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ITEM 5. OTHER EVENTS

On September 25, 2003 Curtiss-Wright Corporatio$H: CW; CW.B), a diversified global provider ofghily engineered products and
services to the motion control, flow control andtaf¢reatment industries, announced the successfupletion of an offering of $200 million
of senior notes (the "Notes"), consisting of $12Biom 5.74% senior notes due 2013 and $75 milkob3% senior notes due 2010, in an
offering exempt from the registration requiremesftthe Securities Act of 1933, as amended (the UiBies Act").

Curtiss-Wright intends to use the net proceedb®fiffering to reduce outstanding indebtednessnuhéeCompany's revolving credit
facilities, to fund its ongoing strategic growttapland for other general corporate purposes.

The Notes were offered and sold to institutionakredited investors in a private placement thatitjedlfor exemption from registration unc
the Securities Act. The Notes will not be registigier resale under the Securities Act and may patffered or sold absent such registration
or an applicable exemption from the registraticguieements of the Securities Act and applicableestacurities laws.

ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS.
(a) Not applicable.

(b) Not applicable.

(c) Exhibits.

10.1 Form of Note Purchase Agreement
10.2 Restrictive Legend on Notes
99.1 Press Release Dated September 25, 2003



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has caused thiwrtréo be signed on its behalf by the
undersigned, thereunto duly authorized.

CURTISSWRIGHT CORPORATION

By: /s/ denn E. Tynan

G enn E. Tynan
Vi ce- Presi dent and
Chi ef Financial Oficer

Date: Cctober 2, 2003
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Exhibit 10.1

CURTISSWRIGHT CORPORATION
CURTISS-WRIGHT CONTROLS;, INC.
METAL IMPROVEMENT COMPANY, INC.
CURTISSWRIGHT FLOW CONTROL CORPORATION
CURTISSWRIGHT FLOW CONTROL SERVICE CORPORATION

$200,000,000

5.13% Series A Senior Guaranteed Notes due SeptedBb8010 5.74% Series B Senior Guaranteed NatesSéptember 25, 2013

NOTE PURCHASE AGREEMENT

Dated as of September 25, 2003
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CURTISSWRIGHT CORPORATION
CURTISSWRIGHT CONTROLS, INC.
METAL IMPROVEMENT COMPANY, INC.
CURTISSWRIGHT FLOW CONTROL CORPORATION
CURTISSWRIGHT FLOW CONTROL SERVICE CORPORATION

4 Becker Farm Road
Roseland, New Jersey 07068

5.13% Series A Senior Guaranteed Notes due Septé&tbp2010 5.74% Series B Senior Guaranteed NatesSéptember 25, 2013
September 25, 2003

To Each Of The Purchasers Listed In
The Attached Schedule A (the "Purchasers"):

Ladies and Gentlemen:

CURTISS-WRIGHT CORPORATION, a Delaware corporatftogether with its successors and assigns, the paagt), CURTISS-
WRIGHT CONTROLS, INC., a Delaware corporation (tthge with its successors and assigns, "C-W Corn)fddETAL IMPROVEMENT
COMPANY, INC., a Delaware corporation (togetherhnits successors and assigns, "Metal"), CURTISS-@®HRT FLOW CONTROL
CORPORATION, a New York corporation (together withsuccessors and assigns, "C-W Flow") and CURMESGHT FLOW
CONTROL SERVICE CORPORATION, a Delaware corporatftmyether with its successors and assigns, "C-aM/ontrol Service" and
together with the Company, C-W Controls, Metal & Flow, individually, an "Issuer" and collectiyethe "Issuers"), hereby jointly and
severally agree with the Purchasers as follows:

1. AUTHORIZATION OF NOTES.
The Issuers will authorize the joint and seversli#ce and sale of:

(&) $75,000,000 aggregate principal amount of flo@it and several 5.13% Series A Senior Guarantsds due September 25, 2010
(including any amendments, restatements or modiifica from time to time, the "Series A Notes", stetm to include any such notes issued
in substitution therefor pursuant to Section 18 Agreement); and
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(b) $125,000,000 aggregate principal amount of floéit and several 5.74% Series B Senior Guaraniestes due September 25, 2013
(including any amendments, restatements or modiifica from time to time, the "Series B Notes", stetm to include any such notes issued
in substitution therefor pursuant to Section 18 Agreement.

The Series A Notes and the Series B Notes are gopseteferred to herein as the "Notes." The S&ibmtes and the Series B Notes shall be
substantially in the respective forms set out ihiBits 1(a) and Exhibit 1(b), in each case withrsabanges thereto, if any, as may be
approved by the Purchasers and the Issuers. Cedpitalized terms used in this Agreement are ddfin Schedule B; references to a
"Schedule" or an "Exhibit" are, unless otherwisecsied, to a Schedule or an Exhibit attached t® Agreement.

2. SALE AND PURCHASE OF NOTES.

Subject to the terms and conditions of this Agrestintbe Issuers will issue and sell to each Pumhaisd each Purchaser will purchase from
the Issuers, at the Closing provided for in SecBpNotes of the Series and in the principal amaepetified opposite such Purchaser's name
in Schedule A at the purchase price of 100% oftirecipal amount thereof. The Purchasers' obligatioereunder are several and not joint

obligations and no Purchaser shall have any ligtit any Person for the performance or non-peréaree by any other Purchaser hereunder.

3. CLOSING.

The sale and purchase of the Notes to be purchimsedch of the Purchasers shall occur at the sffiééingham McCutchen LLP, 399 Park
Avenue, New York, NY 10022, at 10:00 a.m., localdi at a closing (the "Closing") on September 2832or on such other Business Day
thereafter on or prior to October 2, 2003 as magdreed upon by the Issuers and the Purchasetise &losing the Issuers will deliver to
each Purchaser the Notes of the Series to be madhzy such Purchaser in the form of a single fwtsuch series (or such greater number
of Notes of the applicable Series in denominatioinet least $250,000 as such Purchaser may reqlast) the date of the Closing and
registered in such Purchaser's name (or in the mdiite nominee), against delivery by such Purcheséhe Issuers or their order of
immediately available funds in the amount of thechase price therefor as directed by the Issuessivedule 3. If at the Closing the Issuers
shall fail to tender such Notes to any Purchas@ragded above in this Section 3, or any of thedittons specified in Section 4 shall not
have been fulfilled to each Purchaser's satisfacioch Purchaser shall, at its election, be retlexf all further obligations under this
Agreement, without thereby waiving any rights
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each such Purchaser may have by reason of suarefail such nonfulfillment.
4. CONDITIONS TO CLOSING.

Each Purchaser's obligation to purchase and papdoNotes to be sold to it at the Closing is stiije the fulfillment to each such Purchas
satisfaction, prior to or at the Closing, of thé#dwing conditions:

4.1. Representations and Warranties
The representations and warranties of the Issndtss Agreement shall be correct when made atigeaime of the Closing.
4.2. Performance; No Default.

Each Obligor shall have performed and complied waittagreements and conditions contained in thieAment required to be performed or
complied with by it prior to or at the Closing aafier giving effect to the issue and sale of theéedgand the application of the proceeds
thereof as contemplated by

Section 5.14) no Default or Event of Default slal/e occurred and be continuing.

4.3. Compliance Certificates.

(a) Issuers' Officer's Certificate. Each of theutss shall have delivered to each Purchaser aneDfiCertificate, dated the date of the
Closing, certifying that the conditions specifi@dSections 4.1, 4.2 and 4.9 have been fulfilled.

(b) Subsidiary Guarantors' Officer's Certificatachk of the Subsidiary Guarantors shall have daivéo each Purchaser an Officer's
Certificate, dated the date of the Closing, cerjythat

(i) the representations and warranties containe€imand in the Subsidiary Guarantee are true draarof the Closing with the same effec
if made on that date and (ii) that such Subsid@marantor has performed and complied with all agesgs and conditions contained in this
Agreement and in the other Financing DocumentsHiglwit is a party required to be performed or cbetpwith by such Subsidiary
Guarantor prior to or at the Closing.

(c) Issuer's Secretary's Certificate. Each of #seidrs shall have delivered to each Purchasetificege certifying as to the resolutions
attached thereto and other corporate proceeditatingto the authorization, execution and delivefyhe Notes and this Agreement.
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(d) Subsidiary Guarantors' Secretary's CertificBteh of the Subsidiary Guarantors shall have dediy to each Purchaser a certificate
certifying as to the resolutions attached theratb @ther corporate proceedings relating to theaizations, execution and delivery of the
Subsidiary Guarantee by such Subsidiary Guarantor.

4.4. Opinions of Counsel.

Each Purchaser shall have received opinions in forthsubstance satisfactory to it, dated the dateecClosing (a) from Satterlee Stephens
Burke & Burke LLP, special counsel for the Issusngl Subsidiary Guarantors, substantially in thenfeet forth in Exhibit 4.4(a) and

covering such other matters incident to such tretimas as the Purchasers or their counsel may mahsorequest (and the Issuers hereby
instruct such counsel to deliver such opinion tchelRurchaser), (b) from Associate General Coumseht Issuers and Subsidiary Guarantors
substantially in the form set forth in Exhibit 44@nd covering such other matters incident to $tarfsactions as the Purchasers or their
counsel may reasonably request and (c) from Bingkla@utchen LLP, the Purchasers' special counsabimection with such transactions,
substantially in the form set forth in Exhibit 4cfénd covering such other matters incident to starfsactions as the Purchasers may
reasonably request.

4.5. Purchase Permitted By Applicable Law, etc.

On the date of the Closing each Purchaser's pudfasotes shall (i) be permitted by the laws agglitations of each jurisdiction to which it
is subject, without recourse to provisions (suclsastion 1405(a)(8) of the New York Insurance Laa)mitting limited investments by
insurance companies without restriction as to tieacter of the particular investment, (ii) notlate any applicable law or regulation
(including, without limitation, Regulation T, U ot of the Board of Governors of the Federal Res&ystem) and (iii) not subject such
Purchaser to any tax, penalty or liability undepuarsuant to any applicable law or regulation, uHaw or regulation was not in effect on the
date hereof. If so requested, each Purchasertehadireceived Officers' Certificates from eachéssand each Subsidiary Guarantor certift
as to such matters of fact as it may reasonablgifyp® enable such Purchaser to determine wheshen purchase is so permitted.

4.6. Sale of Other Notes.

Contemporaneously with the Closing, the Issuerf shlito each Purchaser and each Purchasermirahase the Notes to be purchased by it
at the Closing as specified in Schedule A.
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4.7. Payment of Special Counsel Fees.

Without limiting the provisions of Section 15.1¢tlssuers shall have paid on or before the Clatiageasonable fees, charges and
disbursements of the Purchasers' special courfselad to in Section 4.4(c) to the extent refledted statement of such counsel rendered to
the Issuers at least one Business Day prior t€tosing.

4.8. Private Placement Number.

A Private Placement Number issued by Standard &'®@iJSIP Service Bureau (in cooperation with teeusities Valuation Office of the
National Association of Insurance Commissionersjldfave been obtained for each Series of Ni

4.9. Changes in Corporate Structure.

Except as specified in Schedule 4.9, no ObligoH $lzve changed its jurisdiction of incorporationb@en a party to any merger or
consolidation and shall not have succeeded ta @hy substantial part of the liabilities of anjet entity, at any time following the date of
the most recent financial statements referred ®cimedule 5.5.

4.10. Subsidiary Guarantee.

Each Subsidiary Guarantor shall have executed alinkeded to the Purchasers a guarantee agreengemaigabe amended, restated or
modified from time to time, the "Subsidiary Guaraiy, in the form of Exhibit 4.10.

4.11. Offeree Letters.

Each of J.P. Morgan Securities Inc. and SunTrugit&laMarkets, Inc. shall have delivered to eacués, their counsel, each of the Purch:
and the Purchasers' special counsel an offeree, lettform and substance satisfactory to eachHager and the Issuers, confirming the
manner of the offering of the Notes by J.P. Mor§acurities Inc. and SunTrust Capital Markets, Inc.

4.12. Proceedings and Documents.

All corporate and other proceedings in connectidth the transactions contemplated by this Agreeraedtall documents and instruments
incident to such transactions shall be satisfadimgach Purchaser and its special counsel, afdRaachaser and its special counsel shall
have received all such counterpart originals oftifteat or other copies of such documents as suchtiser or its counsel may reasonably
request.
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5. REPRESENTATIONS AND WARRANTIES OF THE ISSUERS
Each of the Issuers jointly and severally represant warrants to each Purchaser, that:
5.1. Organization; Power and Authority.

The Company is a corporation duly organized, valekisting and in good standing under the laws efalvare, and is duly qualified as a
foreign corporation and is in good standing in gacisdiction in which such qualification is reged by law, other than those jurisdictions as
to which the failure to be so qualified or in gastdnding would not, individually or in the aggregiaeasonably be expected to have a
Material Adverse Effect. The Company has the catgopower and authority to own or hold under léasegproperties it purports to own or
hold under lease, to transact the business itdssind proposes to transact, to execute anced#ie Financing Documents to which it is a
party and to perform the provisions hereof andabgr

5.2. Authorization, etc.

(a) This Agreement and the Notes have been duhoaatd by all necessary corporate action on tiiegéeach Issuer, and this Agreement
constitutes, and upon execution and delivery tHezaoh Note will constitute, a legal, valid anddiing obligation of each Issuer enforceable
against such Issuer in accordance with its tersmtep as such enforceability may be limited byafiplicable bankruptcy, insolvency,
reorganization, moratorium or other similar lawkeefing the enforcement of creditors' rights gelhgiend (i) general principles of equity
(regardless of whether such enforceability is adersd in a proceeding in equity or at law).

(b) The Subsidiary Guarantee has been duly au#aby all necessary corporate action on the partiofi Subsidiary Guarantor, and the
Subsidiary Guarantee constitutes a legal, validanding obligation of each Subsidiary Guarantdoereable against each Subsidiary
Guarantor in accordance with its terms, exceptiab enforceability may be limited by (i) applicabl@ankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enfament of creditors' rights generally and (ii) gt principles of equity (regardless of
whether such enforceability is considered in a peding in equity or at law).

5.3. Disclosure.
The Company, through its agents, J.P. Morgan S@suthc. and SunTrust Capital Markets, Inc., helssdred to each Purchaser a copy of a

-6-



Private Placement Memorandum, dated July 2003"{tfleenorandum”), relating to the transactions contieieol hereby. Except as disclosed
in Schedule 5.3, this Agreement, the Memorandumdticuments, certificates or other writings idéadifin Schedule 5.3 and the financial
statements listed in Schedule 5.5, taken as a wHoleot contain any untrue statement of a matéaalor omit to state any material fact
necessary to make the statements therein in ligihteccircumstances under which they were madenisieading. Except as disclosed in the
Memorandum or as expressly described in SchedBJebin one of the documents, certificates or otiétings identified therein, or in the
financial statements listed in Schedule 5.5, sibeeember 31, 2002, there has been no change fmémeial condition, operations, business
or properties of the Company or any of its Subsid&except changes that individually or in theraggte would not reasonably be expected
to have a Material Adverse Effect.

5.4. Organization and Ownership of Shares of Sidois.

(a) Schedule 5.4 is (except as noted therein) pimand correct list of the Company's Subsidsag@owing, as to each Subsidiary, the
correct name thereof, the jurisdiction of its origation, and the percentage of shares of each ofatscapital stock or similar equity intere
outstanding owned by the Company and each othesidaty.

(b) All of the outstanding shares of capital stoclsimilar equity interests of each Subsidiary shawSchedule 5.4 as being owned by the
Company and its Subsidiaries have been validlyedsare fully paid and nonassessable and are olndte Company or another Subsidiary
free and clear of any Lien (except as otherwiselasgd in Schedule 5.4).

(c) Each Subsidiary identified in Schedule 5.4 égporation or other legal entity duly organizealidly existing and in good standing under
the laws of its jurisdiction of organization, arsddiuly qualified as a foreign corporation or otlegral entity and is in good standing in each
jurisdiction in which such qualification is requit®y law, other than those jurisdictions as to Whtee failure to be so qualified or in go
standing would not, individually or in the aggregiaasonably be expected to have a Material Advgffect. Each such Subsidiary has the
corporate or other power and authority to own ddhumder lease the properties it purports to owhadd under lease, to transact the business
it transacts and proposes to transact, and to &xeoul deliver the Financing Documents to whidh & party, and to perform the provisions
hereof and thereof.
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(d) No Subsidiary is a party or otherwise subjeciry legal restriction or any agreement (othen thés Agreement, the agreements listed on
Schedule 5.4 and customary limitations imposeddiparate law statutes) restricting the ability o€ls Subsidiary to pay dividends out of
profits or make any other similar distributionspobfits to any Obligor or any of its Subsidiaribat owns outstanding shares of capital stock
or similar equity interests of such Subsidiary.

5.5. Financial Statements.

The Company has delivered to each Purchaser copths financial statements of the Company an&itlssidiaries listed on Schedule 5.5.

All of said financial statements (including in eazdse the related schedules and notes) fairly pré@sall material respects the consolidated
financial position of the Company and its Subsidmas of the respective dates specified in suble@de and the consolidated results of their
operations and cash flows for the respective persmdspecified and have been prepared in accoraatic&AAP consistently applied
throughout the periods involved except as set forthe notes thereto (subject, in the case ofiatgyim financial statements, to normal year-
end adjustments).

