiary of such PedicexGtly or indirectly, either (a) in
respect of a corporation, owns or controls more fifty percent (50%) of the outstanding Equitydrésts having ordinary voting power to
elect a majority of the board of directors or saninanaging body, irrespective of whether a clasdasses shall or might have voting power
by reason of the happening of any contingencybpm(respect of an association, partnership, jeamture or other business entity, is entitled
to share in more that fifty percent (50%) of thefjts and losses, however determined. Unless theegbotherwise requires, any reference to
a Subsidiary shall be deemed to refer to a Subrgidicthe Company.

“ Tax " shall mean any present or future tax, levy, assest, impost, duty, charge, fee, deduction or
withholding of any nature, and whatever calledab@overnmental Authority, on whomsoever and wheraaposed, levied, collected,
withheld or assessed.

“ Termination Daté shall mean, (a) as to the Revolving Loans, MayZBL5, and (b) as to the Foreign
Currency Revolving Loans, May 23, 2013; or suclieagdate on which the Commitments shall termimatesuant to the terms hereof.

“ Transactions shall mean (a) the execution, delivery and penfance by the Company and each
Guarantor of this Agreement and the Related Doctsrterwhich they are a party, (b) the borrowinghaf Loans, and (c) the use of proceeds
of the Loans.

“Voting Securities’ means a security which ordinarily has voting pofee the election of the board of
directors (or other governing body), whether atiades or only so long as no senior class of Equitgrests has such voting power by reason
of any contingency.




“ Withdrawal Liability " shall mean liability to a Multiemployer Plan asesult of a complete or partial
withdrawal from such Multiemployer Plan, as suatmig are defined in Part | of Subtitle E of Title 8¢ ERISA.

1.2. Accounting and Financial Determinatiorisxcept as provided to the contrary herein, atbanting terms used herein shall be
interpreted and all accounting determinations hedeushall be made in accordance with Agreemenbiaiing Principles, except that any
calculation or determination which is to be madeaaonsolidated basis shall be made for the Compadyall its Subsidiaries, including
those Subsidiaries, if any, which are unconsolidiate the Company’s audited financial statementanif change in generally accepted
accounting principles from those applied in theparation of the financial statements referred t8égction 5.1 is occasioned by the
promulgation of rules, regulations, pronouncemeants opinions by or required by the American Ingtitof Certified Public Accountants (or
its boards or committees or successors theretganrcies with similar functions), the initial ann@ement of which change is made after the
date hereof, results in a change in the metho@lotitation of financial covenants, standards amgefound in Section 6, the parties hereto
agree to enter into good faith negotiations in otdeamend such provisions so as to reflect suelngés with the desired result that the cri
for evaluating the Company’s financial conditioraiioe the same after such changes as if such ebdragl not been made; and provided
further, that until such time as the parties hereto agpesm such amendments, such financial covenantgjatds and terms shall be
construed and calculated as though no change ked pdace. When used herein, the term “financetesbhent” shall include balance sheets,
statements of earnings, statements of stockholdgrsty, statements of cash flows and the notesahéddules thereto, and each reference
herein to a balance sheet or other financial statmf the Company shall be to a statement prepanedconsolidated basis, unless otherwise
specified.

1.3. Interpretation The words “hereof,” “herein” and “hereundexrid words of a similar import when used in this @gnent sha
refer to this Agreement as a whole and not to amiqular provision of this Agreement. Section, &bhle and Exhibit references containe
this Agreement are references to sections, schedulé exhibits in or to this Agreement unless otis® specified. Any reference in any
Section or definition to any clause is, unless otige specified, to such clause of such Sectiagedinition.

1.4. Other TermsExcept as otherwise specifically provided, eamtoanting term used herein shall have the mearirengo it
under GAAP. Terms defined in other Sections of Agseement shall have the meanings set forth therei

SECTION 2 THE CREDITS

2.1. Revolving CommitmentFrom and including the Effective Date and printhie Termination Date for Revolving Loans, an
long as no Default is in existence, the Bank agreeshe terms and conditions set forth in thisegnent, to make Revolving Loans to the
Company from time to time in Dollars in amounts tméxceed in the aggregate at any one time oulisigiof the Revolving Commitment.
Subject to the terms of this Agreement, the Compaay borrow, repay (in whole or in part) and rebariat any time prior to the
Termination Date for Revolving Loans. The Revolvibgmmitment shall expire on the Termination DateRevolving Loans.

2.2. Foreign Currency Revolving Commitmeitirom and including the Effective Date and primtiie Termination Date for
Foreign Currency Revolving Loans, and so long aBefault is in existence, the Bank agrees, ongéh@g and conditions set forth in this
Agreement, to make Foreign Currency Revolving Ldarthe Company from time to time in euro in ameumit to exceed in the aggregat
any one time outstanding of the Foreign CurrencyoRéng Commitment. Subject to the terms of thisségment, the Company may borrow,
repay (in whole or in part) and reborrow at anyetipmior to the Termination Date for Foreign Curne®Revolving Loans, providethat
payments on any Foreign Currency Revolving Loan beynade only at the end of the applicable Intd?esiod. The Foreign Currency
Revolving Commitment shall expire on the Terminatidate for Foreign Currency Revolving Loans.

2.3. Procedures for Revolving Loans and Foreigrnré@izy Revolving Loans

(a) The Company may obtain Revolving Loans or Epré&urrency Revolving Loans under this Agreemeiht as
provided in this Section 2.3. The Company shaleghe Bank notice of any Revolving Loan or Fore@inrency Revolving Loan requested
under this Agreement (the “ Loan Requgstpecifying the date the Revolving Loan is torbade to the Company (which shall be a Business
Day) (the “ Borrowing Daté), the amount of the Loans requested and, witheesto a Foreign Currency
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Revolving Loan, the Interest Period. Each Loan Retighall be received by the Bank not later tha@QRloon (Milwaukee, Wisconsin time)
on the requested Borrowing Date for a RevolvingrLaad by 12:00 Noon (Milwaukee, Wisconsin timekth(3) Business Days before the
Borrowing Date for a Foreign Currency Revolving hoa

No Loan Request shall be modified, altered or aredndthout the prior written consent of the Ba

(b) All Loan Requests shall be in writing unless Bank agrees to accept telephonic requests ahasnsse mutually
agreed to by the Company and the Bank. The Loaméts shall be on forms approved by the Bank.

(c) Each Loan (other than Foreign Currency Revgj\inans) shall be in the principal amount of thesér of (i) $1,000,0(
or a multiple of $500,000 thereof or (ii) the applle Maximum Available Loan Commitment. Each FgmeCurrency Revolving Loan shall
be in a minimum amount of €250,000 (and in mulspié¢ €50,000 in excess thereof), providexvever, that any such Foreign Currency
Revolving Loan may be in an amount of the unuse@ifo Currency Revolving Commitment.

(d) As an accommodation to the Company, the Compaeany utilize the Bank’s business online bankingwafe to request
borrowings in lieu of telephonic or written Loan@ests as set forth above. In the event the Compidiges the business online banking
software to request a borrowing hereunder, any semhest shall be deemed a certification by the g2om that the conditions specified in
Section 4.2 have been satisfied.

(e) Upon fulfillment of the conditions specified $ection 4.2, the Bank shall promptly deposit tant of the requested
Loan in the general deposit account of the Compaaytained at the Bank.

(f) The Bank is authorized to make book entrieslencing the Loans, payments made on the Loanshenather payments
made under this Agreement. The aggregate unpaid@nodall Loans and the interest due thereonyateaced by those entries and the
Company'’s Loan Requests, are presumptive eviddratattose amounts are outstanding and unpaid B8dhk.

2.4. Payments; Continuation of Foreign CurrencydRemg Loans; Reduction of Commitments

(a) All payments to be made by the Company shathbde without condition or deduction for any coucisgm, defense,
recoupment or setoff. Each Loan and each paymeantaerest thereon shall be paid in the currenaoyliich such Loan was made. All
payments by the Company hereunder shall be matthe Bank in immediately available funds not lateart 12:00 noon (Milwaukee
Wisconsin time) on the date specified herein tdsafice, branch, affiliate or correspondent bafkhe Bank as it may from time to time
specify to the Company. All payments received lyBlank after 12:00 noon (Milwaukee, Wisconsin tirsleall be deemed received on the
next succeeding Business Day and any applical#ecisit or fee shall in each case continue to accrue.

(b) At any time that (i) the aggregate principaleamt of Revolving Loans outstanding plugtstanding commercial paper
issued by the Company exceeds the Revolving Comenithor (ii) Foreign Currency Loans outstandingemdthe Foreign Currency
Revolving Commitment, the Company shall immediafedy the amount of such excess, as applicableafdr facility, in immediately
available funds, together with interest accruedhenamount of the payment. The Bank shall apply g&yments to the applicable facility in
such order as the Bank shall determine in its disleretion.

(c) The Bank will determine the Dollar Amount of éiach Foreign Currency Revolving Loan as of the tiaree Business
Days prior to the borrowing date thereof, or if bgable, date of continuation of such Loan, angdii outstanding Foreign Currency
Revolving Loans on and as of the last Business@&ach quarter and on any other Business Dayegldnt the Bank in its discretion. Each
day upon or as of which the Bank determines Ddllaounts as described in the preceding clausesdi)id is herein described as a
“Computation Date” with respect to each Foreignr€ncy Revolving Loan for which a Dollar Amount istdrmined on or as of such day. If
at any time the Dollar Amount of the sum of theraggte principal amount of all outstanding Fore@gnrency Revolving Loans (calculated
as of the most recent Computation Date with resjpeeich such Loan) exceeds the Foreign CurrenegliReg Commitment, the Company
shall within ten (10) days after written noticerfrahe Bank repay Foreign Currency Revolving Loanan aggregate principal amount
sufficient to eliminate any such excess.

(d) The Revolving Commitment shall be permanergijuced on an annual basis by an amount equal t666,666.67
commencing May 23, 2013 and on May 23 of each treaeafter.

(e) At the end of any Interest Period for Foreignr€ncy Revolving Loans, the Company shall eitlygody such Loan, or
(i) provide the Bank with written (or telephoni€agreed to by the Bank) notice of the Companygsick to continue such Loan and shall
specify the requested date of the continuationd¢iwkhall be a Business Day), the principal amo@ihbans to be continued and the Interest
Period with respect thereto. Each such notice pficoation must be received by the Bank 12:00 N@diwaukee, Wisconsin time) at least
three (3) Business Days prior to the end of thdiegiple Interest Period.

(f) The Company magon two (2) Business Days’ prior written noticetie Bank permanently reduce the aggregate
amount of any of the Commitments; providedt no such reduction shall reduce the amourtiefpplicable Commitment to an amount less
than the aggregate unpaid principal balance oNitie for the applicable Loan on the effective d#teuch reduction. Each reduction in the
applicable Commitment shall be in a minimum amafr$#1,000,000 and in integral multiples of $1,0@0&bove such minimum.

(9) Notwithstanding the foregoing provisions ofstidiection, if, after the making of any Foreign @aay Revolving Loan,
currency control or exchange regulations are imgpas¢he country which issues euros with the rethat the euro no longer exists or the
Company is not able to make payment to the Barskiain currency, then all payments to be made bZtmpany hereunder in such currency
shall instead be made when due in Dollars in anuamequal to the Dollar Amount (as of the dateegfayment) of such payment due, it be



the intention of the parties hereto that the Corggake all risks of the imposition of any such emey control or exchange
regulations.

