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Item 8.01 Other Events

On December 1, 2005, the Company completed tharnssuand sale of $150,000,000 in 5.51% Series @iS8naranteed Notes
(“the Notes”) pursuant to a Note Purchase Agreeraptdred into the same date (2005 Note Purchaseefygent”), with J.P. Morgan
Securities Inc., as Placement Agent for the Compa@hg Senior Notes consisted of a single 12 yebetmaturity, which is unsecured. The
Senior Notes rangari passu in right of repayment with the Company’s other seninsecured indebtedness. Curtiss-Wright inteodsé the
net proceeds of the offering to reduce outstantlidgbtedness under the Company's revolving cradilities, to fund its ongoing strategic
growth plan and for other general corporate purpose

The Notes were offered and sold to institution@radited investors in a private placement thatitjadlfor exemption from
registration under the Securities Act. The Notdswait be registered for resale under the Secsrifiet and may not be offered or sold absent
such registration or an applicable exemption fromregistration requirements of the Securitiesakat applicable state securities laws.

The Notes contain customary affirmative covenantsduding, without limitation, corporate existenaed power, compliance with
laws, maintenance of insurance, maintenance ofepties, payment of taxes, addition of subsidiargrgators, and furnishing of quarterly ¢
annual financial statements, quarterly compliarertifcates, and notices and other information. Nates also contain customary restrictive
covenants, including, without limitation, restramis on the following: subsidiary indebtedness; otidations; mergers, liquidation,
dissolution; sale of assets; liens and encumbraoasingent obligations; new subsidiaries, acdioiss; sale and leaseback transactions;
conduct of business; transactions with subsidiasleareholders and affiliates; amendments to catpatocuments; and change in fiscal year.

The 2005 Note Purchase Agreement also containsdialacovenants, including, without limitation, @nants pertaining to the
following:

Limitation on Consolidated Debthe Company will not permit the ratio of ConsoligihiDebt to Consolidated Total Capitalization,
in each case as of the last day of each fiscateuaf the Company, to be greater than 0.60 to.10@

Minimum Consolidated Net WortfThe Company will not, at any time, permit Consai@thNet Worth to be less than the sum of (a)
$403,223,000, plus (b) an amount equal to 50%sdddgregate Consolidated Net Income (but onlypibsitive number) for each completed
fiscal quarter of the Company at such time endimgafter September 30, 2005.

The Notes contain customary events of defaultuiiolg, without limitation, failure to make paymemthen due; breach of
representations and warranties; default in any maweor agreement set forth in the 2005 Note Pgeeidgreement after any applicable grace
period; cross default to occurrence of a defautiteiver or not resulting in acceleration) under aifmer agreement governing indebtedness in
excess of $20,000,000 of the Borrower or any ddilissidiaries; events of bankruptcy; the occurrei@ne or more unstayed or undischai
judgments or attachments in excess of $20,000di68plution; the occurrence of a termination eventhe failure to maintain minimu
funding standards in any ERISA based plans. Th& Zh@dit Agreement also includes customary prowsigrotecting the Lenders against
increased costs or loss of yield resulting fromngjes in reserve, tax, capital adequacy and otlgeiireaments of law and from the imposition
of or changes in withholding or other taxes (inahgdappropriate gross-up provisions).

The form of the 2005 Note Purchase Agreement&shéd to this filing as Exhibit 10.1




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

Curtiss-Wright Corporation
(Registrant

Date: December 5, 20( By: /s/ Glenn E. Tynal
Vice President Finance and CFO
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CURTISS-WRIGHT CORPORATION
CURTISS-WRIGHT CONTROLS, INC.
METAL IMPROVEMENT COMPANY, LLC
CURTISS-WRIGHT FLOW CONTROL CORPORATION
CURTISS-WRIGHT FLOW CONTROL SERVICE CORPORATION

$150,000,000

5.51% Series C Senior Guaranteed Notes due DecemBed. 7

NOTE PURCHASE AGREEMENT

Dated as of December 1, 2005

AUTHORIZATION OF NOTES

SALE AND PURCHASE OF NOTES

CLOSING

CONDITIONS TO CLOSING

4.1.

4.2.

4.3.

4.4.

4.5.
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Performance; No Default
Compliance Certificates
Opinions of Counsel

Purchase Permitted By Applicable Law, etc 4
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Proceedings and Documents

REPRESENTATIONS AND WARRANTIES OF THE ISSUERS

(2]
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5.5. Financial Statements

5.6. Compliance with Laws, Other Instruments, etc
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5.14. Use of Proceeds; Margin Regulations
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5.16. Foreign Assets Control Regulations, etc 11

5.17.

Status under Certain Statutes
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5.18.

Pari Passu Ranking

REPRESENTATIONS OF THE PURCHASERS

6.1.

6.2.

Purchase for Investment
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INFORMATION AS TO COMPANY

7.1.

7.2.

7.3.

Financial and Business Information
Officer’s Certificate

Inspection
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8.1.

8.2.
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8.4.
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8.6.
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8.8.
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Optional Prepayments with Mak&hole Amount
Prepayment of Notes Upon Change in Control
Offer to Prepay upon the Sale of Certain Assets
Allocation of Partial Prepayments

Maturity; Surrender, etc

Purchase of Notes

Make-Whole Amount; Modified Mak&vhole Amount

AFFIRMATIVE COVENANTS

9.1.

9.2.

9.3.

9.4.

9.5.

9.6.

Compliance with Law

Insurance
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Additional Subsidiary Guarantors

NEGATIVE COVENANTS
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12.

13.

14.

15.

16.

10.1. Transactions with Affiliates
10.2. Mergers and Consolidations
10.3. Sale of Assets

10.4. Limitation on Consolidated Debt
10.5. Limitation on Priority Debt

10.6. Minimum Consolidated Net Worth
10.7. Limitation on Liens

10.8. Nature of Business

10.9. Material Subsidiaries

EVENTS OF DEFAULT

REMEDIES ON DEFAULT, ETC

12.1.  Acceleration

12.2. Other Remedies

12.3. Rescission

12.4. No Waivers or Election of Remedies, Expenses, etc

REGISTRATION; EXCHANGE; SUBSTITUTION OF NOTES

13.1. Registration of Notes

13.2. Transfer and Exchange of Notes
13.3. Replacement of Notes
PAYMENTS ON NOTES

14.1. Place of Payment

14.2. Home Office Payment
EXPENSES, ETC

15.1. Transaction Expenses

15.2.  Survival

SURVIVAL OF REPRESENTATIONS AND WARRANTIES; ENTIREBGREEMENT
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17. AMENDMENT AND WAIVER

17.1. Requirements

A}

17.2. Solicitation of Holders of Notes z

17.3. Binding Effect, etc

17.4. Notes held by the Issuers, etc ¢
18. NOTICES
19. REPRODUCTION OF DOCUMENTS 4
20. CONFIDENTIAL INFORMATION z
21. SUBSTITUTION OF PURCHASER Z
22. MISCELLANEOUS

22.1. Successors and Assigns

22.2. Payments Due on NoBusiness Days

22.3. Severability

22.4. Construction

22.5. Counterparts

22.6. Governing Law

SCHEDULES AND EXHIBITS

SCHEDULE A -- Information Relating to Purchase
SCHEDULE B -- Defined Terms

SCHEDULE 3 -- Payment Instructions at Closil
SCHEDULE 4.¢ -- Changes in Corporate Structt
SCHEDULE 5.3 - Disclosure Material

SCHEDULE 5.4 -- Subsidiaries of the Company; Ownership of SubsydStock
SCHEDULE 5.5 -- Financial Statemen

SCHEDULE 5.8 -- Certain Litigation

SCHEDULE 5.1C -- Title to Property

SCHEDULE 5.11 - Licenses, Permits, Et

SCHEDULE 5.12 -- ERISA Affiliates, Employee Benefit Plai
SCHEDULE 5.15 - Existing Debt

EXHIBIT 1 - Form of 5.51% Series C Senior Guarahié¢ete due December 1, 2(



EXHIBIT 4.4(a) -- Form of Opinion of Special Counselfioe Issuers and the Subsidiary Guaral

EXHIBIT 4.4(b) -- Form of Opinion of Associate General Counsel to
Issuers and Subsidiary Guarantors

EXHIBIT 4.4(c) -- Form of Opinion of Special Counsel for the Purcha

EXHIBIT 4.10 -- Form of Subsidiary Guarantee

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

4 Becker Farm Road
Roseland, New Jersey 07068

5.51% Series C Senior Guaranteed Notes due Decemlder2017
December 1, 20(

To Each Of The Purchasers Listed In
The Attached Schedule A (théPtrchasers”):

Ladies and Gentlemen:

CURTISS-WRIGHT CORPORATION , a Delaware corporation (together with its sucsess&nd assigns, the Company "),
CURTISS-WRIGHT CONTROLS, INC ., a Delaware corporation (together with its susoes and assigns,C-W Controls ), METAL
IMPROVEMENT COMPANY, LLC , a Delaware limited liability company (togetherthviits successors and assignsMetal "),
CURTISS-WRIGHT FLOW CONTROL CORPORATION , a New York corporation (together with its sucogssand assigns, C-W
Flow ") and CURTISS-WRIGHT FLOW CONTROL SERVICE CORPORATION , a Delaware corporation (together with its sucoes
and assigns, C-W Flow Control Service” and together with the Company, C-W Controls, Matad C-W Flow, individually, an “Issuer”
and collectively, the tssuers”), hereby jointly and severally agree with the éhasers as follows:

1. AUTHORIZATION OF NOTES.

The Issuers will authorize the joint and seversdigce and sale of $150,000,000 aggregate priranpalint of their joint and seve
5.51% Series C Senior Guaranteed Notes due DecemBéd7 (including any amendments, restatementsaalifications from time to tim
the “Notes”, such term to include any such notes issued in gutish therefor pursuant to Section 13 of this égment). The Notes shall
substantially in the form set out in Exhibit 1, lvguch changes thereto, if any, as may be approye¢lde Purchasers and the Issuers. Ce¢
capitalized terms used in this Agreement are ddfinéSchedule B; references to a “Schedule” orkxhibit” are, unless otherwise specifi
to a Schedule or an Exhibit attached to this Agresm

2. SALE AND PURCHASE OF NOTES.

Subject to the terms and conditions of this Agresimthe Issuers will issue and sell to each Puethasd each Purchaser \
purchase from the Issuers, at the Closing provfdeth Section 3, Notes in the principal amountafied opposite such Purchaseriame i
Schedule A at the purchase price of 100% of thecjpal amount thereof. The Purchaseaskligations hereunder are several and not
obligations and no Purchaser shall have any ligti any Person for the performance or non-peréarce by any other Purchaser hereunder.

3. CLOSING.

The sale and purchase of the Notes to be purctigsedch of the Purchasers shall occur at the sfiadéeBingham McCutchen LL
399 Park Avenue, New York, NY 10022, at 10:00 al@cal time, at a closing (th* Closing ") on December 1, 2005 or on such o



Business Day thereafter on or prior to DecembefB05 as may be agreed upon by the Issuers atltichasers. At the Closing
Issuers will deliver to each Purchaser the Noteset@urchased by such Purchaser in the form ofiglesNote (or such greater numbe
Notes in denominations of at least $250,000 as Suchhaser may request) dated the date of ther@l@sid registered in such Purchis
name (or in the name of its nominee), against dgliloy such Purchaser to the Issuers or their asfléanmediately available funds in 1
amount of the purchase price therefor as direcyetthd Issuers in Schedule 3. If at the Closingl$seers shall fail to tender such Notes to
Purchaser as provided above in this Section 3ngpro&the conditions specified in Section 4 shall have been fulfilled to each Purchaser’
satisfaction, such Purchaser shall, at its electerrelieved of all further obligations under tAigreement, without thereby waiving any ric
each such Purchaser may have by reason of suarefail such nonfulfillment.

4. CONDITIONS TO CLOSING.

Each Purchases’obligation to purchase and pay for the Notesetaeddd to it at the Closing is subject to the flrifent to each su
Purchaser’s satisfaction, prior to or at the Clgsof the following 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 Issuer shall have performed and complied wittagreements and conditions contained in thiseBgrent required to
performed or complied

with by it prior to or at the Closing and after igig effect to the issue and sale of the Notes tardapplication of the proceeds therec
contemplated by Section 5.14) no Default or Evémefault shall have occurred and be continuing.

4.3. Compliance Certificates.

(@) Issuers Officer's Certificate. Each of the Issuers shall have delivered to €aobhaser an Offices’Certificate, dated tl
date of the Closing, certifying that the conditi@pcified in Sections 4.1, 4.2 and 4.9 have bekitidd.

(b) Subsidiary Guarantor©fficer's Certificate. Each of the Subsidiary Guarantors shall haveveliedd to each Purchasel
Officer’s Certificate, dated the date of the Closing, fyéntj that (i) the representations and warrantigstained in the Subsidiary Guarar
are true on and as of the Closing with the samecetiis if made on that date and (ii) that such 8igyy Guarantor has performed :
complied with all agreements and conditions com@im the Subsidiary Guarantee required to be pedd or complied with by su
Subsidiary Guarantor prior to or at the Closing.

(c) Issuets Secretars Certificates Each of the Issuers shall have delivered to ®achhaser a certificate certifying as to
resolutions attached thereto and other corporabeegdings relating to the authorization, executow delivery of the Notes and t
Agreement.

(d) Subsidiary GuarantorSecretarys Certificate. Each of the Subsidiary Guarantors shall havereledd to each Purchase
certificate certifying as to the resolutions atedhhereto and other corporate proceedings reléditige authorization, execution and deli
of the Subsidiary Guarantee by such Subsidiary &uer.

4.4, Opinions of Counsel.

Each Purchaser shall have received opinions in famchsubstance satisfactory to it, dated the datieeoClosing (a) from Satterl
Stephens Burke & Burke LLP, special counsel forlgseiers and Subsidiary Guarantors, substantialthé form set forth in Exhibit 4.4
and covering such other matters incident to sumfstictions as the Purchasers or their counsel @agpmably request (and the Issuers he
instruct such counsel to deliver such opinion teheRurchaser), (b) from the Associate General Gaufts the Issuers and Subsidi
Guarantors substantially in the form set forth ihibit 4.4(b) and covering such other matters ianidto such transactions as the Purch
or their counsel may reasonably request and (¢ fBingham McCutchen LLP, the Purchasespecial counsel in connection with s
transactions, substantially in the form set fortficikhibit 4.4(c) and

covering such other matters incident to such tretitsas as the Purchasers may reasonably request.

4.5. Purchase Permitted By Applicable Law, ett.



On the date of the Closing each Purchaser’s puecbfslotes shall () be permitted by the laws and regulations of gadhdictior
to which it is subject, without recourse to prosiss (such as Section 1405(a)(8) of the New Yorlurasce Law) permitting limite
investments by insurance companies without reginicis to the character of the particular investimgii ) not violate any applicable law
regulation (including, without limitation, Regulati T, U or X of the Board of Governors of the Fed&eserve System) and ()iinot subjec
such Purchaser to any tax, penalty or liabilityemdr pursuant to any applicable law or regulatishich law or regulation was not in eff
on the date hereof. If so requested, each Purclshs#irhave received Officex’Certificates from each Issuer and each Subsidagrantc
certifying as to such matters of fact as it maysoeably specify to enable such Purchaser to determhether such purchase is so permitted.

4.6. Sale of Other Notes.

Contemporaneously with the Closing, the Issuerdl Sledl to each Purchaser and each Purchaser phethase the Notes to
purchased by it at the Closing as specified in 8cleeA.

4.7. Payment of Special Counsel Fet.

Without limiting the provisions of Section 15.1gtkssuers shall have paid on or before the Clodiageasonable fees, charges
disbursements of the Purchasesgécial counsel referred to in Section 4.4(c) eodhtent reflected in a statement of such courselared t
the Issuers at least one Business Day prior t€tosing.

4.8. Private Placement Number.

A Private Placement Number issued by Standard &'B&@USIP Service Bureau (in cooperation with theugiges Valuation Offic
of the National Association of Insurance Commissish shall have been obtained for the Notes.

4.9. Changes in Corporate Structure.
Except as specified in Schedule 4.9, no Obligotl $taave changed its jurisdiction of incorporationarganization or been a party

any merger or consolidation and shall not have eebed to all or any substantial part of the litib#i of any other entity, at any ti
following the date of the most recent financiatataents referred to in Schedule 5.5.

4.10. Subsidiary Guarantee.

Each Subsidiary Guarantor shall have executed alideded to the Purchasers a guarantee agreensemigya be amended, reste
or modified from time to time, the “Subsidiary Gaatee”), in the form of Exhibit 4.10.

4.11. Offeree Letters.

Each of J.P. Morgan Securities Inc. and SunTrugit&8laMarkets, Inc. shall have delivered to eadués, their counsel, each of
Purchasers and the Purchasesecial counsel an offeree letter, each in form suiostance satisfactory to each Purchaser andssoert
confirming the manner of the offering of the NobgsJ.P. Morgan Securities Inc. and SunTrust Captalkets, Inc..

4.12. Proceedings and Documents

All corporate and other proceedings in connectidth wthe transactions contemplated by this Agreenasrdt all documents a
instruments incident to such transactions shalsdtésfactory to each Purchaser and its specialssuand each Purchaser and its sp
counsel shall have received all such counterpégtnais or certified or other copies of such docatseas such Purchaser or its counsel
reasonably request.