5.6. Compliance with Laws, Other Instruments, etc.

The execution, delivery and performance by eadh®issuers and each Subsidiary Guarantor, asademay be, of this Agreement, the
Notes and the Subsidiary Guarantee will not (aframene, result in any breach of, or constitutefawalt under, or result in the creation of i
Lien in respect of any property of the Companyry Subsidiary under, any indenture, mortgage, aéedist, loan, purchase or credit
agreement, lease, corporate charter or by-lawanyiother Material agreement or instrument to whiithCompany or any Subsidiary is
bound or by which the Company or any Subsidiarsuror of their respective properties may be bouraffeicted, (b) conflict with or result in
a breach of any of the terms, conditions or provisiof any order, judgment, decree, or ruling of @wurt, arbitrator or Governmental
Authority applicable to the Company or any Subsidiar (c) violate any provision of any statute ¢ner rule or regulation of any
Governmental Authority applicable to the Companyiey Subsidiary.

5.7. Governmental Authorizations, etc.

No consent, approval or authorization of, or ragisin, filing or declaration with, any Governmdnaithority is required in connection wi
the execution, delivery or performance by (a) gsuérs of this Agreement or the Notes and (b) 8adisidiary Guarantor of the Subsidiary
Guarantee, except that the Issuers may, at the@orggile a notice on Form D with the SecuritiesleExchange Commission.
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5.8. Litigation; Observance of Statutes and Orders.

(a) Except as disclosed in Schedule 5.8, therea@etions, suits or proceedings pending or, tkttmvledge of the Company, threatened
against or affecting the Company or any Subsidisrgny property of the Company or any Subsidiargrig court or before any arbitrator of
any kind or before or by any Governmental Authotlitsit, individually or in the aggregate, would re@ably be expected to have a Material
Adverse Effect.

(b) Neither the Company nor any Subsidiary is ifadk under any order, judgment, decree or rulihgry court, arbitrator or Governmental
Authority or is in violation of any applicable lawrdinance, rule or regulation (including withoimitation Environmental Laws) of any
Governmental Authority, which default or violatidndividually or in the aggregate, would reasondt®yexpected to have a Material Adve
Effect.

5.9. Taxes.

The Issuers and their Subsidiaries have filedhalbime tax returns that are required to have béeohifi any jurisdiction, and have paid all
taxes shown to be due and payable on such retnchalbother taxes and assessments payable by thehg extent such taxes and
assessments have become due and payable andthefpreve become delinquent, except for any tamdsaasessments (a) the amount of
which is not individually or in the aggregate Madtor (b) the amount, applicability or validity @fich is currently being contested in good
faith by appropriate proceedings and with respeethich the affected Issuer or Subsidiary, as Heanay be, has established adequate
reserves in accordance with GAAP. The Federal irectanr liabilities of the Issuers and their Subsid@which have filed a Federal income
tax return or were included in a consolidated Faldacome tax return have been determined by ttezrial Revenue Service and paid for all
fiscal years up to and including the fiscal yeadeshDecember 31, 1999.

5.10. Title to Property; Leases.

Except as disclosed on Schedule 5.10, each okuets and their Subsidiaries have good and srffititle to their respective Material
properties, including all such properties refledtethe most recent audited balance sheet reféoredSection 5.5 or purported to have been
acquired by any of the Issuers or any Subsidiasr ahid date (except as sold or otherwise dispokedthe ordinary course of business), in
each case free and clear of Liens prohibited ks/Algireement, except for those defects in title laeds that, individually or in the aggregate,
would not have a Material Adverse Effect.
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All Material leases are valid and subsisting areiarfull force and effect in all material respects
5.11. Licenses, Permits, etc.

Except as disclosed in Schedule 5.11, each ofstheets and their Subsidiaries own or possessatides, permits, franchises, authorizations,
patents, copyrights, service marks, trademarkdradeg names, or rights thereto, that are Matearad, to the knowledge of the Issuers, none
of such licenses, permits, franchises, authorinatipatents, copyrights, service marks, tradenmeiistrade names, or rights with respect
thereto conflict with the rights of others, excéptthose conflicts that, individually or in thegrggate, would not have a Material Adverse
Effect.

5.12. Compliance with ERISA.

(a) Each Issuer and each ERISA Affiliate have oerand administered each Plan in compliance Mliggpalicable laws except for such
instances of noncompliance as have not resultaddncould not reasonably be expected to resulMai@rial Adverse Effect. None of the
Issuers nor any ERISA Affiliate has incurred ambllity pursuant to Title | or IV of ERISA or theepalty or excise tax provisions of the Ci
relating to employee benefit plans (as defineceittion 3 of ERISA), and no event, transaction ordition has occurred or exists that would
reasonably be expected to result in the incurrefieay such liability by any of the Issuers or &RISA Affiliate, or in the imposition of any
Lien on any of the rights, properties or asset@nyf of the Issuers or any ERISA Affiliate, in eitloase pursuant to Title | or IV of ERISA or
to such penalty or excise tax provisions or toieact01(a)(29) or section 412 of the Code, othantbuch liabilities or Liens as would not be
individually or in the aggregate Material.

(b) The present value of the aggregate benefitlitiels under each of the Plans (other than Mulpéoger Plans), determined as of the end of
such Plan's most recently ended plan year on this bathe actuarial assumptions specified for faggburposes in such Plan's most recent
actuarial valuation report, did not exceed the aggte current value of the assets of such Plagadile to such benefit liabilities by more than
$40,000,000 in the aggregate. The term "benebiliiees" has the meaning specified in section 460ERISA and the terms "current value"
and "present value" have the meaning specifieédtian 3 of ERISA.

(c) None of the Issuers or their ERISA Affiliatesshincurred withdrawal liabilities (and none isjsgbto contingent withdrawal
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liabilities) under section 4201 or 4204 of ERISAr@spect of Multiemployer Plans that individuallyio the aggregate are Material.

(d) The expected postretirement benefit obligatietermined as of the last day of the Company's nesgntly ended fiscal year in
accordance with Financial Accounting Standards 8@&@tatement No. 106, without regard to liabiliteegibutable to continuation coverage
mandated by section 4980B of the Code) of the Copnpad its Subsidiaries is not Material.

(e) The execution and delivery of this Agreement tire issuance and sale of the Notes hereundenatilhvolve any transaction that is
subject to the prohibitions of section 406 of ERI&AN connection with which a tax could be impogedsuant to section 4975(c)(1)(A)-(D)
of the Code. The representation by the Issuelisariitst sentence of this Section 5.12(e) is madeliance upon and subject to the accuracy
of the Purchasers' representation in

Section 6.2 as to the sources of the funds to eé tspay the purchase price of the Notes to behased by such Purchaser.

(f) Schedule 5.12 sets forth all ERISA Affiliatesdaall "employee benefit plans" maintained by th&ukrs (or any "affiliate" thereof) or in
respect of which the Notes could constitute an 'leggr security” ("employee benefit plan" has theamiag specified in section 3 of ERISA,
"affiliate” has the meaning specified in sectio@) of ERISA and section V of the Department obbaProhibited Transaction Exemption
95-60 (60 FR 35925, July 12, 1995) and "employeust/" has the meaning specified in section 4006{dERISA).

5.13. Private Offering by the Issuers.

None of the Issuers nor anyone acting on behahgfof them has offered the Notes or any similausges for sale to, or solicited any off

to buy any of the same from, or otherwise approdacteegotiated in respect thereof with, any Pertbar than the Purchasers and not more
than 55 other Institutional Investors (as definedlause (c) of the definition of such term), eatlwhich has been offered the Notes at a
private sale for investment. None of the Issuersamyone acting on behalf of any of them has takemill take, any action that would

subject the issuance or sale of the Notes to thistration requirements of Section 5 of the Semgifct. The representations and warranties
of the Issuers in this Section 5.13 are made iameé upon and subject to the accuracy and conmgleseof the Purchasers' representations
and warranties set forth in Section 6.1 hereof.
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5.14. Use of Proceeds; Margin Regulations.

The Issuers will apply the proceeds of the salin@fNotes for general corporate purposes of theeissand their Subsidiaries, including
repaying existing indebtedness of the Issuers lagid Subsidiaries. No part of the proceeds fromstile of the Notes hereunder will be used,
directly or indirectly, for the purpose of buying@arrying any margin stock within the meaning efgRlation U of the Board of Governors of
the Federal Reserve System (12 CFR 221), or foptingose of buying or carrying or trading in angwgéies under such circumstances as to
involve any Issuer in a violation of Regulation Ksaid Board (12 CFR 224) or to involve any bro&edealer in a violation of Regulation T
of said Board (12 CFR 220). Margin stock does moistitute more than 1% of the value of the constdéid assets of the Issuers and their
Subsidiaries and the Issuers do not have any pragention that margin stock will constitute mahan 1% of the value of such assets. As
used in this Section, the terms "margin stock" ‘gmapose of buying or carrying” shall have the niegs assigned to them in said Regulation
u.

5.15. Existing Debt.

Except as described therein, Schedule 5.15 sdtsdaromplete and correct list of each issue oft@éthe Issuers and their Subsidiaries the
outstanding principal amount of which exceeds $1,@00 as of August 25, 2003,since which date thassbeen no Material change in the
amounts, interest rates, sinking funds, installnpatyiments or maturities of such Debt of the Issoetbeir Subsidiaries. The aggregate
amount of all outstanding Debt of the Issuers &ed ISubsidiaries not set forth in Schedule 5.1&sdwt exceed $10,000,000. None of the
Issuers nor any Subsidiary is in default and noveradf default is currently in effect, in the paymhef any principal or interest on any Debr
such Issuer or such Subsidiary and no event oritonaxists with respect to any Debt of any sus$ukr or such Subsidiary the outstanding
principal amount of which exceeds $1,000,000 thatlal permit (or that with notice or the lapse ofé, or both, would permit) one or more
Persons to cause such Debt to become due and padyetbte its stated maturity or before its regyladheduled dates of payment.

5.16. Foreign Assets Control Regulations, etc.

Neither the sale of the Notes by the Issuers heleumor their use of the proceeds thereof willatel(a) the Trading with the Enemy Act,
amended, or (b) any of the foreign assets condgulations of the United States Treasury Departt8nCFR, Subtitle B, Chapter V, as
amended) or any enabling legislation or executigeorelating thereto. Without limiting the foreggi none of the Issuers nor any Subsidiary
(i) is or will become a Person blocked describedbygtion 1 of Executive Order 13224 of September
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24, 2001, Blocking Property and Prohibiting Trangacs With Persons Who Commit, Threaten to ComariSupport Terrorism (31 CFR
Part 595 et seq.) or
(i) engages or will engage in any dealings ordeaions, or is otherwise associated, with any Serkson.

5.17. Status under Certain Statutes.

No Issuer nor any Subsidiary is (a) subject to legan under the Investment Company Act of 194Caragnded, the Public Utility Holdir
Company Act of 1935, as amended or the Federal PAvteas amended or (b) in violation of the USArfd Act.

5.18 Pari Passu Ranking.

The Obligors' obligations under the Financing Doeats to which they are a party will, upon issuaoicéhne Notes, rank at least pari passu,
without preference or priority, with all of theiegpective other outstanding unsecured and unsutabedi obligations, except for those
obligations that are mandatorily afforded priotity operation of law.

6. REPRESENTATIONS OF THE PURCHASERS.
6.1. Purchase for Investment.

Each Purchaser represents that it (i) is an "agteckthvestor" as defined in Rule 501 (a)(1), (3),or (7) of Regulation D under the Securi
Act; (ii) has received and reviewed the Memorandumd the Exhibits thereto;

(iii) has relied upon the Memorandum and the regmtions and warranties of the Issuers set fathih in making a decision to purchase
Notes and has a full understanding and appreciafitime risks inherent in such an investment, tdgether with its attorneys, accountants
other representatives and advisers, if any (X)dea® given an opportunity to ask, and has to tkenésuch Purchaser considered necessary,
asked questions of, and has received answers éffigers of the Issuers concerning the terms ofatfiering of Notes and the affairs of the
Issuers and their proposed activities and (y) le@slgiven or afforded access to all documentsydscbooks and additional information
which such Purchaser has requested regarding sattbarsi(provided that it is understood that norimfation obtained by any Purchaser in
manner indicated in this clause (iv) in any wayitétthe scope and substance of the representai@hws/arranties made by the Issuers set
forth in this Agreement upon which each Purchasay mly in full regardless of any such informati@amd (v) is purchasing the Notes for its
own account or for one or more separate accounistainged by such Purchaser or for the account ef@mmore pension or trust funds over
which such Purchaser has investment discretiomandith a view to the distribution thereof (excépthe extent any distribution would be
permitted under the Securities Act without regtidraof the Notes thereunder), provided
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that the disposition of it or its property shalkdittimes be within its or their control. Each Bluaser understands that the Notes have not beer
registered under the Securities Act and may bddesdy if registered pursuant to the provisiongha# Securities Act or if an exemption from
registration is available, except under circumstanghere neither such registration nor such an ptiemis required by law, and that the
Issuers are not required to register the Notes.

6.2. Source of Funds.

Each Purchaser represents that at least one dltbeing statements is an accurate representatsoto each source of funds (a "Source") to
be used by such Purchaser to pay the purchasegbriice Notes to be purchased by such Purchaseuheéer:

(a) the Source is an "insurance company generabatt as such term is defined in the Departmettatfor Prohibited Transaction Class
Exemption ("PTE") 95-60 (issued July 12, 1995), #rate is no plan with respect to which the aggieeganount of such general account's
reserves and liabilities for the contracts helabbgn behalf of such plan and all other plans nad@ied by the same employer (and affiliates
thereof as defined in section V(a)(1) of PTE 95-@0py the same employee organization (in each @¢esmgmined in accordance with PTE
95-60) exceeds 10% of the total of all reservesliahdities of such general account (determineddéaordance with PTE 95-60, exclusive of
separate account liabilities), plus any applicabigplus as of the date of the Closing; or

(b) the Source is a separate account that is niadéatasolely in connection with such Purchaser'sdigontractual obligations under which the
amounts payable, or credited, to any employee kigriah (or its related trust) that has any intenesuch separate account (or to any
participant or beneficiary of such employee ben@én (including any annuitant)) are not affecteémny manner by the investment
performance of the separate account; or

(c) the Source is either (i) an insurance compamlqal separate account, within the meaning of PO @ssued January 29, 1990), or

(i) a bank collective investment fund, within threaning of the PTE 91-38 (issued July 12, 1991) arcept as disclosed by such Purchaser
to the Issuers in writing pursuant to this paragrég), no employee benefit plan or group of plamsntained by the same employer or
employee organization beneficially owns more th@# Jof all assets allocated to such pooled separateunt or collective investment fund;
or
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(d) the Source constitutes assets of an "investfoedt' (within the meaning of part V of the QPAM &mption) managed by a "qualified
professional asset manager" or "QPAM" (within theaming of part VV of the QPAM Exemption), no empleyenefit plan's assets that are
included in such investment fund, when combinedhwhe assets of all other employee benefit plateblished or maintained by the same
employer or by an affiliate (within the meaningsefction V(c)(1) of the QPAM Exemption) of such eoyar or by the same employee
organization and managed by such QPAM, exceed ZGbedotal client assets managed by such QPAMg¢tmelitions of part I(c) and (g) of
the QPAM Exemption are satisfied, neither the QP#Ad a person controlling or controlled by the QPAdpplying the definition of
“control" in section V(e) of the QPAM Exemption) ns/a 5% or more interest any of the Issuers anti€i)dentity of such QPAM and (ii)
the names of all employee benefit plans whose sissetincluded in such investment fund have besriatied to such Issuer in writing
pursuant to this paragraph (d); or

(e) the Source constitutes assets of a "plan(gjhifwthe meaning of section IV of PTE 96-23 (thRHAM Exemption™)) managed by an "in-
house asset manager" or "INHAM" (within the mearofigart IV of the INHAM exemption), the condition$ part I(a), (g) and (h) of the
INHAM Exemption are satisfied, neither the INHAMm® person controlling or controlled by the INHABIpplying the definition of
"control" in section 1V(d) of the INHAM Exemptiorgwns a 5% or more interest in any of the Issueds(grthe identity of such INHAM and
(i) the name(s) of the employee benefit plan(spséassets constitute the Source have been did¢tosach Issuer in writing pursuant to 1
paragraph (e); or

(f) the Source is a governmental plan; or

(9) the Source is one or more employee benefitsplana separate account or trust fund comprisesefor more employee benefit plans,
each of which has been identified to the Issuergriting pursuant to this paragraph (g); or

(h) the Source does not include assets of any graplbenefit plan, other than a plan exempt fronctherage of ERISA.

If any Purchaser or any subsequent transfereeedfitites notifies any of the Issuers in writing thath Purchaser or such transferee is rel
on any representation contained in paragraphgdx)(e), or (g) above, such Issuer shall delivette date of Closing and on the date of any
applicable transfer, a certificate, which shalheitstate that (i) it is neither a "party in infgas defined in Title I, section 3(14) of ERISA)
nor a "disqualified person" (as defined
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in section 4975(e)(2) of the Code), with respecry plan identified pursuant to paragraphs (9)p(dg) above, or (ii) with respect to any
plan identified pursuant to paragraph (d) abovéhaeit nor any "affiliate" (as defined in sectidtfc) of the QPAM Exemption) has at such
time, and during the immediately preceding one yesercised the authority to appoint or terminatid QPAM as manager of any plan
identified in writing pursuant to paragraph (d) eb@r to negotiate the terms of said QPAM's managrmgreement on behalf of any such
identified plan. As used in this Section 6.2, therts "employee benefit plan" and "separate accalall have the respective meanings
assigned to such terms in section 3 of ERISA. Edi¢the representations of the Purchasers madasirstttion 6.2 are also for the benefit of
the Subsidiary Guarantors.