2.5. Interest From the date of the first Revolving Loan andlwait Revolving Loans are paid in full, the Compyashall pay to the
Bank all accrued and unpaid interest on the Rergliioans on the applicable Interest Payment Datentencing with the first Interest
Payment Date following the date of the First ReiraiM_oan. From the date of the first Foreign CueseRevolving Loan and until all Foreig
Currency Revolving Loans are paid in full, the Ca@myp shall pay to the Bank all accrued and unpdagt@st on the Foreign Currency
Revolving Loans on the applicable Interest Paynbaie, commencing with the first Interest PaymenteDallowing the date of the first
Foreign Currency Revolving Loans. Prior to a Defauterest shall accrue on the aggregate unpaidipal amount of Revolving Loans fra
time to time outstanding at a rate per annum etguide LIBOR Rate. Prior to a Default, interestlshecrue on the aggregate unpaid princ
amount of Foreign Currency Revolving Loans frometita time outstanding at a rate per annum equalet&uro Rate. All outstanding unp
principal and accrued interest on the Loans sleatlue and payable on the applicable Terminatioe Batthe applicable Loans.

2.6. Interest After DefaultAfter a Default, each of the Obligations shalhbmterest at the rate of five percent (5%) petuam in
excess of the applicable rates set forth hereinolevent shall the interest rate under the Noteseazl the highest rate permitted by law.
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2.7. Computations; Paymentkiterest shall be computed and adjusted dailgdbas a 365/360 basis; that is, by applying the rat
of the interest rate over a year of 360 days, miigtl by the outstanding principal balance, mukiglby the actual number of days the
principal balance is outstanding. All interest palgaunder this Agreement and the Notes is compusety this method. This calculation
method results in a higher effective interest thts the numeric interest rate stated in this Agezg. Whenever any payment to be made
hereunder shall be stated to be due on a day vidioht a Business Day, such payment may be madigeamext succeeding Business Day,
and such extension of time shall be included incthraputation of interest hereunder. The Bank méjtde the depository accounts
maintained by the Company with the Bank all payraemt the Obligations when due without prior notwer consent of the Company.

2.8. Late Chargeln the event that any payment due under anyeofbligations is not received by the tenth (10t df the
month, the Company shall pay to the Bank a lategehi the amount of five percent (5%) of suchmglient payment.

2.9. PrepaymentsThe Company may, at its option, prepay the Reérglioans, in whole or in part without premium @nglty.
Partial prepayments shall be in the principal amofii$1,000,000 or a multiple thereof, togetherwétcrued interest to the date of
prepayment on the amount prepaid.

2.10. Increased Costdf Regulation D of the Board, or the adoptioraofy applicable law, rule or regulation of geneglaation,
or any change therein, or any interpretation oriagtnation thereof by any Governmental Authoritgntral bank or comparable agency
charged with the interpretation or administratibareof, or compliance by the Bank with any reqoestirective of general application
(whether or not having the force of law) of anytsaaithority, central bank or comparable agency:

(a) shall subject the Bank to any tax, duty or ottierge with respect to the Loans, this Agreenmnits obligation to
make the Loans, or shall change the basis of taxati payments to the Bank of the principal ofrderest on the Loans or any other amounts
due under this Agreement in respect of the Loarits @bligation to make the Loans (except for cleanig the rate of tax on the overall net
income of the Bank); or

(b) shall impose, modify or deem applicable angres (including, without limitation, any reservegosed by the Board,
but excluding any reserve included in the detertioneof interest rates pursuant to this Agreemestcial deposit or similar requirement
against assets of, deposits with or for the accofjrar credit extended by, the Bank; or

(c) shall affect the amount of capital requirecerpected to be maintained by the Bank or any catjmr controlling the
Bank; or

(d) shall impose on the Bank any other conditideaing the Loans, this Agreement, or its obligatio make the Loans;

and the result of any of the foregoing is to inseethe cost to (or in the case of Regulation Drre€eto above, to impose a cost on) the Bank
of making or maintaining any of the Loans, or tduee the amount of any sum received or receivaptdd Bank under this Agreement with
respect thereto, then within ten (10) days aftenaled by the Bank (which demand shall be accompdnjetistatement setting forth the basis
of such demand and a calculation of the amounetiién reasonable detail), the Company shall pesctly to the Bank such additional
amount or amounts as will compensate the Bankuch éncreased cost or such reduction. Determingtignthe Bank for purposes of this
section of the effect of any change in applicabled or regulations or of any interpretations, dives or requests thereunder on its costs of
making or maintaining the Loans or sums receivallé in respect of the Loans, and of the additi@mounts required to compensate the
Bank in respect thereof, shall be conclusive, atsemifest error. Notwithstanding the foregoing @ompany shall not be required to
compensate the Bank pursuant to this Section 2118y increased costs incurred or reductions gdfenore than nine (9) months prior to
the date that the Bank notifies the Company of@rnge giving rise to such increased costs or tamhscand of the Bank’intention to clain
compensation therefor (except that if any chandavingiving rise to such increased costs or redustis retroactive, then the nine month
period referred to above shall be extended to dechhe period of retroactive effect thereof).

2.11 LIBOR Rate Not Ascertainabléf the Bank reasonably determines (which deteatiom shall be binding and conclusive on
all parties) that by reason of circumstances affgahe London Interbank Eurodollar Market (a) atkte and reasonable means do not exist
for ascertaining the applicable LIBOR Rate; oriftthe Bank determines in good faith that the LIB@Rte will not adequately and fairly
reflect the cost to the Bank of
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maintaining or funding loans based on the LIBOReRat that the maintenance or funding of such LIB@Rns has become impracticable as
a result of an event occurring after the date isf Agreement which in the opinion of the Bank miatér affects such Loans; then so long as
such circumstances shall continue, the Bank slélbe under any obligation to make or continuelth&ns based on the LIBOR Rate, and on
the first Business Day of the next calendar moalitsuch Loans shall bear interest at the Prime Rat

2.12 No Obligation to Extend or Forbearhe Company acknowledges and agrees that the Baunipon execution hereof, has no
duty or obligation of any kind to, and has madeemresentations of any kind or nature that the Baillkextend credit or any other kind of
financial accommodations to the Company after themination Date, or forbear at any time from thereise of any of its rights or remedies
under this Agreement, the Related Documents anlicapfe law, and (b) may at any time, in its sahel absolute discretion, exercise any
rights and remedies the Bank may have under thisékgent, the Related Documents and applicableA#iv@bligations shall be due in full
on the applicable Termination Date without furtdemand.

2.13. Application of Payment<Prior to an Event of Default, all payments aneparyments (other than mandatory prepayments)
hereunder shall be made to the Bank in immediate#ylable funds and shall be applied first to udpaists and expenses due under this
Agreement, then to accrued and unpaid interestfEncemainder, if any, ratably against unpaid ppalcon the Loans in such order as the
Bank shall determine in its sole discretion. Uple& dccurrence and during the continuance of an ttbfdbefault, all payments and
prepayments applied by the Bank toward the paymithie Obligations then due, in such order anduthsamounts as the Bank shall
determine in its sole discretion.

SECTION 3 REPRESENTATIONS AND WARRANTIES

The Company represents and warrants to the Bafitlaws:

3.1. Organization; PowersThe Company and each Subsidiary is duly orgamzddrmed, validly existing and in
good standing under the laws of its organizatiofoonation, has all requisite power and authoidtgarry on its business as now conducte
proposed to be conducted and, except where theddid do so, individually or in the aggregate,ldmot reasonably be expected to have a
Material Adverse Effect, is qualified to do busieés, and is in good standing in, every jurisdictiohere such qualification is required.

3.2. Authorization; EnforceabilityThe Transactions are within the corporate powéthe Company and the
Guarantors and have been duly authorized by aéiseary corporate and, if required, equity holdépacThis Agreement and each Related
Document to which the Company or any Guarantorgarsy has been duly executed and delivered bZtdrepany and the Guarantors and
constitutes a legal, valid and binding obligatibareof, enforceable in accordance with its termisjext to applicable bankruptcy, insolvency,
reorganization, moratorium or other similar lawkeefing creditors’ rights generally and generahpiples of equity.

3.3._Governmental Approvals; No Conflicts

(a) The execution, delivery and performance byGbepany and the Guarantors, as applicable, of this
Agreement and the Related Documents to which thew garty, and the borrowing of the Loans by tbenany do not require any consent
or approval of, registration or filing with, or amyher action by, any Governmental Authority, exdep (i) information filings made in the
ordinary course of business, which filings areaaobndition to the Company’s or any Guarantor’'sgrerance under this Agreement or the
Related Documents to which they are a party, apduych as have been obtained or made and ardl forite and effect and not subject to
appeals period.

(b) The Transactions will not (i) violate the cleartbylaws or other organizational documents ofGbenpany o
any Guarantor, (ii) violate any applicable law egulation or any order of any Governmental Autlyp(iii) violate or result in a default und
any material indenture, agreement or other instnirbmding upon the Company or any Guarantor or tflespective assets, or give rise to a
right thereunder to require any payment be madda®dy¥ompany or any Guarantor, and (iv) result ireguire the creation or imposition of
any Lien on any asset of the Company or any Guarant
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3.4. Financial Condition; No Material Adverse Chang

(a) The Company has previously delivered to thekBanpies of (i) its Form 10-K for the fiscal yearded

December 31, 2011, containing the audited congelidbalance sheet of the Company and its Subsdiard the related audited consolid
statements of operations, comprehensive incomegasan stockholders’ equity and cash flows forfibeal year ending December 31, 2011
(including with the applicable notes and schedules,” Company Financial Statemefsand (ii) the unaudited consolidated balance shie
the Company and its Subsidiaries and the relataddited consolidated statements of income, equitlycash flows for the fiscal year-to-date
period ending March 31, 2012. All such financiatetments have been prepared in accordance with GéhélRairly present in all material
respects the consolidated financial condition asdiits of operation of the Company and its Subsatiaas of the dates and for the periods
indicated therein (subject, in the case of unadditeancial statements, to the absence of footramesto normal, year end audit adjustments).

(b) Since December 31, 2011, there has been norislladglverse Change.

3.5. Litigation. There are no actions, suits or proceedings thefore any arbitrator or Governmental Authority
pending against or, to the knowledge of the Comptmgatened against or affecting the Company grarbsidiary (a) that, if adversely
determined, could reasonably be expected to haWaterial Adverse Effect or (b) that involve this regment, any Related Document or the
Transactions.

3.6. Environmental MattersThe Company and its Subsidiaries (a) are in c@ampé with all applicable
Environmental Laws, (b) have received all pernlitgnses or other approvals required of them uageficable Environmental Laws to
conduct their respective businesses, and (c) arempliance with all of the terms and conditionsan¥ such permit, license or approval,
except, in each case, such as could not reasobalgepected to have a Material Adverse Effect.

3.7. Investment Company StatuNeither the Company nor any Subsidiary is anéstment company” or a company
“controlled” by an “investment company” as definador is otherwise subject to regulation undeg, lifivestment Company Act of 1940.

3.8. ERISA. Each of the Company and its ERISA Affiliatesriscompliance in all material respects with the
applicable provisions of ERISA and the Code exéepany such failure that, individually or in thggregate, could not reasonably be
expected to have a Material Adverse Effect. No EREyent has occurred or is reasonably expectedd¢arahat, when taken together with
all other such ERISA Events for which liabilitynsasonably expected to occur, could reasonablyxpected to have a Material Adverse
Effect.