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, valalisting and in good standing under the laws efalvare, and is duly qualifi
as a foreign corporation and is in good standingedch jurisdiction in which such qualification isquired by law, other than thc
jurisdictions as to which the failure to be so éfied or in good standing would not, individually im the aggregate, reasonably be expect
have a Material Adverse Effect. The Company hasctrporate power and authority to own or hold urldase the properties it purport:
own or hold under lease, to transact the busiriéssnisacts and proposes to transact, to execdtdeliver the Financing Documents to wt
it is a party and to perform the provisions her@ud thereof



5.2. Authorization, etc .

(@) This Agreement and the Notes have been duly autharby all necessary corporate or limited liabilitympany, &
applicable, action on the

part of each Issuer, and this Agreement constititad upon execution and delivery thereof each Nalieconstitute, a legal, valid ai
binding obligation of each Issuer enforceable agfasuch Issuer in accordance with its terms, exagtch enforceability may be limited
(i) applicable bankruptcy, insolvency, reorganiaatimoratorium or other similar laws affecting #vgorcement of creditorsights generall
and (ii) general principles of equity (regardlegsvbether such enforceability is considered in@cpeding in equity or at law).

(b) The Subsidiary Guarantee has been duly authorigedllbnecessary corporate action on the part ohe&gbsidiar
Guarantor, and the Subsidiary Guarantee constitutiegal, valid and binding obligation of each Sdiasy Guarantor enforceable aga
each Subsidiary Guarantor in accordance with itageexcept as such enforceability may be limitgdibapplicable bankruptcy, insolven
reorganization, moratorium or other similar lawgeefing the enforcement of creditonsghts generally and (ii) general principles of &g
(regardless of whether such enforceability is ader®d in a proceeding in equity or at law).

5.3. Disclosure.

The Company, through its agents, J.P. Morgan Sesutinc. and SunTrust Capital Markets, Inc., haelivdred to each Purchase
copy of a Private Placement Memorandum, dated Nbeen2005 (the Memorandum "), relating to the transactions contemplated he
Except as disclosed in Schedule 5.3, this AgreegntieatMemorandum, the documents, certificates loerotvritings identified in Schedule !
and the financial statements listed in Scheduletaken as a whole, do not contain any untrue rsi@té of a material fact or omit to state
material fact necessary to make the statementsither light of the circumstances under which thresre made not misleading. Excep
disclosed in the Memorandum or as expressly destrilh Schedule 5.3, or in one of the documentgificates or other writings identifie
therein, or in the financial statements listed ah&lule 5.5, since December 31, 2004, there has eehange in the financial conditi
operations, business or properties of the Compargng of its Subsidiaries except changes that iddally or in the aggregate would |
reasonably be expected to have a Material AdveifsetE

5.4. Organization and Ownership of Shares of Subsidiarie.
@ Schedule 5.4 is (except as noted therein) a compled correct list of the CompasySubsidiaries, showing, as to €

Subsidiary, the correct name thereof, the jurigoiicof its organization, and the percentage ofehaf each class of its capital stock or sir
equity interests outstanding owned by the Compadyemch other Subsidiary.

(b) All of the outstanding shares of capital stockiamigr equity interests of each Subsidiary showisahedule 5.4 as bei
owned by the Company and its Subsidiaries have bakdly issued, are fully paid and nonassessabt are owned by the Company
another Subsidiary free and clear of any Lien (pkes otherwise disclosed in Schedule 5.4).

(©) Each Subsidiary identified in Schedule 5.4 is goaation or other legal entity duly organized, gbliexisting and in goc
standing under the laws of its jurisdiction of angation, and is duly qualified as a foreign cogimm or other legal entity and is in gc
standing in each jurisdiction in which such quahfion is required by law, other than those judsdins as to which the failure to be
qualified or in good standing would not, individlyabr in the aggregate, reasonably be expectedve b Material Adverse Effect. Each s
Subsidiary has the corporate or other power anloaityy to own or hold under lease the propertigsuitports to own or hold under lease
transact the business it transacts and propostartsact, and to execute and deliver the FinanDioguments to which it is a party, anc
perform the provisions hereof and thereof.

(d) No Subsidiary is a party or otherwise subject ty Bgal restriction or any agreement (other thas Agreement, tt
agreements listed on Schedule 5.4 and customaitafions imposed by corporate law statutes) restgahe ability of such Subsidiary to
dividends out of profits or make any other simithstributions of profits to any Obligor or any afich Obligors Subsidiaries that ow
outstanding shares of capital stock or similar gguaterests of such Subsidiary.

5.5. Financial Statements.

The Company has delivered to each Purchaser copi#ise financial statements of the Company andSiibsidiaries listed ¢
Schedule 5.5. All of said financial statementsl@iding in each case the related schedules and)rfaidy present in all material respects
consolidated financial position of the Company #&sdSubsidiaries as of the respective dates specifi such Schedule and the consolid
results of their operations and cash flows forrspective periods so specified and have been ge@fraaccordance with GAAP consistel
applied throughout the periods involved exceptetsfarth in the notes thereto (subject, in the ocafsany interim financial statements,
normal year-end adjustments).



5.6. Compliance with Laws, Other Instruments, etc.

The execution, delivery and performance by eadheissuers and each Subsidiary Guarantor, asaeemay be, of this Agreeme
the Notes and the Subsidiary Guarantee will not@aravene, result in any breach of, or constidutiefault under, or result in the creatio
any Lien in respect of

any property of the Company or any Subsidiary undey indenture, mortgage, deed of trust, loanclmse or credit agreement, le
corporate charter or bigws, operating agreement or any other Materiatagent or instrument to which the Company or arlysiliary it
bound or by which the Company or any Subsidiargror of their respective properties may be boundffected, (b) conflict with or result
a breach of any of the terms, conditions or prowisiof any order, judgment, decree, or ruling of aaurt, arbitrator or Governmen
Authority applicable to the Company or any Subsidiar (c) violate any provision of any statute aher rule or regulation of al
Governmental Authority applicable to the Companywigy Subsidiary.

5.7. Governmental Authorizations, etc.

No consent, approval or authorization of, or registn, filing or declaration with, any Governmdnfsuthority is required i
connection with the execution, delivery or perfonoa by (a) the Issuers of this Agreement or theebland (b) each Subsidiary Guarantt
the Subsidiary Guarantee, except that the Issuays at their option, file a notice on Form D wittetSecurities and Exchange Commission.

5.8. Litigation; Observance of Statutes and Orders.

@) Except as disclosed in Schedule 5.8, there arectiona, suits or proceedings pending or, to thewktadge of th
Company, threatened against or affecting the Comparany Subsidiary or any property of the Companyny Subsidiary in any court
before any arbitrator of any kind or before or by a&overnmental Authority that, individually or the aggregate, would reasonably
expected to have a Material Adverse Effect.

(b) Neither the Company nor any Subsidiary is in defantler any order, judgment, decree or ruling of @ourt, arbitrator ¢
Governmental Authority or is in violation of any@igable law, ordinance, rule or regulation (inéhgl without limitation Environment
Laws or the USA Patriot Act) of any Governmentaktarity, which default or violation, individuallyran the aggregate, would reasonabl
expected to have a Material Adverse Effect.

5.9. Taxes.

The Issuers and their Subsidiaries have filedralbine tax returns that are required to have béed ifi any jurisdiction, and ha
paid all taxes shown to be due and payable on siains and all other taxes and assessments payalihem, to the extent such taxes
assessments have become due and payable and thefipriegave become delinquent, except for any tardsagsessments (a) the amoul
which is not individually or in the aggregate Madtor (b) the amount, applicability or validity @fhich is currently being contested in g
faith by appropriate proceedings and with respeethich the affected Issuer or Subsidiary, as s enay be, has

established adequate reserves in accordance withPGAhe Federal income tax liabilities of the Issuand their Subsidiaries which h
filed a Federal income tax return or were included consolidated Federal income tax return hawn liketermined by the Internal Reve
Service and paid for all fiscal years up to anduding the fiscal year ended December 31, 2001.

5.10. Title to Property; Leases.

Except as disclosed on Schedule 5.10, each ofsgeeils and their Subsidiaries have good and <iffiditle to their respecti
Material properties, including all such propertieflected in the most recent audited balance stedetred to in Section 5.5 or purportec
have been acquired by any of the Issuers or angidiaby after said date (except as sold or otherwlisposed of in the ordinary courst
business), in each case free and clear of Liensilted by this Agreement. All Material leases aadid and subsisting and are in full fo
and effect in all material respects.

5.11. Licenses, Permits, et..

Except as disclosed in Schedule 5.11, each of dbeets and their Subsidiaries own or possesscalhdes, permits, franchis
authorizations, patents, copyrights, service mdrkkslemarks and trade names, or rights theretbatiedViaterial, and, to the knowledge of
Issuers, none of such licenses, permits, franchagthorizations, patents, copyrights, service smanlkademarks and trade names, or r
with respect thereto conflict with the rights ohets, except for those conflicts that, individuallyin the aggregate, would not have a Mat
Adverse Effect



5.12. Compliance with ERISA..

(@) Each Issuer and each ERISA Affiliate have operated administered each Plan in compliance with @llliaable law
except for such instances of noncompliance as havessulted in and could not reasonably be exgdoteesult in a Material Adverse Effe
None of the Issuers nor any ERISA Affiliate hasuimed any liability pursuant to Title | or IV of EBA or the penalty or excise tax provisi
of the Code relating to employee benefit plansd@sed in section 3 of ERISA), and no event, teai®n or condition has occurred or ex
that would reasonably be expected to result initleerrence of any such liability by any of the lsssior any ERISA Affiliate, or in tl
imposition of any Lien on any of the rights, prajes or assets of any of the Issuers or any ERIS#ae, in either case pursuant to Title |
IV of ERISA or to such penalty or excise tax prowiss or to section 401(a)(29) or section 412 of@wele, other than such liabilities or Lir
as would not be individually or in the aggregatetdvial.

(b) The present value of the aggregate benefit liadslitnder each of the Plans (other than Multiemgid®lans), determin
as of the end of such

Plan’'s most recently ended plan year on the bdsthepactuarial assumptions specified for fundingppses in such Plas’'most recel
actuarial valuation report, did not exceed the egate current value of the assets of such Planaddle to such benefit liabilities by more t|
$40,000,000 in the aggregate for all such Plans. t€hm “benefit liabilities " has the meaning specified in section 4001 of ER4BA th
terms “current value " and “ present value” have the meaning specified in section 3 of ERISA.

(c) None of the Issuers or their ERISA Affiliates hamurred withdrawal liabilities (and none is subjéatcontinger
withdrawal liabilities) under section 4201 or 4268 ERISA in respect of Multiemployer Plans thatiindually or in the aggregate ¢
Material.

(d) The expected postretirement benefit obligationdidained as of the last day of the Companylost recently ended fis
year in accordance with Financial Accounting StadsldBoard Statement No. 106, without regard toillisds attributable to continuatic
coverage mandated by section 4980B of the Codieo€ompany and its Subsidiaries is not Material.

(e) The execution and delivery of this Agreement ang igsuance and sale of the Notes hereunder wilimative an
transaction that is subject to the prohibitionse€tion 406 of ERISA or in connection with whicltaa could be imposed pursuant to sec
4975(c)(1)(A)-D) of the Code. The representation by the Issuettheé first sentence of this Section 5.12(e) is enedreliance upon al
subject to the accuracy of the Purchasesgiesentation in Section 6.2 as to the sourcésediunds to be used to pay the purchase pridee
Notes to be purchased by such Purch

0] Schedule 5.12 sets forth all ERISA Affiliates aid‘@anployee benefit plans” maintained by the Issu@r any “affiliate”
thereof) or in respect of which the Notes couldstibnte an “employer security” (mployee benefit plan’ has the meaning specified
section 3 of ERISA, ‘affiliate ” has the meaning specified in section 407(d) of BRa&d section V of the Department of Labor Proleit
Transaction Exemption 95-60 (60 FR 35925, JulylB®5) and ‘employer security” has the meaning specified in section 407(d) of BRI

5.13. Private Offering by the Issuers.

None of the Issuers nor anyone acting on behadihgfof them has offered the Notes or any similausges for sale to, or solicit
any offer to buy any of the same from, or othervapproached or negotiated in respect thereof witkl,Person other than the Purchaser:
not more than 55 othénstitutional Investors (as defined in clause (chhe definition of such term), each of which hasb offered the Not
at a private sale for investment. None of the Issner anyone acting on behalf of any of them hken, or will

take, any action that would subject the issuancsate of the Notes to the registration requirementSection 5 of the Securities Act. 1
representations and warranties of the Issuersarséicond sentence of this Section 5.13 are maeidiamce upon and subject to the accu
and completeness of the Purchasers’ representaimhwarranties set forth in Section 6.1 hereof.

5.14. Use of Proceeds; Margin Regulation.

The Issuers will apply the proceeds of the sal¢hef Notes for general corporate purposes of thgetssand their Subsidiari
including repaying existing indebtedness of thedss and their Subsidiaries. No part of the prosdemn the sale of the Notes hereunder
be used, directly or indirectly, for the purposebofying or carrying any margin stock within the mieg of Regulation U of the Board
Governors of the Federal Reserve System (12 CFR, 22¥or the purpose of buying or carrying or freglin any securities under st
circumstances as to involve any Issuer in a violatf Regulation X of said Board (12 CFR 224) oiirteolve any broker or dealer ir
violation of Regulation T of said Board (12 CFR 22@argin stock does not constitute more than 1%hefvalue of the consolidated asse
the Issuers and their Subsidiaries and the Issiceret have any present intention that margin switlkconstitute more than 1% of the va
of such assets. As used in this Section, the témmasgin stock” and “purpose of buying or carryingfiall have the meanings assigned to |
in said Regulation L



5.15. Existing Debt.

Except as described therein, Schedule 5.15 setis foicomplete and correct list of each issue oftDhthe Issuers and th
Subsidiaries the outstanding principal amount ofcivrexceeds $1,000,000 as of November 17, 2006e sivhich date there has beer
Material change in the amounts, interest rateskirginfunds, installment payments or maturities atls Debt of the Issuers or tr
Subsidiaries. The aggregate amount of all outstenBiebt of the Issuers and their Subsidiaries ebfath in Schedule 5.15 does not exc
$10,000,000. None of the Issuers nor any Subsidkary default and no waiver of default is currgntl effect, in the payment of any princi
or interest on any Debt of such Issuer or such ifli#lvg and no event or condition exists with reggecany Debt of any such Issuer or <
Subsidiary the outstanding principal amount of whéxceeds $1,000,000 that would permit (or thah witice or the lapse of time, or bc
would permit) one or more Persons to cause such Ddiecome due and payable before its stated ityaturbefore its regularly schedul
dates of payment.

5.16. Foreign Assets Control Regulations, et.

@) Neither the sale of the Notes by the Issuers helerumor their use of the proceeds thereof willatelthe Trading with tt
Enemy Act, as amended, or any of the foreign assmigrol regulations of the United States Treaddgpartment (31 CFR, Subtitle
Chapter V, as amended) or any enabling legislaticexecutive order relating thereto.

(b) Neither the Company nor any Subsidiary (i) is asBerdescribed or designated in the Specially DaséghNationals ar
Blocked Persons List of the Office of Foreign Ass€bntrol or in section 1 of the Anfierrorism Order or (ii) engages in any dealing
transactions with any such Person. The Companytai®libsidiaries are in compliance, in all materésipects, with the USA Patriot Act.

(c) No part of the proceeds from the sale of the Nbergunder will be used, directly or indirectly, fony payments to a
governmental official or employee, political parofficial of a political party, candidate for patial office, or anyone else acting in an offi
capacity, in order to obtain, retain or direct mesis or obtain any improper advantage, in violabbrthe United States Foreign Corr
Practices Act of 1977, as amended, assuming taaks that such Act applies to the Company.

5.17. Status under Certain Statutes.

No Issuer nor any Subsidiary is subject to regotatinder the Investment Company Act of 1940, asnaled the Public Utilit
Holding Company Act of 1935, as amended or the feédRower Act, as amended.

5.18. Pari Passu Ranking.

The Obligors’obligations under the Financing Documents to whitgty are a party will, upon issuance of the Natask at least pe
passu, without preference or priority, with alltbé&ir respective other outstanding unsecured asdhordinated obligations, except for th
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 “adedhvestor’as defined in Rule 501 (a)(1), (2), (3) or (7) &fgRlation D under tt
Securities Act; (ii) has received and reviewed khemorandum and the Exhibits thereto; (iii) hase@lupon the Memorandum and
representations and warranties of the Issuersostit herein in making a decision to purchase théedland has a full understanding
appreciation of the risks inherent in such an itmesit, (iv) together with its attorneys, accoungaaunhd other representatives and advise
any (x) has been given an opportunity to ask,

and has to the extent such Purchaser considerezbseay, asked questions of, and has received amdvesn, officers of the Issue
concerning the terms of the offering of Notes amel affairs of the Issuers and their proposed digtsviand (y) has been given or affor
access to all documents, records, books and additinformation which such Purchaser has requesigarding such matters (provided th
is understood that no information obtained by amycRaser in any manner indicated in this clausg ifivany way limits the scope a
substance of the representations and warrantieg tmadhe Issuers set forth in this Agreement upbickveach Purchaser may rely in
regardless of any such information) and (v) is pasing the Notes for its own account or for onenore separate accounts maintaine
such Purchaser or for the account of one or monsipe or trust funds over which such Purchaserimasstment discretion and not wit|



view to the distribution thereof (except for angrsfer of the Notes effected pursuant to an apgbcaxemption from the registrati
requirements of the Securities Act), providibdt the disposition of it or its property shallat times be within its or their control. E¢
Purchaser understands that the Notes have notrbgestered under the Securities Act and may bedemdy if registered pursuant to !
provisions of the Securities Act or if an exemptfoom registration is available, except under anstances where neither such registre
nor such an exemption is required by law, andtthaissuers are not required to register the Notes.