7. INFORMATION AS TO COMPANY.
7.1. Financial and Business Information.
The Company shall deliver to each holder of Nadbes is an Institutional Investor:

(a) Quarterly Statements - - within 60 days aftierénd of each quarterly fiscal period in eachafigear of the Company (other than the last
quarterly fiscal period of each such fiscal yeduplicate copies of,

(i) a consolidated balance sheet of the Companytarglibsidiaries as at the end of such quarter, an

(il) consolidated statements of income, and cashdlof the Company and its Subsidiaries, for sudrtgr and (in the case of the second and
third quarters) for the portion of the fiscal yeaiding with such quarter,

setting forth in each case in comparative formfitperes for the corresponding periods in the prasifiscal year, all in reasonable detail,
prepared in accordance with GAAP applicable to tulrfinancial statements generally, and certitigda Senior Financial Officer as fairly
presenting (together with the footnotes theretogli material respects, the consolidated finanmigition of the companies being reported on
and their consolidated results of operations aisth aws, subject to changes resulting from yeat-@ifjustments, provided that delivery
within the time period specified above of copiesh&f Company's Quarterly Report on Form 10-Q pegbar compliance with the
requirements therefor and filed with the Securitied Exchange Commission shall be deemed to s#tisfyequirements of this Section 7.1

(@),
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(b) Annual Statements -- within 105 days afterehd of each fiscal year of the Company, duplicafges of,
(i) a consolidated balance sheet of the Companytarg&lbsidiaries, as at the end of such year, and
(i) consolidated statements of income, changeshareholders' equity and cash flows of the Comanayits Subsidiaries, for such year,

setting forth in each case in comparative formfidperes for the previous fiscal year, all in reasble detail, prepared in accordance with
GAAP, and accompanied by an opinion thereon ofpedeent certified public accountants of recognizatibnal standing, which opinion
shall state that such financial statements (togetité the footnotes thereto) present fairly, ihrahterial respects, the consolidated financial
position of the companies being reported upon hatt tonsolidated results of operations and cashsfland have been prepared in
conformity with GAAP, and that the examination ath accountants in connection with such finandatiesnents has been made in
accordance with generally accepted auditing staisdand that such audit provides a reasonable fesissich opinion in the circumstances,
provided that the delivery within the time periqabsified above of the Company's Annual Report omFb0-K for such fiscal year prepared
in accordance with the requirements therefor ded fivith the Securities and Exchange Commissioii bbadeemed to satisfy the
requirements of this Section 7.1(b);

(c) SEC and Other Reports -- promptly upon the@oneing available, one copy of (i) each financiatetment, report (including without
limitation, the Company's annual report to sharééid, if any, prepared pursuant to Rule 14a-3 utideExchange Act) notice or proxy
statement sent by the Company or any Subsidigpylttic securities holders generally, and (ii) eeejular or periodic report, each
registration statement that shall have become tafeefwithout exhibits except as expressly requiste such holder), and each final
prospectus and all amendments thereto filed bythrapany or any Subsidiary with the Securities anchBnge Commission; provided tha
the extent information in paragraph (a) throughigd)led with the Securities and Exchange Commissin electronic form, the Company v
promptly provide the information electronicallyttte holders of the Notes at such time;

(d) Notice of Default or Event of Default -- prorhptand in any event within five Business Days m#td&Responsible Officer having
knowledge of the existence of any Default or EvariDefault, a written
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notice specifying the nature and period of existethereof and what action an Issuer or Subsidiargréntor is taking or proposes to take
respect thereto;

(e) ERISA Matters -- promptly, and in any eventhiitfive Business Days after a Responsible Offfes knowledge of any of the following,
a written notice setting forth the nature theread ¢he action, if any, that an Issuer, a Subsid@ugarantor or an ERISA Affiliate proposes to
take with respect thereto:

(i) with respect to any Plan, any reportable evastlefined in section 4043(c) of ERISA and thail&tipns thereunder, for which notice
thereof has not been waived pursuant to such régudaas in effect on the date hereof, or

(i) the taking by the PBGC of steps to institutethe threatening by the PBGC of the institutibnpooceedings under section 4042 of ERISA
for the termination of, or the appointment of astag¢ to administer, any Plan, or the receipt bylasyer, a Subsidiary Guarantor or any
ERISA Affiliate of a notice from a Multiemployer & that such action has been taken by the PBGCrasftect to such Multiemployer Plan;
or

(iii) any event, transaction or condition that abuésult in the incurrence of any liability by asuier, a Subsidiary Guarantor or any ERISA
Affiliate pursuant to Title | or IV of ERISA or thpenalty or excise tax provisions of the Code ie¢pto employee benefit plans, or in the
imposition of any Lien on any of the rights, prajEs or assets of any Issuer, any Subsidiary Gt@ran any ERISA Affiliate pursuant to
Title I or IV of ERISA or such penalty or excisetarovisions, if such liability or Lien, taken tafper with any other such liabilities or Liens
then existing, would reasonably be expected to baviaterial Adverse Effect; and

(f) Requested Information -- with reasonable prameps, such other data and information relatingediusiness, operations, affairs, financial
condition, assets or properties of any Obligorror af its Subsidiaries or relating to the abiliiyamy Obligor to perform its obligations under
the Financing Documents to which it is a partyragiftime to time may be reasonably requested bysank holder of Notes.

7.2. Officer's Certificate.

Each set of financial statements delivered to ddrobf Notes pursuant to Section 7.1(a) or Secti@cb) shall be accompanied by a certific
of a Senior Financial Officer setting forth:
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(a) Covenant Compliance. -- the information (inohgddetailed calculations) required in order tabish whether the Company was in
compliance with the requirements of Sections 1xr8ugh 10.7, inclusive, and Section 10.9, durirggdbarterly or annual period covered by
the statements then being furnished (including wepect to each such Section, where applical#esaltulations of the maximum or
minimum amount, ratio or percentage, as the casebmapermissible under the terms of such Sectamsthe calculation of the amount,
ratio or percentage then in existence); and

(b) Event of Default. -- a statement that suchceffihas reviewed the relevant terms hereof andnlaale, or caused to be made, under his or
her supervision, a review of the transactions amdiitions of the Company and its Subsidiaries fthmbeginning of the quarterly or annual
period covered by the statements then being fuedist the date of the certificate and that suckereghall not have disclosed the existence
during such period of any condition or event thatstitutes a Default or an Event of Default ognfy such condition or event existed or ex
(including, without limitation, any such event amdlition resulting from the failure of the Compasryany Subsidiary to comply with any
Environmental Law), specifying the nature and pobexistence thereof and what action the Comztuayl have taken or proposes to take
with respect thereto.

7.3. Inspection.
The Issuers shall permit the representatives df batder of Notes that is an Institutional Investor

(a) No Default. -- if no Default or Event of Defatlhen exists, at the expense of such holder and tgasonable prior notice to the applicable
Issuer: (i) to visit the principal executive offioésuch Issuer, to discuss the affairs, financesaccounts of such Issuer and its Subsidiaries
with such Issuer's officers, and (ii) with the censof such Issuer (which consent will not be usoeably withheld) to visit the other offices
and properties of such Issuer and each of its 8ialv&s, all at such reasonable times and as afienay be reasonably requested in writing;
and

(b) Default. -- if a Default or Event of Defaultah exists, at the expense of the Issuers to vidiirmspect any of the offices or properties of
any Issuer or any Subsidiary, to examine all trespective books of account, records, reports émel papers, to make copies and extracts
therefrom, and to discuss their respective afféimances and accounts with their respective offi@ad independent public accountants (and
by this provision each Issuer authorizes said agt@os to discuss the
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affairs, finances and accounts of the Issuers lagid Subsidiaries), all at such times and as aisemay be requested.
8. PREPAYMENT OF THE NOTES.
8.1. Required Prepayments.

The outstanding principal amount, if any, of (i¢ tBeries A Notes shall be repaid by the Issueparaand without payment of the Make-
Whole Amount or any premium, on September 25, 2am@,(ii) the Series B Notes shall be repaid bylssaers, at par and without payment
of the Make-Whole Amount or any premium, on Septen#b, 2013.

8.2. Optional Prepayments with Make-Whole Amount.

The Issuers may, at their option, upon notice asiged below, prepay at any time all, or from titndime any part of, the Notes (but if in
part, in an amount not less than $5,000,000 or msser amount as shall then be outstanding),G#1df the principal amount so prepaid,
plus the Make-Whole Amount determined for the pyepent date with respect to such principal amouhe IBsuers will give each holder of
Notes written notice of each optional prepaymemtanrihis Section 8.2 not less than 30 days andooé than 60 days prior to the date fi;
for such prepayment. Each such notice shall spsci€h date, the aggregate principal amount of thied\to be prepaid on such date, the
principal amount of each Note and of each Seridd¢adés held by such holder to be prepaid (deterchineccordance with Section 8.5), and
the interest to be paid on the prepayment datene@pect to such principal amount being prepaid,sdrall be accompanied by a certificate of
a Senior Financial Officer as to the estimated MaKkeole Amount due in connection with such prepaynfealculated as if the date of such
notice were the date of the prepayment), settint e details of such computation. Two Busineagdprior to such prepayment, the Issi
shall deliver to each holder of Notes a certificaitea Senior Financial Officer specifying the caition of such MakéA/hole Amount as of tf
specified prepayment date.

8.3. Prepayment of Notes Upon Change in Control.

(a) Naotice of Change in Control or Control EvertteTCompany will, within five Business Days aftey &esponsible Officer has knowledge
of the occurrence of any Change in Control or GariEvent, give written notice of such Change in olnor Control Event to each holder of
Notes. In the case that a Change in Control hasroeat, such notice shall contain and constituteféer to prepay Notes as describec
subparagraph (b) of this Section 8.3 and shalldeerapanied by the certificate described in subpagptg(e) of this

Section 8.3.
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(b) Offer to Prepay Notes. The offer to prepay Natentemplated by subparagraph (a) of this Se8ti®shall be an offer to prepay, in
accordance with and subject to this Section 8l3bat not less than all, of the Notes held by daalder (in this case only, "holder" in respect
of any Note registered in the name of a nomineea fdisclosed beneficial owner shall mean such li@akbwner) on a date specified in such
offer (the "Change in Control Prepayment Date"} thanot less than 45 days and not more than 66 dfigr the date of such offer (if the
Change in Control Prepayment Date shall not beifspegdén such offer, the Change in Control Prepagtri@ate shall be the 45th day after the
date of such offer).

(c) Acceptance; Rejection. A holder of Notes mageat the offer to prepay made pursuant to thisi@e&t3 by causing a notice of such
acceptance to be delivered to the Company not thare30 days after the date the written offer motaferred to in subsection (a) of this
Section 8.3 is given to the holders of the Notefaiire by a holder of Notes to respond to anrféeprepay made pursuant to this Section
8.3 shall be deemed to constitute a rejection ot sffer by such holder.

(d) Prepayment. Prepayment of the Notes to be far¢paisuant to this Section 8.3 shall be at 100%hefprincipal amount of such Notes,
plus the Modified Make-Whole Amount determined ioee Change in Control Prepayment Date with resfpestich principal amount,
together with interest on such Notes accrued t@fipdicable Change in Control Prepayment Date. Bwsiness Days preceding each
applicable Change in Control Prepayment Date, tra@any shall deliver to each holder of Notes bgirgpaid a certificate of a Senior
Financial Officer showing the Modified Make-Wholendunt due in connection with such prepayment attthgeforth the details of the
computation of such amount. Each prepayment of Nptesuant to this Section 8.3 shall be made oappécable Change in Control
Prepayment Date.

(e) Officer's Certificate. Each offer to prepay tetes pursuant to this Section 8.3 shall be acemrieg by a certificate, executed by a Senior
Financial Officer of the Company and dated the ddtuch offer, specifying: (i) the proposed Chairg€ontrol Prepayment Date; (i) that
such offer is made pursuant to this Section 8ii};tlfie principal amount of each Note offered todrepaid;

(iv) the estimated Modified Make-Whole Amount, ifya due in connection with such prepayment (catedlas if the Change in Control
Prepayment Date were the date of such offer) ngettirth the details of such computation; (v) theeiest that would be due on each Note
offered to be prepaid as of the Change in Contrep&yment Date; (vi) that the conditions of thist® 8.3 have been fulfilled; and (vii) in
reasonable detail, the nature and date of the
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Change in Control (including, if known, the namenames of the Person or Persons acquiring control).

(f) "Change in Control Defined." A "Change in Caitrshall occur if any Person or group of Persorting in concert, together with Affiliat
thereof, shall in the aggregate, directly or inclisg control or own (beneficially or otherwise) nechan 50% of the issued and outstanding
Voting Stock of the Company at any time after thtedf Closing or shall otherwise have the abilitglect a majority of the members of the
board of directors of the Company.

(g9) "Control Event" Defined. "Control Event" meai(iy:the execution by the Company or any of its Sdiaries or Affiliates of any agreem
or letter of intent with respect to any proposeahgaction or event or series of transactions antewehich, individually or in the aggregate,
may reasonably be expected to result in a Chan@eintrol, or (ii) the execution of any written agneent which, when fully performed by 1
parties thereto, would result in a Change in Cdntro

8.4. Offer to Prepay upon the Sale of Certain Asset

(a) Notice and Offer. In the event of any Debt Rgapent Application under Section 10.3, the Obligeil§ within ten (10) days of the
occurrence of the Transfer (a "Debt PrepaymentSfeat) in respect of which an offer to prepay th&tés is being made to comply with the
provisions for a Debt Prepayment Application (asfeeh in the definition thereof), give written tiwe of such Debt Prepayment Transfer to
each holder of Notes. Such written notice shaltaion and such written notice shall constitutejregvocable offer (the "Transfer Prepayment
Offer") to prepay, at the election of each holdeportion of the Notes held by such holder equalith holder's Ratable Portion of the Net
Proceeds in respect of such Debt Prepayment Tramsfe date specified in such notice (the "TranBfepayment Date") that is not less than
thirty (30) days and not more than sixty

(60) days after the date of such notice, togeth#r interest on the amount to be so prepaid acctoui¢ioe Transfer Prepayment Date and the
Make-Whole Amount. If the Transfer Prepayment Dsitall not be specified in such notice, the TranBfepayment Date shall be the fortieth
(40th) day after the date of such notice.

(b) Acceptance and Payment. To accept such TraRségrayment Offer, a holder of Notes shall causetize of such acceptance to be
delivered to the Company not later than twenty (29)s after the date of such written notice from@bligors, provided, that failure to acc
such offer in writing within twenty (20) days aftitre date of such written notice shall be deemembtrstitute an acceptance of the
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Prepayment Offer. If so accepted by any holder Mbte, such offered prepayment (equal to not leas such holder's Ratable Portion of the
Net Proceeds in respect of such Debt Prepaymensfeg shall be due and payable on the Transferayreent Date. Such offer:
prepayment shall be made at one hundred perce®¥)L6f the principal amount of such Notes beingpaid, together with interest on
such principal amount then being prepaid accrugbdgdransfer Prepayment Date and the Make-Wholeuxn

(c) Officer's Certificate. Each offer to prepay thetes pursuant to this Section 8.4 shall be aceoneg by a certificate, executed by a Senior
Financial Officer of the Company and dated the dét®ich offer, specifying (i) the Transfer Prep&ynDate, (ii) the Net Proceeds in resy

of the applicable Debt Prepayment Transfer,

(iii) that such offer is being made pursuant totlec8.4 and Section 10.3, (iv) the principal amioofreach Note offered to be prepaid, (v) the
interest that would be due on each Note offerduetprepaid, accrued to the Transfer Prepayment, RaY¢he estimated Make-Whole
Amount due in respect of each Note (calculated teidate of the notice containing the TransfepRyment Offer were the date of
prepayment), and (vi) in reasonable detail, theneadf the Transfer giving rise to such Debt Prepayt Transfer and certifying that no
Default or Event of Default exists or would exiftea giving effect to the prepayment contemplatgdétich offer.

(d) Notice Concerning Status of Holders of Noteeniptly after each Transfer Prepayment Date andniddeng of all prepayments
contemplated on such Transfer Prepayment Date uhideBection 8.4 (and, in any event, within thi{3@) days thereafter), the Company
shall deliver to each holder of Notes a certificsighed by a Senior Financial Officer of the Compeantaining a list of the then current
holders of Notes (together with their addressed)satting forth as to each such holder the outstgnatincipal amount of Notes held by such
holder at such time.

8.5. Allocation of Partial Prepayments.

In the case of each partial prepayment of the Notesuant to Section 8.2 or Section 8.4, the ppedcimount of the Notes to be prepaid shall
be allocated among all of the Notes at the timstanting in proportion, as nearly as practicaloléhé respective unpaid principal amounts
thereof not theretofore called for prepayment, wittregard to the Series of such Notes.
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8.6. Maturity; Surrender, etc.

In the case of each prepayment of Notes pursuahts@ection 8, the principal amount of each Notbe prepaid shall mature and become
due and payable on the date fixed for such prepayrtagether with interest on such principal amaagtrued to such date and the applicable
Make-Whole Amount, if any. From and after such datdess the Issuers shall fail to pay such pradcmount when so due and payable,
together with the interest and Maké#hole Amount, if any, as aforesaid, interest orhgorincipal amount shall cease to accrue. Any Naid

or prepaid in full shall be surrendered to the ésswand cancelled and shall not be reissued, aiNbteoshall be issued in lieu of any prepaid
principal amount of any Note.