3.9. Disclosure None of the reports, financial statements, dedtiés or other information furnished by or on bebg
the Company or any Subsidiary to the Bank in cotioeaevith the negotiation of, or delivered unddéristAgreement or any Related Docurr
contains any material misstatement of fact or otoitstate any material fact necessary to makettttersents therein not misleading.

3.10._SubsidiariesAs of the date hereof, the Company has only thesifiaries set forth on Schedule 3.1%chedule
3.10sets forth with respect to each Subsidiary, thatiteof each Person that owns Equity Interestsuich Subsidiary and the percentage of
the issued and outstanding Equity Interests owegblsh such Person. The shares of each Subsideduly authorized, validly issued, fully
paid and non assessable and are owned free amabthay Liens, other than Liens permitted pursuargection 6.1.

3.11. Use of Proceeds; Federal Reserve Requirements

(a) The proceeds of the Loans will be used for gdr@rporate purposes not inconsistent with thesehereof,
including liquidity support for the Company’s commoial paper program, providdbat the outstanding principal amount of commerngéger
issued by the Company shall not exceed at anyiomeethe aggregate amount of $70,000,000.

(b) Neither the Company nor any Subsidiary is eedggrincipally, or as one of their important adtes, in the
business of extending credit for the purpose oirimipr carrying Margin Stock. Immediately beforedaafter giving effect to the making of
each Loan, Margin Stock will constitute less thasrity-five percent (25%) of the Company’s assetdatsrmined in accordance with
Regulation U of the Board as from time to time fifeet and all official rulings and interpretatiotieereunder or thereof.
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(c) No part of the proceeds of any Loan will bedjsehether directly or indirectly, and whether indiagely,
incidentally or ultimately, to purchase, acquirecarry any Margin Stock or for any purpose thatgst violation of, or that is inconsistent
with, the provisions of the regulations of the Bhancluding Regulation T, U or X of the Board asnfi time to time in effect and all official
rulings and interpretations thereunder or thereof.

SECTION 4 CONDITIONS PRECEDENT

4.1. EffectivenessThe obligations of the Bank to make the initialins hereunder are subject to the satisfactiomeofallowing
conditions precedent:

(a) Credit AgreementThe Bank shall have received from the Companyumterpart of this Agreement duly executed on
behalf of the Company.

(b) Notes. The Bank shall have received the Notes duly ebegcan behalf of the Company and payable to theravtithe
Bank.

(c) Organizational Documentshe Bank shall have received such documents arificates as the Bank or its counsel
may reasonably request relating to (i) the orgditinaexistence and good standing of the Compantlam Guarantors (including (x) articles
of incorporation of the Company and the Guarantesgjfied as of a recent date by the Secreta§tafe (or comparable official) of the
jurisdiction of its incorporation, and (y) certifites of good standing (or comparable certificdimsthe Company and the Guarantors, certi
as of a recent date by the Secretaries of Staten(aparable official) of the jurisdiction of itsdarporation and each other jurisdiction in wt
it is qualified to do business, (ii) the authorimatof the Transactions, (iii) the incumbency afdfficer or officers who may sign this
Agreement and the Related Documents, includingethex specimen signature of such officer or ofcand (iv) any other legal matters
relating to the Company, the Guarantors, this Agier, the Related Documents or the Transactiohis firm and substance satisfactory to
the Bank and its counsel.

(d) Officer's Certificate. The Bank shall have received a certificate, imf@nd substance satisfactory to the Bank, datt
or prior to the Effective Date and signed by thiethxecutive officer or chief financial officer ttie Company (or other Financial Officer
acceptable to the Bank), confirming (i) the repnéaitons and warranties of the Company set forthismAgreement and the Related
Documents are true and correct and (ii) no DefauEvent of Default exists.

(e) Material Adverse Chang&he Bank shall have received a certificate ofreificial Officer, in form and substance
satisfactory to the Bank, dated the Effective Dtaidhe effect that since December 31, 2011, ncehttAdverse Change has occurred.

(f) Other Documents The Bank shall have received such other docunfexsshe Bank or its counsel may have reasonably
requested.

4.2. Subsequent Obligation¥he obligations of the Bank to make any Loaruigject to the satisfaction of the following
conditions:

(a) The representations and warranties of the Cagnget forth in this Agreement and the Related Duenis shall be true
and correct on and as of the date of such Loarpto the extent such representations and wagsasgiecifically relate to an
earlier date, in which case such representatiodsvanranties shall have been true and correct draarof such earlier date.

(b) At the time of and immediately after givingedt to the Loan, no Default or Event of Defaultlshave occurred and be
continuing.

(c) The Bank shall have received a Loan Requessaold other documentation and assurances as shaabonably
required by it in connection herewith.

(d) Such Loan shall not be prohibited by any apflie law, rule or regulation.

Each request for a Loan shall be deemed to cotesituepresentation and warranty by the Comparth@date thereof as to the matters
specified in clauses (a) and (b) of this Secti¢h 4.
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SECTION 5 AFFIRMATIVE COVENANTS

Until the Commitments have expired or been ternaid@nd the principal of and interest on each Laahadl fees and other
amounts payable under this Agreement and the Rielxdeuments shall have been paid in full, the Camgpaovenants and agrees with the
Bank that:

5.1. Financial Statements and Other Informatidhe Company will furnish to the Bank:

(a) as soon as available, but in any event withie flsundred twenty (120) days after the end of &achl year,
(i) a copy of the Company’s Annual Report on Foi®rKLin respect of such fiscal year required toillfby the Company with the SEC,
together with the financial statements attachetktbeand (ii) the Company’s audited consolidatelhice sheet and related consolidated
statements of income, stockholder’s equity and &as¥s as of the end of and for such fiscal yeattiisg forth in each case in comparative
form the figures for the previous fiscal year,ralborted on by the Company’s independent certjfiglolic accounting firm acceptable to the
Bank (without a “going concern” or like qualificati or exception and without any qualification ocegtion as to the scope of such audit) to
the effect that such consolidated financial statespresent fairly in all material respects thaficial condition and results of operations of
the Company and the Subsidiaries on a consolidssid in accordance with GAAP consistently appliedng such fiscal year;

(b) as soon as available, but in any event witbityffive (45) days after the end of each fiscaher of each
fiscal year (120 days with respect to the lastispiarter of the fiscal year), (i) a copy of then@pany’s Quarterly Report on Form 10-Q
(other than with respect to the last fiscal quasfehe fiscal year), together with the financi@tements attached thereto, and (ii) the
Company’s unaudited consolidated balance sheetedaitbd consolidated statements of income, stodenal equity and cash flows as of the
end of and for such fiscal quarter and the thepseld portion of the fiscal year, setting forth atle case in comparative form the figures for
the corresponding period or periods (or, in theegzghe balance sheet, as of the end of) the quswiiscal year and together with the
budgeted figures for such date and period, alifesdtby a duly authorized Financial Officer as gating fairly in all material respects the
financial condition and results of operations & @ompany and the Subsidiaries on a consolidatgid lmaaccordance with GAAP
consistently applied, subject to normal year erditadjustments and the absence of footnotes;

(c) within forty-five (45) days after the end ofobefiscal quarter of each fiscal year (120 day$ wétspect to the
last fiscal quarter of the fiscal year), a CompdiaCertificate, signed by a Financial Officer (acls other officer as shall be acceptable to the
Bank) as to (i) the Company’s compliance, as ohdisral quarter ending date, with Section 6.7,tfie absence of any Default or Event of
Default as of such fiscal quarter ending date aeddate of such certificate (or if a Default or Bivef Default existed or exists, the nature
thereof), and (iii) a calculation of the ratio obi@solidated Senior Funded Indebtedness to ConsedideBITDA for purposes of calculating
the Applicable Margin;

(d) within forty-five (45) days after the end ofobefiscal quarter of each fiscal year, a commergagler backip
certificate, signed by a Financial Officer (or suther officer as shall be acceptable to the Banklgrm and substance acceptable to the
Bank; and

(e) promptly following any request therefor, suthes information regarding the operations, busiradfsrs anc
financial condition of the Company or any Subsigiar compliance with the terms of this Agreemerd ¢he Relate Documents, as the Bank
may reasonably request.

5.2. Notices of Material EventsThe Company will furnish the following to the Ban

(a) prompt written notice of the occurrence of &wfault or Event of Default, specifying the nattitereof and
any action taken or proposed to be taken with &gpereto;

(b) prompt written notice of any citation, summaosishpoena, order, notice, claim or proceeding veceby, or
brought against, the Company or any of its Subsabavhich could, individually or in the aggregateasonably be expected to have a
Material Adverse Effect;

(c) prompt written notice of any Material Adversbabge;
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(d) prompt written notice of any Change in Controbf any change in the positions of the chief exiee
officer, chief financial officer or chief accoungjrofficer; and

(e) promptly upon becoming available, copies of@djular, periodic or special reports, scheduleathdr
material which the Company or any of its Subsidisurnay be required to file with or deliver to aegurities exchange or the SEC, or any
other Governmental Authority succeeding to the fioms thereof.

Each notice delivered under Section 5.2(a) orlfb)lde accompanied by a statement of a Finandiaded or other executive officer of the
Company setting forth the details of the eventeraiopment requiring such notice and any actioeriak proposed to be taken with respect
thereto.

5.3. Legal ExistenceThe Company shall maintain its legal existencgdad standing in the jurisdiction of its
organization or formation and in each other jugdidi in which the failure to do so could reasoydi® expected to have a Material Adverse
Effect, and shall cause each of the Subsidiariesaintain its legal existence in good standindhmjurisdiction of its organization or
formation and in each other jurisdiction in whitte tfailure to do so could reasonably be expectdrhve a Material Adverse Effect.

5.4. Taxes The Company shall pay and discharge when duecamske each of the Subsidiaries to pay and diseharg
when due, all Taxes imposed upon it or its propevtyich if unpaid could, individually or in the agmate, reasonably be expected to have a
Material Adverse Effect or become a Lien on thepprty of the Company or such Subsidiary (other thamen described in clause (a) of the
definition of Permitted Encumbrances), as the caag be, unless and to the extent only that sucle§ akall be contested in good faith an
appropriate proceedings diligently conducted byGbenpany or such Subsidiary, as the case may Heyidim respect to which adequate
reserves have been set aside in accordance withFGAA

5.6. Insurance The Company shall maintain, and shall cause ehith Subsidiaries to maintain, with financially
sound and reputable insurance companies insuranat its property in at least such amounts andrafjat least such risks as are usually
insured against in the same general area by coegpangaged in the same or similar business. Theo@ayrwill furnish to the Bank upon
request full information as to the insurance cdrrie

5.7. Condition of PropertyThe Company shall at all times maintain, proteat keep, and shall cause each of its
Subsidiaries to at all time maintain, protect aedf in good repair, working order and conditiomifary wear and tear excepted) all mat
property necessary for the operation of the Comigamysuch Subsidiary’s, as the case may be, bssine

5.8. Observance of Legal Requirementsie Company shall observe and comply in all ni@tezspects, and shall
cause each of its Subsidiaries to observe and goimpll material respects, with all laws, regutat and orders of any Governmental
Authority which now or at any time hereafter mayapplicable to it, including ERISA and all Enviroantal Laws, a violation of which
could, individually or in the aggregate, reasondi#yexpected to have a Material Adverse Effect.