6.2. Source of Funds.

Each Purchaser represents that at least one dbltbeiing statements is an accurate representa®to each source of funds (a “
Source”) to be used by such Purchaser to pay the purgbrése of the Notes to be purchased by such Puecheseunder:

@) the Source is an “insurance company general acfoastsuch term is defined in the Department of Labahibitec
Transaction Class Exemption PTE ") 95-60 (issued July 12, 1995), and there is no plah vaspect to which the aggregate amount of
general accourd’ reserves and liabilities for the contracts hefdob on behalf of such plan and all other plansnta@ed by the sar
employer (and affiliates thereof as defined inisecV/(a)(1) of PTE 9%0) or by the same employee organization (in easle determined
accordance with PTE 960) exceeds 10% of the total of all reserves aalilities of such general account (determined icoetance wit
PTE 95-60, exclusive of separate account liabdjtiplus any applicable surplus as of the datb®flosing; or

(b) the Source is a separate account that is maintaiolety in connection with such Purchasdiked contractual obligatio
under which the amounts payable, or credited, toesamployee benefit plan (or its related trust) thas any interest in such separate acc
(or to any participant or

beneficiary of such employee benefit plan (inclgdamy annuitant)) are not affected in any mannetheyinvestment performance of
separate account; or

(c) the Source is either (i) an insurance company posdparate account, within the meaning of PTH $8sued January 2
1990), or (ii) a bank collective investment fundthin the meaning of the PTE &8 (issued July 12, 1991) and, except as disclbgexlict
Purchaser to the Issuers in writing pursuant te plaragraph (c), no employee benefit plan or gafygans maintained by the same empl
or employee organization beneficially owns morenti@% of all assets allocated to such pooled s&paecount or collective investm
fund; or

(d) the Source constitutes assets of an “investment’f(within the meaning of part V of the QPAM Exemptiongnaged kt
a “qualified professional asset manager” or “QPAWIithin the meaning of part V of the QPAM Exempfjpno employee benefit plasy’
assets that are included in such investment fuhenvwombined with the assets of all other empldereefit plans established or maintai
by the same employer or by an affiliate (within theaning of section V(c)(1) of the QPAM Exemptiaf)such employer or by the sa
employee organization and managed by such QPAMsaek20% of the total client assets managed by @&&M, the conditions of part I(
and (g) of the QPAM Exemption are satisfied, neithe QPAM nor a person controlling or controlledthe QPAM (applying the definitic
of “control” in section V(e) of the QPAM Exemption) owns a 5%mrare interest in any of the Issuers and (i) tlemidy of such QPAM ar
(i) the names of all employee benefit plans whassgets are included in such investment fund hagea Hiesclosed to such Issuer in writ
pursuant to this paragraph (d); or

(e the Source constitutes assets of a “plan(s)” (withe meaning of section IV of PTE 96-23 (theNHAM Exemption "))
managed by an “in-house asset manager” or “INHAMIiti{in the meaning of part IV of the INHAM exemptip the conditions of part I(
(9) and (h) of the INHAM Exemption are satisfieaither the INHAM nor a person controlling or coried by the INHAM (applying th
definition of “control”in section 1V(d) of the INHAM Exemption) owns a 586 more interest in any of the Issuers and (i)idemtity of sucl
INHAM and (ii) the name(s) of the employee benpfian(s) whose assets constitute the Source havediseosed to such Issuer in writ
pursuant to this paragraph (e); or

® the Source is a governmental plan; or

(9) the Source is one or more employee benefit plana,separate account or trust fund comprised ofommaore employe
benefit plans, each of which has been identifiethéolssuers in writing pursuant to this paragr@ghor

(h) the Source does not include assets of any emplogeefit plan, other than a plan exempt from theecage of ERISA.

If any Purchaser or any subsequent transfereeedfithies notifies any of the Issuers in writing thath Purchaser or such transf
is relying on any representation contained in paalgs (c), (d), (e), or (g) above, such Issuerl gfe@iver on the date of Closing and on
date of any applicable transfer, a certificate,clutshall either state that (i) it is neither a tgan interest” és defined in Title |, section 3(1
of ERISA) nor a “disqualified personag defined in section 4975(e)(2) of the Code), wepect to any plan identified pursuant to panaigs
(c), (e) or (g) above, or (ii) with respect to aolan identified pursuant to paragraph (d) abovéheeit nor any“affiliate” (as defined i



section V(c) of the QPAM Exemption) has at suchetiand during the immediately preceding one yearaised the authority

appoint or terminate said QPAM as manager of aag fentified in writing pursuant to paragraph #tpve or to negotiate the terms of
QPAM’s management agreement on behalf of any stdehtified plan. As used in this Section 6.2, thente “employee benefit plardnc
“separate accountshall have the respective meanings assigned to wuofs in section 3 of ERISA. Each of the represt@ms of th
Purchasers made in this Section 6.2 are also édodinefit 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:

€)) Quarterly Statements- within 60 days after the end of each quarterlydigueriod in each fiscal year of the Comp

(other than the last quarterly fiscal period ofteaach fiscal year), duplicate copies of,

() a consolidated balance sheet of the Company a&iiisidiaries as at the end of such quarter, and

(i) consolidated statements of income and cash flovilseo€ompany and its Subsidiaries for such quaridr(in th
case of the second and third quarters) for theqgyodf the fiscal year ending with such quarter,

setting forth in each case in comparative formfigeres for the corresponding periods in the prasifiscal year, all in reasona
detail, prepared in accordance with GAAP applicablguarterly financial statements generally, aadifted by a Senior Financ
Officer as fairly presenting (together with the tioates thereto), in all material respects, the clidated financial position of tl
companies being reported on

and their consolidated results of operations arsh dlows, subject to changes resulting from yeaf-adjustments, providethal
delivery within the time period specified abovecobpies of the Company’s Quarterly Report on ForrQlprepared in complian
with the requirements therefor and filed with trec&ities and Exchange Commission shall be deemaedtisfy the requirements
this Section 7.1(a);

(b) Annual Statements within 105 days after the end of each fiscalrydfahe Company, duplicate copies of,
() a consolidated balance sheet of the Company afiisidiaries as at the end of such year, and
(i) consolidated statements of income, changes in Isblaiers’ equity and cash flows of the Company anc

Subsidiaries for such year,

setting forth in each case in comparative formfiperes for the previous fiscal year, all in reaable detail, prepared in accorda
with GAAP, and accompanied by an opinion thereorindependent certified public accountants of recoggh national standin
which opinion shall state that such financial stegats (together with the footnotes thereto) prefany, in all material respects, t
consolidated financial position of the companiem@eaeported upon and their consolidated resultspafrations and cash flows ¢
have been prepared in conformity with GAAP, andt tiiee examination of such accountants in connectiith such financie
statements has been made in accordance with gignacakpted auditing standards, and that such puolitides a reasonable bt
for such opinion in the circumstances, providedt the delivery within the time period specifiabdove of the Company’Annua
Report on Form 16 for such fiscal year prepared in accordance whh requirements therefor and filed with the Se@sgian
Exchange Commission shall be deemed to satisfyetp@irements of this Section 7.1(b);

(c) SEC and Other Reports promptly upon their becoming available, one copy(ipfeach financial statement, ref

(including without limitation, the Company’s annuaport to shareholders, if any, prepared purst@iRule 14a3 under the Exchange A
notice or proxy statement sent by the Company grSamsidiary to public securities holders generallyd (ii) each regular or periodic rep
each regqistration statement that shall have becsffretive (without exhibits except as expresslyuesied by such holder), and each -
prospectus and all amendments thereto filed byCtirapany or any Subsidiary with the Securities anchBnge Commission; provided tha
the extent information in paragraph (a) throughigd)led with the Securities and

Exchange Commission, in electronic form, the Comgpaill promptly provide the information electronigato the holders of the Notes
such time;

(d) Notice of Default or Event of DefalL-- promptly, and in any event within five Business Bafter a Responsible Offic




having knowledge of the existence of any DefaulEwent of Default, a written notice specifying thature and period of exister
thereof and what action an Issuer or Subsidiaryr&@uar is taking or proposes to take with respeetdto;

(e) ERISA Matters- promptly, and in any event within five Business Bafter a Responsible Officer has knowledge o
of the following, a written notice setting forthetature thereof and the action, if any, that ands, a Subsidiary Guarantor or an ER
Affiliate proposes to take with respect thereto:

0] with respect to any Plan, any reportable eventdefhed in section 4043(c) of ERISA and the redofe
thereunder, for which notice thereof has not beaived pursuant to such regulations as in effe¢herdate hereof, or

(i) the taking by the PBGC of steps to institute, @ threatening by the PBGC of the institution ofpqaeding
under section 4042 of ERISA for the termination af,the appointment of a trustee to administer, Blan, or the receipt by a
Issuer, a Subsidiary Guarantor or any ERISA Affdiaf a notice from a Multiemployer Plan that saclion has been taken by
PBGC with respect to such Multiemployer Plan; or

(iii) any event, transaction or condition that could lteisuthe incurrence of any liability by an IssuarSubsidiar
Guarantor or any ERISA Affiliate pursuant to Titler IV of ERISA or the penalty or excise tax preioins of the Code relating
employee benefit plans, or in the imposition of dngn on any of the rights, properties or assetamf Issuer, any Subsidi:
Guarantor or any ERISA Affiliate pursuant to Titler IV of ERISA or such penalty or excise tax pgions, if such liability or Lier
taken together with any other such liabilities @gris then existing, would reasonably be expectdthti@ a Material Adverse Effe
and

® Information Required by Rule 144A promptly, upon the request of the holder of anyeNprovide such holder, and :
qualified institutional buyer designated by suchdiko, such financial and other information as sholder may reasonably determine tc
necessary in order to permit compliance with ttiermation requirements of Rule 144A under the SéesrAct in connection with the res
of Notes, except at such times as any Issuer igstuto and in compliance with the reporting requients of section 13 or

15(d) of the Exchange Act. For the purpose of thesise (f), the term fualified institutional buyer " shall have the meaning specifiec
Rule 144A under the Securities Act;

(9) Requested Informatioft with reasonable promptness, such other data andmnation relating to the business, operati
affairs, financial condition, assets or propertésiny Obligor or any of its Subsidiaries or reigtito the ability of any Obligor to perform
obligations under the Financing Documents to whids a party as from time to time may be reasopabtjuested by any such holde
Notes.

7.2. Officer’s Certificate .

Each set of financial statements delivered to ddrobf Notes pursuant to Section 7.1(a) or Sectidfb) shall be accompanied b
certificate of a Senior Financial Officer settirayth:

€)) Covenant Compliance -- the information (including detailed calculatiomgquired in order to establish whether
Company was in compliance with the requirementSextions 10.3 through 10.7, inclusive, and Secti@®, during the quarterly or ann
period covered by the statements then being fuedigmcluding with respect to each such Sectioreretapplicable, the calculations of
maximum or minimum amount, ratio or percentagehascase may be, permissible under the terms &f Sactions, and the calculation of
amount, ratio or percentage then in existence); and

(b) Event of Default -- a statement that such officer has reviewed thevagit terms hereof and has made, or caused
made, under his or her supervision, a review oftthesactions and conditions of the Company an8iitssidiaries from the beginning of
quarterly or annual period covered by the statem#rgn being furnished to the date of the certiéiand that such review shall not h
disclosed the existence during such period of amdition or event that constitutes a Default ofEaent of Default or, if any such conditi
or event existed or exists (including, without liation, any such event or condition resulting fréme failure of the Company or &
Subsidiary to comply with any Environmental Lawpesifying the nature and period of existence theamo what action the Company sl
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

(@) No Default. -- if no Default or Event of Default then exists tla@ expense of such holder and upon reasonablermiize
to the applicable Issuer: (i) to visit the prindipaecutive office of such Issuer, to discuss the



affairs, finances and accounts of such Issuer en8ubsidiaries with such Issugnfficers, and (ii) with the consent of such Igs(vehich
consent will not be unreasonably withheld) to vibi¢ other offices and properties of such Issuer @ach of its Subsidiaries, all at s
reasonable times and as often as may be reasameajigsted in writing; and

(b) Default. - if a Default or Event of Default then exists, a #xpense of the Issuers to visit and inspect attyeooffices o
properties of any Issuer or any Subsidiary, to eérarall their respective books of account, recordpprts and other papers, to make cc
and extracts therefrom, and to discuss their reéigeaffairs, finances and accounts with their esdfve officers and independent pu
accountants (and by this provision each Issueroaizés said accountants to discuss the affairanias and accounts of the Issuers and
Subsidiaries), all at such times and as often asbeaequested.

8. PREPAYMENT OF THE NOTES.

8.1. Required Prepayments.

The outstanding principal amount, if any, of thetésoshall be repaid by the Issuers, at par andwithayment of the Maké/hole
Amount or any premium, on December 1, 2017.

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 (|
if in part, in an amount not less than $5,000,00&wch lesser amount as shall then be outstandidg)00% of the principal amount
prepaid, plus the Maké/hole Amount determined for the prepayment daté wespect to such principal amount. The Issuerksgie eacl
holder of Notes written notice of each optionalgagment under this Section 8.2 not less than 38 dag not more than 60 days prior to
date fixed for such prepayment. Each such notiedl shecify such date, the aggregate principal arhofithe Notes to be prepaid on s
date, the principal amount of each Note held byhsumder to be prepaid (determined in accordancte &&ction 8.5), and the interest tc
paid on the prepayment date with respect to sugitipal amount being prepaid, and shall be accomegahy a certificate of a Sen
Financial Officer as to the estimated Mak#érole Amount due in connection with such prepaynieatculated as if the date of such nc
were the date of the prepayment), setting forthdistails of such computation. Two Business Daysrpa such prepayment, the Issuers ¢
deliver to each holder of Notes a certificate denior Financial Officer specifying the calculatiohsuch MakéA/hole Amount as of tt
specified prepayment date.

8.3. Prepayment of Notes Upon Change in Contrc.

@) Notice of Change in Control or Control EvenThe Company will, within five Business Days aftary Responsib
Officer has knowledge of the occurrence of any @eain Control or Control Event, give written notisesuch Change in Control or Con
Event to each holder of Notes. In the case thahan@e in Control has occurred, such notice shaitaio and constitute an offer to pre
Notes as described in subparagraph (b) of thisid®e8t3 and shall be accompanied by the certifickgtgcribed in subparagraph (e) of
Section 8.3.

(b) Offer to Prepay NotesThe offer to prepay Notes contemplated by sulypaph (a) of this Section 8.3 shall be an offt
prepay, in accordance with and subject to thisi&e@&.3, all, but not less than all, of the Notetdhby each holder (in this case onlyhdider
" in respect of any Note registered in the name nbminee for a disclosed beneficial owner shall meach beneficial owner) on a d
specified in such offer (theChange in Control Prepayment Date’) that is not less than 45 days and not more thaae§6 after the date
such offer (if the Change in Control PrepaymenteDstall not be specified in such offer, the Chaingéontrol Prepayment Date shall be
45th day after the date of such offer).

(c) Acceptance; RejectionA holder of Notes may accept the offer to prepeade pursuant to this Section 8.3 by caus
notice of such acceptance to be delivered to thagamy not more than 30 days after the date theenrdffer notice referred to in subsec
(a) of this Section 8.3 is given to the holdershaf Notes. A failure by a holder of Notes to resptman offer to prepay made pursuant to
Section 8.3 shall be deemed to constitute a rejecif such offer by such holder.

(d) Prepayment Prepayment of the Notes to be prepaid pursuathtiscSection 8.3 shall be at 100% of the princgralbun
of such Notes, plus the Modified Mak&hole Amount determined for the Change in Contra@payment Date with respect to such princ
amount, together with interest on such Notes acctoghe Change in Control Prepayment Date. Twdrigss Days preceding the Chang
Control Prepayment Date, the Company shall deliwevach holder of Notes being prepaid a certificdita Senior Financial Officer showi
the Modified Makewhole Amount due in connection with such prepaynaert setting forth the details of the computatibsuch amoun
Each prepayment of Notes pursuant to this Secti®si®all be made on the Change in Control Prepaybate.