8.7. Purchase of Notes.

No Issuer will, nor will any Issuer permit any Sighiary or Affiliate it controls to, purchase, redegprepay or otherwise acquire, directly
indirectly, any of the outstanding Notes exceptu@)n the payment or prepayment of the Notes iordemice with the terms of this
Agreement and the Notes or (b) pursuant to an tdfeurchase (with identical information provided and upon the same terms for, each
holder of Notes at such time) made by the Issuean @ffiliate pro rata (without regard to Seriés)the holders of all Notes at the time
outstanding upon the same terms and conditions.sfink offer shall provide each holder with suffitienformation to enable it to make an
informed decision with respect to such offer, ahdllsremain open for at least 14 Business Dayssigedl that an offer made pursuant to
clause (b) is not made concurrently with or asrad@@n to or in consideration of or otherwise mnaection with an amendment or waiver to
this Agreement. If the holders of more than 15%hefprincipal amount of the Notes then outstandiogept such offer, the Company shall
promptly notify the remaining holders of such faotl the expiration date for the acceptance by heloieNotes of such offer shall be
extended by the number of days necessary to gote ®ech remaining holder at least 10 Business frays its receipt of such notice to
accept such offer. The Issuers will promptly carateNotes acquired by any of them or any Affiligtieérsuant to any payment, prepayment or
purchase of Notes pursuant to any provision of Algigeement and no Notes may be issued in substitati exchange for any such Notes.

8.8. Make-Whole Amount; Modified Make-Whole Amount.

The term "Make-Whole Amount" means, with respeciryg Note of either Series, an amount equal t@¥eess, if any, of the Discounted
Value of the Remaining Scheduled Payments witheetsio the Called Principal of such Note of sucheSeover the amount of such Called
Principal, provided that the Make-Whole Amount niayo event be less than zero. For the purposes of
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determining the Make-Whole Amount, the followingntes have the following meanings:

"Called Principal" means, with respect to any Nafteither Series, the principal of such Note tilsabibe prepaid pursuant to Section 8.2,
Section 8.3 or Section 8.4 or has become or isadettlto be immediately due and payable pursuadettion 12.1, as the context requires.

"Discounted Value" means, with respect to the @atencipal of any Note of either Series, the ant@lntained by discounting all Remaini
Scheduled Payments with respect to such Calledipahfrom their respective scheduled due datekddettlement Date with respect to s
Called Principal, in accordance with accepted fai@rpractice and at a discount factor (appliedhensame periodic basis as that on which
interest on such Series of Notes is payable) equiie Reinvestment Yield with respect to such&hlrincipal.

"Reinvestment Yield" means, with respect to thdechPrincipal of any Note of either Series, 0.5006rahe yield to maturity implied by (i)
the yields reported, as of 10:00 A.M. (New Yorkyaitme) on the second Business Day preceding ttteeBent Date with respect to such
Called Principal, on the display designated as 8FR)1" on the Bloomberg Financial Market Servicesiach other display as may replace
Page PX1 on Bloomberg Financial Market Servicegfively traded U.S. Treasury securities havimgadurity equal to the Remaining
Average Life of such Called Principal as of sucktl&ment Date, or (ii) if such yields are not refedras of such time or the yields reported as
of such time are not ascertainable, the Treasunstaot Maturity Series Yields reported, for thesatday for which such yields have been so
reported as of the second Business Day precedin§ettlement Date with respect to such Called Rrahcin Federal Reserve Statistical
Release H.15 (519) (or any comparable successdicatibn) for actively traded U.S. Treasury sedasdthaving a constant maturity equal to
the Remaining Average Life of such Called Princigslof such Settlement Date. Such implied yield lmaldetermined, if necessary, by (a)
converting U.S. Treasury bill quotations to bondigglent yields in accordance with accepted finahgractice and (b) interpolating linearly
between (1) the actively traded U.S. Treasury s$gowith the maturity closest to and greater thia@ Remaining Average Life and (2) the
actively traded U.S. Treasury security with the umify closest to and less than the Remaining Avelafe. The Reinvestment Yield will be
rounded to two decimal places.

"Remaining Average Life" means, with respect to @aled Principal of either Series of Notes, thenbar of years (calculated to the nearest
one-twelfth year) obtained by dividing (i) such [&dlPrincipal into (ii) the sum of the productsabed by multiplying (a) the principal
component of each Remaining Scheduled Paymentrasftect to such Called Principal by (b) the
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number of years (calculated to the nearest ondttwgdar) that will elapse between the SettlemesieDvith respect to such Called Principal
and the scheduled due date of such Remaining SigteBrayment.

"Remaining Scheduled Payments" means, with respahe Called Principal of any Note of either Sgri@l payments of such Called
Principal and interest thereon that would be dter die Settlement Date with respect to such C&liéacipal if no payment of such Called
Principal were made prior to its scheduled due,gatevided that if such Settlement Date is notte @& which interest payments are due t
made under the terms of the Notes of such Sehien,the amount of the next succeeding scheduletesttpayment will be reduced by the
amount of interest accrued to such Settlement Braderequired to be paid on such Settlement Datsupnt to Section 8.2, Section 8.3,
Section 8.4 or Section 12.1.

"Settlement Date" means, with respect to the Catiedcipal of any Note of either Series, the datevhich such Called Principal is to be
prepaid pursuant to Section 8.2, Section 8.3 oti®e8.4 or has become or is declared to be imnelgidue and payable pursuant to Section
12.1, as the context requires.

The term "Modified Make-Whole Amount" means, wigspect to any Note of any Series, the Make-Wholedmhtherefor calculated on the
basis of a "Reinvestment Yield" in which "0.75%'SHzeen substituted for "0.50%". In the event thatlssuers shall incorrectly compute any
Make-Whole Amount or any Modified Make-Whole Amoyratyable in connection with any Note to be prepaddlissuer nor any holder of
any Note shall be bound by such incorrect compuratiut instead, shall be entitled to receive anwarhequal to the correct Make-Whole
Amount or Modified Make-Whole Amount (or a refund the case of the Issuers), as the case may bmuted in compliance with the terms
of this Agreement.

9. AFFIRMATIVE COVENANTS.
Each of Issuers covenants that so long as anyedfithes are outstanding:
9.1. Compliance with Law.

Each of the Issuers will and will cause each oirtBeabsidiaries to comply with all laws, ordinan@esyovernmental rules or regulations to
which each of them is subject, including, withaatitation, Environmental Laws, and will obtain amdintain in effect all licenses,
certificates, permits, franchises and other govemmad authorizations necessary to the ownershipeaif respective properties or to the
conduct of their respective businesses, in eadh toathe extent necessary to ensure that non-cangaiwith such laws, ordinances or
governmental rules or regulations or failures ttaobor

-26-



maintain in effect such licenses, certificatesngts, franchises and other governmental authodrativould not reasonably be expected,
individually or in the aggregate, to have a matlrizdverse effect on the business, operationgjrafffinancial condition, properties or assets
of the Issuers and their Subsidiaries, taken aBaew

9.2. Insurance.

Each of the Issuers will and will cause each ofrtBebsidiaries to maintain, with financially souadd reputable insurers, insurance with
respect to their respective properties and busisesgainst such casualties and contingenciesgchbftgpes, on such terms and in such
amounts (including deductibles, co-insurance affdrsgurance, if adequate reserves are maintaindudnespect thereto) as is customary in
the case of entities of established reputationaged in the same or a similar business and simiitated.

9.3. Maintenance of Properties.

Each of the Issuers will and will cause each oirtBebsidiaries to maintain and keep, or causestmhbintained and kept, their respective
properties in good repair, working order and cdodi{other than ordinary wear and tear), so thatihsiness carried on in connection
therewith may be properly conducted at all timesyjoled that this Section shall not prevent anydsr any of its Subsidiary from
discontinuing the operation and the maintenana@ngfof its properties if such discontinuance israéde in the conduct of its business and
the Issuers have concluded that such discontinuanaél not, individually or in the aggregate, torba materially adverse effect on the
business, operations, affairs, financial conditiproperties or assets of the Issuers and theiridiakiss, taken as a whole.

9.4. Payment of Taxes.

Each of the Issuers will and will cause each oirtBeabsidiaries to file all income tax or similaxtreturns required to be filed in any
jurisdiction and to pay and discharge all taxesnshto be due and payable on such returns andral téixes, assessments, governme
charges, or levies payable by any of them, to dtent such taxes and assessments have becomedipayable and before they have bec
delinquent and claims for which sums have beconeecashd payable that have or might become a Lierrapepties or assets of any Issuer or
any Subsidiary, provided that none of the Issuersany of their Subsidiaries need pay any suclotassessment or claim if (a) the amount,
applicability or validity thereof is contested hych Issuer or such Subsidiary on a timely basgowd faith and in appropriate proceedings,
and such Issuer or such Subsidiary has establetieqguate reserves therefor in accordance with Gémfie books of such Issuer or such
Subsidiary or (b)
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the nonpayment of all such taxes and assessmettis aggregate would not reasonably be expecthdve a materially adverse effect on the
business, operations, affairs, financial conditimmoperties or assets of the Issuers and theiridiakiss, taken as a whole.

9.5. Corporate Existence, etc.

Each of the Issuers will at all times preserve leeep in full force and effect its corporate exisenSubject to Sections 10.2 and 10.3, each of
the Issuers will at all times preserve and keeflirforce and effect the corporate existence afheaf its Subsidiaries (unless merged into the
Company or another Subsidiary) and all rights aaddhises of the Issuers and their Subsidiariesssnin the good faith judgment of such
Issuer, the termination of or failure to preserad &eep in full force and effect such corporatesxice, right or franchise would not,
individually or in the aggregate, to have a matlrizdverse effect on the business, operationgjrafffinancial condition, properties or assets
of the Issuers and their Subsidiaries, taken abaen

9.6. Additional Subsidiary Guarantors.

The Company will cause each Person which is ormesca Material Subsidiary or which is designatetheyCompany as a "Material
Subsidiary” pursuant to Section 10.9 to becomelsiBiary Guarantor on a joint and several basih wifitother Subsidiary Guarantors under
the Subsidiary Guarantee as promptly as practicatee (but in any event within 90 days of) theedsitich Person first satisfies the foregoing
criteria, by causing such Subsidiary to executedeiter to the holders of the Notes an accessjpeeanent to the Subsidiary Guarantee in
the form attached to the Subsidiary Guaranteethegeavith all documents and opinions which the RegiHolders may reasonably request
relating to the existence of such Subsidiary, thiparate or other authority for and the validitytloé Subsidiary Guarantee, and any other
matters reasonably determined by the Required H®bdebe relevant thereto, all in form and substae@asonably satisfactory to the Requ
Holders.

10. NEGATIVE COVENANTS.
Each of the Issuers covenants that so long as faimg dNotes are outstanding.
10.1. Transactions with Affiliates.

No Issuer will, and no Issuer will permit any Suliary to, enter into directly or indirectly any Maial transaction or Material group of rela
transactions (including without limitation the phase, lease, sale or exchange of properties dfiadyor the rendering of any service) with
any Affiliate
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(other than the Company or another Subsidiary)eptpursuant to the reasonable requirements didmepany's or such Subsidiary's
business and upon fair and reasonable terms néelessable to the Company or such Subsidiary thanlevbe obtainable in a comparable
arm's length transaction with a Person not an iafél

10.2. Mergers and Consolidations.

No Issuer will, nor will it permit any Subsidiarg,tconsolidate with or merge with any other Pemsioconvey, transfer or lease all
substantially all of its assets in a single tratisacor series of transactions to any Person unless

(a) the successor formed by such consolidatiohestirvivor of such merger or the Person that aegudy conveyance, transfer or lease &
substantially all of the assets of such IssueuohsSubsidiary, as the case may be (the "Succ€ssporation"), shall be a solvent corporat
organized and existing under the laws of the UnB&des or any State thereof (including the DistfcColumbia), and (i) except for any such
transaction involving only Issuers and/or only Sdiasy Guarantors, such corporation shall have etestand delivered to each holder of any
Notes its assumption of the due and punctual padace and observance of each covenant and condfteurch Obligor under the applical
Financing Documents in form and substance satmfath the Required Holders and (ii) shall haveseaito be delivered to each holder of
any Notes an opinion reasonably satisfactory taRégquired Holders of nationally recognized indegrniacounsel, or other independent
counsel reasonably satisfactory to the Requiredléts| to the effect that all agreements or instntmeffecting such assumption are
enforceable in accordance with their respectivesefexcept as such enforceability may be limited)ypankruptcy, insolvency,
reorganization, moratorium or other similar lawieefing the enforcement of creditors' rights gethend (y) general principles of equity)
and comply with the terms hereof; and

(b) immediately after giving effect to such trartsae, no Default or Event of Default shall have meed and be continuing and the Company
shall have delivered to each holder of the Notesprdations evidencing, on a pro forma basis, agdh transaction had occurred the day
before the last day of the most recently endedlfigaarter, compliance (on consolidated basis) ®ehtion 10.3,

Section 10.4, Section 10.5, Section 10.6, Sectbi &nd Section 10.9.

No such conveyance, transfer or lease of all ostsuitially all of the assets of any Obligor shalVé the effect of releasing such Obligo
any Successor Corporation that shall theretofove bacome such in the manner
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prescribed in this Section 10.2 from its liabilityder the applicable Financing Documents.
10.3. Sale of Assets.
No Issuer will nor will any Issuer permit any Subiary to make any Asset Disposition unle

(a) in the good faith opinion of the Company, thesét Disposition is in exchange for consideratiavirig a Fair Market Value at least equal
to that of the property exchanged and is in thé inésrest of the Company or such Subsidiary;

(b) immediately after giving effect to the Assespasition, no Default or Event of Default would gxiand

(c) immediately after giving effect to the Assespbsition, the Disposition Value of all propertathvas the subject of any Asset Disposition
occurring during the 365 consecutive day periodrendn and including the date of such Asset Digpmsiwould not exceed 10% of
Consolidated Total Assets determined as of theoétite then most recently ended fiscal quartehef@ompany.

If the Net Proceeds arising from any Transfer igliag to a Debt Prepayment Application or a PropBeinvestment Application within 365
days after such Transfer, then such Transfer, famlthe purpose of determining compliance with sdtien (c) of this Section 10.3 as of any
date, shall be deemed not to be an Asset Dispogsmf the date of such application.

10.4. Limitation on Consolidated Debit.

The Company will not permit the ratio of ConsoligidDebt to Consolidated Total Capitalization, ioleaase as of the last day of each fiscal
quarter of the Company, to be greater than 0.6000.

10.5. Limitation on Priority Debt.

The Company will not at any time permit Priorityl2¢o exceed 25% of Consolidated Net Worth (deteealias of the last day of the most
recently ended fiscal quarter of the Company).

10.6. Minimum Consolidated Net Worth.

The Company will not, at any time, permit Consdi@thNet Worth to be less than the sum of (a) $3280.00, plus (b) an amount equal to
50% of its aggregate Consolidated Net Income (bl ib a positive number) for each
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completed fiscal quarter of the Company at sucle gmding on or after June 30, 2003.
10.7. Limitation on Liens.

No Issuer will, nor will any Issuer permit any Sighiary to, directly or indirectly create, incur,sasne or permit to exist any Lien on or w
respect to any property or assets (including, withionitation, any document or instrument in regpefayoods or accounts receivable) of any
Issuer or any Subsidiary whether now owned or beldereafter acquired, or any income or profitsefrem, or assign or otherwise convey
any right to receive income or profits except fog following:

(a) Liens for taxes, assessments or other goveraiamrges which are not yet due and payablesopélyment of which is not at the time
required by Section 9.4;

(b) statutory Liens of landlords and Liens of aansj warehousemen, mechanics, materialmen andgthiar Liens, in each case, incurred in
the ordinary course of business for sums not yetathd payable or the payment of which is not atithe required by
Section 9.4;

(c) Liens (other than any Lien imposed by ERISAuimed or deposits made in the ordinary coursausirtess or the ownership of properties
and assets (i) in connection with workers' compémsaunemployment insurance and other types afbeecurity or retirement benefits, or
(i) to secure (or to obtain letters of credit teature) the performance of tenders, statutorgatitins, surety bonds, appeal bonds, bids,
(other than Capital Leases), performance bondshase, construction or sales contracts and othelasiobligations, in each case not
incurred or made in connection with the borrowifignmney, the obtaining of advances or credit orgagment of the deferred purchase price
of property;

(d) Liens resulting from judgments, unless suclyjadnts are not, within 90 days, discharged or stagmding appeal, or shall not have been
discharged within 90 days after the expirationrof auch stay;

(e) Liens on property or assets of any Issuer sggiebt of a Subsidiary owed to the Company a Wholly-Owned Subsidiary;
(f) Liens in existence at Closing and securingabt of the Company and its Subsidiaries as s#t forSchedule 5.15;
(g) minor survey exceptions and the like which domaterially detract from the value of such priwer
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(h) Leases or subleases granted to others, easemights-of-way, restrictions and other similaau§es or encumbrances, in each case
incidental to, and not interfering with, the owrtgpsof property or assets or the ordinary condfieny Issuer's or any of its Subsidiaries'
businesses, provided that such Liens do not, imgfggegate, materially detract from the value chsproperty;

(i) Liens securing any obligations of a Person tixisat the time such Person becomes a Subsididsymoerged into or consolidated with the
Company or a Subsidiary or Liens on an asset agigti the time such asset shall have first beeunigztby the Company or any Subsidiary,
provided that (i) such Liens shall not extend t@aver any property other than the property sulifesuch Liens immediately prior to such
time, (ii) such Liens shall not have been createcbintemplation of such merger, consolidation @uégition or such Person becoming a
Subsidiary, and (iii) the principal amount of tHaligations secured by such Liens is not increa$ted such time;

() any Lien created on tangible personal propéstyany improvement thereon) to secure all or ay pf the purchase price or cost of
construction, improvement or development of sudlgitsle personal property (or any improvement thejeor to secure Debt incurred or
assumed to pay all or any part of the purchase mii¢he cost of construction of tangible persq@maperty (or any improvement thereon)
acquired or constructed by the Company or any Sidryiafter the date of the Closing, provided that

(i) the principal amount of the Debt secured by angh Lien shall at no time exceed an amount &quhk lesser of (A) the cost to the
Company or such Subsidiary of the property (or mvpment thereon) so acquired or constructed anth@lrair Market Value (as
determined in good faith by a Responsible Offidesueh Person) of such property and any improvestr@reon at the time of such
acquisition or construction;

(il) each such Lien shall extend solely to the it@nitems of property (or improvement thereon) squared or constructed and, if required by
the terms of the instrument originally creatinglslien, other property (or improvement thereon)ahhis an improvement to or is acquired
for specific use in connection with such acquired¢anstructed property (or improvement thereongt an

(iii) any such Lien shall be created contemporasgowith, or within 180 days after, the acquisiti@nconstruction of such property (or
improvement thereon);
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(k) any Lien renewing, extending or refunding Ligresmitted by paragraphs (i) and (j) of this Settl®.7, provided that (i) the principal
amount of the Debt secured by such Lien immedigigly to such renewal, extension or refundingdsincreased or the maturity thereof
reduced, (ii) such Lien is not extended to any iogieperty, and (iii) immediately after such extens renewal, or refunding, no Default or
Event of Default would exist; and

() Liens not otherwise permitted by subsectiongtfeough (k) above, provided that Priority Debakimot at any time exceed 25% of
Consolidated Net Worth (determined as of the enti@imost recently ended fiscal quarter of the Camyjp

10.8. Nature of Business.

No Issuer will engage to any substantial exterarin business, if as a result, when taken as a wbgkther with the other Issuers and tl
Subsidiaries, the general nature of their busireeageild be substantially changed from the genextalre of their businesses engaged in at
Closing as described in the Memorandum.