5.9. Inspection The Company shall keep proper books of recordaaaedunt in conformity with GAAP and all
requirements of law. The Company shall permit repnéatives of the Bank to visit its offices, togast any of its property and examine and
make copies or abstracts from any of its booksrandrds at any reasonable time and as often admdgsired, and to discuss the business,
operations, prospects, property and financial dambf the Company and its Subsidiaries with tffecers thereof and the Company’s
independent certified public accountants.

SECTION 6 NEGATIVE COVENANTS

Until the Commitments have expired or been terneidand the principal of and interest on each Laahadl fees and other
amounts payable under this Agreement and the Relzdeuments shall have been paid in full, the Cammovenants and agrees with the
Bank that:

6.1. Liens. The Company shall not, and shall not permit anlys&liary to, create, incur, assume or suffer isteany
Lien upon any of its property, whether now ownedhereafter acquired, except (a) Liens now existingereafter arising in favor of the
Bank; (b) Permitted Liens; and (c) Liens existimgtbe date hereof and described in Schedule frdvidedthat the Indebtedness secured
thereby shall not be renewed, extended or increased
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6.2. IndebtednessThe Company shall not, and shall not permit anlys&liary to, create, incur or suffer to exist any
Indebtedness, except (a) the Loans; (b) Indebtedméasting on the date hereof and described ind&dbé.2, including any renewals and
extensions thereof, provided that any such renewaktension does not increase the principal amihneof; (c) Indebtedness arising under
Rate Management Transactions; (d) current accqaytable arising in the ordinary course of busindsish are not more than ninety
(90) days overdue, unless being contested in gaitlddnd with due diligence; (e) Indebtedness gf@ubsidiary to the Company or to
another Subsidiary; (f) Capital Lease Obligationsto exceed at any time $10,000,000 in aggregateipal amount; (g) other unsecured
Indebtedness not to exceed at any time $15,000n080 aggregate principal amount; and (h) princgmabunts of commercial paper issuet
the Company.

6.3._ GuarantiesGuaranty or otherwise in any way become or bparsible for obligations of any other Person,
directly or indirectly, whether by an agreemenptwchase the indebtedness of any other Persogreemment for the furnishing of funds to
any other Person through the purchase of goodplisar services (or by way of stock purchaseitabpontribution advanced or loaned) for
the purpose of paying or discharging the indebtsslioé any Person, or otherwise, except for the isedoent of negotiable instruments by the
Company or a Subsidiary for deposit or collectiosimilar transactions in the ordinary course dofibass.

6.4. Merger; ConsolidationThe Company shall not, and shall not permit anlys8liary to, consolidate with or mer
into any other Person, other than (i) a merger ®fibsidiary into, or a consolidation of a Subsigliith, the Company or another Subsidiary,
and (ii) a merger of another Person into, or a aliaation of another Person with, the Company, gtedthat the Company is the surviving
corporation and the aggregate consideration paitidofCompany in connection with such transactiagsdwt exceed $20,000,000.

6.5. Sale of AssetsThe Company shall not, and shall not permit anlgs®liary to, lease, sell or otherwise dispose of
its property to any other Person, except (a) safl@sventory in the ordinary course of businessl @) leases, sales or other dispositions of
property that, together with all other propertytltd Company and its Subsidiaries previously leaseld, or disposed of (other than inventory
in the ordinary course of business) as permittethlsySection during the twelvaonth period ending with the month in which anytslease
sale or other disposition occurs, do not constitguteaterial portion of the property of the Company its Subsidiaries.

6.6. Transactions with AffiliatesThe Company shall not, and shall not permit anysdSubsidiaries to sell, transfer,
lease or otherwise dispose of (including pursuauiat inerger) any property or assets to, or purchease or otherwise acquire (including
pursuant to a merger) any property or assets fooratherwise engage in any other transactions itlg,of its Affiliates, except in the
ordinary course of business at prices and on tamdsconditions not less materially favorable to@wnpany or such Subsidiary, as the case
may be, than could be obtained on an arms lengtis fram unrelated third parties.

6.7. Financial CovenantThe Company shall not permit the ratio, determiag of the end of each of its fiscal quat
commencing June 30, 2012, of (a) Consolidated Faihatdebtedness to (b) Consolidated EBITDA for thent most-recently ended four
(4) fiscal quarters to be greater than (i) 2.5@%d) the four (4) fiscal quarters ending June 86 September 30, 2012, (ii) 2.25:1.00 for the
four (4) fiscal quarters ending December 31, 204&ch 31, June 30 and September 30, 2013, an@ (@:1.00 for the four (4) fiscal
quarters ending December 31, 2013 and each fodiis¢8l quarters thereafter.

6.8. Fiscal Year The Company shall not change its fiscal year.

SECTION 7 DEFAULT AND REMEDIES

7.1. Events of Default DefinedAny one or more of the following shall constitate “ Event of Default:

(a) the Company shall fail to pay any interest oy lboan or principal of any Loan when the sameldiedome
due and payable;
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(b) the Company shall fail to pay any fee, comnoissr other amount payable under this Agreemeangr
Related Document when the same shall become dupagdble and such failure shall continue unremefitied period of five (5) days;

(c) any representation or warranty made or deemneterby or on behalf of the Company or any Subsidiaor
in connection with this Agreement or any Relatectdoent or any amendment or modification hereof aiver hereunder or thereunder, o
any report, certificate, financial statement orestlocument furnished pursuant to or in conneatiith this Agreement or any Related
Document or any amendment or modification hereafarer hereunder or thereunder, shall prove teHmen incorrect in any material
respect when made or deemed made;

(d) the Company shall fail to perform or observg aovenant, condition or agreement contained & thi
Agreement or any Related Document to which it pagy;

(e) the Company or any Subsidiary shall fail to maky payment (whether of principal or interest and
regardless of amount) in respect to any materigihtedness, when and as the same shall becomadipayable and after the expiration of
any applicable grace period;

(f) any event or condition occurs that resultsny enaterial Indebtedness becoming due prior tedkeduled
maturity or payment date, or that enables or par(aitth or without the giving of notice, the lapsfetime or both) the holder or holders of ¢
material Indebtedness or any trustee or agentar itheir behalf to cause such material Indebtesit®become due prior to their scheduled
maturity or payment date or to require the prepaytnrepurchase, redemption or defeasance therawftprtheir scheduled maturity or
payment date (in each case after giving effechtoapplicable cure period);

(9) the Company or any Subsidiary shall (i) suspandiscontinue its business, (ii) make an assigntte the
benefit of creditors, (iii) generally not pay itelits as such debts become due, (iv) admit in gritginability to pay its debts as they become
due, (v) file a voluntary petition in bankruptcyj)(become insolvent (however such insolvency shalevidenced), (vii) file any petition or
answer seeking for itself any reorganization, agesment, composition, readjustment of debt, liqudshabr dissolution or similar relief under
any present or future statute, law or regulatioarof jurisdiction, (viii) petition or apply to argibunal for any receiver, custodian or any
trustee for any substantial part of its properit), fe the subject of any such proceeding filedragjdat which remains undismissed for a pe!
of forty-five (45) days, (x) file any answer adririty or not contesting the material allegationsmof auch petition filed against it or any order,
judgment or decree approving such petition in arghsproceeding, (xi) seek, approve, consent tacquiesce in any such proceeding, ¢
the appointment of any trustee, receiver, sequestr@istodian, liquidator, or fiscal agent forat,any substantial part of its property, or an
order is entered appointing any such trustee, vecetustodian, liquidator or fiscal agent and soiter remains in effect for forty-five
(45) days, or (xii) take any formal action for fwerpose of effecting any of the foregoing or logkto the liquidation or dissolution of the
Company or any Subsidiary;

(h) an order for relief is entered under the Unigdtes bankruptcy laws or any other decree or asdentered
by a court having jurisdiction (i) adjudging ther@gany or any Subsidiary bankrupt or insolvent,gpproving as properly filed a petition
seeking reorganization, liquidation, arrangemediiystment or composition of or in respect of thepany or any Subsidiary under the
United States bankruptcy laws or any other applec&lderal or state law, (i) appointing a recejviguidator, assignee, trustee, custodian,
sequestrator (or other similar official) of the Guamy or any Subsidiary of any substantial parhefgroperty thereof, or (iv) ordering the
winding up or liquidation (other than, in the cada Subsidiary, voluntary liquidation, not undey@ankruptcy, insolvency or similar law)
the affairs of the Company or any Subsidiary, amgsuch decree or order continues unstayed anifieict éor a period of fortyfive (45) days

(i) one or more judgments or decrees against thepaay or any of its Subsidiaries or any combinatf@reof
aggregating in excess of $10,000,000, which judgraedecree (i) shall not be fully covered by irmwge after taking into account any
applicable deductibles, and (ii) shall remain udpanstayed on appeal, undischarged, unbondeddisraissed for a period of at least thirty
(30) consecutive days;

(j) this Agreement or any Related Document shakee for any reason, to be in full force and eféé¢he
Company or any Guarantor shall so assert in writinghall disavow any of its obligations hereunaiethereunder;
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(k) an ERISA Event shall have occurred that, ingpmion of the Bank, when taken together withosifier
ERISA Events that have occurred, could reasonablgxpected to have a Material Adverse Effect;

() The occurrence of any “default”, as definedainy Related Document (other than this Agreementer
breach of any of the terms or provisions of anyalel Document (other than this Agreement), whidauleor breach continues beyond any
period of grace therein provided;

(m) and authorization of approval or other actigrabhy Governmental Authority required for the exemy
delivery or performance of this Agreement or anyakel Document shall be terminated, revoked orimeed or shall otherwise no longer be
in full force and effect; or

(n) a Change in Control shall occur.

7.2. Remedies Upon Event of Defaulipon the occurrence and continuance of an Eviebetault:

(a) specified in clauses (g) or (h) of Section thén, without presentment, notice, demand or aafany kind by the
Bank, all of which are hereby waived: (i) the Cormménts and the obligations of the Bank to makenouii any Obligations shall
automatically and immediately terminate; and {ig £ntire amount of the Obligations shall be autarally accelerated and immediately due
and payable;

(b) specified in any clause of Section 7.1 othantfg) or (h), the Bank may, without presentmeatice, demand or action
of any kind, all of which are hereby waived: (i)rmediately terminate the Bank’s obligation to makéour any Obligations, and the same
shall immediately terminate; and (ii) declare thére amount of the Obligations immediately accatied, due and payable;

(c) the Company shall immediately deposit with Basmk an amount equal to the undrawn face amouall olitstanding
letters of credit, if any, issued by the Bank tg pi amounts which may thereafter be drawn undehdetters of credit;

(d) the Bank may at any time without prior noticedemand set off against any credit balance orratianey now or
hereafter owed the Company by the Bank all or aary @f the Company'’s obligations hereunder. The gamy hereby grants to the Bank a
security interest in and Lien on any such crediee or other money; and

(e) the Bank shall have all of the rights and relee@rovided to the Bank by this Agreement andother Related
Documents, and all rights and remedies providethlwyand in equity, by statute or otherwise, andermedy herein conferred upon the Bank
is intended to be exclusive of any other right esrdedy and each right and remedy shall be cumelativ shall be in addition to every other
remedy given hereunder or now or hereafter exisirigw, in equity, by statute or otherwise. Initidd to and not in lieu of any other right
remedy the Bank might have, the Bank at any tintkfeam time to time at its election may (but shradt be required to) do or perform or
comply with or cause to be done or performed orpml@d with anything which the Company may be reegito do, perform or comply with
and the Company shall reimburse the Bank upon dédmarany cost or expense which the Bank may imtsuch respect, together with
interest thereon at the rate equal to the ratelppaymder the Notes following an Event of Defaudinfi the date of such demand until paid. No
failure or delay on the part of the Bank in exdrmgsany right or remedy hereunder shall operate @&aiver thereof nor shall any single or
partial exercise of any right hereunder precludefarther exercise thereof or the exercise of atmgoright or remedy.