(e) Officer's Certificate. Each offer to prepay the Notes pursuant to tiestiBn 8.3 shall be accompanied by a certifi




executed by a Senior Financial Officer of the Conypand dated the date of such offer, specifyingti{é proposed Change
Control Prepayment Date; (ii) that such offer isdm@ursuant to this Section 8.3; (iii) the prin¢ipaount of each Note offered to be preg
(iv) the estimated Modified Make-Whole Amount, ifya

due in connection with such prepayment (calculaed the Change in Control Prepayment Date wezalttte of such offer), setting forth
details of such computation; (v) the interest tvauld be due on each Note offered to be prepaidf dse Change in Control Prepaym
Date; (vi) that the conditions of this Section B&/e been fulfilled; and (vii) in reasonable dettie nature and date of the Change in Ca
(including, if known, the name or names of the Bersr Persons acquiring control).

® “ Change in Contrdl Defined. A “ Change in Control” shall occur if any Person or group of Persons gdtinconcer
together with Affiliates thereof, shall in the aggate, directly or indirectly, control or own (bénmlly or otherwise) more than 50% of -
issued and outstanding Voting Stock of the Comparany time after the date of Closing or shall pthige have the ability to elect a majo
of the members of the board of directors of the Gany.

“ Control Event Defined . “ Control Event ” means: (i) the execution by the Company or anytofSubsidiaries 1
Affiliates of any agreement or letter of intent itespect to any proposed transaction or evenewessof transactions or events wh
individually or in the aggregate, may reasonablyekpected to result in a Change in Control, ortfig execution of any written agreemr
which, when fully performed by the parties theretould result in a Change in Control.

8.4. Offer to Prepay upon the Sale of Certain Asset.

(@) Notice and Offer. In the event of any Debt Prepayment Applicatioder Section 10.3, the Obligors will, within ter0j
days of the occurrence of the Transfer @ebt Prepayment Transfer”) in respect of which an offer to prepay the Notebdgg made f
comply with the provisions for a Debt Prepaymentpigation (as set forth in the definition thereofjive written notice of such De
Prepayment Transfer to each holder of Notes. Suittew notice shall contain, and such written netihall constitute, an irrevocable o
(the “ Transfer Prepayment Offer ") to prepay, at the election of each holder, a portbthe Notes held by such holder equal to
holder’s Ratable Portion of the Net Proceeds ipeesof such Debt Prepayment Transfer on a datefigakin such notice (the Transfer
Prepayment Date”) that is not less than thirty (30) days and not nibam sixty (60) days after the date of such notiogether with intere
on the amount to be so prepaid accrued to the feaRsepayment Date and the Makéole Amount. If the Transfer Prepayment Date !
not be specified in such notice, the Transfer Bneygant Date shall be the fortieth (40th) day after date of such notice.

(b) Acceptance and PaymenfTo accept such Transfer Prepayment Offer, a halfldNotes shall cause a notice of s
acceptance to be delivered to the Company not tlager twenty (20) days after the date of such emitt

notice from the Obligors, provided, that failureattcept such offer in writing within twenty (20)ydaafter the date of such written notice <
be deemed to constitute an acceptance of the Rregra\Offer. If so accepted by any holder of a Netesh offered prepayment (equal to
less than such holder'Ratable Portion of the Net Proceeds in respesuch Debt Prepayment Transfer) shall be due agdbpe on th
Transfer Prepayment Date. Such offered prepayniatitise made at one hundred percent (100%) of ineipal amount of such Notes be
so prepaid, together with interest on such prircmaount then being prepaid accrued to the Trariafepayment Date and the MaWkéhole
Amount.

(c) Officer's Certificate. Each offer to prepay the Notes pursuant to tiestiBn 8.4 shall be accompanied by a certifi
executed by a Senior Financial Officer of the Conypand dated the date of such offer, specifyingh@ Transfer Prepayment Date, (ii)
Net Proceeds in respect of the applicable Debta&Brapnt Transfer, (iii) that such offer is being magzlirsuant to Section 8.4 and Sec
10.3, (iv) the principal amount of each Note oftete be prepaid, (v) the interest that would be doeeach Note offered to be prep
accrued to the Transfer Prepayment Date, (vi) fienated MakeéA’hole Amount due in respect of each Note (calcdlate if the date of tl
notice containing the Transfer Prepayment Offereantbe date of prepayment), and (vi) in reasonabtaill the nature of the Transfer giv
rise to such Debt Prepayment Transfer and certjfyhmat no Default or Event of Default exists or Wbexist after giving effect to tl
prepayment contemplated by such offer.

(d) Notice Concerning Status of Holders of NoteBromptly after each Transfer Prepayment Date thadmaking of a
prepayments contemplated on such Transfer PrepayD@ta under this Section 8.4 (and, in any eveithimthirty (30) days thereafter), t
Company shall deliver to each holder of Notes @ifeste signed by a Senior Financial Officer oét@ompany containing a list of the tl
current holders of Notes (together with their addes) and setting forth as to each such holdesutstanding principal amount of Notes F
by such holder at such time.

8.5. Allocation of Partial Prepayments.
In the case of each partial prepayment of the Nptesuant to Section 8.2, the principal amounthef Notes to be prepaid shall

allocated among all of the Notes at the time ouatitey in proportion, as nearly as practicable,h®e tespective unpaid principal amot
thereof not theretofore called for prepaym



8.6. Maturity; Surrender, etc .

In the case of each prepayment of Notes pursuathigSection 8, the principal amount of each Notbe prepaid shall mature ¢
become due and

payable on the date fixed for such prepayment thegewith interest on such principal amount accriceduch date and the applicable Make-
Whole Amount or Modified Mak&¥hole Amount, if any. From and after such dategsslthe Issuers shall fail to pay such principabam
when so due and payable, together with the interegtMake-Whole Amount or Modified Mak&hole Amount, if any, as aforesaid, inte

on such principal amount shall cease to accrue.Mote paid or prepaid in full shall be surrendai@the Issuers and cancelled and shal

be reissued, and no Note shall be issued in liangfprepaid principal amount of any Note.

8.7. Purchase of Note:.

No Issuer will, nor will any Issuer permit any Sidiary or Affiliate it controls to, purchase, resegprepay or otherwise acqu
directly or indirectly, any of the outstanding Ne&xcept (a) upon the payment or prepayment dltites in accordance with the terms of
Agreement and the Notes or (b) pursuant to an affgrurchase (with identical information provider and upon the same terms for, ¢
holder of Notes at such time) made by the Issuessd\ffiliate pro rata to the holders of all Nottsthe time outstanding upon the same t
and conditions. Any such offer shall provide eaoldar with sufficient information to enable it toake an informed decision with respec
such offer, and shall remain open for at least Lgifess Days, provided that an offer made pursieadtause (b) is not made concurre
with or as a condition to or in consideration ofabherwise in connection with an amendment or waiwehis Agreement. If the holders
more than 15% of the principal amount of the Ndten outstanding accept such offer, the Companif pramptly notify the remainin
holders of such fact and the expiration date fer doceptance by holders of Notes of such offer fleakextended by the number of d
necessary to give each such remaining holder at laBusiness Days from its receipt of such naiicaccept such offer. The Issuers
promptly cancel all Notes acquired by any of thanamy Affiliate pursuant to any payment, prepaymanpurchase of Notes pursuant to
provision of this Agreement and no Notes may beadsn substitution or exchange for any such Notes.

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

The term “Make-Whole Amount ” means, with respect to any Note, an amount equhkt@xcess, if any, of the Discounted Vi
of the Remaining Scheduled Payments with respethedCalled Principal of such Note over the amafrauch Called Principafrovidec
that the Make-Whole Amount may in no event be tss zero. For the purposes of determining the M&akele Amount, the followin
terms have the following meanings:

“ Called Principal " means, with respect to any Note, the principaluzhsNote that is to be prepaid pursuant to Se@i@nSectio
8.3 or Section 8.4 or

has become or is declared to be immediately dugapable pursuant to Section 12.1, as the conéextires.

“ Discounted Value” means, with respect to the Called Principal of Bioye, the amount obtained by discounting all Reling
Scheduled Payments with respect to such Calleatipahfrom their respective scheduled due datekeédSettlement Date with respect to ¢
Called Principal, in accordance with accepted fui@npractice and at a discount factor (appliedtus same periodic basis as that on w
interest on such Note is payable) equal to the\Rstiment Yield with respect to such Called Prinkipa

“ Reinvestment Yield” means, with respect to the Called Principal of Bioye, 0.50% over the yield to maturity implied bythe
yields reported, as of 10:00 A.M. (New York Cityng) on the second Business Day preceding the BettieDate with respect to such Ca
Principal, on the display designated as “Page Poflthe Bloomberg Financial Market Service (or sodher display as may replace P
PX1 on Bloomberg Financial Market Service) for @ely traded U.S. Treasury securities having a nitgtequal to the Remaining Avere
Life of such Called Principal as of such Settlenmigate, or (ii) if such yields are not reported &swch time or the yields reported as of ¢
time are not ascertainable, the Treasury Constattifily Series Yields reported, for the latest éaywhich such yields have been so repc
as of the second Business Day preceding the SettieDate with respect to such Called Principakéderal Reserve Statistical Release |
(519) (or any comparable successor publicationpétively traded U.S. Treasury securities havirgmstant maturity equal to the Remair
Average Life of such Called Principal as of sucltl&ment Date. Such implied yield will be determiné necessary, by (a) converting L
Treasury bill quotations to borejuivalent yields in accordance with accepted fiferpractice and (b) interpolating linearly betwg@) the
actively traded U.S. Treasury security with the umigy closest to and greater than the Remainingrédge Life and (2) the actively traded L
Treasury security with the maturity closest to &gk than the Remaining Average Life. The ReinvestnYield will be rounded to tw
decimal places.

“ Remaining Average Life” means, with respect to any Called Principal, tlienber of years (calculated to the nearesttarsdfth
year) obtained by dividing (i) such Called Prindip#o (ii) the sum of the products obtained by timhying (a) the principal component
each Remaining Scheduled Payment with respectdo €alled Principal by (b) the number of years dahkidted to the nearest c-twelfth



year) that will elapse between the Settlement Ratte respect to such Called Principal and the salegtidue date of such Remain
Scheduled Payment.

“ Remaining Scheduled Payment% means, with respect to the Called Principal of blioye, all payments of such Called Princ
and interest

thereon that would be due after the Settlement Béte respect to such Called Principal if no payieihsuch Called Principal were m¢
prior to its scheduled due date, providhdt if such Settlement Date is not a date on wititérest payments are due to be made und
terms of the Notes, then the amount of the nexteding scheduled interest payment will be reddmethe amount of interest accruec
such Settlement Date and required to be paid am Settlement Date pursuant to Section 8.2, Seé8ti®dnSection 8.4 or Section 12.1.

“ Settlement Date” means, with respect to the Called Principal of Bioye, the date on which such Called Principal ibdgrepai
pursuant to Section 8.2, Section 8.3 or SectioroBlas become or is declared to be immediatelyathdepayable pursuant to Section 12..
the context requires.

The term “Modified Make-Whole Amount ” means, with respect to any Note, the Makbole Amount therefor calculated on
basis of a “Reinvestment Yield” in which “0.75%"dbeen substituted for “0.50%".

In the event that the Issuers shall incorrectly pota any Make-Whole Amount or any Modified Mak#iole Amount payable
connection with any Note to be prepaid, no Issweramy holder of any Note shall be bound by suclrirect computation, but instead, s
be entitled to receive an amount equal to the coiviake-Whole Amount or Modified Maké¢hole Amount (or a refund, in the case of
Issuers), as the case may be, computed in compliaitb the terms of this Agreement.

9. AFFIRMATIVE COVENANTS.

Each of the Issuers covenants that so long asfaimg dNotes are outstanding:
9.1. Compliance with Law .

Each of the Issuers will and will cause each ofrtisbsidiaries to comply with all laws, ordinanaas governmental rules
regulations to which each of them is subject, idzig, without limitation, Environmental Laws, andliwbtain and maintain in effect :
licenses, certificates, permits, franchises anéroffovernmental authorizations necessary to theemship of their respective properties a
the conduct of their respective businesses, in eask to the extent necessary to ensure thatompliance with such laws, ordinance:
governmental rules or regulations or failures tdaob or maintain in effect such licenses, certtésa permits, franchises and ol
governmental authorizations would not reasonablyeXmected, individually or in the aggregate, toéhavmaterially adverse effect on
business, operations, affairs, financial conditipmoperties or assets of the Issuers and theiridiakiss, taken as a whole.

9.2. Insurance.

Each of the Issuers will and will cause each oirtBebsidiaries to maintain, with financially souadd reputable insurers, insura
with respect to their respective properties andrnmsses against such casualties and contingendissch types, on such terms and in ¢
amounts (including deductibles, co-insurance affdissurance, if adequate reserves are maintained refpect thereto) as is customar
the case of entities of established reputationageg in the same or a similar business and simittiated.

9.3. Maintenance of Properties.

Each of the Issuers will and will cause each ofrtBeibsidiaries to maintain and keep, or causeetaniaintained and kept, th
respective properties in good repair, working orded condition (other than ordinary wear and teso),that the business carried ol
connection therewith may be properly conductedldiraes, providedthat this Section shall not prevent any Issuerrgr @f its Subsidiar
from discontinuing the operation and the maintepasfcany of its properties if such discontinuareeéesirable in the conduct of its busir
and the Issuers have concluded that such discama®uwould not, individually or in the aggregatayén a materially adverse effect on
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 oirtBebsidiaries to file all income tax or similaxtreturns required to be filed in ¢



jurisdiction and to pay and discharge all taxeswshdo be due and payable on such returns and ladir daxes, assessme
governmental charges, or levies payable by anhaft to the extent such taxes and assessmentdbbeosme due and payable and be
they have become delinquent and claims for whicghsshave become due and payable that have or mégiame a Lien on properties
assets of any Issuer or any Subsidiary, provitietl none of the Issuers nor any of their SubsigBaneed pay any such tax or assessm
claim if (a) the amount, applicability or validithereof is contested by such Issuer or such Sugidin a timely basis in good faith anc
appropriate proceedings, and such Issuer or suki@ary has established adequate reserves thénefiacordance with GAAP on the bo
of such Issuer or such Subsidiary or (b) the nonmpay of all such taxes, assessments and clainfeiadgregate would not reasonabl'
expected to have a materially adverse effect oftistness, operations, affairs, financial conditimoperties or assets of the Issuers and
Subsidiaries, taken as a whole.

9.5. Corporate Existence, etc.

Each of the Issuers will at all times preserve lk@ep in full force and effect its corporate or lied liability company, as applicak
existence. Subject to Sections 10.2 and 10.3, efc¢he Issuers will at all times preserve and keejull force and effect the corpor:
existence of each of its Subsidiaries (unless nieng® the Company or another Subsidiary) andights and franchises of the Issuers
their Subsidiaries unless, in the good faith judgtraf such Issuer, the termination of or failurepreserve and keep in full force and ef
such corporate existence, right or franchise wawdtl individually or in the aggregate, have a miatigr adverse effect on the busine
operations, affairs, financial condition, propestar assets of the Issuers and their Subsididaksn as a whole.

9.6. Additional Subsidiary Guarantors .

The Company will cause each Person which is or lbesoa Material Subsidiary or which is designatedth®y Company as
“Material Subsidiary”pursuant to Section 10.9 to become a SubsidiaryrdBtar on a joint and several basis with all otBebsidiar
Guarantors under the Subsidiary Guarantee as plpmaptpracticable after (but in any event within ®ys of) the date such Person
satisfies the foregoing criteria, by causing sudbsiliary to execute and deliver to the holdershef Notes an accession agreement t
Subsidiary Guarantee in the form attached to tHesi@liary Guarantee, together with all documents @uidions which the Required Hold
may reasonably request relating to the existenceuoh Subsidiary, the corporate or other authddtyand the validity of the Subsidie
Guarantee, and any other matters reasonably deiednbiy the Required Holders to be relevant thesdtan form and substance reason:
satisfactory to the Required Holders.

10. NEGATIVE COVENANTS.

Each of the Issuers covenants that so long asfaimg dNotes are outstanding.
10.1. Transactions with Affiliates .

No Issuer will, and no Issuer will permit any Swliary to, enter into directly or indirectly any Maial transaction or Material gro
of related transactions (including without limitati the purchase, lease, sale or exchange of prepeaift any kind or the rendering of ¢
service) with any Affiliate (other than the Compamyanother Subsidiary), except pursuant to theaeable requirements of the Company’
or such Subsidiarg’ business and upon fair and reasonable terms ssofd&orable to the Company or such Subsidiary thanld be
obtainable in a comparable arm’s length transadtiitin a Person not an Affiliate.