10.9. Material Subsidiaries.

The Company will not permit the total assets oMditerial Subsidiaries and the Company to be less §0% of the Consolidated Total
Assets as of the end of the most recently compliegedl quarter for which financial informationasailable, determined in accordance with
GAAP; provided, that the Company shall have thhtrig designate any of its Subsidiaries that isthen a Material Subsidiary as a Material
Subsidiary (regardless of whether it meets theirements set forth in the definition of such teimprder to comply with the provisions set
forth in this Section, so long as such designaisanade no later than the last day for deliverg cbmpliance certificate pursuant to Section
7.2(a) for the fiscal quarter for which such deatipn is made.

11. EVENTS OF DEFAULT.
An "Event of Default" shall exist if any of the folving conditions or events shall occur and be icoring:

(a) any Issuer defaults in the payment of any jgpadcor Make-Whole Amount or Modified Make-Whole Aemt, if any, on any Note when
the same becomes due and payable, whether at tpatusgt a date fixed for prepayment or by declarebr otherwise; or
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(b) any Issuer defaults in the payment of any adteon any Note for more than five Business Dates #ifie same becomes due and payab

(c) any Issuer defaults in the performance of engliance with any term contained in Section 10 sinch default is not remedied within five
Business Days after the earlier of (i) a Respoadiifficer obtaining actual knowledge of such defanld (ii) the Company receiving written
notice of such default from any holder of a Notey(auch written notice to be identified as a "netié default" and to refer specifically to this
paragraph (c) of Section 11); or

(d) any Issuer defaults in the performance of engliance with any term contained herein (other ttiarse referred to in paragraphs

(@), (b) and (c) of this Section 11) and such défawnot remedied within 30 days after the earit(i) a Responsible Officer obtaining actual
knowledge of such default and (ii) the Company irgng written notice of such default from any haldd a Note (any such written notice to
be identified as a "notice of default" and to refpecifically to this paragraph (d) of Section 1dr);

(e) any representation or warranty made in writigigor on behalf of any Obligor or by any officersafch Obligor in any Financing Docum
or in any writing furnished in connection with ttransactions contemplated hereby proves to have faése or incorrect in any material
respect on the date as of which made; or

(f) (i) any Issuer or any Material Subsidiary isdefault (as principal or as guarantor or otheesgrin the payment of any principal of or
premium or make-whole amount or interest on anytiredt is outstanding in an aggregate principal amof at least $20,000,000 beyond
any period of grace provided with respect theretdji) any Issuer or any Material Subsidiary isd@fault in the performance of or complia
with any term of any evidence of any Debt in anraggte outstanding principal amount of at least@2D000 or of any mortgage, indenture
or other agreement relating thereto or any othadition exists, and as a consequence of such defaabndition such Debt has become, or
has been declared due and payable before its stetedity or before its regularly scheduled dategayment; or

(9) any Issuer or any Material Subsidiary (i) imgelly not paying, or admits in writing its inabjlto pay, its debts as they become due, (ii)
files, or consents by answer or otherwise to tliegfiagainst it of, a petition for relief or reormjaation or arrangement or any other petition in
bankruptcy, for liquidation or to take advantageny bankruptcy, insolvency, reorganization, mawata or other similar law of any
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jurisdiction, (iii) makes an assignment for the &f#tnof its creditors, (iv) consents to the appoient of a custodian, receiver, trustee or o
officer with similar powers with respect to it oittvrespect to any substantial part of its propgty is adjudicated as insolvent or to be
liquidated, or (vi) takes corporate action for thepose of any of the foregoing; or

(h) a court or governmental authority of compejarisdiction enters an order appointing, withouhsent by any Issuer or any Material
Subsidiary, a custodian, receiver, trustee or atfferer with similar powers with respect to it with respect to any substantial part of its
property, or constituting an order for relief opagving a petition for relief or reorganizationamy other petition in bankruptcy or for
liquidation or to take advantage of any bankrumtcinsolvency law of any jurisdiction, or orderitige dissolution, winding-up or liquidation
of any Issuer or any Material Subsidiary, or angtspetition shall be filed against any Issuer or Ktaterial Subsidiary and such petition sl
not be dismissed within 90 days; or

(i) a final judgment or judgments for the paymehinmney aggregating in excess of $20,000,000 ar@ered against one or more of the
Issuers and any of its Material Subsidiaries anttiwjudgments are not, within 90 days after entréof, bonded, discharged or stayed
pending appeal, or are not discharged within 9& @dier the expiration of such stay; or

(j) any Subsidiary Guarantor fails or neglects liserve, perform or comply with any term, provisioondition, covenant, warranty or
representation contained in the Subsidiary Guaeaimte

(k) if (i) any Plan shall fail to satisfy the minum funding standards of ERISA or the Code for diay [year or part thereof or a waiver of
such standards or extension of any amortizatioim@és sought or granted under section 412 of théeC (i) a notice of intent to terminate
any Plan shall have been or is reasonably expectee filed with the PBGC or the PBGC shall hawitoted proceedings under ERISA
section 4042 to terminate or appoint a trustealtoiaister any Plan or the PBGC shall have notiffezlissuers or any ERISA Affiliate that a
Plan may become a subject of any such proceediiiyfie aggregate "amount of unfunded benefbiliies" (within the meaning of section
4001(a)(18) of ERISA) under all Plans, determineddcordance with Title IV of ERISA, shall exceeaD$00,000, (iv) any Issuer, any
Material Subsidiary or any ERISA Affiliate shall\&incurred or is reasonably expected to incurlatjlity pursuant to Title | or IV of
ERISA or the penalty or excise tax provisions & @ode relating to employee benefit plans, or y) lasuer or any ERISA Affiliate
withdraws
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from any Multiemployer Plan, and any such evergw@nts described in clauses (i) through (v) abeitker individually or together with any
other such event or events, would reasonably beateg to have a Material Adverse Effect; or

() the Subsidiary Guarantee is not or ceases &ffieetive or is alleged by any Obligor to be iretive for any reason.

As used in Section 11(k), the terms "employee bepkfin" and "employee welfare benefit plan” shele the respective meanings assigned
to such terms in section 3 of ERISA.

12. REMEDIES ON DEFAULT, ETC.
12.1. Acceleration.

(a) If an Event of Default with respect to the Ca@myp described in Section 11 (g) or 11 (h) (othantan Event of Default described in clause
(i) of Section 11 (g) or described in clause (\iparagraph (g) by virtue of the fact that sucluslmencompasses clause
(i) of Section 11 (g)) has occurred, all the Ndte=n outstanding shall automatically become imntetialue and payable.

(b) If any other Event of Default has occurred andontinuing, the Required Holders may at any tanigs or their option, by notice or
notices to the Company, declare all the Notes thestanding to be immediately due and payable.

(c) If any Event of Default described in Sectior{d)lor 11(b) has occurred and is continuing, argdroor holders of Notes at the time
outstanding affected by such Event of Default miagng time, at its or their option, by notice otines to the Company, declare all the Notes
held by it or them to be immediately due and pagabl

Upon any Notes becoming due and payable undeB#tton 12.1, whether automatically or by declargtsuch Notes will forthwith mature
and the entire unpaid principal amount of such Blgbus (x) all accrued and unpaid interest theaah(y) the Make-Whole Amount
determined in respect of such principal amounth(&ofull extent permitted by applicable law), stallbe immediately due and payable, in
each and every case without presentment, demaotespor further notice, all of which are herebywed. Each of the Issuers acknowledges,
and the parties hereto agree, that each holdeNot@has the right to maintain its investmentia Notes free from repayment by the Issuers
(except as herein specifically provided for) anat tine provision for payment of a Make-Whole Amobythe Issuers in the event that the
Notes are prepaid or are accelerated as a resait Bf’ent of Default, is intended
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provide compensation for the deprivation of sughtriunder such circumstances.
12.2. Other Remedies.

If any Default or Event of Default has occurred @&dontinuing, and irrespective of whether anydddtave become or have been declared
immediately due and payable under Section 12.1hokger of any Note at the time outstanding mayceeal to protect and enforce the rights
of such holder by an action at law, suit in equityther appropriate proceeding, whether for trecsije performance of any agreement
contained herein or in any Note, or for an injusictagainst a violation of any of the terms heragahereof, or in aid of the exercise of any
power granted hereby or thereby or by law or otlesw

12.3. Rescission.

At any time after any Notes have been declaredatidepayable pursuant to clause (b) or (c) of Sedtih1, the Required Holders, by written
notice to the Company, may rescind and annul aoly declaration and its consequences if

(a) the Company has paid all overdue interest er\ibtes, all principal of and Make-Whole Amounivodified Make-Whole Amount, if
any, on any Notes that are due and payable anaha@Ed other than by reason of such declaratioth adlrinterest on such overdue principal
and Make-Whole Amount or Modified Make-Whole Amoyifiany, and (to the extent permitted by appliedlbl) any overdue interest in
respect of each Series of the Notes, at the DefRaikt for such Series, (b) all Events of Defautt Befaults, other than non-payment of
amounts that have become due solely by reasorcbfdrclaration, have been cured or have been wawesiant to Section 17, and (c) no
judgment or decree has been entered for the payohanty monies due pursuant hereto or to the Ndtegescission and annulment un

this Section 12.3 will extend to or affect any sdpsent Event of Default or Default or impair arghti consequent thereon.

12.4. No Waivers or Election of Remedies, Expensts,

No course of dealing and no delay on the part gfreoider of any Note in exercising any right, poweremedy shall operate as a wai
thereof or otherwise prejudice such holder's rightsvers or remedies. No right, power or remedyferwed by this Agreement or by any N
upon any holder thereof shall be exclusive of atfeioright, power or remedy referred to hereinharéin or now or hereafter available at |
in equity, by statute or otherwise. Without limgithe obligations of the Issuers under Sectiortl&])ssuers will pay to the holder of each
Note on demand such further amount as shall béwmrft to cover all costs and expenses of suchdnofturred in an:

-37-



enforcement or collection under this Section 12luding, without limitation, reasonable attorndg®s, expenses and disbursements.
13. REGISTRATION; EXCHANGE; SUBSTITUTION OF NOTES.
13.1. Registration of Notes.

The Company shall keep at its principal executiffie® a register for the registration and registnatof transfers of Notes. The name and
address of each holder of one or more Notes, eaokfer thereof and the name and address of emtsféree of one or more Notes shall be
registered in such register. Prior to due presentrioe registration of transfer, the Person in whoame any Note shall be registered shall be
deemed and treated as the owner and holder thferealf purposes hereof, and the Company shalbeaffected by any notice or knowledge
to the contrary. The Company shall give to any éplif a Note that is an Institutional Investor ppily upon request therefor, a complete
correct copy of the names and addresses of aitexgd holders of Notes.

13.2. Transfer and Exchange of Notes.

Upon surrender of any Note at the principal exeeutiffice of the Company for registration of tragrsér exchange (and in the case of a
surrender for registration of transfer, duly enédrer accompanied by a written instrument of trandtily executed by the registered holder
of such Note or its attorney duly authorized intimg and accompanied by the address for noticescdi transferee of such Note or part
thereof), the Issuers shall execute and deliveheatssuers' expense (except as provided belowe)pomore new Notes (as requested by the
holder thereof) of the same Series in exchangetbierin an aggregate principal amount equal tautigaid principal amount of the
surrendered Note and each bearing the same legeaqmbaars on the surrendered Note. Each such neasNall be payable to such Perso
such holder may request and shall be substaniiatlye form of Notes for such Series set forth ihibit 1(a) or Exhibit I(b), as the case may
be. Each such new Note shall be dated and beaesbtieom the date to which interest shall havenlyesd on the surrendered Note or dated
the date of the surrendered Note if no interedt Base been paid thereon. The Issuers may regaiyeent of a sum sufficient to cover any
stamp tax or governmental charge imposed in resgeaty such transfer of Notes. Notes shall naréesferred in denominations of less tl
$250,000, provided that if necessary to enabledbistration of transfer by a holder of its enti@ding of Notes, one Note may be in a
denomination of less than $250,000. Each holdertaasfers Notes shall be deemed to have repezsamd warranted to the Issuers that
such transfer has been effected in compliance ayifilicable securities laws. Any transferee, bydseptance of a Note registered in its name
(or the name of its nominee), shall be deemed ¥e ha
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made the representation set forth in Section 6dfiened shall have agreed to abide by the provisidr&ection 20 hereof.

13.3. Replacement of Notes.

Upon receipt by the Company of evidence reasonsdtigfactory to it of the ownership of and the Jaksft, destruction or mutilation of any
Note (which evidence shall be, in the case of atitlrtional Investor, notice from such Institutibhavestor of such ownership and such Ic

theft, destruction or mutilation), and

(a) in the case of loss, theft or destruction,ro&aecuted certificate of loss including an indesnreasonably satisfactory to it (provided thi
the holder of such Note is, or is a nominee forpaginal purchaser or another holder of a Notdwaitminimum net worth of at least
$50,000,000, such Person's own unsecured agreefiademnity shall be deemed to be satisfactony), o

(b) in the case of mutilation, upon surrender aaucellation thereof,

the Issuers at their own expense shall executalelinkr, in lieu thereof, a new Note of the samee3e dated and bearing interest from the
date to which interest shall have been paid on fsthstolen, destroyed or mutilated Note or dabeddate of such lost, stolen, destroyed or
mutilated Note if no interest shall have been phaateon, bearing the same legend as appears ohosticstolen, destroyed or mutilated Note.

14. PAYMENTS ON NOTES.
14.1. Place of Payment.

Subject to Section 14.2, payments of principal, &&k%hole Amount or Modified Mak&/hole Amount, if any, and interest becoming due
payable on the Notes shall be made in Roseland, Jéesey at the principal office of the Companyualsjurisdiction. The Issuers may at i
time, by notice to each holder of a Note, changepilace of payment of the Notes so long as suatepgpayment shall be either the princ
office of the Company in the United States or thiagipal office of a bank or trust company in thaitdd States.

14.2. Home Office Payment.

So long as any Purchaser or its nominee shalléadfder of any Note, and notwithstanding anythiagtained in Section 14.1 or in such
Note to the contrary, the Issuers will pay all sibesoming due on such Note for principal, M-Whole Amount or Modified Make-Whole
Amount, if any, and
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interest by the method and at the address spedéifieslich purpose opposite such Purchaser's na®ehiedule A, or by such other method or
at such other address as such Purchaser shalfrioavéime to time specified to the Issuers in vgtifor such purpose, without the
presentation or surrender of such Note or the ngasifrany notation thereon, except that upon writegquest of the Issuers made concurrently
with or reasonably promptly after payment or prepest in full of any Note, such Purchaser shallesgler such Note for cancellation,
reasonably promptly after any such request, t@ii@pany at its principal executive office or at fiigce of payment most recently
designated by the Issuers pursuant to Section P4idr. to any sale or other disposition of any Nogdd by any Purchaser or its nominee such
Purchaser will, at its election, either endorsedba the amount of principal paid thereon and &isé date to which interest has been paid
thereon or surrender such Note to the Companycdhange for a new Note or Notes pursuant to Se@®on. The Issuers will afford the
benefits of this Section 14.2 to any Institutiotradestor that is the direct or indirect transfeoé@any Note purchased by such Purchaser under
this Agreement and that has made the same agreeghatitig to such Note as such Purchaser have mabis Section 14.2.