SECTION 8 MISCELLANEQOUS

8.1. Right of Sebff . If an Event of Default shall have occurred anatbetinuing, the Bank and its Affiliates is heredaythorized
at any time and from time to time, to the fullestemt permitted by applicable law, to set-off apglst any and all deposits (general or special,
time or demand, provisional or final) at any timechand other obligations at any time owing byibt for the credit or the account of the
Company against any of and all the Obligationdhef@ompany now or hereafter existing under thiss@grent and the Related Documents
held by it, irrespective of whether or not it sHadve made any demand therefor and although sdigattbns may be unmatured. The rights
of the Bank and its Affiliates under this Sectioe & addition to other rights and remedies (ingigdther rights of set-off) that it may have.
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8.2. Expenses; Indemnity

(a) The Company shall pay (i) all reasonable otpaxtket costs and expenses incurred by the BankaAdfiliates,
including the reasonable fees, charges and distersts of counsel for the Bank, in connection whité preparation and administration of this
Agreement and each Related Document or any amendnmeadifications or waivers of the provisions g (whether or not the transactic
contemplated thereby shall be consummated), (ifeabonable out-of-pocket costs and expensesrattbly the Bank in connection with the
issuance, amendment, renewal or extension of dtey & credit or any demand for payment hereudéhereunder, and (iii) all reasonable
out-of-pocket costs and expenses incurred by timk Bacluding the reasonable fees, charges andidisments of any counsel for the Bank
and any consultant or expert witness fees and egsein connection with the enforcement or prodeatif its rights in connection with this
Agreement and the Related Documents, includinggtgs under this Section, or in connection with ttobans made hereunder, including all
such reasonable out-of-pocket costs and expensessaéd during any workout, restructuring or negadias in respect of such Loans.

(b) The Company shall indemnify the Bank and itfiliétes, directors, officers, employees, agentd advisors and their
respective Affiliates (each such Person being daie“ Indemniteé) against, and hold each Indemnitee harmless faomg,and all losses,
claims, damages, liabilities and related experisekjding the reasonable fees, charges and distmersts of any counsel for any Indemnitee,
incurred by or asserted against any Indemniteengrut of, in connection with, or as a resultiptife execution or delivery of this
Agreement and any Related Document or any agreeonémstrument contemplated thereby, the performadncthe parties to this Agreement
or the Related Documents of their respective obibga hereunder or thereunder or the consummafitimeol ransactions or any other
transactions contemplated thereby, (ii) any Loatheruse of the proceeds thereof, (iii) any actwallleged presence or release of Hazardous
Materials on or from any property owned or operdigdhe Company or any of the Subsidiaries, oremyironmental liability related in any
way to the Company or any of the SubsidiariesiWrahny actual or prospective claim, litigationy@stigation or proceeding relating to any of
the foregoing, whether based on contract, torhgrather theory and regardless of whether any Imdtem is a party thereto, providéat
such indemnity shall not, as to any Indemniteea\mglable to the extent that such losses, claimsadjes, liabilities or related expenses are
determined by a court of competent jurisdictiorfibgl and nonappealable judgment to have resutmd the gross negligence or willful
misconduct of such Indemnitee.

(c) To the extent permitted by applicable law, @@npany shall not assert, and hereby waives, @iy against any
Indemnitee, on any theory of liability, for speciadirect, consequential or punitive damages (g®eed to direct and actual damages) ar
out of, in connection with, or as a result of, tAgreement or any Related Document or any agreenmstitument or other document
contemplated thereby, the Transactions or any lovdhe use of the proceeds thereof.

8.3. Assignability; Successord he provisions of this Agreement shall inurette benefit of and be binding upon the permitted
successors and assigns of the parties hereto. dimp&hy’s rights and liabilities under this Agreemnand the Related Documents are not
assignable in whole or in part without the prioitten consent of the Bank. The Bank may at any tiiikout the consent of the Company
sell, assign or transfer, in whole or in part, i@ @r more banks or other entities other than anypetitor of the Company (“ Participari)s
interests in any Note held by the Bank or any otti@rest of the Bank in the Obligations. The Compauthorizes the Bank to disclose to
Participant or prospective Participant any andia#incial information in the Bank’s possession amning the Company and its Affiliates
which has been delivered to the Bank by or on Betidhe Company. The Company agrees that upond¢harrence of any Event of Default
each Participant shall be deemed to have the oighetoff in respect of its participating interésthe Obligations to the same extent as if the
amount of its participating interest were owingedity to it as the Bank under this Agreement.

8.4. Survival All agreements, covenants, representations amdntées made herein and in the Related Documéais survive
the execution and delivery of this Agreement ardRklated Documents, the making of the Obligatandthe termination of this Agreeme

8.5. Governing Law This Agreement and the Related Documents shajblerned by the internal laws of the State of \Gsin.
The parties hereto acknowledge that this Agreeraedtthe Related Documents were all negotiated thétassistance of counsel and,
accordingly, such laws shall be applied withouerehce to any rules of construction regarding taésiman hereof.
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8.6. Counterparts; Heading3 his Agreement may be executed in several copates, each of which shall be deemed an original,
but such counterparts shall together constituteohatand the same agreement. The descriptive hysaidirthis Agreement are inserted for
convenience of reference only and shall not atfeetconstruction of this Agreement. All pronouns any variations thereof shall be deemed
to refer to the masculine, feminine, neuter, siagok plural as the identity of the person or pessmay require.

8.7. Entire Agreement; Amendment§his Agreement, the Exhibits and Schedules att@dttereto, and the Related Documents
contain the entire understanding of the partieb véspect to the subject matter hereof, and super@éother understandings, oral or written,
with respect to the subject matter hereof. No ammd, modification, alteration, or waiver of thens of this Agreement or consent required
under the terms of this Agreement shall be effeatinless made in a writing, which makes specifieremce to this Agreement and which has
been signed by the party against which enforcerthenéeof is sought. Any such amendment, modificatidteration, waiver or consent shall
be effective only in the specific instance andtfa specific purpose for which given.

8.8. Natices All communications or notices required or pergttby this Agreement shall be in writing and sbelldeemed to
have been given or made when delivered in handygiieyal in the mail, or sent by facsimile. Commutiaas or notices shall be delivered
personally or by certified or registered mail, og prepaid, or by facsimile and addressed asais]lanless and until either of such parties
notifies the other in accordance with this sectiba change of address:

If to the Company Badger Meter, Inc
4545 W. Brown Deer Rog
Milwaukee, Wisconsin 532:-2413
Attention: Richard E. Johnsc
Facsimile: (262) 37-5956

If to the Bank: BMO Harris Bank N.A.
770 North Water Stret
Milwaukee, Wisconsin 532C
Attention: David C. Dorai
Facsimile: (414) 7€-7670

8.9. Severability Whenever possible, each provision of this Agregmsball be interpreted in such manner as to lerede and
valid under applicable law, but if any provisiontbis Agreement shall be prohibited by or invalittar applicable law, such provision shall
be ineffective to the extent of such prohibitionrralidity, without invalidating the remainder sfich provision or the remaining provisions
of this Agreement.

8.10. Further Assurance3he Company agrees to do such further acts angsthand to execute and deliver such additional
conveyances, assignments, agreements and instgjrasrihe Bank may at any time request in conrreetith the administration or
enforcement of this Agreement or the Related Documer in order better to assure and confirm uméoBank its rights, powers and reme
hereunder.

8.11. Conflicts and Ambiguitiesin the event of any ambiguity or conflict as beém the terms of this Agreement, the Related
Documents or any other document executed and detlyaursuant to this Agreement, the terms of tltjige@ment shall control.

8.12. Submission to Jurisdictiomhe Bank may enforce any claim arising out of thgreement or the Related Documents in any
state or federal court having subject matter juciszh and located in Milwaukee, Wisconsin. For thepose of any action or proceeding
instituted with respect to any such claim, the Camphereby irrevocably submits to the jurisdictidrsuch courts. The Company irrevocably
consents to the service of process out of saidsdyrmailing a copy thereof, by registered maiktage prepaid, to the Company and agrees
that such service, to the fullest extent permitigdaw (a) shall be deemed in every respect effecervice of process upon it in any such
action or proceeding, and (b) shall be taken ardl toebe valid personal service upon personal dejivo it. Nothing herein contained shall
affect the right of the Bank to serve process i ather manner permitted by law or preclude thelBaom bringing an action or proceeding
in respect hereof in any other country, state acg@having jurisdiction over such action. The Conypaereby irrevocably waives, to the
fullest extent permitted by law, any objection whitmay now or hereafter have to the laying ofikaue of any such suit, action or
proceeding brought in any court located in Milwagik@/isconsin and any claim that any such suitpaatr proceeding brought in such a
court has been brought in an inconvenient forum.
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8.13. WAIVER OF JURY TRIAL EACH PARTY HERETO KNOWINGLY, VOLUNTARILY AND WITHOUT COERCION,
WAIVES ALL RIGHTS TO A TRIAL BY JURY OF ALL DISPUTES ARISING OUT OF OR IN RELATION TO (A) THIS AGREEMET
OR ANY RELATED DOCUMENT TO WHICH IT IS A PARTY, ORJNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT OR
AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE BLIVERED IN CONNECTION THEREWITH, (B) ARISING
FROM ANY RELATIONSHIP EXISTING IN CONNECTION WITH HIS AGREEMENT OR AND ANY RELATED DOCUMENT, OR
(C) ANY ACT, CONDUCT OR OMISSION IN CONNECTION WITHHIS AGREEMENT, THE RELATED DOCUMENTS OR ANY
RELATIONSHIP CREATED THEREBY, AND AGREES THAT ANY 3CH ACTION OR PROCEEDING SHALL BE TRIED BEFORE
COURT AND NOT BEFORE A JURY.

8.14. USA Patriot Act; Office of Foreign Assets @oh. The Bank hereby notifies the Company and eadts &ubsidiaries that
pursuant to the requirements of the USA Patriot(Adte 111 of Pub. L. 107-56 (signed into law Otter 26, 2001)) (the “ Patriot A€}, it is
required to obtain, verify and record informatitiattidentifies the Company and each of its Subsaiawhich information includes the nal
and address of the Company and each of its Subisigliand other information that will allow the Batakidentify the Company and each of
Subsidiaries in accordance with the Patriot Act BmedCompany agrees to provide such informatiomdidition, and without limiting the
foregoing sentence, the Company shall (a) ensacecause each Subsidiary to ensure, that no Pefsomwns a controlling interest in or
otherwise controls the Company or any Subsidiaor ishall be listed on the Specially Designateddyats and Blocked Person List or other
similar lists maintained by the Office of Foreigsdets Control (* OFAC), the Department of the Treasury or includedriy &xecutive
Orders, (b) not use or permit the use of the prdeeé the Obligations to violate any of the foreagset control regulations of OFAC or any
enabling statute or Executive Order relating threerand (c) comply, and cause each Subsidiary tgbgrwith all applicable Bank Secrecy
Act laws and regulations, as amended.