10.2. Mergers and Consolidations.

No Issuer will, nor will it permit any Subsidiaryu@arantor to, consolidate with or merge with anyeotBerson or convey, transfe|
lease all or substantially all of its assets ilingle transaction or series of transactions toR@sson unless:

(@) the successor formed by such consolidation or timeiver of such merger or the Person that acquinegonveyanci
transfer or lease all or substantially all of tresets of such Issuer or such Subsidiary Guaraatothe case may be (theSuccessc
Corporation "), shall be a solvent corporation organized and ewjstinder the laws of the United States or any Sheeeof (including th
District of Columbia), and (i) except for any suchansaction involving only Issuers and/or only Sdiasy Guarantors or any such transac
where an Issuer and/or Subsidiary Guarantor isStmxessor Corporation of any such transaction, sagboration shall have executed
delivered to each holder of any Notes its assumptiothe due and punctual performance and obseevaheach covenant and conditior
such Obligor under the applicable Financing Docusi@nform and substance satisfactory to the Requitolders and (ii) shall have cau
to be delivered to each holder of any Notes aniopineasonably satisfactory to the Required Hola@émationally recognized independ



counsel, or other independent counsel reasonatisfagdory to the Required Holders, to the efféxetttall agreements or instrume
effecting such assumption are enforceable in aecmel with their respective terms (except as sudbrezability may be limited by (.
bankruptcy, insolvency, reorganization, moratoriomother similar laws affecting the enforcementcoéditors’ rights generally and (
general principles of equity) and comply with teents hereof; and

(b) immediately after giving effect to such transaction Default or Event of Default shall have occdresd be continuir
and the Company shall have delivered to each hafldre Notes computations evidencing, on a praéobasis, as if such transaction
occurred the day before the last day of the mastntty ended fiscal quarter, compliance (on codstéid basis) with Section 10.3, Sec
10.4, Section 10.5, Section 10.6, Section 10.7Sewdion 10.9.

No such conveyance, transfer or lease of all ostsulbially all of the assets of any Obligor shalvé the effect of releasing st
Obligor or any Successor Corporation that shallgtefore have become such in the manner presciibtds Section 10.2 from its liabili
under the applicable Financing Documents.

10.3. Sale of Asset.

No Issuer will nor will any Issuer permit any Suliary to make any Asset Disposition unless:

€)) in the good faith opinion of the Company, the AsB&position is in exchange for consideration hgvinFair Marke
Value at least equal to that of the property exgedrand is in the best interest of the Companyoh Subsidiary;

(b) immediately after giving effect to the Asset Disitios), no Default or Event of Default would existyd

(©) immediately after giving effect to the Asset Disjtios, the Disposition Value of all property thats/the subject of a
Asset Disposition occurring during the 365 consiweutlay period ending on and including the datesudh Asset Disposition would t
exceed 10% of Consolidated Total Assets determasenf the end of the then most recently ended|fipcarter of the Company.

If the Net Proceeds arising from any Transfer qmgliad to a Debt Prepayment Application or a PropBeinvestment Applicatic
within 365 days after such Transfer, then such Jfiem only for the purpose of determining compleneth subsection (c) of this Sect
10.3 as of any date, shall be deemed not to besaatMisposition as of the date of such application

10.4. Limitation on Consolidated Debt.

The Company will not permit the ratio of ConsoliglhtDebt to Consolidated Total Capitalization, icleaase as of the last day
each fiscal quarter of the Company, to be grehtan 0.60 to 1.00.

10.5. Limitation on Priority Debt .

The Company will not at any time permit Priority lidéo exceed 25% of Consolidated Net Worth (deteeatias of the last day of |
most recently ended fiscal quarter of the Company).

10.6. Minimum Consolidated Net Worth .

The Company will not, at any time, permit Consal@hNet Worth to be less than the sum of (a) $4BI00, plus (b) an amot
equal to 50% of its aggregate Consolidated Netrimegbut only if a positive number) for each comgtkefiscal quarter of the Company
such time ending on or after September 30, 2005.

10.7. Limitation on Liens .

No Issuer will, nor will any Issuer permit any Sidiary to, directly or indirectly create, incur,sasne or permit to exist any Lien
or with respect to any property or assets (inclggwithout limitation, any document or

instrument in respect of goods or accounts rec&yals any Issuer or any Subsidiary whether now edvar held or hereafter acquired, or
income or profits therefrom, or assign or otherwdsavey any right to receive income or profits gtder the following:

@) Liens for taxes, assessments or other governmengaes which are not yet due and payable or thm@at of which i
not at the time required by Section ¢



(b) statutory Liens of landlords and Liens of carrievayehousemen, mechanics, materialmen and othéasidens, in eac
case, incurred in the ordinary course of businesstims not yet due and payable or the paymenthi¢has not at the time required
Section 9.4;

(c) Liens (other than any Lien imposed by ERISA) inedrror deposits made in the ordinary course of legsiror th
ownership of properties and assets (i) in conneatith workers’compensation, unemployment insurance and othestgpsocial security 1
retirement benefits, or (ii) to secure (or to obthgtters of credit that secure) the performanceenélers, statutory obligations, surety bo
appeal bonds, bids, leases (other than Capitalesgaperformance bonds, purchase, constructionalas scontracts and other sim
obligations, in each case not incurred or madeoimection with the borrowing of money, the obtainof advances or credit or the payn
of the deferred purchase price of property;

(d) Liens resulting from judgments, unless such judgsane not, within 90 days, discharged or stayadlipg appeal,
shall not have been discharged within 90 days #ieexpiration of any such stay;

(e) Liens on property or assets of any Issuer secubelgt of a Subsidiary owed to the Company or to aolWyHOwnec
Subsidiary;

® Liens in existence at Closing and securing the D&bte Company and its Subsidiaries as set fortBahedule 5.15;

(9) minor survey exceptions and the like which do natemially detract from the value of such property;

(h) Leases or subleases granted to others, easenights;afway, restrictions and other similar charges or ertmances, i

each case incidental to, and not interfering witle, ownership of property or assets or the ordiramyduct of any Issues’or any of it
Subsidiaries’ businessgsovided that such Liens do not, in the aggregate, matgrildtract from the value of such property;

0] Liens securing any obligations of a Person existihghe time such Person becomes a Subsidiary meirged into ¢
consolidated with the

Company or a Subsidiary or Liens on an asset agistt the time such asset shall have first beeni@by the Company or any Subsidi
provided that (i) such Liens shall not extend to or covey property other than the property subject to suieims immediately prior to su
time, (ii) such Liens shall not have been createddntemplation of such merger, consolidation ajuéition or such Person becomin
Subsidiary, and (iii) the principal amount of thaigations secured by such Liens is not increastd such time;

)] any Lien created on tangible personal propertyatyr improvement thereon) to secure all or any gftthe purchase pri
or cost of construction, improvement or developmeisuch tangible personal property (or any improgat thereon), or to secure D
incurred or assumed to pay all or any part of theclpase price or the cost of construction of talegiersonal property (or any improven
thereon) acquired or constructed by the CompamngrSubsidiary after the date of the Closiorgyvided that

0] the principal amount of the Debt secured by anyduen shall at no time exceed an amount equdidddsser ¢
(A) the cost to the Company or such Subsidiaryhefgroperty (or improvement thereon) so acquiredonstructed and (B) the F
Market Value (as determined in good faith by a Resjble Officer of such Person) of such propertgt any improvements there
at the time of such acquisition or construction;

(i) each such Lien shall extend solely to the itemtems of property (or improvement thereon) so aegliol
constructed and, if required by the terms of treriment originally creating such Lien, other pmpdor improvement thereo
which is an improvement to or is acquired for sfiecise in connection with such acquired or coretrd property (or improveme
thereon); and

(iii) any such Lien shall be created contemporaneously, o within 180 days after, the acquisition onstuctior
of such property (or improvement thereon);

(k) any Lien renewing, extending or refunding Liensmpigted by paragraphs (i) and (j) of this Section71@rovided that (i)
the principal amount of the Debt secured by suamlimmediately prior to such renewal, extensiorredunding is not increased or
maturity thereof reduced, (ii) such Lien is notemded to any other property, and (iii) immediatgher such extension, renewal, or refunc
no Default or Event of Default would exist; and

)] Liens not otherwise permitted by subsections (ajugh (k) aboveprovided that Priority Debt shall not at any time exc
25% of Consolidated

Net Worth (determined as of the end of the mostmtlg ended fiscal quarter of the Compat



10.8. Nature of Business.

No Issuer will, nor will any Issuer permit any Sigary to, engage to any substantial extent inlaumsiness, if as a result, when ta
as a whole together with the other Issuers and Sdisidiaries, the general nature of their busieesvould be substantially changed fron
general nature of their businesses engaged inoair@l as described in the Memorandum.

10.9. Material Subsidiaries .

The Company will not permit the total assets of\diterial Subsidiaries and the Company to be leas 80% of the Consolidat
Total Assets as of the end of the most recentlyptetad fiscal quarter for which financial informaiiis available, determined in accorde
with GAAP; provided, that the Company shall have the right to desiylaaty of its Subsidiaries that is not then a MateBubsidiary as
Material Subsidiary (regardless of whether it mdbts requirements set forth in the definition ottsuerm) in order to comply with t
provisions set forth in this Section, so long ashsdesignation is made no later than the last daydélivery of a compliance certific:
pursuant to Section 7.2(a) for the fiscal quamdenihich such designation is made.

11. EVENTS OF DEFAULT.

An “ Event of Default” shall exist if any of the following conditions ewvents shall occur and be continuing:

€)) any Issuer defaults in the payment of any princgrallake-Whole Amount or Modified Makéthole Amount, if any, @
any Note when the same becomes due and payablthevlae maturity or at a date fixed for prepaynmmity declaration or otherwise; or

(b) any Issuer defaults in the payment of any inteoasany Note for more than five Business Days aftersame becom
due and payable; or

(c) any Issuer defaults in the performance of or coamgié with any term contained in Section 10 and siefhult is nc
remedied within five Business Days after the eantie (i) a Responsible Officer obtaining actual whedge of such default and (ii) 1
Company receiving written notice of such defautinfrany holder of a Note (any such written noticéeoidentified as a “notice of default”
and to refer specifically to this paragraph (cBettion 11); or

(d) any Issuer defaults in the performance of or coamgie with any term contained herein (other thasdheferred to |
paragraphs (a), (b) and (c) of this Section 11) such default is not remedied within 30 days atiher earlier of (i) a Responsible Offi
obtaining actual knowledge of such default andtfi® Company receiving written notice of such diéfaom any holder of a Note (any st
written notice to be identified as a “notice of aat” and to refer specifically to this paragraph ¢f Section 11); or

(e) any representation or warranty made in writing by behalf of any Obligor or by any officer of su®bligor in an'
Financing Document or in any writing furnished omaection with the transactions contemplated hepebyes to have been false or incor
in any material respect on the date as of whichenad

0] (i) any Issuer or any Material Subsidiary is inaléf (as principal or as guarantor or other surgtythe payment of ai
principal of or premium or makehole amount or interest on any Debt that is ontfitay in an aggregate principal amount of at
$20,000,000 beyond any period of grace providedh wétspect thereto, or (ii) any Issuer or any MateBubsidiary is in default in t
performance of or compliance with any term of aniglence of any Debt in an aggregate outstandintcial amount of at least $20,000,!
or of any mortgage, indenture or other agreemeatimg thereto or any other condition exists, asdaaconsequence of such defau
condition such Debt has become, or has been ddcthre and payable before its stated maturity ooreeits regularly scheduled date:
payment; or

(9) any Issuer or any Material Subsidiary (i) is getignaot paying, or admits in writing its inabilityo pay, its debts as th
become due, (ii) files, or consents by answer bewtise to the filing against it of, a petition f@lief or reorganization or arrangement or
other petition in bankruptcy, for liquidation or take advantage of any bankruptcy, insolvency,ga&ization, moratorium or other simi
law of any jurisdiction, (iii) makes an assignméat the benefit of its creditors, (iv) consentsth@ appointment of a custodian, recei
trustee or other officer with similar powers witbspect to it or with respect to any substantiat péiits property, (v) is adjudicated
insolvent or to be liquidated, or (vi) takes comgeror similar action for the purpose of any of fibve@going; or

(h) a court or governmental authority of competentsgidtion enters an order appointing, without cohdggnany Issuer (
any Material Subsidiary, a custodian, receiverstea or other officer with similar powers with respto it or with respect to any substar
part of its property, or constituting an order felief or approving a petition for relief or reorgazation or any other petition in bankruptcy
for liquidation or to take advantage of any bankeypor insolvency law of any jurisdiction, or ordey the dissolution, windingp ol
liquidation of any Issuer or any Material Subsigljasr any such



petition shall be filed against any Issuer or amgtdfial Subsidiary and such petition shall not isenéssed within 90 days; or

0] a final judgment or judgments for the payment ohmpaggregating in excess of $20,000,000 are reddegainst one
more of the Issuers and any of their Material Sdibsies and which judgments are not, within 90 dafysr entry thereof, bonded, dischar
or stayed pending appeal, or are not dischargegdn®0 days after the expiration of such stay; or

)] any Subsidiary Guarantor fails or neglects to oliseperform or comply with any term, provision, ddion, covenan
warranty or representation contained in the Susidbuarantee; or

(k) if (i) any Plan shall fail to satisfy the minimurarfding standards of ERISA or the Code for any pkear or part thereof
a waiver of such standards or extension of any finadion period is sought or granted under secfib® of the Code, (ii) a notice of inten
terminate any Plan shall have been or is reasoregcted to be filed with the PBGC or the PBGAIdfave instituted proceedings un
ERISA section 4042 to terminate or appoint a tristeadminister any Plan or the PBGC shall havdiedthe Issuers or any ERISA Affilie
that a Plan may become a subject of any such pdowgs (iii)) the aggregate “amount of unfunded iigdiabilities” (within the meaning «
section 4001(a)(18) of ERISA) under all Plans, deieed in accordance with Title IV of ERISA, shakceed $20,000,000, (iv) any Iss
any Material Subsidiary or any ERISA Affiliate shahve incurred or is reasonably expected to iy liability pursuant to Title | or IV «
ERISA or the penalty or excise tax provisions of thode relating to employee benefit plans, or (W Essuer or any ERISA Affilia
withdraws from any Multiemployer Plan, and any swshtent or events described in clauses (i) throughabove, either individually
together with any other such event or events, woeddonably be expected to have a Material AdvEffeet; or

()] the Subsidiary Guarantee is not or ceases to betef or is alleged by any Obligor to be ineffeetfor any reason.

As used in Section 11(k), the tefemployee benefit plan” shall have the meaning assigned to such term tiose® of ERISA.

12. REMEDIES ON DEFAULT, ETC.

12.1. Acceleration.

€)) If an Event of Default with respect to the Compal®gcribed in Section 11 (g) or 11 (h) (other tharEaent of Defau
described in clause (i) of Section 11 (g) or ddxeatiin clause (vi) of paragraph (g) by virtue af fact that such clause encompasses clat
of Section 11 (g)) has occurred, all the

Notes then outstanding shall automatically becamaediately due and payab

(b) If any other Event of Default has occurred andoistinuing, the Required Holders may at any timisabr their option, b
notice or notices to the Company, declare all tb&ebl then outstanding to be immediately due andlgay

(c) If any Event of Default described in Section 11ga}l1(b) has occurred and is continuing, any hotaterolders of Note
at the time outstanding affected by such EventefaDIt may at any time, at its or their option,rmtice or notices to the Company, declar
the Notes held by it or them to be immediately dnd payable.

Upon any Notes becoming due and payable undeS#dtion 12.1, whether automatically or by declaratsuch Notes will forthwith matt
and the entire unpaid principal amount of such Blopdus (_x) all accrued and unpaid interest thereon and the MakeWhole Amoun
determined in respect of such principal amountti@full extent permitted by applicable law), shelllbe immediately due and payable
each and every case without presentment, demaoigspor further notice, all of which are herebyiwed. Each of the Issuers acknowled
and the parties hereto agree, that each holdeNot@ has the right to maintain its investmenthia Notes free from repayment by the Iss
(except as herein specifically provided for) andtttine provision for payment of a Makéhole Amount by the Issuers in the event tha
Notes are prepaid or are accelerated as a resat &vent of Default, is intended to provide congagion for the deprivation of such rit
under such circumstances.

12.2. Other Remedies.

If any Default or Event of Default has occurred amdontinuing, and irrespective of whether anyd$ohave become or have b
declared immediately due and payable under Sedfoh, the holder of any Note at the time outstagdivay proceed to protect and enfc
the rights of such holder by an action at law, swiequity or other appropriate proceeding, whetioerthe specific performance of ¢
agreement contained herein or in any Note, orfidnfunction against a violation of any of the terhrereof or thereof, or in aid of the exer
of any power granted hereby or thereby or by lawtberwise.

12.3. Rescissior.



At any time after any Notes have been declaredatidepayable pursuant to clause (b) or (c) of Sedtih1, the Required Holders,
written notice to the Company, may rescind and hany such declaration and its consequences if the Company has paid all over:
interest on the Notes, all

principal of and Make-Whole Amount or Modified Makéhole Amount, if any, on any Notes that are due paighble and are unpaid ot
than by reason of such declaration, and all intevassuch overdue principal and Make-Whole AmounModified MakeWhole Amount, i
any, and (to the extent permitted by applicable) lamy overdue interest in respect of the Noteth@Default Rate, ( ball Events of Defau
and Defaults, other than ngayment of amounts that have become due solelyeéson of such declaration, have been cured or ibem
waived pursuant to Section 17, and X mo judgment or decree has been entered for thmegrat of any monies due pursuant hereto or t
Notes. No rescission and annulment under this @edi2.3 will extend to or affect any subsequentrievd Default or Default or impair a
right consequent thereon.