15. EXPENSES, ETC.
15.1. Transaction Expenses.

Whether or not the transactions contemplated hesedbgonsummated, the Issuers will pay all costiseagpenses (including reasonable
attorneys' fees of a special counsel and, if resslgimequired, local or other counsel) incurredcelgh Purchaser or holder of a Note in
connection with such transactions and in connectiitih any amendments, waivers or consents undier i@spect of this Agreement, the
Subsidiary Guarantee or the Notes (whether oruncit amendment, waiver or consent becomes effectivayding, without limitation: (a)

the costs and expenses incurred in enforcing @ndiifig (or determining whether or how to enforcéefend) any rights under this
Agreement, the Subsidiary Guarantee or the Not@s msponding to any subpoena or other legal m®oe informal investigative demand
issued in connection with this Agreement, the Slibsy Guarantee or the Notes, or by reason of baihglder of any Note, and (b) the costs
and expenses, including financial advisors' feggyrired in connection with the insolvency or baipkey of any Obligor or any Subsidiary or
in connection with any work-out or restructuringtioé transactions contemplated hereby and by thed\provided, however, that the Issuers
shall only be liable under this Section 15.1 far thasonable attorney's fees of a single speaissed and, if reasonably required, a single
local counsel in each jurisdiction where any IssareéBubsidiary Guarantor conducts business, in easé acting on behalf of the holders of
Notes as a group, unless, in the reasonable judgoheny holder of Notes a conflict exists betwseanh holder of Notes and any other ho
of
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Notes, in which event the Issuers shall be oblgjédepay the fees and expenses of such additionsisel or counsels as shall be necesse
eliminate such conflict. The Issuers will pay, avid save each Purchaser and each other holdeNaita harmless from, all claims in respect
of any fees, costs or expenses if any, of brokedsfiaders (other than those retained by any Psefa

15.2. Survival.

The joint and several obligations of the Issuermeaurthis Section 15 will survive the payment ongfer of any Note, the enforcement,
amendment or waiver of any provision of this Agreetnor the Notes, and the termination of this Agrest.

16. SURVIVAL OF REPRESENTATIONS AND WARRANTIES; ENRE AGREEMENT.

All representations and warranties contained hegieatl survive the execution and delivery of thgrédement and the Notes, the purchase or
transfer by any Purchaser or any holder of any Mof@ortion thereof or interest therein and shafliee upon the payment in full of all
amounts in respect of the Notes, and may be rafie by any subsequent holder of a Note, regardfiessy investigation made at any time
by or on behalf of such Purchaser or any otherdradfia Note. All statements contained in any fiedie or other instrument delivered by or
on behalf of the Issuers pursuant to this Agreerakall be deemed representations and warrantige dsuers under this Agreement. Sut
to the preceding sentence, this Agreement and thesNembody the entire agreement and understabdimgen each Purchaser and the
Issuers and supersede all prior agreements andstiandéings relating to the subject matter hereof

17. AMENDMENT AND WAIVER.
17.1. Requirements.

This Agreement and the Notes may be amended, ancbdervance of any term hereof or of the Noteslmeayaived (either retroactively or
prospectively), with (and only with) the writtenrgent of the Issuers and the Required Holders péxicat (a) no amendment or waiver of
of the provisions of any of Sections 1, 2, 3, 46 Br 21 hereof, or any defined term (as it is ubedein), will be effective as to any holder
unless consented to by such holder in writing, @)do such amendment or waiver may, without thiéew consent of the holder of each
Note at the time outstanding affected therebysubject to the provisions of Section 12 relatingdoeleration or rescission, change
amount or time of any prepayment or payment ofqpial of, or reduce the rate or change the timgayiment or method of computation of
interest or of the Make-Whole Amount or Modified ké&aWhole
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Amount on, either Series of the Notes, (ii) chatigepercentage of the principal amount of the Nthitesholders of which are required to
consent to any such amendment or waiver, or (iigad any of Sections 8, 11(a), 11(b), 12, 17 or 20.

17.2. Solicitation of Holders of Notes.

(i) Solicitation. The Issuers will provide each tiet of the Notes (irrespective of the amount ofdddhen owned by it) with sufficient
information, sufficiently far in advance of the dat decision is required, to enable such holderake an informed and considered decision
with respect to any proposed amendment, waiveowrsent in respect of any of the provisions hereafféhe Notes. The Issuers will deliver
executed or true and correct copies of each amemigimaiver or consent effected pursuant to the isions of this Section 17 to each holder
of outstanding Notes promptly following the datewanich it is executed and delivered by, or recethesconsent or approval of, the requisite
holders of Notes.

(i) Payment. The Issuers will not directly or irelitly pay or cause to be paid any remuneratiomtidr by way of supplemental or additio
interest, fee or otherwise, or grant any secuaitygther right or preferred treatment, to any holdleNotes as consideration for or as an
inducement to the entering into by any holder oféddaf any waiver or amendment of any of the teant provisions hereof unless such
remuneration is concurrently paid, or securityaaaurrently granted, on the same terms, ratabgatd holder of Notes then outstanding €
if such holder did not consent to such waiver oeadment.

17.3. Binding Effect, etc.

Any amendment or waiver consented to as providedignSection 17 applies equally to all holderdotes and is binding upon them and
upon each future holder of any Note and upon theels without regard to whether such Note has besehked to indicate such amendment or
waiver. No such amendment or waiver will extendtaffect any obligation, covenant, agreement, Diefar Event of Default not expressly
amended or waived or impair any right consequestetbn. No course of dealing between any Issuett@ntolder of any Note nor any delay
in exercising any rights hereunder or under anyebiall operate as a waiver of any rights of argidroof such Note. As used herein, the
term "Agreement” and references thereto shall nlgiamPAgreement as it may from time to time be aneehadr supplemented.
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17.4. Notes held by the Issuers, etc.

Solely for the purpose of determining whether thilars of the requisite percentage of the aggrguateipal amount of Notes then
outstanding approved or consented to any amendnvaiver or consent to be given under this Agreemetihe Notes, or have directed the
taking of any action provided herein or in the Natie be taken upon the direction of the holdera sifecified percentage of the aggregate
principal amount of Notes then outstanding, Nofesctly or indirectly owned by any of the Issuersaay of their Affiliates shall be deemed
not to be outstanding.

18. NOTICES.

All notices and communications provided for hereamghall be in writing and sent (a) by telecopth& sender on the same day sends a
confirming copy of such notice by a recognized aigirt delivery service (charges prepaid), or (byéyistered or certified mail with return
receipt requested (postage prepaid), or (c) bgegrzed overnight delivery service (with chargesppid). Any such notice must be sent:

(i) if to any Purchaser or its nominee, to suchcRaser or its nominee at the address specifiesuitit communications in Schedule A, or at
such other address as such Purchaser or its nostiaiénave specified to the Issuers in writing,

(i) if to any other holder of any Note, to suchider at such address as such other holder shadl $@ecified to the Issuers in writing, or

(iii) if to any Issuer, at its address set forthteg beginning hereof to the attention of Marc @& atelecopier:
(973) 597-4797, or at such other address as ssakrshall have specified to the holder of eactkeNotvriting.

A copy of any notices sent to any Purchasers arahpholders of Notes shall also be sent to Binghar@utchen LLP, One State Street,
Hartford, Connecticut 06103 to the attention of B&h Papermaster, Esq., telecopier: (860) 240028tices under this Section 18 will be
deemed given only when actually received.

19. REPRODUCTION OF DOCUMENTS.

This Agreement and all documents relating theiatduding, without limitation, (a) consents, waiseand modifications that may hereaftel
executed, (b) documents received by any Purchaslee &£losing (except the Notes themselves), anfin@ncial statements, certificates and
other information previously or hereafter furnishedhe Purchasers, may be
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reproduced by the Purchasers by any photographdatpptatic, microfilm, microcard, miniature photaghic or other similar process and the
Purchasers may destroy any original document sodeped. The Issuers agree and stipulate thdigtextent permitted by applicable law,
any such reproduction shall be admissible in evideas the original itself in any judicial or adnsinative proceeding (whether or not the
original is in existence and whether or not sughiagduction was made by such Purchaser in the regalase of business) and any
enlargement, facsimile or further reproductionwétsreproduction shall likewise be admissible ifdexce. This Section 19 shall not prohibit
any Issuer or any other holder of Notes from cdirtgsany such reproduction to the same extentitltatuld contest the original, or from
introducing evidence to demonstrate the inaccucd@ny such reproduction.

20. CONFIDENTIAL INFORMATION.

For the purposes of this Section 20, "Confidertildrmation" means information delivered to any ¢haser by or on behalf of the Company
or any Subsidiary in connection with the transatioontemplated by or otherwise pursuant to thiseément that is proprietary in nature and
that was clearly marked or labeled or otherwiseqadeely identified when received by such Purchasdseing confidential information of the
Company or such Subsidiary, provided that such thwes not include information that (a) was publiatywn or otherwise known to such
Purchaser prior to the time of such disclosures(isequently becomes publicly known through n@maomission by such Purchaser or any
person acting on its behalf, (c) otherwise becokmesvn to such Purchaser other than through distddsy any Issuer or any Subsidiary ol
any Person known by such Purchaser to be actibgech of any duty of confidentiality owed to asguer or any Subsidiary (d) constitutes
financial statements delivered to such PurchasgemuBection 7.1 that are otherwise publicly avédaBach Purchaser will maintain the
confidentiality of such Confidential Information &accordance with procedures adopted by such Pwechegood faith to protect confidential
information of third parties delivered to such Fhaser, provided that such Purchaser may delivdisotose Confidential Information to (i)
such Purchaser's directors, officers, employeesntagattorneys and affiliates, (to the extent glisblosure reasonably relates to the
administration of the investment represented b fuarchaser's Notes), (i) its financial advisard ather professional advisors who agree to
hold confidential the Confidential Information stdogtially in accordance with the terms of this 8tRO, (iii) any other holder of any Note,
(iv) any Institutional Investor to which such Puashkr sells or offers to sell such Note or any tremteof or any participation therein (if such
Person has agreed in writing prior to its receffguzh Confidential Information to be bound by firevisions of this Section 20), (v) any
Person from which such Purchaser offers to purchagesecurity of the Issuers (if such Person hasealin writing prior to its receipt of su
Confidential Information to be bound by the proeiss of this Section 20), (vi)
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any federal or state regulatory authority havingsliction over such Purchaser, (vii) the NatioAasociation of Insurance Commissioners or
any similar organization, or any nationally recagpu rating agency that requires access to infoamabout such Purchaser's investment
portfolio, (viii) any other Person to which sucHidery or disclosure may be necessary or apprapi(pa) to effect compliance with any law,
rule, regulation or order applicable to such Puseha(x) in response to any subpoena or other fagakss, (y) in connection with any
litigation to which such Purchaser is a party Qrif{an Event of Default has occurred and is caritig, to the extent such Purchaser may
reasonably determine such delivery and disclosuletnecessary or appropriate in the enforcemefotr ¢ihe protection of its rights and
remedies under its Notes and this Agreement, pagy and all Persons, without limitation, to tixéeat any such Confidential Information
pertains to the United States federal tax treatrapdtUnited States federal tax structure of thestation contemplated by this Agreement or
constitutes materials of any kind (including opmsr other United States federal tax analyses)atieaprovided to the holders of Notes
relating to such United States federal tax treatraad United States federal tax structure. Thegirgy clause (ix) is intended to cause the
transaction contemplated hereby not to be treadthaing been offered under conditions of confiiddity for purposes of Sections 1.6011-4
(b)(3) and 301.6111-2(a)(2)(ii) (or any successowrzions) of the United States Treasury Regulatissued under the Code and shall be
construed in a manner consistent with such purgeseh holder of a Note, by its acceptance of a Neilebe deemed to have agreed to be
bound by and to be entitled to the benefits of 8estion 20 as though it were a party to this Agrert. On reasonable request by the Issuers
in connection with the delivery to any holder dflate of information required to be delivered tolstiolder under this Agreement or
requested by such holder (other than a holderighaparty to this Agreement or its nominee), suclder will enter into an agreement with
Issuers embodying the provisions of this Section 20

21. SUBSTITUTION OF PURCHASER.

Each Purchaser shall have the right to substitayeoae of its Affiliates as the purchaser of thadgéahat such Purchaser has agreed to
purchase hereunder, by written notice to the Isswehich notice shall be signed by both such Pwehand such Affiliate, shall contain such
Affiliate's agreement to be bound by this Agreensend shall contain a confirmation by such Affiliatethe accuracy with respect to it of the
representations set forth in

Section 6. Upon receipt of such notice, wherevemtibrd "Purchaser"” is used in this Agreement (atthan in this Section 21), such word
shall be deemed to refer to such Affiliate in lefisuch original Purchaser. In the event that sAffitiate is so substituted as a purchaser
hereunder and such Affiliate thereafter transfersuich Purchaser all of the Notes then held by aditiate, upon receipt by the Issuers of
notice of such transfer, wherever the word "Puretas used in this Agreement (other than in thestton 21),
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such word shall no longer be deemed to refer tb gdfiliate, but shall refer to such Purchaser, andh Purchaser shall have all the rights of
an original holder of the Notes under this Agreemen

22. MISCELLANEOQOUS.
22.1. Successors and Assigns.

All covenants and other agreements contained nAfjreement by or on behalf of any of the partie®to bind and inure to the benefit of
their respective successors and assigns (includiitigout limitation, any subsequent holder of a &avhether so expressed or not.

22.2. Payments Due on Non-Business Days.

Anything in this Agreement or the Notes to the cant notwithstanding, any payment of principal oiMake-Whole Amount or Modified
Make-Whole Amount or interest on any Note thatus dn a date other than a Business Day shall be orathe next succeeding Business
Day without including the additional days elapsedhe computation of the interest payable on st succeeding Business Day.

22.3. Severability.

Any provision of this Agreement that is prohibitedunenforceable in any jurisdiction shall, asuotsjurisdiction, be ineffective to the extent
of such prohibition or unenforceability without mlidating the remaining provisions hereof, and smgh prohibition or unenforceability in
any jurisdiction shall (to the full extent permdtby law) not invalidate or render unenforceablehsprovision in any other jurisdiction.

22.4. Construction.

Each covenant contained herein shall be constralgskat express provision to the contrary) as heuhgpendent of each other covenant
contained herein, so that compliance with any anegant shall not (absent such an express comirawsion) be deemed to excuse
compliance with any other covenant. Where any iowi herein refers to action to be taken by angdéteror which such Person is prohibited
from taking, such provision shall be applicable thiee such action is taken directly or indirectlydnych Person.

22.5. Counterparts.

This Agreement may be executed in any number ofiteoparts, each of which shall be an original tiuvfawhich together shall constitute
one instrument. Each counterpart may consist efralyer of copies hereof, each signed by less tHahutltogether signed by all, of the
parties hereto.
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22.6. Governing Law.

This Agreement shall be construed and enforcedéoraance with, and the rights of the parties dbaljjoverned by, the law of the State of
New York excluding choic-of-law principles of the law of such State thatulebrequire the application of the laws of a juitsidn other than
such State.

[Remainder of page intentionally left blank; neagp is signature page.]
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If each Purchaser is in agreement with the foraggifease sign the form of agreement on the accoyipg counterpart of this Agreement
and return it to the Issuers, whereupon the foregehall become a binding agreement between thehRBsers and the Issuers.

Very truly yours,
CURTISSWRIGHT CORPORATION
By
Name:
Title:
CURTISSWRIGHT CONTROLS, INC.
By
Name:
Title:
METAL IMPROVEMENT COMPANY, INC.
By
Name:
Title:
CURTISSWRIGHT FLOW CONTROL CORPORATION
By
Name:
Title:
CURTISSWRIGHT FLOW CONTROL SERVICE CORPORATION
By
Name:
Title:
The foregoing is hereby agreed to as of the datetf.
[ADD PURCHASER SIGNATURE BLOCKS]
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS

Purchaser Name

Name in Which Note is Registered

5.13% Series A Senior Note Registration
Number; Principal Amount

5.74% Series B Senior Note Registration
Number; Principal Amount

Payment on Account of Note
Method

Account Information

Accompanying Information

Address/Fax for Notices Related to Payments

Address/Fax for All Other Notices

RA-[_]; $

RB-[_]; $

Federal Funds Wire Transfer

Ref: (See "Accompanying Information" below)

Name of Issuers: Curtiss-Wright Corpora
Curtiss-Wright Control
Metal Improvement Comp
Curtiss-Wright Flow Co
Corporation
Curtiss-Wright Flow Co
Service Corporation

Description of Security: 5.13% Series A Senior
due September 25, 2010
PPN: 23157# AA 7

Description of Security: 5.74% Series B Senior
due September 25, 2013
PPN: 23157# AB 5

Due date and application (as among principal, mak

whole and interest) of the payment being made:

Schedule A-1

s, Inc.
any, Inc.
ntrol

ntrol

Guaranteed Notes

Guaranteed Notes



Signature Block

Instructions re: Delivery of Notes

Tax ldentification Number
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SCHEDULE B
DEFINED TERMS
As used herein, the following terms have the rethpeeanings set forth below or set forth in tleetin hereof following such term:

"Affiliate" means, at any time, and with respectitty Person, any other Person that at such tineetiiror indirectly through one or more
intermediaries Controls, or is Controlled by, oursler common Control with, such first Person. Asdiin this definition, "Control" means
the possession, directly or indirectly, of the poteedirect or cause the direction of the manageraed policies of a Person, whether through
the ownership of voting securities, by contracbthrerwise. Unless the context otherwise clearlyireg, any reference to an "Affiliate" is a
reference to an Affiliate of the Company.