IN WITNESS WHEREOF, the parties hereto have exetthis Agreement on the day and year first abovtemr
BADGER METER, INC.

By: /s/ Richard A. Meeusen
Name: Richard A. Meeusen
Title: Chairman, President & CEO

By: /s/ Richard E. Johnson
Name: Richard E. Johnson
Title: Sr. VP-Finance, CFO & Treasurer

BMO HARRIS BANK N.A.

By: /s/ David C. Doran
Name: David C. Doran
Title: Senior Vice President

By: /s/ Cassie Bisgrove
Name: Cassie Bisgrove
Title: Assistant Vice President
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EXHIBIT A

Form of Revolving Note

REVOLVING NOTE

U.S. $120,000,000.C May 23, 2012

FOR VALUE RECEIVED, the undersigned, BADGER METHR(C., a Wisconsin corporation (the “ Compdiyhereby
promises to pay to BMO HARRIS BANK N.A. (the “ Bafikor its assigns, on the Termination Date for Reiwm Loans under the Credit
Agreement hereinafter defined, at the principaicefbf the Bank in Milwaukee, Wisconsin (or suchestlocation as the Bank may designate
to the Company), in immediately available funds, phincipal sum of One Hundred Twenty Million Da#g$120,000.000.00) or, if less, the
aggregate unpaid principal amount of all Revolilogins made by the Bank to the Company pursuahiet@tedit Agreement, together with
interest on the principal amount of each Revollingn from time to time outstanding hereunder at#ttes, and payable in the manner and
on the dates, specified in the Credit Agreement.

This Note is the Revolving Credit Note referredrtdhe Credit Agreement dated as of May 23, 20¥2ar between the Compe
and the Bank (as extended, renewed, amended ata@$tom time to time, the “ Credit Agreeméntand this Note and the holder hereof are
entitled to all the benefits and security providedthereby or referred to therein, to which Crelireement reference is hereby made for a
statement thereof. All defined terms used in thigeNlexcept terms otherwise defined herein, staalélihe same meaning as in the Credit
Agreement. This Note shall be governed by and coedtin accordance with the internal laws of theteSof Wisconsin.

Voluntary prepayments may be made hereon, certajpagments are required to be made hereon, andiésmay be declared
due prior to the expressed maturity hereof, alhmevents, on the terms and in the manner asgedyor in the Credit Agreement.

The Company hereby waives demand, presentmenggprat notice of any kind hereunder.
Sgnature Page to Revolving Note

BADGER METER, INC.

By /s/ Richard A. Meeusen
Name: Richard A. Meeuse
Title: Chairman, President & CE

By /s/ Richard E. Johnson
Name: Richard E. Johnsi
Title: Sr. Vice President, CFO & Treasu
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EXHIBIT B

Form of Foreign Currency Revolving Note

FOREIGN CURRENCY REVOLVING NOTE

U.S. $5,000,000.0 May 23, 2012

FOR VALUE RECEIVED, the undersigned, BADGER METHR(C., a Wisconsin corporation (the “* Compdiyhereby
promises to pay to BMO HARRIS BANK N.A. (the “ Bafikor its assigns, on the Termination Date for kgmeCurrency Revolving Loans
under the Credit Agreement hereinafter definethafprincipal office of the Bank in Milwaukee, Westsin (or such other location as the
Bank may designate to the Company), in immediagsilable funds, the principal sum of Five Milli@wllars ($5,000.000.00) or, if less, the
aggregate unpaid principal amount of all Foreigmréncy Revolving Loans made by the Bank to the Caamyppursuant to the Credit
Agreement, together with interest on the princgrabunt of each Foreign Currency Revolving Loan ftone to time outstanding hereunder
at the rates, and payable in the manner and odattes, specified in the Credit Agreement.

This Note is the Foreign Currency Revolving Crédbte referred to in the Credit Agreement datedfaday 23, 2012, by and
between the Company and the Bank (as extendedyeegh@mended or restated from time to time, theed€ Agreement), and this Note
and the holder hereof are entitled to all the bighahd security provided for thereby or referredhierein, to which Credit Agreement
reference is hereby made for a statement therdlodlefined terms used in this Note, except ternhewise defined herein, shall have the
same meaning as in the Credit Agreement. This Blut#l be governed by and construed in accordanitetig internal laws of the State of
Wisconsin.

Voluntary prepayments may be made hereon, certajpagments are required to be made hereon, anldiésmay be declared
due prior to the expressed maturity hereof, alhmmevents, on the terms and in the manner asgadyor in the Credit Agreement.

The Company hereby waives demand, presentmenggprat notice of any kind hereunder.
Sgnature Page to Foreign Currency Revolving Note

BADGER METER, INC.

By /s/ Richard A. Meeusen
Name: Richard A. Meeust
Title: Chairman, President & CE

By /s/ Richard E. Johnson
Name: Richard E. Johns:
Title: Sr. Vice President, CFO & Treasu

EXHIBIT C

Form of Guaranty
GUARANTY
(Subsidiary)
THIS GUARANTY (this “Guaranty”), dated as of May 23012, is made by the undersigned guarantor hafantor”), in favor of
BMO HARRIS BANK N.A. (the “Bank”).
RECITALS:

Reference is hereby made to the Credit Agreemaitddas of May 23, 2012 (as amended, supplemeanmtetherwise modified from
time to time, the “Credit Agreement”), by and beéneBadger Meter, Inc., a Wisconsin corporation {tbempany”), and the Bank. Terms
used herein as defined terms and not otherwiseetfierein shall have the meanings given therettteirCredit Agreement.

The Bank has agreed to make Loans to the Compansugnt to, and upon the terms and subject todhditions specified in, the
Credit Agreement. The obligations of the Bank tdkenhoans are conditioned on, among other thingse#tecution and delivery by the
Guarantor of an agreement in the form hereof.

The Guarantor, by its signature below, represemisnaarrants that it shall derive benefits from ¢xéensions of credit to the Company
under the Credit Agreement.
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NOW, THEREFORE, in consideration of the foregoiagg for other good and valuable considerationréleipt and sufficiency of
which are hereby acknowledged, the Guarantor heaighses in favor of the Bank as follows:

1. Certain Definitions; TermsReferences to this “Guaranty” shall be to thisafanty as amended, supplemented, or otherwise imddif
from time to time in accordance with the termsta$ Guaranty. References herein to a “guarantall élclude the Guarantor hereunder and
any other Person that is a guarantor of any afdale Obligations and references to a “guaranillsnclude this Guaranty and any other
guaranty of any or all of the Obligations by ankestPerson.

2. Guarantee

(a) The Guarantor hereby unconditionally, absojytahd irrevocably guarantees to the Bank, asragusi obligor and not merely
as a surety, the due and punctual payment andrpeafce in full of the Obligations, in each case&#yrin accordance with the terms thereof.
In furtherance of the foregoing and not in limitettiof any other right that the Bank may have atdan equity against the Guarantor by
virtue hereof, the Guarantor agrees that uponrfaitd the Company to pay any Obligations when antha same shall become due, whether
at maturity, by acceleration, on one or more datewhich prepayment or repayment is required, bewtise, the Guarantor will, without any
demand or notice whatsoever, forthwith pay or cdaodee paid to the Bank, in cash in immediatelyilaée funds, an amount equal to the
unpaid amount of such Obligations. The Guarantdhér agrees that the Obligations guaranteed lbgri#under may be increased in amount,
extended or renewed, or otherwise amended or neddifi any respect, including as to principal, scifed repayment, prepayment, interest,
fees, indemnification, compensation, and in angpthspect whatsoever, in whole or in part, withmatice or further assent from it, and that
it will remain bound upon this guarantee in respgcuch Obligations as so increased, extendeéwed, amended or modified. Payments by
the Guarantor hereunder may be required on any euoflbccasions.

(b) The Guarantor waives presentment or presentéticdemand for payment from and protest to then@amy or any other
guarantor, and also waives notice of acceptands ghiarantee, notice of protest for nonpaymerd,ratice of the existence, creation or
incurrence of new or additional Obligations. Thdigdtions of the Guarantor hereunder shall notfiected by (i) the failure of the Bank to
assert any claim or demand or to enforce any nghé¢medy against the Company or any other guarantany other Person under the
provisions of the Credit Agreement or any Relateduinent or any other agreement or otherwise, ifif)rascission, waiver, forbearance,
compromise, acceleration, amendment or modificatfplor any release of any party from any of theneor provisions of this Guaranty, the
Credit Agreement, any other Related Document, doljg@tion or any other guarantee or any securitgrast in respect of the Obligations
(including, without limitation, in respect of theo@pany or any other guarantor), (iii) any lack afidity or enforceability of the Credit
Agreement or any of the Related Documents, (iv) @mnge in respect of the Company or any otheraguiar, including, without limitation,
as a result of any sale of assets, merger, comagiolig dissolution, liquidation, recapitalizatiar, other change of legal form or status, whe
or not permitted under the Credit Agreement orRleétated Documents, (v) the release, exchange, waifereclosure of any security held
the Bank for any Obligations or the invalidity betguarantee hereunder or the invalidity or nomgatidn of any security interest securing the
Obligations or the guarantee hereunder, or anyr akbfect of any kind pertaining to any Obligatimrsany guarantee or collateral security in
respect thereof, (vi) the failure of the Bank t@eise any right or remedy in respect of any cethkdtsecurity for any Obligations or against
the Company or any other guarantor, (vii) the redear substitution of the Company or any guaramtdviii) any other circumstance that
might otherwise, but for this specific agreementhaf Guarantor to the contrary, result in a disgbarf or the exoneration of the Guarantor
hereunder, at law or in equity, it being the intefhthe parties hereto that the obligations ofGuarantor hereunder shall be absolute and
unconditional under any and all circumstances.

(c) The Guarantor agrees that this guarantee totestia guarantee of performance and of payment whe and not just of
collection, that it is a primary obligation of tarantor, and that the Guarantor waives any t@ghequire that any resort be had by the Bank
to any security held for this guarantee or for paghof any Obligations, or to any balance of anyas#, account, or credit on the books of
the Bank in favor of the Company or any other gotma or to any other Person or property. To thHie$tiextent permitted by law, the
Guarantor hereby expressly waives any and allsightiefenses arising by reason of (i) any “onmatbr “anti-deficiency” law that would
otherwise prevent the Bank from bringing any actianluding any claim for a deficiency, or exerogiany right or remedy (including any
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right of set-off) against the Guarantor before fterahe commencement or completion of any foraglesction or sale of collateral, whether
judicially, by exercise of power of sale or otheswjior (ii) any other law that in any other way Vdootherwise require any election
remedies by the Bank.

(d) No demand hereunder or enforcement hereof asfgia Guarantor shall require any demand or eafoent against the
Company or any other guarantor.

(e) The solicitation of, or the delivery by the @aator of, any confirmation or reaffirmation of$hyuarantee under any
circumstance shall not give rise to any inferers&ahe continued effectiveness of this guaramemy other circumstance in which the
confirmation or reaffirmation hereof has not beelicged or has not been delivered (whether orswiicited), and the obligations of the
Guarantor hereunder shall continue in effect asihgrovided notwithstanding any solicitation ofidery of any confirmation or
reaffirmation hereof, or failure to solicit or teld/er (whether or not solicited) any such confitioa or reaffirmation, under any
circumstances.