12.4. No Waivers or Election of Remedies, Expenses, etc

No course of dealing and no delay on the part gflaider of any Note in exercising any right, poweremedy shall operate a
waiver thereof or otherwise prejudice such holsleights, powers or remedies. No right, power ongdy conferred by this Agreement or
any Note upon any holder thereof shall be exclusifvany other right, power or remedy referred toehe or therein or now or hereai
available at law, in equity, by statute or othemwvig/ithout limiting the obligations of the Issuensder Section 15, the Issuers will pay to
holder of each Note on demand such further amosirghall be sufficient to cover all costs and expsnsf such holder incurred in ¢
enforcement or collection under this Section 12luding, without limitation, reasonable attornefees, 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 na
and address of each holder of one or more Noteh, teansfer thereof and the name and address bftestsferee of one or more Notes <
be registered in such register. Prior to due ptesent for registration of transfer, the Person hoge name any Note shall be registered
be deemed and treated as the owner and holdemthiareall purposes hereof, and the Company shall be affected by any notice
knowledge to the contrary. The Company shall givarty holder of a Note that is an Institutionaldstor promptly upon request therefc
complete and correct copy of the names and addre$sd registered 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 tragrsbr exchange (and in the ¢
of a

surrender for registration of transfer, duly enédrser accompanied by a written instrument of trandiily executed by the registered ha
of such Note or its attorney duly authorized inting and accompanied by the address for noticesaoh transferee of such Note or
thereof), the Issuers shall execute and delivaetheatssuerséxpense (except as provided below), one or moreN@@s (as requested by
holder thereof) in exchange therefor, in an aggeegancipal amount equal to the unpaid principabant of the surrendered Note and ¢
bearing the same legend as appears on the sureenete. Each such new Note shall be payable o Bacson as such holder may req
and shall be substantially in the form of Notesfegth in Exhibit 1. Each such new Note shall béedaand bear interest from the date to w
interest shall have been paid on the surrendereéd dtadated the date of the surrendered Note ihtavest shall have been paid thereon.
Issuers may require payment of a sum sufficierdaeer any stamp tax or governmental charge impasedspect of any such transfei
Notes. Notes shall not be transferred in denormonatof less than $250,0Cprovidedthat if necessary to enable the registration afsier by
a holder of its entire holding of Notes, one Notaynbe in a denomination of less than $250,000. Hatther that transfers Notes shall
deemed to have represented and warranted to thersésthat such transfer has been effected in camg#iwith applicable securities laws. /
transferee, by its acceptance of a Note regist@eréd name (or the name of its nominee), shallbemed to have made the representatic
forth in Section 6 hereof and shall have agreeabide by the provisions of Section 20 hereof.

13.3. Replacement of Note..

Upon receipt by the Company of evidence reasonsdtigfactory to it of the ownership of and the Jdbsft, destruction or mutilatit
of any Note (which evidence shall be, in the calsaroinstitutional Investor, notice from such lhstional Investor of such ownership ¢



such loss, theft, destruction or mutilation), and

(@) in the case of loss, theft or destruction, of aecexed certificate of loss including an indemnégsonably satisfactory tc
(provided that if the holder of such Note is, oaisominee for, an original purchaser or anothéadroof a Note with a minimum net worth
at least $50,000,000, such Person’s own unsecgregment of indemnity shall be deemed to be satixfy), or

(b) in the case of mutilation, upon surrender and déatam thereof,
the Issuers at their own expense shall executelalier, in lieu thereof, a new Note, dated andibganterest from the date to which inte|

shall have been paid on such lost, stolen, desdroyenutilated Note or dated the date of such ktsiien, destroyed or mutilated Note it
interest shall have been

paid thereon, bearing the same legend as appeargchriost, stolen, destroyed or mutilated Note.

14. PAYMENTS ON NOTES.

14.1. Place of Paymen.

Subject to Section 14.2, payments of principal, ®ta¢hole Amount or Modified Mak®&/hole Amount, if any, and intere
becoming due and payable on the Notes shall be madfeseland, New Jersey at the principal officéhef Company in such jurisdiction. 1
Issuers may at any time, by notice to each holtlarhote, change the place of payment of the Neddeng as such place of payment shs
either the principal office of the Company in theitdd States or the principal office of a bankrast company in the United States.

14.2. Home Office Payment.

So long as any Purchaser or its nominee shalléédalder of any Note, and notwithstanding anythingtained in Section 14.1 or
such Note to the contrary, the Issuers will paysalihs becoming due on such Note for principal, Makele Amount or Modified Make-
Whole Amount, if any, and interest by the method ahthe address specified for such purpose ompssgith Purchasarhame in Schedule
or by such other method or at such other addressi@s Purchaser shall have from time to time sgecib the Issuers in writing for st
purpose, without the presentation or surrenderuch sNote or the making of any notation thereonepkdhat upon written request of
Issuers made concurrently with or reasonably prongiter payment or prepayment in full of any Natech Purchaser shall surrender ¢
Note for cancellation, reasonably promptly aftey aoch request, to the Company at its principatetiee office or at the place of paym
most recently designated by the Issuers pursugsetion 14.1. Prior to any sale or other dispasitf any Note held by any Purchaser c
nominee such Purchaser will, at its election, eithrelorse thereon the amount of principal paidetherand the last date to which interest
been paid thereon or surrender such Note to thep@oynin exchange for a new Note or Notes pursuai8ection 13.2. The Issuers \
afford the benefits of this Section 14.2 to anytitnional Investor that is the direct or indirdcansferee of any Note purchased by !
Purchaser under this Agreement and that has madsathe agreement relating to such Note as suchd&achave made in this Section 14.2.

15. EXPENSES, ETC

15.1. Transaction Expenses.

Whether or not the transactions contemplated hesrbyconsummated, the Issuers will pay all cost expenses (includil
reasonable attorney#es of a special counsel and, if reasonably reduilocal or other counsel) incurred by each Pwehar holder of
Note in connection with such transactions and mneetion with any amendments, waivers or consamiemor in respect of this Agreeme
the Subsidiary Guarantee or the Notes (whetheiobsach amendment, waiver or consent becomes iegcincluding, without limitatior
(a) the costs and expenses incurred in enforcindefending (or determining whether or how to endoor defend) any rights under 1
Agreement, the Subsidiary Guarantee or the Notés mrsponding to any subpoena or other legal moce informal investigative deme
issued in connection with this Agreement, the Silibsy Guarantee or the Notes, or by reason of baihglder of any Note, and (b) the c
and expenses, including financial advisdegs, incurred in connection with the insolvencyankruptcy of any Obligor or any Subsidian
in connection with any work-out or restructuring toe transactions contemplated hereby and by thesN@rovided, however, that thi
Issuers shall only be liable under this Sectiorl &r the reasonable attornsyfees of a single special counsel and, if readgnmaljuired, |
single local counsel in each jurisdiction where &ssuer or Subsidiary Guarantor conducts businassach case acting on behalf of
holders of Notes as a group, unless, in the reéd®madgment of any holder of Notes a conflict éxisetween such holder of Notes and
other holder of Notes, in which event the Issublde obligated to pay the fees and expensesabf additional counsel or counsels as !




be necessary to eliminate such conflict. The Issuglt pay, and will save each Purchaser and edlobrdiolder of a Note harmle
from, all claims in respect of any fees, costsxqramses if any, of brokers and finders (other thase retained by any Purchaser).

15.2.  Survival .
The joint and several obligations of the Issuergleunthis Section 15 will survive the payment omgfer of any Note, tt
enforcement, amendment or waiver of any provisiothis Agreement or the Notes, and the terminatibthis Agreement.

16. SURVIVAL OF REPRESENTATIONS AND WARRANTIES; ENTIRE AGREEMENT.

All representations and warranties contained hesball survive the execution and delivery of thigrdement and the Notes,
purchase or transfer by any Purchaser or any holdany Note or portion thereof or interest theraimd shall expire upon the payment in
of all amounts in respect of the Notes, and mayebed upon by any subsequent holder of a Notegrigss of any investigation made at
time by or on behalf of such Purchaser or any dtleégter of a Note. All statements contained in any

certificate or other instrument delivered by or loehalf of the Issuers pursuant to this Agreemeall df& deemed representations
warranties of the Issuers under this Agreementjegtibo the preceding sentence, this AgreementlamdNotes embody the entire agreer
and understanding between each Purchaser andstierdsand supersede all prior agreements and tsaiéirsys relating to the subject ma
hereof.

17. AMENDMENT AND WAIVER.

17.1. Requirements.

This Agreement and the Notes may be amended, anadhbkervance of any term hereof or of the Notes bmyvaived (eithe
retroactively or prospectively), with (and only hjtthe written consent of the Issuers and the Reduilolders, except that (a) no amendr
or waiver of any of the provisions of any of Sentidl, 2, 3, 4, 5, 6 or 21 hereof, or any defineght@s it is used therein), will be effective
to any holder unless consented to by such holderiting, and (b) no such amendment or waiver maighout the written consent of t
holder of each Note at the time outstanding afféthereby, (i) subject to the provisions of Sectidhrelating to acceleration or resciss
change the amount or time of any prepayment or payrof principal of, or reduce the rate or charfye time of payment or method
computation of interest or of the Make-Whole AmoontModified MakeWhole Amount on, the Notes, (ii) change the pemgatof th
principal amount of the Notes the holders of whach required to consent to any such amendmentigewar (i) amend any of Sections
11(a), 11(b), 12, 17 or 20.

17.2. Solicitation of Holders of Notes.

(@) Solicitation. The Issuers will provide each holder of the Nditgespective of the amount of Notes then ownedtloyith
sufficient information, sufficiently far in advancé the date a decision is required, to enable sntther to make an informed and consid
decision with respect to any proposed amendmeritewar consent in respect of any of the provisibaseof or of the Notes. The Issuers
deliver executed or true and correct copies of eawlndment, waiver or consent effected pursuathiet@rovisions of this Section 17 to e
holder of outstanding Notes promptly following ttiate on which it is executed and delivered by,eceives the consent or approval of,
requisite holders of Notes.

(b) Payment. The Issuers will not directly or indirectly pay oause to be paid any remuneration, whether by of
supplemental or additional interest, fee or othsewior grant any security, or other right or prefertreatment, to any holder of Note:
consideration for or as an inducement to the emgeimto by any holder of Notes of any waiver or adment of any of the terms &
provisions hereof unless such remuneration is aoantly

paid, or security is concurrently granted, on theme terms, ratably to each holder of Notes thestaatling even if such holder did
consent to such waiver or amendment.

17.3. Binding Effect, etc.

Any amendment or waiver consented to as providehignSection 17 applies equally to all holderdofes and is binding upon th
and upon each future holder of any Note and upenl¢suers without regard to whether such Note e bmarked to indicate st



amendment or waiver. No such amendment or waiviéewtend to or affect any obligation, covenantesggnent, Default or Event
Default not expressly amended or waived or impay @ght consequent thereon. No course of deal@tgvéen any Issuer and the holde
any Note nor any delay in exercising any rightsshader or under any Note shall operate as a waivany rights of any holder of such N¢
As used herein, the term Agreement” and references thereto shall mean this Agreemeiitt may from time to time be amended
supplemented.

17.4. Notes held by the Issuers, etc

Solely for the purpose of determining whether thilérs of the requisite percentage of the aggrggéteipal amount of Notes th
outstanding approved or consented to any amendmwaiter or consent to be given under this Agreenoerihe Notes, or have directed
taking of any action provided herein or in the Note be taken upon the direction of the holdera specified percentage of the aggre
principal amount of Notes then outstanding, Notiesatly or indirectly owned by any of the Issuersany of their Affiliates shall be deen
not to be outstanding.

18. NOTICES.

All notices and communications provided for hereamshall be in writing and sent (a) by telecopyh# sender on the same
sends a confirming copy of such notice by a recagghbvernight delivery service (charges prepaid{bpby registered or certified mail w
return receipt requested (postage prepaid), oby@ recognized overnight delivery service (witlaigjes prepaid). Any such notice mus
sent:

0] if to any Purchaser or its nominee, to such Pumhas its nominee at the address specified for
communications in Schedule A, or at such othereghklas such Purchaser or its nominee shall hae#isgedo the Issuers in writin

(i) if to any other holder of any Note, to such holdesuch address as such other holder shall haw#isdeto the
Issuers in writing, or

(iii) if to any Issuer, at its address set forth at thgifming hereof to the attention of Marc@sal, telecopier: (97
597-4797, or at such other address as such Issakthave specified to the holder of each Note iitimg.

A copy of any notices sent to any Purchasers arafifgrholders of Notes shall also be sent to Binghe@utchen LLP, One State Str¢
Hartford, Connecticut 06103 to the attention of i@hh Papermaster, Esq., telecopier: (860) 2800. Notices under this Section 18 will
deemed given only when actually received.

19. REPRODUCTION OF DOCUMENTS.

This Agreement and all documents relating theretduding, without limitation, ((d consents, waivers and modifications that
hereafter be executed, ()locuments received by any Purchaser at the @dsixcept the Notes themselves), and) financial statement
certificates and other information previously orrdedter furnished to the Purchasers, may be repemtilby the Purchasers by
photographic, photostatic, microfilm, microcard nmature photographic or other similar process dmedRurchasers may destroy any oric
document so reproduced. The Issuers agree andastipthat, to the extent permitted by applicabl, lany such reproduction shall
admissible in evidence as the original itself iy ardicial or administrative proceeding (whethemat the original is in existence and whe
or not such reproduction was made by such Purclaskee regular course of business) and any entaegé facsimile or further reproducti
of such reproduction shall likewise be admissibl@vidence. This Section 19 shall not prohibit &suer or any other holder of Notes fi
contesting any such reproduction to the same esxtteitit could contest the original, or from inttmihg evidence to demonstrate
inaccuracy of any such reproduction.

20. CONFIDENTIAL INFORMATION.

For the purposes of this Section 20C6nfidential Information ” means information delivered to any Purchaser bgrobehalf o
the Company or any Subsidiary in connection withtlansactions contemplated by or otherwise putdoahis Agreement that is propriet
in nature and that was clearly marked or labeledtberwise adequately identified when received bghsPurchaser as being confider
information of the Company or such Subsidiary, med that such term does not include information that)(was publicly known ¢
otherwise known to such Purchaser prior to the tinguch disclosure, (subsequently becomes publicly known through na@aomissiol
by such Purchaser or any person acting on its hehal) otherwise becomes known to such Purchaser dtlagrthrough disclosure by &
Issuer or any Subsidiary or by any Person knowsunh Purchaser to be acting in breach of any dutpiafidentiality owed to any Issuer
any



Subsidiary, or (_g constitutes financial statements delivered tchsBarchaser under Section 7.1 that are otherwibichuavailable. Eac
Purchaser will maintain the confidentiality of su€bnfidential Information in accordance with progegs adopted by such Purchaser in ¢
faith to protect confidential information of thigghrties delivered to such Purchaser, provittet such Purchaser may deliver or disc
Confidential Information to (j such Purchases’directors, officers, employees, agents, attoraegsaffiliates, (to the extent such disclo:
reasonably relates to the administration of theegtment represented by such Purchaser’'s Notes)) {td financial advisors and ott
professional advisors who agree to hold confidétiia Confidential Information substantially in acdance with the terms of this Section
(iii ) any other holder of any Note, ()\any Institutional Investor to which such Purchiasalls or offers to sell such Note or any partei
or any participation therein (if such Person haeag in writing prior to its receipt of such Cordittial Information to be bound by 1
provisions of this Section 20), (Jvany Person from which such Purchaser offers toh@se any security of the Issuers (if such Pehsa
agreed in writing prior to its receipt of such Cidehtial Information to be bound by the provisiafsthis Section 20), ( V) any federal ¢
state regulatory authority having jurisdiction oweich Purchaser, ( Vjiithe National Association of Insurance Commissisra any simile
organization, or any nationally recognized ratiggrecy that requires access to information about Surchaser’s investment portfolio, (Vi
any other Person to which such delivery or disalesnay be necessary or appropriate)(ter effect compliance with any law, rule, reguda
or order applicable to such Purchaser,)(ix response to any subpoena or other legal psp¢gg in connection with any litigation to whi
such Purchaser is a party or ) if an Event of Default has occurred and is carnitig, to the extent such Purchaser may reasonabéyrdine
such delivery and disclosure to be necessary aoappgte in the enforcement or for the protectidnt® rights and remedies under its N
and this Agreement, or (ix) any and all Personthouit limitation, to the extent any such Confidehthformation pertains to the United St:
federal tax treatment and United States federabtaicture of the transaction contemplated by Mgseement or constitutes materials of
kind (including opinions or other United Statesdral tax analyses) that are provided to the holdéidotes relating to such United Ste
federal tax treatment and United States federastiarcture. The foregoing clause (ix) is intendedduse the transaction contemplated he
not to be treated as having been offered underitonsl of confidentiality for purposes of Sectioh€011-4(b)(3) and 301.6124(a)(2)(ii) (o!
any successor provisions) of the United StatesslingaRegulations issued under the Code and shalbbstrued in a manner consistent
such purpose. Each holder of a Note, by its acoeptaf a Note, will be deemed to have agreed tbdaend by and to be entitled to
benefits of this Section 20 as though it were dypiarthis Agreement. On reasonable request bysthgers in connection with the deliven
any holder of a Note of information required todmivered to such holder under this Agreement quested by such holder (other the
holder

that is a party to this Agreement or its nomineeh holder will enter into an agreement with tbgukrs embodying the provisions of
Section 20.