"Agreement" is defined in Section 17.3.

"Asset Disposition" means any Transfer except:

(a) any

(i) Transfer from a Subsidiary to the Company &vhkolly-Owned Subsidiary;
(i) Transfer from the Company to a Wholly-OwnedoSigiary; and

(iii) Transfer from the Company or a Wholly-OwnedtSidiary to a Subsidiary (other than a Wholly-OdBibsidiary) or from a Subsidiary
to another Subsidiary, which in either case isHair Market Value;

so long as immediately before and immediately afterconsummation of any such Transfer and afténgieffect thereto, no Default or
Event of Default exists; and

(b) any Transfer made in the ordinary course ofriess and involving only property that is eithgrifiventory held for sale or (ii) equipment,
fixtures, supplies or materials that are obsolet@aperative.

"Business Day" means any day other than a Satued@ynday or a day on which commercial banks in Mevk City are required or
authorized to be closed.
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"Capital Lease" means, at any time, a lease wipeaet to which the lessee is required concurréatigcognize the acquisition of an asset
the incurrence of a liability in accordance with &R

"Capital Stock" means any class of capital stobkys capital or similar equity interest of a Person
"Change in Control Prepayment Date" is definedant®n 8.3(b).

"Change in Control" is defined in Section 8.3(f).

"Closing" is defined in Section 3.

"Code" means the Internal Revenue Code of 198&nended from time to time, and the rules and réigunis promulgated thereunder from
time to time.

"Company" is defined in the introductory paragraplthis Agreement.
"Confidential Information" is defined in Section.20

"Consolidated Debt" means, as of any date of detation, the total of all Debt of the Company atedSubsidiaries outstanding on such ¢
after eliminating all offsetting debits and credittween the Company and its Subsidiaries andtar dtems required to be eliminated in the
course of preparation of consolidated financiatesteents of the Company and its Subsidiaries inr@ecwe with GAAP.

"Consolidated Net Income" means, for any period,rtht income (or loss) of the Company and its Slidrses for such period (taken as a
cumulative whole), as determined in accordance G®AP, after eliminating all offsetting debits aadkdits between the Company and its
Subsidiaries and all other items required to baiekted in the course of the preparation of codatdid financial statements of the Company
and its Subsidiaries in accordance with GAAP.

"Consolidated Net Worth" means, as of any datestime of (a) total stockholders' equity of the Compand its Subsidiaries as of such date,
determined on a consolidated basis in accordanteGAAP, minus (b) to the extent included in cla(@g all amounts properly attributable
to minority interests, if any, in the stock and@us of Subsidiaries, minus (c) any increase inatm@unt of Consolidated Net Worth
attributable to a write-up in the book value of @sget on the books of the Company and its Subisisieesulting from a revaluation thereof
subsequent to June 30, 2003, minus (d) the amdtiatsy, at which any shares of capital stock & @ompany or
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any Subsidiary appear as an asset on the balaseefsbim which Consolidated Net Worth is determife@@dhe purposes of this definition.

"Consolidated Total Assets" means, as of any dlagetotal assets of the Company and its Subsidiarféch would be shown as assets on a
consolidated balance sheet of the Company andilisi@iaries as of such date prepared in accordaithegGAAP, after eliminating all
amounts properly attributable to minority intere#ftsiny, in the stock and surplus of Subsidiaries.

"Consolidated Total Capitalization" means, as of date, the sum of Consolidated Net Worth and Clideted Debt.
"Control Event" is defined in Section 8.3(g).

"C-W Controls" is defined in the introductory paragh of this Agreement.

"C-W Flow" is defined in the introductory paragrapithis Agreement.

"C-W Flow Control Service" is defined in the inteeetory paragraph of this Agreement.

"Debt" means, with respect to any Person, at ang,tivithout duplication,

(a) its liabilities for borrowed money and its region obligations in respect of mandatorily redabia Preferred Stock to the extent requ
to be paid with cash or other consideration (othan shares of Capital Stock);

(b) its liabilities for the deferred purchase prafeproperty acquired by such Person (excludingants payable arising in the ordinary course
of business but including all liabilities createdanising under any conditional sale or other tifeention agreement with respect to any such
property);

(c) all liabilities appearing on its balance shieedccordance with GAAP in respect of Capital Lease

(d) all liabilities for borrowed money secured byad.ien with respect to any property owned by sBelnson (whether or not it has assume
otherwise become liable for such liabilities); and

(e) any Guaranty of such Person with respect hiliies of a type described in any of clausestiiaugh (d) hereof.
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Debt of any Person shall include all obligationswth Person of the character described in clga3esrough (e) to the extent such Person
remains legally liable in respect thereof notwisimgting that any such obligation is deemed to bmguished under GAAP.

"Debt Prepayment Application” means, with respedny Transfer of any property, the applicatiorahy Obligor or any Subsidiary, as the
case may be, of cash in an amount equal to thé&heeeds with respect to such Transfer to pay &bt (other than (a) Senior Debt
owing to the Company or any of its Subsidiarieamy Affiliate and (b) Senior Debt in respect of aryolving credit or similar facility
providing any Obligor or any such Subsidiary witle right to obtain loans or other extensions oflicfieom time to time, unless in connect
with such payment of Senior Debt the availabilitycedit under such credit facility is permanentgluced by an amount not less than the
amount of such proceeds applied to the paymeniaf Senior Debt), provided that in the course okinsuch application the Obligors st
offer to prepay each outstanding Note, in accordamith Section 8.4, in a principal amount which,entadded to the Make-Whole Amount
applicable thereto, equals the Ratable Portioh@hblder of such Note in respect of such Tran#ffany holder of a Note fails to accept such
offer of prepayment, then, for purposes of the @déuny sentence only, the Obligors neverthelessbgileemed to have paid Senior Debt i
amount equal to the Ratable Portion of the holdsuoh Note in respect of such Transfer.

"Debt Prepayment Transfer" is defined in Sectigh{d®.

"Default” means an event or condition the occureemicexistence of which would, with the lapse ofdior the giving of notice or both,
become an Event of Default.

"Default Rate" means that rate of interest, in eespf a Series of Notes, that is the greater)o2¢ per annum above the rate of interest
stated in clause (a) of the first paragraph ofNbges of such Series or (b) 2% over the rate efr@st publicly announced by The Bank of M
York in New York, New York as its "base" or "primedte.

"Disposition Value" means, at any time, with reggecny property

(a) in the case of property that does not constiBuibsidiary Stock, the book value thereof, vakietie time of such disposition in good faith
by the Company, and

(b) in the case of property that constitutes SuasidStock, an amount equal to that percentagemok lvalue of the assets of the Subsidiary
that issued such stock as is equal to the peroeitad the book value of such Subsidiary Stockasgmts of the book value of all of
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the outstanding Capital Stock of such Subsidiasganing, in making such calculations, that all $ifes convertible into such Capital Stock
are so converted and giving full effect to all saations that would occur or be required in corinaatith such conversion) determined at the
time of the disposition thereof in good faith bg tBompany.

"Environmental Laws" means any and all Federatestacal, and foreign statutes, laws, regulationdinances, rules, judgments, orders,

decrees, permits, concessions, grants, franchisesses, agreements or governmental restrictielasimg to pollution and the protection of
the environment or the release of any materiatstim environment, including but not limited to sleaelated to hazardous substances or
wastes, air emissions and discharges to wastehticystems.

"ERISA" means the Employee Retirement Income SgciGt of 1974, as amended from time to time, drlrules and regulations
promulgated thereunder from time to time in effect.

"ERISA Affiliate" means any trade or business (Wiegtor not incorporated) that is treated as a siegiployer together with any Issuer under
section 414 of the Code.

"Event of Default" is defined in Section 11.
"Exchange Act" means the Securities Exchange A&B8#, as amended.

"Fair Market Value" means, at any date of detertimmaand with respect to any property, the saleealf such property that would be
realized in an arm's-length sale at such time betvas informed and willing buyer and an informed aiilling seller (neither being under a
compulsion to buy or sell).

"Financing Documents" means the Notes, this Agregmed the Subsidiary Guarantee, as each may bedeaerestated or otherwise
modified from time to time.

"GAAP" means generally accepted accounting priesigls in effect from time to time in the Unitedt&seof America.
"Governmental Authority" means

(a) the government of

(i) the United States of America or any State deofpolitical subdivision thereof, or
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(i) any jurisdiction in which the Company or anylssidiary conducts all or any part of its businesayhich asserts jurisdiction over any
properties of the Company or any Subsidiary, or

(b) any entity exercising executive, legislativeligial, regulatory or administrative functions of,pertaining to, any such government.

"Guaranty" means, with respect to any Person, atigation (except the endorsement in the ordinayrse of business of negotiable
instruments for deposit or collection) of such Barguaranteeing or in effect guaranteeing any itetiiess, dividend or other obligation of
any other Person in any manner, whether directipdirectly, including (without limitation) obligains incurred through an agreement,
contingent or otherwise, by such Person:

(a) to purchase such indebtedness or obligati@npproperty constituting security therefor;

(b) to advance or supply funds (i) for the purchaspayment of such indebtedness or obligatiofii)oto maintain any working capital or
other balance sheet condition or any income staienundition of any other Person or otherwise teaade or make available funds for the
purchase or payment of such indebtedness or olgligat

(c) to lease properties or to purchase propertisgwices primarily for the purpose of assuring dwner of such indebtedness or obligatic
the ability of any other Person to make paymenhefindebtedness or obligation; or

(d) otherwise to assure the owner of such indelggsior obligation against loss in respect thereof.

In any computation of the indebtedness or othéilitees of the obligor under any Guaranty, thegbtedness or other obligations that are the
subject of such Guaranty shall be assumed to eetdibligations of such obligor.

"holder" means, with respect to any Note, the Reinsavhose name such Note is registered in thesteginaintained by the Company
pursuant to Section 13.1.

"INHAM Exemption" is defined in Section 6.2(e).

"Institutional Investor" means (a) any original poaser of a Note,
(b) any holder of a Note holding more than 5% ef diggregate principal amount
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of the Notes then outstanding, and (c) any inginat accredited investor as defined in Rule 5qQ1{a)2), (3) or (7) of Regulation D under
the Securities Act and any investment fund havsggts of at least $100,000,000 that is in the lkgsiof investing in securities issued by
other Persons, regardless of legal form.

"Issuers" is defined in the introductory paragrapthis Agreement.

"knowledge" when used with respect to any IssuemgrResponsible Officer to qualify a representatiowarranty of such Issuer or such
Responsible Officer, shall be deemed to be theahkhowledge of such Responsible Officer.

"Lien" means, with respect to any Person, any nagieg lien, pledge, charge, security interest oerodimcumbrance, or any interest or title of
any vendor, lessor, lender or other secured panty bf such Person under any conditional salglwerditle retention agreement or Capital
Lease, upon or with respect to any property ortasffsguch Person (including in the case of stotdgldholder agreements, voting trust
agreements and all similar arrangements).

"Make-Whole Amount" is defined in Section 8.8.

"Material" means material in relation to the busieoperations, affairs, financial condition, asset properties of the Company and its
Subsidiaries, taken as a whole.

"Material Adverse Effect" means a material adveffect on (a) the business, operations, affairgricial condition, assets or properties and
results of operations of the Company and its Sudses, taken as a whole, (b) the ability of arguksr to perform its obligations under this
Agreement and the Notes, or of any Material Subsydio perform its obligations under the Subsidi@narantee or (c) the validity or
enforceability of this Agreement, the Notes, or $sidiary Guarantee.

"Material Subsidiary" means, as of any date, anys&liary which (together with its Subsidiaries) éarounts for more than 5% of
Consolidated Total Assets as of such date or @wted for more than 5% of the consolidated regsmi the Company and its Subsidiaries
for the period of the four consecutive fiscal gaestof the Company ending on or immediately prosuch date.

"Memorandum" is defined in Section 5.3.
"Metal" is defined in the introductory paragraphtot Agreement.
"Modified Make-Whole Amount" is defined in Secti8B.
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"Multiemployer Plan" means any Plan that is a "meuafiployer plan" (as such term is defined in sectiof1(a)(3) of ERISA).
"Net Proceeds" means , with respect to any Tramdfany property by any Person, an amount equilealifference of

(a) the aggregate amount of the consideration éeba the Fair Market Value of such consideratioih@time of the consummation of such
Transfer) received by such Person in respect df Suansfer, minus

(b) all ordinary and reasonable out-of-pocket casis expenses actually incurred by such Persoonnection with such Transfer.
"Notes" is defined in Section 1.
"Obligors" means, collectively, the Issuers andS$lbsidiary Guarantors.

"Officer's Certificate" means a certificate of anfge Financial Officer or of any other officer dfed Company or any Subsidiary, as the context
may require, whose responsibilities extend to thgext matter of such certificate.

"PBGC" means the Pension Benefit Guaranty Corpmratferred to and defined in ERISA or any sucaetsreto.

"Person" means an individual, partnership, corpomatimited liability company, association, joiménture, trust, unincorporated organizat
or a government or agency or political subdivisioareof.

"Plan" means an "employee benefit plan" (as definegkction 3(3) of ERISA) that is or, within theepeding five years, has been established
or maintained, or to which contributions are orthivi the preceding five years, have been madequined to be made, by any Issuer or any
ERISA Affiliate or with respect to which such Issue any ERISA Affiliate may have any liability.

"Preferred Stock" means any class of capital stdakcorporation that is preferred over any othass of capital stock of such corporation as
to the payment of dividends or the payment of anpant upon liquidation or dissolution of such cagimn.

"Priority Debt" means, as of any date, (without lizgiion) the sum of
(a) all outstanding Debt of any Subsidiary (otheamt an Issuer or a Subsidiary Guarantor, or DebhgfSubsidiary owing solely to the
Company or any Wholly-Owned Subsidiary) and (b)2sbt of any Issuer or any Subsidiary
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Guarantor secured by any Lien (other than Liengunthuses (a) through (e) and clauses (g) thréupbf Section 10.7).

"property" or "properties" means, unless othengisecifically limited, real or personal propertyasfy kind, tangible or intangible, choate or
inchoate.

"Property Reinvestment Application" means, withpes to any Transfer of property, the applicatibarmamount equal to the Net Proceeds
with respect to such Transfer to the acquisitiorsbbgh Person of operating assets of such Persmg@ferally similar nature (excluding, for
the avoidance of doubt, cash and cash equivalemd)of at least equivalent Fair Market Value hi property so Transferred, to be used in
the principal business of such Person as condircteediately prior to such Transfer or in a busingsserally related to such principal
business.

"PTE" is defined in Section 6.2(a).
"Purchasers" is defined in the introductory parpraf this Agreement.
"QPAM Exemption" means Prohibited Transaction CEassmption 84-14 issued by the United States Depart of Labor.

"Ratable Portion" means, in respect of any holdemy Note and any Transfer contemplated by thanifiein of Debt Prepayment
Application, an amount equal to the product of

(a) the Net Proceeds being offered to be appligddgpayment of Senior Debt, multiplied by

(b) a fraction the numerator of which is the outdiag principal amount of such Note and the denameinof which is the aggregate
outstanding principal amount of Senior Debt attihe of such Transfer determined on a consolidbtesis in accordance with GAAP.

"Required Holders" means, at any time, the holdées least a majority in principal amount of thetBs (without regard to Series) at the time
outstanding (exclusive of Notes then owned by then@any or any of its Affiliates).

"Responsible Officer" means any Senior Financidio®f and any other officer of any Issuer or anp$Sdiary Guarantor with responsibility
for the administration of the relevant portion loistAgreement.

"Securities Act" means the Securities Act of 1988amended from time to time.

Schedule B-9



"Senior Debt" -- means the Notes and any Debt@Qbmpany or its Subsidiaries that by its termeoisin any manner subordinated in right
of payment to any other unsecured Debt of the Compaany Subsidiary.

"Senior Financial Officer" means the chief finah@#icer, principal accounting officer, treasui@rcontroller of the Company or any
Subsidiary, as the context may require.

"Series" means any series of Notes issued undeAtiieement.
"Series A Notes" is defined in Section 1.

"Series B Notes" is defined in Section 1.

"Source" is defined in Section 6.2.

"Subsidiary" means, as to any Person, any corforadissociation or other business entity in whigthsPerson or one or more of its
Subsidiaries or such Person and one or more 8litsidiaries owns sufficient equity or voting ie&ts to enable it or them (as a group)
ordinarily, in the absence of contingencies, tatedemajority of the directors (or Persons perfoigrsimilar functions) of such entity, and any
partnership or joint venture if more than a 50%iiest in the profits or capital thereof is ownedshgh Person or one or more of its
Subsidiaries or such Person and one or more 8litsidiaries (unless such partnership can andatdésarily take major business actions
without the prior approval of such Person or onenore of its Subsidiaries). Unless the context mtise clearly requires, any reference to a
"Subsidiary" is a reference to a Subsidiary of@wenpany.

"Subsidiary Guarantee" is defined in Section 4.10.

"Subsidiary Guarantor" means any Subsidiary thateh@cuted and delivered the Subsidiary Guaramtde@ccession agreement thereto
pursuant to the provisions of this Agreement amd3bbsidiary Guarantee.

"Subsidiary Stock" means, with respect to any Rerde Capital Stock (or any options or warrantguochase stock, shares or other
Securities exchangeable for or convertible intelstar shares) of any Subsidiary of such Person.

"Successor Corporation” is defined in Section 10.2.