3. No Impairment of Guarantee

(a) The obligations of the Guarantor hereunder skalain absolute and unconditional and shall mosibject to any reduction,
limitation, impairment or termination for any reasincluding, without limitation, any claim of waay, release, surrender, alteration or
compromise, and shall not be subject to any defenset off, counterclaim, recoupment or terminatichatsoever, by reason of the
invalidity, illegality or unenforceability of the lligations or of this guarantee (or any portiompaovision thereof or hereof) or otherwise.
Without limiting the generality of the foregoindpet Guarantor specifically agrees that it shallbetischarged or exonerated, nor shall its
obligations hereunder be limited or otherwise affddy the failure of the Bank to exercise anytigemedy, power, or privilege or to assert
any claim or demand or to enforce any remedy utideCredit Agreement or any Related Document oliegdge law, including, without
limitation, any failure by the Bank to set-off @lease in whole or in part any balance of any deposount or credit on its books in favor of
the Company or any other guarantor, or by any wan@nsent, extension, indulgence, modificatiompthier action or inaction in respect of
any thereof, or by any default, failure or delayliful or otherwise, in the performance of any @jaltions, or by any change in the
composition of the Bank, or by any other act onghdor omission or delay to do any other act orghby any Person, that might in any mar
or to any extent vary the risk of the Guarantothat might but for the specific provisions heremflie contrary otherwise operate as a
discharge or exoneration of the Guarantor, unladsuatil the Obligations are fully, finally and ieféasibly paid in cash.

(b) The Guarantor agrees that this is an absohdeiaconditional guarantee of payment and perfocmamd no invalidity,
illegality, irregularity, unenforceability, voiddliy, avoidance, in a bankruptcy of the Companyy other guarantor or otherwise, of any of
their contractual obligations or other subordinatbd all or any part of the Obligations, or of agcurity therefor, guarantee thereof, or right
of offset with respect thereto, or of this guarantar of any part of the Credit Agreement or anyhefother Related Documents or any other
document or agreement in connection with any tiferew any regulation, order or ruling, or judic@ administrative directive of any kind,
nor any election, in any proceeding instituted uritle U.S. Bankruptcy Code, or any bankruptcy epbiwency statute of any jurisdiction,
domestic or foreign, or the application of any ps@n of the U.S. Bankruptcy Code, or any similesypsion of the laws of any other
jurisdiction, nor any borrowing or grant of a setguinterest by the Company or any other guararagsriebtor in possession, un
Section 364 of the U.S. Bankruptcy Code, or sinplavision of any other statute whether domestifoogign, nor the disallowance, under
Section 502 of the U.S. Bankruptcy Code, or sinplavision of any other statute whether domestifocgign, of all or any portion of the
Bank’s claims for payment of the Obligations, noy @hange in the name, identity or structure of @oljgor in respect of any of the
Obligations, nor any other circumstance which migtherwise constitute a legal or equitable dischangdefense of a guarantor, or any
defense which the Company or any other guaranwdassert on the Obligations (including, withdatitation, failure of consideration,
breach of warranty, fraud, payment, accord andfsation, strict foreclosure, statute of frauds)kvaptcy, statute of limitations, lender
liability and usury) shall impair, be a defensedoptherwise affect, this Guaranty.

4. Security; Waiver The Guarantor agrees that the Bank may (i) takiehald security for the payment of this guararsee/or the
Obligations and exchange, enforce, waive and releafail to perfect any such
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security, (ii) apply such security and direct tlides or manner of sale thereof as it in its sofemition may determine, and (iii) release or
substitute any one or more endorsees, other guasamt other obligors or any collateral. The Bargyrat its election, foreclose on any
security held by it by one or more judicial or noicial sales, or exercise any other right or rdynavailable to it against the Company or
Guarantor, or any security, without affecting oparing in any way the liability of the Guarantarbunder except to the extent that the
Obligations have been fully, finally and indefedgipaid in cash. The Guarantor waives any deferiseng out of any such election even
though such election operates to impair, reduextinguish any right of reimbursement, contribut@rsubrogation or other right or remedy
of the Guarantor against the Company or any otharamtor, as the case may be, or any security.

5. Continuation and Reinstatement, efhe Guarantor agrees that the guarantee hereshdiicontinue to be effective or shall be
reinstated, as the case may be, if at any timeymeat, or any part thereof, in respect of any Gitlan is rescinded or must otherwise be
restored by the Bank upon the bankruptcy or reargéion of the Company or any other guarantor,tbemwise.

6. Subordination The payment of any amounts due with respect yaradebtedness of the Company or any other guaraoiw or
hereafter owed to the Guarantor (whether voluntaiypvoluntary, absolute or contingent, liquidatedunliquidated, determined or
undetermined and including, without limitation, asych indebtedness arising by way of subrogatEimbursement, restitution,
indemnification, contribution or otherwise in respef performance by the Guarantor hereunder)iisbyesubordinated to the prior full, final,
and indefeasible payment in cash of all Obligatidhsiotwithstanding the foregoing sentence, the@ntor shall collect, enforce or receive
any amounts in respect of such indebtedness, suohras shall be collected, enforced and receivetthé®ysuarantor as trustee for the Bank
and be paid over to the Bank on account of anetagplied against the Obligations, without affegtim any manner the liability of the
Guarantor under the other provisions of this Gugran

7. Remedies The Guarantor agrees that, as between the Goarard the Bank, the Obligations of the Companyeutide Credit
Agreement may be declared to be forthwith due ay@bple as provided in Section 7 of the Credit Agreet (and shall be deemed to have
become automatically due and payable in the cirtamees provided in Sections 7.1(g) and (h) of Sa&ction 7) for purposes of the guarar
hereunder notwithstanding any stay, injunctiontbieo prohibition preventing such declaration (actsobligations from becoming
automatically due and payable) as against the Coyngad that, in the event of such declaration gahsobligations being deemed to have
become automatically due and payable), such Oiga{(whether or not due and payable by the Com)psimgll forthwith become due and
payable by the Guarantor for purposes hereof. Tier&htor agrees to pay all reasonable attorney®reses and all other fees and expenses
which may be incurred by the Bank in the enforceneéthis Guaranty.

8. Continuing GuaranteeThe guarantee hereunder is a continuing guaraaeleshall apply to all Obligations whenever agsi

9. General Limitation on Guarante@ny term or provision of this Guaranty to the trany notwithstanding, the maximum aggregate
amount for which the Guarantor shall be liable urflection 2(a) hereof shall not exceed the maxirammunt for which the Guarantor car
liable without rendering this Guaranty voidableidvanvalid or unenforceable under Section 548nheft).S. Bankruptcy Code or any
comparable provision of any statute or other applie law whether domestic or foreign relating suftulent conveyance or fraudulent
transfer (taking into account the principles ofragation and contribution).

10. Other GuarantorsThis Guaranty shall remain the unconditional chlte, and irrevocable obligation of the Guaramemardless of
whether any other Person (i) becomes obligatedgasieantor in respect of the Obligations (whetharai the Credit Agreement requires that
such Person be or become a guarantor) or (ii) faiteecome or ceases to be a party hereto or aeefails to become or ceases to be a
guarantor of the Obligations (whether or not theditrAgreement requires that such Person be ombe@oguarantor). One or more action
proceedings may be brought against the Guaranemftorce this Guaranty regardless of whether atigrmor proceeding is brought against
the Company or any other guarantor at any time.

11. Information. The Guarantor assumes all responsibility for ¢@ind keeping itself informed of the financial citimh, assets and
operations of the Company and the other guarardadsof all other circumstances bearing upon tleaf nonpayment of the Obligations ¢
the nature, scope and extent of the risks thaGtherantor assumes and incurs hereunder, and abedddank does not have nor will have i
duty to advise the Guarantor of information regagdsuch circumstances or risks.
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12. Covenants The Guarantor hereby agrees to comply with eashigion of the Credit Agreement and the other Relddocuments
applicable to it. The Guarantor will pay divideratsmake distributions as permitted in the Creditégnent to the Company to the extent of
funds legally available therefor, in sufficient ammés and at sufficient times to enable the Comgarhave sufficient earnings and funds to
satisfy its obligations under the Credit Agreemamd the Related Documents.

13. Representation and Warranti@$he Guarantor represents and warrants that@ksentations and warranties relating to it in the
Credit Agreement and in the other Loan Documerdsrae and correct.

14. Amendment; WaiverNo amendment or waiver of any provision of thisa@nty, nor consent to any departure by the Gtmran
therefrom, shall in any event be effective unlégsgame shall be in writing and signed by the Bamly. such amendment, waiver or consent
shall be effective only in the specific instance &or the purpose for which given. No notice tademand on the Guarantor in any case shall
entitle the Guarantor to any other or further rmtic demand in the same, similar or other circunt&ta. No waiver by the Bank of any bre.
or default of or by the Guarantor under this Gugrahall be deemed a waiver of any other previoeadh or default or any thereafter
occurring.

15. Survival; Severability

(a) All covenants, agreements, representationsvanchnties made by the Guarantor herein and icehificates or other
instruments prepared or delivered in connectioh witpursuant to this Guaranty, the Credit Agreenoeany other Related Document
(i) shall be considered to have been relied upothbyBank and shall survive the making by the Bainthe Loans, regardless of any
investigation made by the Bank or on its behalfi &) shall continue in full force and effect amb as any of the Obligations is outstanding
and unpaid, whether or not then due and payable.

(b) Any provision of this Guaranty that is illegalyalid or unenforceable in any jurisdiction whetllomestic or foreign shall, as
to such jurisdiction, be ineffective to the exteftuch illegality, invalidity or unenforceabilityithout invalidating the remaining provisions
hereof or affecting the legality, validity or enéeability of such provisions in any other juris@ict The Guarantor agrees to negotiate in ¢
faith with the Bank to replace any illegal, invatidunenforceable provision of this Guaranty witlegal, valid and enforceable provision tt
to the extent possible, will preserve the econdmai@ain of this Guaranty, or to otherwise amens @uaranty to achieve such result.

16. Successors and Assign&’henever in this Guaranty any Person is refeieduch reference shall be deemed to include the
successors and permitted assigns of such Perst@ajlazovenants, promises and agreements by oebalbof the Guarantor that are
contained in this Guaranty shall bind and inurthobenefit of Person to and their respective sssars and assigns. The Guarantor may not
assign or transfer any of its rights or obligatitileseunder (and any such attempted assignmenbmipsessly contemplated shall be void).

17. GOVERNING LAW. THIS GUARANTY SHALL BE CONSTRUED IN ACCORDANCE WIH AND GOVERNED BY THE
LAW OF THE STATE OF WISCONSIN, WITHOUT GIVING EFFECTO THE PRINCIPLES THEREOF RELATING TO CONFLICTS
OF LAW.

18. Headings; InterpretationThe Section headings in this Guaranty are fovenience only and shall not affect the construchiereof.

19. Notices Notices, consents and other communications peavfdr herein shall (except as otherwise exprgsstynitted herein) be i
writing and given as provided in the Credit Agreemexcept that the address of the Guarantor fgygaes hereof is set forth next to its
signature below.

20. CounterpartsThis Guaranty may be executed in separate cquartsrand by different parties hereto on diffe@interparts (a
telecopy or other electronic transmission of angceted counterpart having the same effect as maleligery thereof), each of which shall
constitute an original, whether signed by one orenparties, but all of which, when taken togetsbgll constitute but one agreement.