21. SUBSTITUTION OF PURCHASER.

Each Purchaser shall have the right to substitayeoae of its Affiliates as the purchaser of thadéothat such Purchaser has ag
to purchase hereunder, by written notice to thadiss which notice shall be signed by both sucktiager and such Affiliate, shall cont
such Affiliate's agreement to be bound by this Agreement and shtialhiin a confirmation by such Affiliate of thecacacy with respect to
of the representations set forth in Section 6. Upmeipt of such notice, wherever the word “Purelias used in this Agreement (other tl
in this Section 21), such word shall be deemedterrto such Affiliate in lieu of such original Rimaser. In the event that such Affiliate it
substituted as a purchaser hereunder and sucliatdfthereafter transfers to such Purchaser ahefNotes then held by such Affiliate, uj
receipt by the Issuers of notice of such transféerever the word “Purchases’ used in this Agreement (other than in this $&cf1), suc
word shall no longer be deemed to refer to suclilidt, but shall refer to such Purchaser, and fuafthaser shall have all the rights o
original holder of the Notes under this Agreement.

22. MISCELLANEOUS.

22.1. Successors and Assigr.

All covenants and other agreements contained B1Algreement by or on behalf of any of the partieseto bind and inure to t
benefit of their respective successors and asgigcisiding, without limitation, any subsequent heaf a Note) whether so expressed or not.

22.2. Payments Due on Non-Business Days
Anything in this Agreement or the Notes to the camnt notwithstanding, any payment of principal ofMakeWhole Amount ¢

Modified MakeWhole Amount or interest on any Note that is dueaatate other than a Business Day shall be madeeonext succeedil
Business Day without including the additional dajapsed in the computation of the interest payablsuch next succeeding Business [



22.3. Severability .

Any provision of this Agreement that is prohibitedunenforceable in any jurisdiction shall, as totsjurisdiction, be ineffective
the extent of such prohibition or unenforceabilitythout invalidating the remaining provisions hdreand any such prohibition
unenforceability in any

jurisdiction shall (to the full extent permitted taw) not invalidate or render unenforceable suavigion in any other jurisdictior
22.4. Construction .

Each covenant contained herein shall be constrabse(it express provision to the contrary) as b&idgpendent of each otl
covenant contained herein, so that compliance anithone covenant shall not (absent such an expoassary provision) be deemed to exc
compliance with any other covenant. Where any gioxi herein refers to action to be taken by angd&teror which such Person is prohib
from taking, such provision shall be applicable thiee such action is taken directly or indirectlysnch Person.

22.5. Counterparts .

This Agreement may be executed in any number ohtesparts, each of which shall be an original Hubfiwhich together she
constitute one instrument. Each counterpart magisbof a number of copies hereof, each signedesy than all, but together signed by
of the parties hereto.

22.6. Governing Law .

THIS AGREEMENT SHALL BE CONSTRUED AND ENFORCED IN A CCORDANCE WITH, AND THE RIGHTS OF
THE PARTIES SHALL BE GOVERNED BY, THE LAW OF THE ST ATE OF NEW YORK EXCLUDING CHOICE-OF- LAW

PRINCIPLES OF THE LAW OF SUCH STATE THAT WOULD REQU IRE THE APPLICATION OF THE LAWS OF A
JURISDICTION OTHER THAN SUCH STATE.

[Remainder of page intentionally left blank; neage is signature page.]

If each Purchaser is in agreement with the foregopiease sign the form of agreement on the accoympg counterpart of th
Agreement and return it to the Issuers, whereuperidregoing shall become a binding agreement kegtwiee Purchasers and the Issuers.

Very truly yours,

CURTISS-WRIGHT CORPORATION

CURTISS-WRIGHT CONTROLS, INC.

METAL IMPROVEMENT COMPANY,
LLC

CURTISS-WRIGHT FLOW CONTROL
CORPORATION

CURTISS-WRIGHT FLOW CONTROL
SERVICE CORPORATION

By:
Name: Harry Jakubowiit:
Title: Treasure!

The foregoing is hereby
agreed to as of the
date thereof.

TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA



By:
Name:
Title:

THE VARIABLE ANNUITY LIFE INSURANCE COMPANY
AIG ANNUITY INSURANCE COMPANY

THE UNITED STATES LIFE INSURANCE COMPANY

IN THE CITY OF NEW YORK

AMERICAN GENERAL ASSURANCE COMPANY

By: AIG Global Investment Corp., investment adv

By:
Name:
Title:

GIBRALTAR LIFE INSURANCE CO., LTD.

By: Prudential Investment Management (Jap
Inc., as Investment Manag

By: Prudential Investment Management, li
as Su-Adviser

By:
Name:
Title:  Vice Presiden

GATEWAY RECOVERY TRUST

By: Prudential Investment Management, li
as Asset Manage

By:
Name:
Title:  Vice Presiden

ZURICH AMERICAN INSURANCE COMPANY

By: Prudential Private Placement Invest:
L.P. (as Investment Adviso

By: Prudential Private Placement Investors,
(as its General Partne

By:

Name:



Title:  Vice Presiden

METROPOLITAN LIFE INSURANCE COMPANY

By:
Name:
Title:

UNITED INSURANCE COMPANY OF AMERICA
By: Advantus Capital Management, Ir

By:
Name:
Title:

MTL INSURANCE COMPANY
By: Advantus Capital Management, Ir

By:
Name:
Title:

BLUE CROSS AND BLUE SHIELD OF FLORIDA, INC.
By: Advantus Capital Management, Ir

By:
Name:
Title:

UNION NATIONAL LIFE INSURANCE COMPANY
By: Advantus Capital Management, Ir

By:
Name:
Title:

RESERVE NATIONAL INSURANCE COMPANY
By: Advantus Capital Management, Ir

By:
Name:
Title:

THE RELIABLE LIFE INSURANCE COMPANY
By: Advantus Capital Management, Ir

By:
Name:
Title:



AMERICAN REPUBLIC INSURANCE COMPANY
By: Advantus Capital Management, Ir

By:
Name:
Title:

HARTFORD LIFE AND ANNUITY INSURANCE COMPANY
By: HARTFORD INVESTMENT SERVICES, INC
Its Agent and Attorne-in-Fact

By:
Name:
Title:

STATE FARM LIFE INSURANCE COMPANY

By:
Name:
Title:
THE STATE LIFE INSURANCE COMPANY
By: American United Life Insurance Compa
its agen
By:
Name:
Title:

AMERICAN UNITED LIFE INSURANCE
COMPANY

By:
Name:
Title:

PIONEER MUTUAL LIFE INSURANCE COMPANY
By: American United Life Insurance Compa
its agent

By:
Name:
Title:

AMERICAN FAMILY LIFE INSURANCE
COMPANY

By:



Name: Phillip Hannifa
Title: Investment Directo

ASSURITY LIFE INSURANCE COMPANY

By:
Name:
Title:
SCHEDULE B
DEFINED TERMS
As used herein, the following terms have the rethpeeneanings set forth below or set forth in thextidn hereof following sur
term:

“ Affiliate " means, at any time, and with respect to any Pemonpther Person that at such time directly oir@udy through on
or more intermediaries Controls, or is Controllgd & is under common Control with, such first PersAs used in this definition, “Control”
means the possession, directly or indirectly, efglbower to direct or cause the direction of the agament and policies of a Person, whe
through the ownership of voting securities, by cacit or otherwise. Unless the context otherwisartlerequires, any reference to
“Affiliate” is a reference to an Affiliate of the @npany.

“ Agreement” is defined in Section 17.3.

“ Asset Disposition” means any Transfer except:

(@) any
0] Transfer from a Subsidiary to the Company or a WhOWwned Subsidiary;
(i) Transfer from the Company to a Wholly-Owned Sulasigiand
(iii) Transfer from the Company or a Wholly-Owned Sulesidito a Subsidiary (other than a WhoDwnec

Subsidiary) or from a Subsidiary to another Sulasidiwhich in either case is for Fair Market Value;

so long as immediately before and immediately afiter consummation of any such Transfer and afteingieffect thereto, r
Default or Event of Default exists; and

(b) any Transfer made in the ordinary course of busia@sl involving only property that is either (iy@ntory held for sale
(il) equipment, fixtures, supplies or materialstthge obsolete or inoperative.

“ Business Day’ means any day other than a Saturday, a Sundagay an which commercial banks in New York City ezquirec
or authorized to be closed.

“ Capital Lease” means, at any time, a lease with respect to wiielessee is required concurrently to recognizextiygiisition o
an asset and the incurrence of a liability in adaoce with GAAP.

“ Capital Stock” means any class of capital stock, share capitaimilar equity interest of a Person.
“ Change in Control Prepayment Dat€’ is defined in Section 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 1986, as amena@dtime to time, and the rules and regulationsnpulgate:
thereunder from time to tim



“ Company” is defined in the introductory paragraph of tAigreement.
“ Confidential Information ” is defined in Section 20.

“ Consolidated Debt” means, as of any date of determination, the tdtalldebt of the Company and its Subsidiaries taunging
on such date, after eliminating all offsetting delind credits between the Company and its Sulbgisiand all other items required to
eliminated in the course of preparation of consdéd financial statements of the Company and ibsiliaries in accordance with GAAP.

“ Consolidated Net Income” means, for any period, the net income (or losshefCompany and its Subsidiaries for such pi
(taken as a cumulative whole), as determined iror@emce with GAAP, after eliminating all offsettirdebits and credits between
Company and its Subsidiaries and all other itergsired to be eliminated in the course of the pratian of consolidated financial stateme
of the Company and its Subsidiaries in accordarite @AAP.

“ Consolidated Net Worth” means, as of any date, the sum of (a) total $tolclers’equity of the Company and its Subsidiarie
of such date, determined on a consolidated basisdardance with GAARminus (b) to the extent included in clause (a), all ameyToperh
attributable to minority interests, if any, in teack and surplus of Subsidiarigsinus (c) any increase in the amount of Consolidatec
Worth attributable to a writep in the book value of any asset on the book&i®fGompany and its Subsidiaries resulting fromvalteatior
thereof subsequent to September 30, 20aA5us (d) the amounts, if any, at which any shares ofitahgtock of the Company or a
Subsidiary appear as an asset on the balancefstreavhich Consolidated Net Worth is determinedtfoe purposes of this definition.

“ Consolidated Total Assets means, as of any date, the total assets of the @oyrgnd its Subsidiaries which would be show
assets on a consolidated balance sheet of the Guymgrad its Subsidiaries as of such date preparedcaordance with GAAP, afi
eliminating all amounts properly attributable tonaiity interests, if any, in the stock and surpdfiSubsidiaries.

“ Consolidated Total Capitalization” means, as of any date, the sum of ConsolidatedN¢eth and Consolidated Debt.

“ Control Event " is defined in Section 8.3(g).

“ C-W Controls " is defined in the introductory paragraph of tAigreement.

“ C-W Flow " is defined in the introductory paragraph of tAigreement.

“ C-W Flow Control Service” is defined in the introductory paragraph of tAigreement.

“ Debt” means, with respect to any Person, at any tinithowt duplication,

€)) its liabilities for borrowed money and its rederoptiobligations in respect of mandatorily redeemdbieferred Stock
the extent such redemption obligations are requdk paid with cash or other consideration (othan shares of Capital Stock);

(b) its liabilities for the deferred purchase pricepobperty acquired by such Person (excluding acsopayable arising in tl
ordinary course of business but including all lidles created or arising under any conditionaksat other title retention agreement v
respect to any such property);

(c) all liabilities appearing on its balance sheetdoadance with GAAP in respect of Capital Leases;

(d) all liabilities for borrowed money secured by angn with respect to any property owned by such étefe/hether or n
it has assumed or otherwise become liable for §ablhities); and

(e) any Guaranty of such Person with respect to ligdsliof a type described in any of clauses (a)uthino(d) hereof.

Debt of any Person shall include all obligationso€h Person of the character described in cla@addbrough (e) to the extent si
Person remains legally liable in respect theredfvitbstanding that any such obligation is deemebeg@xtinguished under GAAP.

“ Debt Prepayment Application” means, with respect to any Transfer of any propehg application by any Obligor or &
Subsidiary, as the case may be, of cash in an aneguial to the Net Proceeds with respect to suansfer to pay Senior Debt (other thar
Senior Debt owing to the Company or any of its &libses or any Affiliate and (b) Senior Debt irspect of any revolving credit or simi
facility providing any Obligor or any such Subsigiavith the right to obtain loans or other extemsi@f credit from time to time, unless
connection with such payment of Senior Debt thelab#ity of credit under such credit facility isspmanently reduced by an amount not



than the amount of such proceeds applied to thenpayof such Senior Debf)rovided that in the course of making such applica
the Issuers shall offer to prepay each outstandioig, in accordance with Section 8.4, in a princgmaount which, when added to the Make-
Whole Amount applicable thereto, equals the Rat®oidgion of the holder of such Note in respectwfhsTransfer. If any holder of a N
rejects such offer of prepayment, then, for purpasiethe preceding sentence only, the Obligors nleskess will be deemed to have |
Senior Debt in an amount equal to the Ratable &odf the holder of such Note in respect of sucm$fer.

“ Debt Prepayment Transfer” is defined in Section 8.4(a).

“ Default ” means an event or condition the occurrence orendst of which would, with the lapse of time or tieing of notice o
both, become an Event of Default.

“ Default Rate” means that rate of interest that is the greatéa)o2% per annum above the rate of interest statethuse (a) of tt
first paragraph of the Notes or (b) 2% over the @tinterest publicly announced by The Bank of Néavk in New York, New York as i
“base” or “prime” rate.

“ Disposition Value” means, at any time, with respect to any property

€)) in the case of property that does not constitutbsiliary Stock, the book value thereof, valuedhet time of suc
disposition in good faith by the Company, and

(b) in the case of property that constitutes Subsid&tock, an amount equal to that percentage of bable of the assets
the Subsidiary that issued such stock as is equhlkt percentage that the book value of such SialngiStock represents of the book valu
all of the outstanding Capital Stock of such Sulasid(assuming, in making such calculations, ttlaBacurities convertible into such Cap
Stock are so converted and giving full effect td@nsactions that would occur or be requiredanrection with such conversion) determi
at the time of the disposition thereof in goodHdiy the Company.

“ Environmental Laws ” means any and all Federal, state, local, and forstigtutes, laws, regulations, ordinances, rulelyments
orders, decrees, permits, concessions, grantschiias, licenses, agreements or governmental atéstis relating to pollution and t
protection of the environment or the release of amaterials into the environment, including but fiotited to those related to hazard
substances or wastes, air emissions and dischargesste or public systems.

“ ERISA " means the Employee Retirement Income Security Act9¥4, as amended from time to time, and the ralec
regulations promulgated thereunder from time teetimeffect.

“ ERISA Affiliate " means any trade or business (whether or not incatpa) that is treated as a single employer togetita any
Issuer under section 414 of the Code.

“ Event of Default” is defined in Section 11.

“ Exchange Act” means the Securities Exchange Act of 1934, asdet

“ Fair Market Value " means, at any date of determination and with reégpeany property, the sale value of such propéity
would be realized in an armlength sale at such time between an informed afichgvbuyer and an informed and willing seller (teir being

under a compulsion to buy or sell).

“ Financing Documents” means the Notes, this Agreement and the Subsi@amarantee, as each may be amended, reste
otherwise modified from time to time.

“ GAAP " means generally accepted accounting principlea affect from time to time in the United StatdsAmnerica.

“ Governmental Authority ” means

€)) the government of
0] the United States of America or any State or optaditical subdivision thereof, or
(i) any jurisdiction in which the Company or any Sulzsig conducts all or any part of its business, bicl asser

jurisdiction over any properties of the Companwny Subsidiary, or

(b) any entity exercising executive, legislative, judicregulatory or administrative functions of, pertaining to, any su
government



“ Guaranty " means, with respect to any Person, any obligatextegpt the endorsement in the ordinary course efnbas c
negotiable instruments for deposit or collectiof)soch Person guaranteeing or in effect guarangeany indebtedness, dividend or o
obligation of any other Person in any manner, wiettirectly or indirectly, including (without lirration) obligations incurred through
agreement, contingent or otherwise, by such Person:

€)) to purchase such indebtedness or obligation opamyyerty constituting security therefor;

(b) to advance or supply funds (i) for the purchas@ayment of such indebtedness or obligation, ortdiiynaintain an
working capital or other balance sheet conditiorany income statement condition of any other Pexmontherwise to advance or mi
available funds for the purchase or payment of sngbbtedness or obligation;

(c) to lease properties or to purchase properties orices primarily for the purpose of assuring thenew of suc
indebtedness or obligation of the ability of angetPerson to make payment of the indebtednedsligation; or

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

In any computation of the indebtedness or othéiliiges of the obligor under any Guaranty, thegbtedness or other obligations
are the subject of such Guaranty shall be assuoleé tlirect obligations of such obligor.

“ holder ” means, with respect to any Note, the Person in &/masne such Note is registered in the register taiagd by th
Company pursuant to Section 13.1.

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

“ Institutional Investor ” means (a) any original purchaser of a Note, (b)tasigler of a Note holding more than 5% of the aggte
principal amount of the Notes then outstanding, @mdany institutional accredited investor as defirin Rule 501(a)(1), (2), (3) or (7)
Regulation D under the Securities Act and any ithwest fund having assets of at least $100,000,6880i$ in the business of investing
securities issued by other Persons, regardlesgaf form.