"Transfer" means, with respect to any Person, eamsaction in which such Person sells, conveyssteas or leases (as lessor) any of its
property, including, without limitation, any traesfor issuance of any Subsidiary Stock.
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For purposes of determining the application ofNle® Proceeds in respect of any Transfer, the Cognpey designate any Transfer as one or
more separate Transfers each yielding separat®fdeeeds. In any such case, (a) the Dispositione/al any property subject to each such
separate Transfer and (b) the amount of Consotidbi¢al Assets attributable to any property subjeeach such separate Transfer shall be
determined by rateably allocating the aggregatedition Value of, and the aggregate Consolida@talTAssets attributable to, all property
subject to all such separate Transfers to eachsepdrate Transfer on a proportionate basis.

"Transfer Prepayment Date" is defined in Sectiat{e.
"Transfer Prepayment Offer" is defined in Sectiof(8&).

"USA Patriot Act" means the Uniting and StrengtimgnAmerica by Providing Appropriate Tools Requitedntercept and Obstruct
Terrorism (USA PATRIOT ACT) Act of 2001 of the Uai States of America.

"Voting Stock" means, with respect to any Persapjtal stock (or other equity interests) of anysslar classes of a corporation, an
association or another business entity the holofendhich are ordinarily, in the absence of contimgies, entitled to vote in the election of
corporate directors (or individuals performing danifunctions) of such Person or which permit tbéers thereof to control the management
of such Person, including general partnership @stisrin a partnership and membership interestdimited liability company.

"Wholly-Owned Subsidiary" means, at any time, amp$Sdiary one hundred percent (100%) of all ofeéqaity interests (except directors'
qualifying shares) and voting interests of which awned by any one or more of the Company and tmepany's other Wholly-Owned
Subsidiaries at such time.
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EXHIBIT 1(a)

FORM OF 5.13% SERIES A SENIOR GUARANTEED NOTE
DUE SEPTEMBER 25, 2010

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECUREB ACT OF 1933, AS AMENDED (THE "SECURITIES ACTQR
ANY APPLICABLE SECURITIES LAWS OF THE STATES OF THENITED STATES, AND MAY NOT BE SOLD OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION @GR! APPLICABLE EXEMPTION THEREFROM.

CURTISSWRIGHT CORPORATION
CURTISSWRIGHT CONTROLS, INC.
METAL IMPROVEMENT COMPANY, INC.
CURTISSWRIGHT FLOW CONTROL CORPORATION
CURTISSWRIGHT FLOW CONTROL SERVICE CORPORATION

5.13% SERIES A SENIOR GUARANTEED NOTES DUE SEPTEMBER 25, 2010
No. RA-[ [Date] $| | PPN 23157# AA 7

FOR VALUE RECEIVED, each of the undersigned, CURSI®/RIGHT CORPORATION, a Delaware corporation (tbgetwith its
successors and assigns, the "Company"), CURTISSBMRICONTROLS, INC., a Delaware corporation (togetiéh its successors and
assigns, "C-W Controls"), METAL IMPROVEMENT COMPANYNC., a Delaware corporation (together with ilscessors and assigns,
"Metal"), CURTISS-WRIGHT FLOW CONTROL CORPORATIOIM,New York corporation (together with its successond assigns, "C-W
Flow") and CURTISS-WRIGHT FLOW CONTROL SERVICE CORRATION, a Delaware corporation (together withstecessors and
assigns "C-W Flow Control Service" and togethehwiite Company, C-W Controls, Metal and C-W Flovdividually, an "Issuer" and
collectively, the "Issuers"), hereby jointly andseeally promises to pay to

[ ] or registered assigagrincipal sum of

[ ] DOLLARS [($ )Baptember 25, 2010 with interest (computed orb#sis of a 360-day year of
twelve 30-day months) (a) on the unpaid balanceetifeat the rate of 5.13% per annum from the datedf, payable semiannually, on the
25th day of March and September in each year, coroimg with the March 25 or September 25 next sutiogethe date hereof, until the
principal hereof shall have become due and payahblt(b) to the extent permitted by law on any duerpayment (including any overdue
prepayment) of principal, any overdue payment tdrigst and any overdue payment of any Make-Wholewror Modified Make-Whole
Amount (each as defined in the Note Purchase Ageaeneferred to below), payable
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semiannually as aforesaid (or, at the option ofréggstered holder hereof, on demand), at a ratarmaum from time to time equal to the
greater of (i) 7.13% or (ii) 2% over the rate dkirest publicly announced by The Bank of New Yadaf time to time in New York, New
York as its "base" or "prime" rate.

Payments of principal of, interest on and any M#kesle Amount or Modified Make-Whole Amount with pect to this Note are to be made
in lawful money of the United States of Americalat address shown in the register maintained b thmapany for such purpose or at such
other place as the Issuers shall have designateditign notice to the holder of this Note as pd®d in the Note Purchase Agreement
referred to below.

This Note is one of a series of Series A SenioreBl@herein called the "Notes") issued pursuariidabdertain Note Purchase Agreement,
dated as of September 25, 2003 (as from time te imended, the "Note Purchase Agreement"), bettheeissuers and the respective
purchasers named therein and is entitled to theflhethereof. Each holder of this Note will be desal, by its acceptance hereof, (i) to have
agreed to the confidentiality provisions set farttsection 20 of the Note Purchase Agreement antb(have made the representation set
forth in Section 6.2 of the Note Purchase Agreement

This Note is a registered Note and, as providdtienrNote Purchase Agreement, upon surrender oNibtis for registration of transfer, duly
endorsed, or accompanied by a written instrumetraoffer duly executed, by the registered holéeedf or such holder's attorney duly
authorized in writing, a new Note for a like pripal amount will be issued to, and registered inrdme of, the transferee. Prior to due
presentment for registration of transfer, the Issueay treat the person in whose name this Natgistered as the owner hereof for the
purpose of receiving payment and for all other psgs, and the Issuers will not be affected by aiga to the contrary.

This Note is subject to optional prepayment, in lghar from time to time in part, at the times amdtbe terms specified in the Note Purchase
Agreement, but not otherwise.

If an Event of Default, as defined in the Note Piase Agreement, occurs and is continuing, the ip@hof this Note may be declared or
otherwise become due and payable in the manngre africe (including any applicable Make-Whole Ambar Modified Make-Whole
Amount) and with the effect provided in the Notedhase Agreement.

THIS NOTE SHALL BE CONSTRUED AND ENFORCED IN ACCORNCE WITH, AND THE RIGHTS OF THE PARTIES SHALL B
GOVERNED BY, THE LAW OF THE STATE OF NEW YORK EXCLDING CHOICE-OF-LAW PRINCIPLES OF THE LAW OF SUCH
STATE THAT WOULD
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REQUIRE THE APPLICATION OF THE LAWSOF A JURISDICTION OTHER THAN SUCH STATE.
CURTISSWRIGHT CORPORATION

By

Name:
Title:

CURTISSWRIGHT CONTROLS, INC.

By

Name:
Title:

METAL IMPROVEMENT COMPANY, INC.

By

Name:
Title:

CURTISSWRIGHT FLOW CONTROL CORPORATION

By

Name:
Title:

CURTISSWRIGHT FLOW CONTROL SERVICE
CORPORATION

By

Name:
Title:
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EXHIBIT 1(b)

FORM OF 5.74% SERIES B SENIOR GUARANTEED NOTE
DUE SEPTEMBER 25, 2013

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECUREB ACT OF 1933, AS AMENDED (THE "SECURITIES ACTQR
ANY APPLICABLE SECURITIES LAWS OF THE STATES OF THENITED STATES, AND MAY NOT BE SOLD OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION @GR! APPLICABLE EXEMPTION THEREFROM.

CURTISSWRIGHT CORPORATION
CURTISSWRIGHT CONTROLS, INC.
METAL IMPROVEMENT COMPANY, INC.
CURTISSWRIGHT FLOW CONTROL CORPORATION
CURTISSWRIGHT FLOW CONTROL SERVICE CORPORATION

5.74% SERIES B SENIOR GUARANTEED NOTESDUE SEPTEMBER 25, 2013
No. RE-[ | [Date] $] PPN 23157# AB 5

FOR VALUE RECEIVED, each of the undersigned, CURSI®/RIGHT CORPORATION, a Delaware corporation (tbgetwith its
successors and assigns, the "Company"), CURTISS@MRICONTROLS, INC., a Delaware corporation (togetiéh its successors and
assigns, "C-W Controls"), METAL IMPROVEMENT COMPANYNC., a Delaware corporation (together with ilscessors and assigns,
"Metal"), CURTISS-WRIGHT FLOW CONTROL CORPORATIOIM,New York corporation (together with its successond assigns, "C-W
Flow") and CURTISS-WRIGHT FLOW CONTROL SERVICE CORBRATION a Delaware corporation (together with il€sessors and
assigns, "C-W Flow Control Service" and togethehwiie Company, C-W Controls, Metal and C-W Flawdividually, an "Issuer" and
collectively, the "Issuers"), hereby jointly andsegally promises to pay to

[ ] or registered assigagrincipal sum of

[ ] DOLLARS [($ )Baptember 25, 2013 with interest (computed orb#sis of a 360-day year of
twelve 30-day months) (a) on the unpaid balanceetifeat the rate of 5.74% per annum from the datedf, payable semiannually, on the
25th day of March and September in each year, coroimg with the March 25 or September 25 next sutiogethe date hereof, until the
principal hereof shall have become due and payahbkt(b) to the extent permitted by law on any duerpayment (including any overdue
prepayment) of principal, any overdue payment tdrigst and any overdue payment of any Make-Wholewror Modified Make-Whole
Amount
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(each as defined in the Note Purchase Agreemeastreefto below), payable semiannually as afore@aicht the option of the registered
holder hereof, on demand), at a rate per annum fimento time equal to the greater of (i) 7.74%iQr2% over the rate of interest publicly
announced by The Bank of New York from time to timé&ew York, New York as its "base" or "prime" eat

Payments of principal of, interest on and any M#kesle Amount or Modified Make-Whole Amount with pect to this Note are to be made
in lawful money of the United States of Americalat address shown in the register maintained b thepany for such purpose or at such
other place as the Issuers shall have designateditign notice to the holder of this Note as pdmd in the Note Purchase Agreement
referred to below.

This Note is one of a series of Series B Senioebl¢herein called the "Notes") issued pursuarttdbdertain Note Purchase Agreement, ¢

as of September 25, 2003 (as from time to time @®enthe "Note Purchase Agreement”), between theets and the respective purchasers
named therein and is entitled to the benefits tifeEBach holder of this Note will be deemed, byaitseptance hereof, (i) to have agreed to the
confidentiality provisions set forth in Section @0the Note Purchase Agreement and (ii) to haveentlad representation set forth in Section
6.2 of the Note Purchase Agreement.

This Note is a registered Note and, as providdtienrNote Purchase Agreement, upon surrender oNitis for registration of transfer, duly
endorsed, or accompanied by a written instrumetraoifer duly executed, by the registered holéeedf or such holder's attorney duly
authorized in writing, a new Note for a like pripal amount will be issued to, and registered inrme of, the transferee. Prior to due
presentment for registration of transfer, the Issueay treat the person in whose name this Nategistered as the owner hereof for the
purpose of receiving payment and for all other psgs, and the Issuers will not be affected by aige to the contrary.

This Note is subject to optional prepayment, in lghar from time to time in part, at the times amdtbe terms specified in the Note Purchase
Agreement, but not otherwise.

If an Event of Default, as defined in the Note Piase Agreement, occurs and is continuing, the ip@hof this Note may be declared or
otherwise become due and payable in the manngre @frice (including any applicable Make-Whole Ambar Modified Make-Whole
Amount) and with the effect provided in the Notedhase Agreement.

THIS NOTE SHALL BE CONSTRUED AND ENFORCED IN ACCORNCE WITH, AND THE RIGHTS OF THE PARTIES SHALL B
GOVERNED BY, THE LAW OF THE STATE OF NEW YORK EXCLDING
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CHOICE-OF-LAW PRINCIPLESOF THE LAW OF SUCH STATE THAT WOULD REQUIRE THE APPLICATION OF THE
LAWSOF A JURISDICTION OTHER THAN SUCH STATE.

CURTISSWRIGHT CORPORATION

By

Name:
Title:

CURTISSWRIGHT CONTROLS, INC.

By

Name:
Title:

METAL IMPROVEMENT COMPANY, INC.

By

Name:
Title:

CURTISSWRIGHT FLOW CONTROL CORPORATION

By

Name:
Title:

CURTISS-WRIGHT FLOW CONTROL SERVICE
CORPORATION

By

Name:
Title:
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Exhibit 10.2

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECUREB ACT OF 1933, AS AMENDED (THE "SECURITIES ACTQR
ANY APPLICABLE SECURITIES LAWS OF THE STATES OF THENITED STATES, AND MAY NOT BE SOLD OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION @R APPLICABLE EXEMPTION THEREFROM



Exhibit 99.1

Company Press Release
SOURCE: Curtiss-Wright Corporation

Curtiss-Wright Announces Successful Completion @3@Million Debt Offering
Thursday September 25, 4:05 PM EDT

ROSELAND, N.J., Sep 25, 2003 /PRNewswire-First@e@I COMTEX/ -- Curtiss-Wright Corporation (NYSE: CWW.B), a diversified

global provider of highly engineered products aed/iges to the motion control, flow control and aléteatment industries, announced today
the successful completion of an offering of $200iam of senior notes (the "Notes"), consistingsdf25 million 5.74% senior notes due 2013
and $75 million 5.13% senior notes due 2010, inoffering exempt from the registration requiremesftthe Securities Act of 1933.

Curtiss-Wright intends to use the net proceedbd®fiffering to reduce outstanding indebtednessnuhéeCompany's revolving credit
facilities, to fund its ongoing strategic growtlapland for other general corporate purposes. Ked finterest cost of the Notes is greater than
the current variable rate revolving credit fac#tj and thus will initially result in higher intsteexpense, which will negatively impact
earnings. However, by locking in long-term fixederest rates that are at historical lows, the Camgxpects to reduce its exposure to
variable short-term rates which may rise signiftbanver time. This offering is in line with the @gany's belief that the potential risk of
increased interest rates far exceeds the potdatiéirther interest rate declines.

The Notes were offered and sold to institutionairadited investors in a private placement thatitjadlfor exemption from registration unc
the Securities Act of 1933, as amended (the "SeesiAct"). The Notes will not be registered fosate under the Securities Act and may not
be offered or sold absent such registration omguiGable exemption from the registration requiraiseof the Securities Act and applicable
state securities laws.



Exhibit 99.1

Martin R. Benante, Chairman and CEO of Curtiss-Wrigtated "We are very pleased with the tremendesfsonse we received for this Note
offering and our opportunity to take advantagentéiiest rates that are at the lowest level in fgelgrs. Due to exceptionally strong demand
for Curtiss-Wright's offering it was increased 0% million from $150 million originally sought. T$offering expanded our Company's
access to alternative capital markets and sigmifigancreased our overall debt capacity, allowirsgto continue to pursue our corporate
growth strategies. Although the Notes will resalhigher interest cost in the short term, we belithat this issuance will benefit our
stockholders over the long term and more closefynadur capital structure with our overall corperatrategy.”

This press release does not constitute an offeelt@r the solicitation of an offer to buy the Mstnor shall there be any sale of the Notes in
any state in which any such offer, solicitatiorsate would be unlawful prior to the registrationgolification under the securities laws of
such state, and is issued pursuant to Rule 135eruhd Securities Act.

About Curtiss-Wright

Curtiss-Wright Corporation is a diversified compdmadquartered in Roseland, New Jersey. The Congesigns, manufactures and
overhauls products for motion control and flow eohapplications and additionally is a providemoétal treatment services. The firm
employs approximately 4,300 people. More informatio Curtiss-Wright can be found on the Internethatv.curtisswright.com.

About the Centennial Celebration of Flight

On December 17, 1903, amid the sand dunes of Kityk, North Carolina, man's quest for powered flighcame a reality when a small
fabric and wood craft know as the Wright Flyer usigein the aviation age. The team behind this ldggnevent, Orville and Wilbur Wright,
along with aircraft designer Glenn Curtiss, gavéhitio a new industry and founded Curtiss-Wrightfi@woation, today a multinational
provider of metal treatment, motion control andwvloontrol systems for the aerospace and defensestinels. For more information about the
Centennial Celebration of Flight, visit www.curtigsght.com/centennial.asp.
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Exhibit 99.1

Forward-looking statements in this release are npadguant to the Safe Harbor provisions of the@®eBecurities Litigation Reform Act of
1995. Such forward-looking statements are subgecettain risks and uncertainties that could caaseal results to differ materially from
those expressed or implied. Readers are cautiootett) place undue reliance on these forward-lookiagements, which speak only as of the
date hereof. Such risks and uncertainties inclbdeare not limited to: a reduction in anticipateders; an economic downturn; changes in
competitive marketplace and/or customer requirem@nthange in government spending; an inabilifysidorm customer contracts at
anticipated cost levels; and other factors thaegaly affect the business of aerospace, defensgamting, marine, and industrial companies.
Please refer to the Company's current SEC filimggeuthe Securities and Exchange Act of 1934, anded, for further information.

This press release and additional information &lable at www.curtiss-wright.com and www.portfgirocom.
SOURCE Curtiss-Wright Cor poration

CONTACT: Glenn Tynan, +1-973-597-4700, gtynan@ cwamurtisswright.com; or Paul Holm, pholm@ portfoliagom, & Matthew Karsh,
+1-212-736-9224, mkarsh@portfoliopr.com

URL: http://www.curtisswright.com http://www.prnewge.com

Copyright (C) 2003 PR Newswire. All rights reserved
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