21. Right of Setoff The Guarantor hereby agrees that if an Eventef&llit shall have occurred and be continuing, taekBs hereby
authorized at any time and from time to time, to filest extent permitted by law, to set off apgplst any and all deposits (general or spe:
time or demand, provisional or final) at any tinedch

27



and other obligations at any time owing by the Bamnkr for the credit or the account of the Guasaagainst any of and all the obligations of
the Guarantor now or hereafter existing under@uaranty, irrespective of whether or not the Bamillshave made any demand under this
Guaranty and although such obligations may be umredt The rights of the Bank under this Sectionimdition to other rights and
remedies (including other rights of setoff) that Bank.

22. Jurisdiction The Bank may enforce any claim arising out of tBuaranty in any state or federal court havingestibmatter
jurisdiction and located in Milwaukee, WisconsitorEhe purpose of any action or proceeding ingtdwyith respect to any such claim,
Guarantor hereby irrevocably submits to the jug8dn of such courts. The Guarantor irrevocablyseus to the service of process out of
said courts by mailing a copy thereof, by registarail, postage prepaid, to the Guarantor and agheg such service, to the fullest extent
permitted by law (a) shall be deemed in every retspiective service of process upon it in any ssuit, action or proceeding, and (b) shal
taken and held to be valid personal service upesop@l delivery to it. Nothing herein containedlsh#ect the right of the Bank to serve
process in any other manner permitted by law otlpde the Bank from bringing an action or procegdimrespect hereof in any other
country, state or place having jurisdiction ovectsaction. The Guarantor hereby irrevocably wait@she fullest extent permitted by law,
any objection which it may now or hereafter havéhmlaying of the venue of any such suit, actioproceeding brought in any court located
in Milwaukee, Wisconsin and any claim that any ssgh, action or proceeding brought in such a cbag been brought in an inconvenient
forum.

23. WAIVER OF JURY TRIAL. THE GUARANTOR AND, BY ACCEPTANCE HEREOF, THE BANKEREBY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANYRIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF ORELATING TO THIS GUARANTY OR THE TRANSACTIONS
CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TOROR ANY OTHER THEORY). THE GUARANTOR
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTRNEY OF ANY OTHER PERSON HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WARNOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORC
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT THBANK HAS BEEN INDUCED TO ENTER INTO THE CREDIT
AGREEMENT AND MAKE LOANS THEREUNDER BY, AMONG OTHERHINGS, THE WAIVERS AND CERTIFICATIONS IN THI:
SECTION.

IN WITNESS WHEREOF, the Guarantor has caused thigrénty to be duly executed and delivered as ofllyeand year first above
written.

Address of Guarantor for notic GUARANTOR:

[ address [

Attn:

Tel: By: /s/ Richard A. Meeusen
Fax: Name Richard A. Meeusen

Title: Chairman, President & CE
28



EXHIBIT D

Form of Compliance Certificate

COMPLIANCE CERTIFICATE
Date: , 20

This certificate (“ Certificaté) is given by , a Financialfioér of Badger Meter, Inc. (the * Compaljy
pursuant to Section 5.1(c) of that certain Credjteement dated as of May , 2012, by and betwre@€ompany and BMO Harris Bank
N.A. (as amended, restated, supplemented or otbemvodified from time to time, tt* Credit Agreement). Capitalized terms used herein
without definition shall have the meanings assigtiedeto in the Credit Agreement.

The undersigned Financial Officer hereby certifeethe Bank as follows:

(a) the financial statements delivered togetheh wits Certificate pursuant to Section 5.1(a) an8/a(b) of the
Credit Agreement fairly present in all materialgests the results of operations and financial dwrdbf the Company and its Subsidiaries as
of the dates and for the accounting period covbyesluch financial statements;

(b) I have reviewed the terms of the Credit Agreenaad have conducted, or caused to be conductet amy
supervision, a review in reasonable detail of tttevdies and conditions of the Company and its Sdilaries during the period covered by
such financial statements;

(c) I have no knowledge of the existence of anyaDifor an Event of Default, except as specifie@dhedule 1
hereto (which, if applicable, includes a descriptid the nature and period of existence of suctablebr an Event of Default and what
actions the Company is undertaking and propostskswith respect thereto);

(d) the Company is in compliance with the financiaenants contained in Section 6.7 of the Credie&ment, as
demonstrated by the calculation of such finanai@enant attached hereto, except as otherwise estpiadicated herein; and

(e) the Consolidated Senior Funded IndebtedneSsmsolidated EBITDA Ratio for the period coveredthig
certificate, as demonstrated by the calculatioteshed hereto, is to 1.0. As a resiuthe foregoing, tier level of theéging
table, duplicated below, is the applicable tieeldor purposes of determining the Applicable Margi

Consolidated Senior Funded Applicable Margin for Revolving
Indebtedness to Consolidated Loans, and Foreign Currency
Tier EBITDA Ratio Revolving Loans
| <1.0to1.C 1.125%
I >1.0tolbut<2.0to 1. 1.350%
I >22.0to1.C 1.500%

IN WITNESS WHEREOF, the undersigned Financial Gffibas executed and delivered this certificate thiday of
, 20

BADGER METER, INC.

By:
Name:
Title:
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CONSOLIDATED FUNDED INDEBTEDNESS TO
CONSOLIDATED EBITDA RATIO
(Section 6.7)

Consolidated Funded Indebtedness to Consolidaté@EB Ratio for the applicable period being measupedsuant tc

the terms of the Credit Agreement (* Measurement Peric”) is defined as follows
Consolidated Funded Indebtedne $
Consolidated EBITDA $

Defined as Consolidated Net Income, gloghe extent deducted in determining Consolidatetiincome,
(i) current and deferred income taxes, gijsConsolidated Interest Expense, plus depremmtplus(iii) amortization,
all as calculated in accordance with GAAP for tterpany and its Subsidiaries on a consolidated |

Minimum Consolidated Funded Indebtedness to Coaatald EBITDA for the Measurement Per to 1.
Consolidated Funded Indebtedness to Consolidatd@ilEBfor the Measurement Peric to 1.
In Compliance Yes/Nc

CONSOLIDATED SENIOR FUNDED INDEBTEDNESS
TO CONSOLIDATED EBITDA RATIO
(Applicable Margin)

Consolidated Senior Funded Indebtedness to Cor$éeticEBITDA Ratio for the applicable period beingasured

pursuant to the terms of the Credit Agreement* Measurement Peric”) is defined as follows
Consolidated Senior Funded Indebtedn $
Consolidated EBITDA $

Defined as Consolidated Net Income, pginshe extent deducted in determining Consolidatetiincome,
(i) current and deferred income taxes, gijsConsolidated Interest Expense, plus depremmaplus(iil) amortization,
all as calculated in accordance with GAAP for tlemPany and its Subsidiaries on a consolidated |

Consolidated Senior Funded Indebtedness to Cor$etldEBITDA for the Measurement Peri to 1.
Applicable Margin: Tier
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Schedule 1 to
Compliance Certificate

Existing Defaults or Events of Default

[To be completed by the Company, if applicable]

SCHEDULE 3.10

Subsidiaries
Badger Meter de las Americas, SA de CV
Badger Meter Canada, Inc.

Badger Meter Czech Republic SRO
(a subsidiary of Badger Meter International, Inc.)

Badger Meter Europe, GmbH

Badger Meter International, Inc.
(an international holding company of Badger Melec,)

Badger Meter de Mexico, SA de CV

Badger Meter Slovakia SRO
(a subsidiary of Badger Meter Europe, GmbH)

Premier Control Technologies, Ltd.
(a subsidiary of Racine Federated, Inc.)

Racine Federated, Inc.
Remag AG
(a subsidiary of Badger Meter International, Inc.)
SCHEDULE 6.1
Liens
[to be completed by the Company]
None
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SCHEDULE 6.2
Indebtedness
[to be completed by the Company]
JPMorgan Chase Bank, N.A., letter of credit USDL$2,392
JPMorgan Chase Bank, N.A., line of credit EUR 4,000.00
Commerz Bank, line of credit EUR 500,000.00
UniCredit Bank, line of credit EUR 1,700,000.00
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Exhibit 31.1

Certification of Chairman, President and Chief Exeaitive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Achd Rule 13a-14(a)
or 15d-14(a) under the Securities Exchange Act 0PB4

I, Richard A. Meeusen, certify that:

1. I have reviewed this Quarterly Report on Forr-Q of Badger Meter, Inc
2.  Based on my knowledge, this report does notatominy untrue statement of a material fact or donftate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo
3. Based on my knowledge, the financial statemeami,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep
4.  The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha
a. Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh
b. Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip
c. Evaluated the effectiveness of the registradisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls andgutures, as of the end of the period coveredibyédport based on such
evaluation; ant
d. Disclosed in this report any change in the tegyig's internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a
5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):
a. All significant deficiencies and material weagses in the design or operation of internal cordvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an
b.  Any fraud, whether or not material, that invalvaeanagement or other employees who have a sigmiffole in the registrant’s
internal control over financial reportin
Dated: August 2, 2012 By /s/ Richard A. Meeusen

Richard A. Meeuse
Chairman, President and Chief Executive Off



Exhibit 31.Z

Certification of Senior Vice President — Finance, Gief Financial Officer and Treasurer
Pursuant to Section 302 of the Sarbanes-Oxley Achd Rule 13a-14(a)
or 15d-14(a) under the Securities Exchange Act 0PB4

I, Richard E. Johnson, certify that:

1. I have reviewed this Quarterly Report on Forr-Q of Badger Meter, Inc
2.  Based on my knowledge, this report does notatominy untrue statement of a material fact or donftate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo
3. Based on my knowledge, the financial statemeami,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep
4.  The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha
a. Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh
b. Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip
c. Evaluated the effectiveness of the registradisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls andgutures, as of the end of the period coveredibyédport based on such
evaluation; ant
d. Disclosed in this report any change in the tegyig's internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a
5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):
a. All significant deficiencies and material weagses in the design or operation of internal cordvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an
b.  Any fraud, whether or not material, that invalvaeanagement or other employees who have a sigmiffole in the registrant’s
internal control over financial reportin
Dated: August 2, 2012 By /s/ Richard E. Johnson

Richard E. Johnsc
Senior Vice President — Finance, Chief Financidio®f and
Treasurel



Exhibit 32

Written Statement of the Chief Executive Officer aml Chief Financial Officer
Pursuant to 18 U.S.C. §1350

Solely for the purpose of complying with 18 U.S§1350, as adopted pursuant to Section 906 of tHeaSas-Oxley Act of 2002, we,
the undersigned Chief Executive Officer and ChiefRcial Officer of Badger Meter, Inc., a Wisconsorporation (the “Company”), hereby
certify, based on our knowledge, that the Quartedyport on Form 10-Q of the Company for the quasteted June 30, 2012 (the “Report”)
fully complies with the requirements of Section(&a3} of the Securities Exchange Act of 1934 and ithfatrmation contained in the Report
fairly presents, in all material respects, thefiicial condition and results of operations of therpany.

Dated: August 2, 2012 By /s/ Richard A. Meeusen
Richard A. Meeuse
Chairman, President and Chief Executive Off

By /s/ Richard E. Johnson
Richard E. Johnsc

Senior Vice President — Finance, Chief Financidio®f and
Treasurel