“ Issuers” is defined in the introductory paragraph of tAigreement.

“ knowledge” when used with respect to any Issuer or any RedperSfficer to qualify a representation or warraof such Issue
or such

Responsible Officer, shall be deemed to be theabkhowledge of such Responsible Officer.

“ Lien " means, with respect to any Person, any mortgagyg, pledge, charge, security interest or other mihcance, or any intere
or title of any vendor, lessor, lender or otherused party to or of such Person under any conditisale or other title retention agreemer
Capital Lease, upon or with respect to any propertgsset of such Person (including in the casgawk, stockholder agreements, voting |
agreements and all similar arrangements).

“ Make-Whole Amount” is defined in Section 8.8.

“ Material " means material in relation to the business, opmrstiaffairs, financial condition, assets, or prtpe of the Compar
and its Subsidiaries, taken as a whole.

“ Material Adverse Effect ” means a material adverse effect on (a) the busiopssations, affairs, financial condition, assa
properties and results of operations of the Compamy its Subsidiaries, taken as a whole, (b) thétyalof any Issuer to perform i
obligations under this Agreement and the Note®f@ny Material Subsidiary to perform its obligatsounder the Subsidiary Guarantee a
the validity or enforceability of this AgreemertietNotes, or the Subsidiary Guarantee.

“ Material Subsidiary " means, as of any date, any Subsidiary which (tegetith its Subsidiaries) (a) accounts for morentbéo o
Consolidated Total Assets as of such date or (@uwted for more than 5% of the consolidated regsroi the Company and its Subsidie
for the period of the four consecutive fiscal qaestof the Company ending on or immediately posuch date.

“ Memorandum ” is defined in Section 5.3.

“ Metal " is defined in the introductory paragraph of thiségment



“ Modified Make-Whole Amount” is defined in Section 8.8.
“ Multiemployer Plan " means any Plan that is a “multiemployer plan”gash term is defined in section 4001(a)(3) of ERIS
“ Net Proceeds means, with respect to any Transfer of any prigpley any Person, an amount equal to the differerfice

€)) the aggregate amount of the consideration (valuetthea Fair Market Value of such consideration & time of thi
consummation of such Transfer) received by suckdPein respect of such Transfer, minus

(b) all ordinary and reasonable outqpdcket costs and expenses actually incurred by Backon in connection with st
Transfer.

“ Notes” is defined in Section 1.
“ Obligors " means, collectively, the Issuers and the Subsid&guarantors.

“ Officer’s Certificate ” means a certificate of a Senior Financial Officeofoany other officer of the Company or any Sulzsig a:
the context may require, whose responsibilitiegraito the subject matter of such certificate.

“ PBGC " means the Pension Benefit Guaranty Corporatifermed to and defined in ERISA or any successaetbe

“ Person” means an individual, partnership, corporation, tiailiability company, association, joint ventuteist, unincorporate
organization, or a government or agency or poliscddivision thereof.

“ Plan” means an “employee benefit plards(defined in section 3(3) of ERISA) that is orthivi the preceding five years, has t
established or maintained, or to which contribwgi@me or, within the preceding five years, havenbmade or required to be made, by
Issuer or any ERISA Affiliate or with respect to it such Issuer or any ERISA Affiliate may have #iability.

“ Preferred Stock” means any class of capital stock of a corporatia is preferred over any other class of capi@disof sucl
corporation as to the payment of dividends or tgment of any amount upon liquidation or dissolutid such corporation.

“ Priority Debt " means, as of any date, (without duplication) thm s (a) all outstanding Debt of any Subsidiaryhéatthan a
Issuer or a Subsidiary Guarantor, or Debt of anys&liary owing solely to the Company or any Whdllyvned Subsidiary) and (b) all D
of any Issuer or any Subsidiary Guarantor secuyedrly Lien (other than Liens under clauses (a)uho(e) and clauses (g) through (h
Section 10.7).

“ property " or “ properties " means, unless otherwise specifically limited, realpersonal property of any kind, tangible
intangible, choate or inchoate.

“ Property Reinvestment Application” means, with respect to any Transfer of property,ahplication of an amount equal to
Net Proceeds with respect to such Transfer to tiqeisition by any Issuer or any Subsidiary of ofingpassets of a generally similar na
(excluding, for the avoidance of doubt, cash arsh@quivalents), and of at least equivalent FairdgtaVValue, to the property so Transfer
to be used in the principal

business of the Issuers and their Subsidiariesoaducted immediately prior to such Transfer or ibusiness generally related to s
principal business.

“ PTE " is defined in Section 6.2(a).
“ Purchasers” is defined in the introductory paragraph of tAigreement.
“ QPAM Exemption ” means Prohibited Transaction Class Exemption 84s4ued by the United States Department of Labor.

“ Ratable Portion” means, in respect of any holder of any Note andTaagsfer contemplated by the definition of Delggaymer
Application, an amount equal to the product of

€)) the Net Proceeds being offered to be applied tp#yenent of Senior Dehtultiplied by

(b) a fraction the numerator of which is the outstagdmmincipal amount of such Note and the denominafowrhich is thi



aggregate outstanding principal amount of Senidstlé the time of such Transfer determined on aalitated basis in accordal
with GAAP.

“ Required Holders” means, at any time, the holders of at least a iygjior principal amount of the Notes at the timastanding
(exclusive of Notes then owned by the Company grddrits Affiliates).

“ Responsible Officer” means any Senior Financial Officer and any othécef of any Issuer or any Subsidiary Guarantoh
responsibility for the administration of the relav@ortion of this Agreement or the Subsidiary Guéee, as applicable.

“ Securities Act” means the Securities Act of 1933, as amended fiom to time.
“ Security " has the meaning set forth in Section 2(1) of$leeurities Act of 1933, as amended.

“ Senior Debt” means the Notes and any Debt of the Company &uitsidiaries that by its terms is not in any marsudaordinate
in right of payment to any other unsecured DelihefCompany or any Subsidiary.

“ Senior Financial Officer ” means the chief financial officer, principal accting officer, treasurer or controller of the Compamn
any Subsidiary, as the context may require.

“ Source” is defined in Section 6.2.

“ Subsidiary ” means, as to any Person, any corporation, assotiatiother business entity in which such Persooneror more ¢
its Subsidiaries or such Person and one or moits &ubsidiaries owns sufficient equity or votimgerests to enable it or them (as a gr
ordinarily, in the absence of contingencies, tatedemajority of the directors (or Persons perforgnsimilar functions) of such entity, and
partnership or joint venture if more than a 50%etiest in the profits or capital thereof is owned dmch Person or one or more of
Subsidiaries or such Person and one or more @ubsidiaries (unless such partnership or jointwentan and does ordinarily take m
business actions without the prior approval of sBehson or one or more of its Subsidiaries). Untkescontext otherwise clearly requil
any reference to a “Subsidiary” is a reference Suhbsidiary of the Company.

“ Subsidiary Guarantee” is defined in Section 4.10.

“ Subsidiary Guarantor ” means any Subsidiary that has executed and dealivire Subsidiary Guarantee or the acce:
agreement thereto pursuant to the provisions efAlgreement and the Subsidiary Guarantee.

“ Subsidiary Stock” means, with respect to any Person, the CapitalkSmrcany options or warrants to purchase stociresho
other Securities exchangeable for or convertilfie stock or shares) of any Subsidiary of such Rerso

“ Successor Corporatiort is defined in Section 10.2.

“ Transfer " means, with respect to any Person, any transaictisich such Person sells, conveys, transfersasds (as lessor) ¢
of its property, including, without limitation, artyansfer or issuance of any Subsidiary Stock.pgewposes of determining the applicatiol
the Net Proceeds in respect of any Transfer, thmpg2aoy may designate any Transfer as one or moexaeplransfers each yielding sepe
Net Proceeds. In any such case, (a) the Disposifmine of any property subject to each such sepafaansfer and (b) the amount
Consolidated Total Assets attributable to any prigpsubject to each such separate Transfer shaflebermined by ratably allocating
aggregate Disposition Value of, and the aggregates@lidated Total Assets attributable to, all propsubject to all such separate Trans
to each such separate Transfer on a proportiomais.b

“ Transfer Prepayment Date” is defined in Section 8.4(a).
“ Transfer Prepayment Offer " is defined in Section 8.4(a).

“ USA Patriot Act " means United States Public Law 188; Uniting and Strengthening America by Providfgpropriate Tool
Required to Intercept and Obstruct Terrorism (USWRIOT ACT) Act of 2001, as amended from

time to time, and the rules and regulations promugld thereunder from time to time in effect.

“ Voting Stock” means, with respect to any Person, capital stacktfer equity interests) of any class or clas$esamrporation, @
association or another business entity the holderghich are ordinarily, in the absence of contimgies, entitled to vote in the electior



corporate directors (or individuals performing damifunctions) of such Person or which permit tlddlrs thereof to control t
management of such Person, including general patimeinterests in a partnership and membersharésts in a limited liability company.

“ Wholly-Owned Subsidiary ” means, at any time, any Subsidiary one hundrecepef@00%) of all of the equity interests (ex
directors’ qualifying shares) and voting interestavhich are owned by any one or more of the Comard the Company’s other Wholly-
Owned Subsidiaries at such time.

EXHIBIT 1

FORM OF 5.51% SERIES C SENIOR GUARANTEED NOTE
DUE DECEMBER 1, 2017

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURIT IES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT”) OR ANY APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED STATES, AND MAY NOT BE SOLD
OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION
THEREFROM.

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

5.51% SERIES C SENIOR GUARANTEED NOTES DUE DECEMBER2017

No. RC | [Date]
$ | PPN: 23157# AC .

FOR VALUE RECEIVED, each of the undersign€tlJRTISS-WRIGHT CORPORATION , a Delaware corporation (toget
with its successors and assigns, th€dmpany "), CURTISS-WRIGHT CONTROLS, INC. , a Delaware corporation (together with
successors and assign$;-W Controls ), METAL IMPROVEMENT COMPANY, LLC , a Delaware limited liability company (toget
with its successors and assign$fétal "), CURTISS-WRIGHT FLOW CONTROL CORPORATION , aNew York corporation (togeth
with its successors and assigh€-W Flow ") and CURTISS-WRIGHT FLOW CONTROL SERVICE CORPORATION , a Delawar
corporation (together with its successors and assi@€-W Flow Control Service” and together with the Company,\@-Controls, Metal ar
C-W Flow, individually, an “Issuer " and collectively, the “Issuers "), hereby jointly and severally promises to pay
[ dr registered assigns, the principal sum/[of ] DOLLARS [($ o
December 1, 2017 with interest (computed on théslzdsa 360-day year of twelve 3y months) (a) on the unpaid balance thereofeatat
of 5.51% per annum from the date hereof, payabtgsseually, on the 1st day of June and Decembeadh year, commencing with the J
or December next succeeding the date hereof, thetiprincipal hereof shall have become due andlgayand (b) to the extent permitted
law on any overdue payment (including any overdwp@ayment) of principal, any overdue payment ofri@st and any overdue paymer
any Make-Whole Amount or Modified Make-Whole Amouatich as defined in the Note Purchase Agreemfarted to below), payable

semiannually as aforesaid (or, at the option ofrtgastered holder hereof, on demand), at a ratepeum from time to time equal to
greater of (i) 7.51% or (ii) 2% over the rate ofeirest publicly announced by The Bank of New Yaxki time to time in New York, Ne
York as its “base” or “prime” rate.

Payments of principal of, interest on and any M#kasle Amount or Modified Mak&Yhole Amount with respect to this Note ar
be made in lawful money of the United States of Ao@eat the address shown in the register maindaryethe Company for such purposi
at such other place as the Issuers shall haverdgsid) by written notice to the holder of this Naseprovided in the Note Purchase Agreel
referred to below.

This Note is one of a series of Series C Senioredl¢herein called the “Notesi3sued pursuant to that certain Note Purc
Agreement, dated as of December 1, 2005 (as frome tb time amended, the “Note Purchase Agreeme¢tiyeen the Issuers and
respective purchasers named therein and is entitléte benefits thereof. Each holder of this Neilebe deemed, by its acceptance herea
to have agreed to the confidentiality provisionisfegh in Section 20 of the Note Purchase Agreemaed (ii) to have made the represente
set forth in Section 6.2 of the Note Purchase Aued.

This Note is a registered Note and, as provideth@nNote Purchase Agreement, upon surrender ofNbite for registration «
transfer, duly endorsed, or accompanied by a writbstrument of transfer duly executed, by the seged holder hereof or such holder’
attorney duly authorized in writing, a new Note #olike principal amount will be issued to, andiségred in the name of, the transferee. |



to due presentment for registration of transfee, iI¥suers may treat the person in whose name thiis N registered as the ow
hereof for the purpose of receiving payment andafoother purposes, and the Issuers will not fiecédd by any notice 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 N
Purchase Agreement, but not otherwise.

If an Event of Default, as defined in the Note Pase Agreement, occurs and is continuing, the ipahof this Note may t
declared or otherwise become due and payable im#mmer, at the price (including any applicable kPdkhole Amount) and with the effe
provided in the Note Purchase Agreement.

THIS NOTE SHALL BE CONSTRUED AND ENFORCED IN ACCORD ANCE WITH, AND THE RIGHTS OF THE
PARTIES SHALL BE GOVERNED BY, THE LAW OF THE STATE OF NEW YORK EXCLUDING CHOICE-OF- LAW
PRINCIPLES OF THE LAW OF SUCH STATE THAT WOULD REQU IRE THE APPLICATION OF THE LAWS OF A
JURISDICTION OTHER THAN SUCH STATE.

CURTISS-WRIGHT CORPORATION

CURTISS-WRIGHT CONTROLS, INC.

METAL IMPROVEMENT COMPANY,
LLC

CURTISS-WRIGHT FLOW CONTROL
CORPORATION

CURTISS-WRIGHT FLOW CONTROL
SERVICE CORPORATION

By:
Name: Harry Jakubowit:
Title: Treasurel




FORM OF 5.51% SERIES C SENIOR GUARANTEED NOTE
DUE DECEMBER 1, 2017

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURIT IES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT”) OR ANY APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED STATES, AND MAY NOT BE SOLD
OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION
THEREFROM.



PRESS RELEASE

Curtiss-Wright Announces Successful Completion of 8550 Million Debt Offering

ROSELAND, N.J., Dec 01, 2005 / PRNewswire-First@@ COMTEX News Network/ -- Curtiss-Wright Corptiom (NYSE: CW)
successfully completed a follow-on offering of $Ilion 5.51% senior notes (the "2005 Notes"), @047, in an offering exempt from the
registration requirements of the Securities Ac1933.

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 fac8gj 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 Caom@xpects to reduce its exposure to
variable short-term rates which may rise signiftbanver time. This offering is in line with the @gpany's belief that the potential risk of
increased interest rates exceeds the potentifiifitrer interest rate declines.

Martin R. Benante, Chairman and CEO of Curtiss-Wrigaid "We are very pleased with the successfuptetion of our follow-on Notes
offering. This offering expands our long term capliase and enables us to continue to pursue oporte growth strategies. Although the
Notes will result in higher interest cost in th@gherm, we believe that this issuance will beinedir stockholders over the long term and n
closely align our capital structure with our ovécarporate strategy."

The Notes were offered and sold to institutionakredited investors in a private placement thatitjedlfor exemption from registration unc
the Securities Act of 1933, as amended (the "SeesiAct”). The Notes will not be registered fosaée under the Securities Act and may not
be offered or sold absent such registration orui@able exemption from the registration requiremsef the Securities Act and any
applicable state securities laws.

This press release does not constitute an offselt@r the solicitation of an offer to buy the Bst nor shall there be any sale of the Notes in
any state in which any such offer, solicitatiorsate would be unlawful prior to the registrationgomlification 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 provides a variety of meteatment services. The firm employs
approximately 5,900 people worldwide. More inforimaton Curtiss-Wright can be found on the Intemtet/ww.curtisswright.com.

This release contains forward-looking statementsaae made pursuant to the Safe Harbor provisibtiedPrivate Securities Litigation
Reform Act of 1995. Such forward-looking statemeares subject to certain risks and uncertaintiesdbald cause actual results to differ
materially from those expressed or implied. Readegscautioned not to place undue reliance on tfeeaard-looking statements, which
speak only as of the date hereof. Such risks andrtainties include, but are not limited to: theaut of the inability to meet our filing
obligations on our revolving credit facility anchet debt instruments; fluctuations in cash flove, lvel of outstanding debt and our current
debt rating; the ability to meet the financial coaats in our revolving credit facility and othebtiénstruments; the dependence on our
subsidiaries for funding; the ability to integréite operations and technologies of acquired busasein an effective manner; barriers to
international growth and global economic conditigmerticularly in emerging markets and includintenest rate and currency exchange rate
fluctuations; a reduction in anticipated orderspaonomic downturn; changes in competitive marlkeegpland/or customer requirements; a
change in government spending; an inability to grenfcustomer contracts at anticipated cost leasld;other factors that generally affect the
business of aerospace, defense contracting, mafeatronics and industrial companies. Please tefére Company's current SEC filings
under the Securities and Exchange Act of 1934rended, for further information.

SOURCE Curtiss-Wright Corporation

Alexandra M. Deignan of Curtiss-Wright Corporation,
+1-973-597-4734



