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Section 1 — Registrant’s Business and Operations

Item 1.01. Entry into a Material Definitive Agreemnie

Amendment to Credit Agreement

On August 10, 2007, Curtiss-Wright Corporation (tBempany” ) entered into a Second Amended and Restated Gxgaéiement (the
“Second Amended and Restated Agreemgraifnong the Company, and Certain Subsidiaries ao®ers; the Lenders party thereto; Ban
America N.A., as Administrative Agent, Swinglinerider, and L/C Issuer; JPMorgan Chase Bank, N.ASyaslication Agent; and Suntrust
Bank and Citibank N.A., as Co-Documentation Agents.

The Second Amended and Restated Agreement amen@othpany’s $400 Million fiverear credit facility under the Credit Agreementedt
as of July 23, 2004, by extending the maturity a@dtihe facility from July 23, 2009 to August 1@12, and increasing the credit facility from
$400 Million to $425 Million with an accordion feat to expand to $600 million. In addition, the &&t Amended and Restated Agreement
provides for improved pricing terms, reduced fagifees, and increased availability of the facifity letters of credit.

The foregoing description of the Second AmendedRestated Agreement does not purport to be comgtetean understanding of the terms
and provisions, reference should be made to therfse@mended and Restated Agreement, attached asiEdh 1 to this Report.



Section 9 — Financial Statements and Exhibits.

Iltem 9.01. Financial Statements and Exhibits.
(d) Exhibits

Exhibit 10.1 — Form of Second Amended and Rest@redlit Agreement dated as of August 10, 2007, antib@gompany, and Certain
Subsidiaries as Borrowers; the Lenders party tbeRBank of America N.A., as Administrative AgentyiBgline Lender, and L/C Issuer;
JPMorgan Chase Bank, N.A., as Syndication Agert;3umtrust Bank and Citibank N.A., as Co-Documéartaf\gents.

SIGNATURE

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

CURTISS WRIGHT CORPORATIOI

By: /s/ Glenn E. Tyna
Glenn E. Tynar
Vice-President an
Chief Financial Officel

Date: August 14, 2007
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of August 10, 2007
among
CURTISS-WRIGHT CORPORATION
and

CERTAIN SUBSIDIARIES
as Borrowers,

BANK OF AMERICA, N.A,,
as Administrative Agent, Swing Line Lender
and L/C Issuer,

and
The Other Lenders Party Hereto,
BANC OF AMERICA SECURITIES LLC
and

J.P. MORGAN SECURITIES INC. ,
As Joint Lead Arrangers and Joint Bookrunners,

and

JPMORGAN CHASE BANK N.A. ,
as Syndication Agent

and

SUNTRUST BANK and CITIBANK N.A.
as Co-Documentation Agents,
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT

This SECOND AMENDED AND RESTATED CREDAGREEMENT (“ Agreement) is entered into as of August 10, 2007, among
CURTISS-WRIGHT CORPORATION, a Delaware corporatfthre “ Company), certain Subsidiaries of the Company party hemirsuant
to Section 2.14 (each a " Designated BorroWand, together with the Company, the “ Borrowérand each a “ Borrowe?), each lender
from time to time party hereto (collectively, théé&nders’ and individually, a “ Lendet), and BANK OF AMERICA, N.A,, as
Administrative Agent, Swing Line Lender and L/Cuss, JPMORGAN CHASE BANK N.A., as syndication agimtthe Lenders (in such
capacity, the “ SyndicatioAgent”), SUNTRUST BANK and CITIBANK, N.A., as co-documtation agents for the Lenders (in such
capacity, the “ Documentation Ageri}s The Borrowers are parties to a certain Amenaled Restated Credit Agreement, dated as of July 23
2004, with certain of the Lenders (the “ Prior Agmeent”) pursuant to which such Lenders have extendeditct@ the Borrowers and issued
letters of credit on behalf of the Borrowers. Thentpany has requested that the Lenders providecdvieg credit facility to refinance the
credit facilities available under the Prior Agreemend for financing working capital, capital ergéures, acquisitions and other general
lawful corporate purposes of the Borrowers, by atiregand restating the Prior Agreement in its etyirand the Lenders are willing to do so
on the terms and conditions set forth herein.

In consideration of the mutual covenantd agreements herein contained, the partieschesgenant and agree as follows:
ARTICLE 1
DEFINITIONS AND ACCOUNTING TERMS
1.01 Defined Terms As used in this Agreement, the following termséthe meanings set forth below:

“ Additional Indebtedne8sas the meaning specified in Section 7.03(f) .

“ Administrative Agentmeans Bank of America in its capacity as admiaiste agent under any of the Loan Documents, gr an
successor administrative agent.

“ Administrative Agens Office” means, with respect to any currency, the Admiaiste Agent’s address and, as appropriate, accoun
as set forth on Schedule 10@&h respect to such currency, or such other addsesiccount with respect to such currency as the
Administrative Agent may from time to time notify the Company and the Lenders.

“ Administrative Questionnaifeneans an Administrative Questionnaire in a foupmied by the Administrative Agent.

“ Affiliate ” means, with respect to any Person, another Pehsdrdirectly, or indirectly through one or monéermediaries, Controls
or is Controlled by or is under common Control witle Person specified.

“ Aggregate Commitmentsneans the Commitments of all the Lenders, na@xoeed Four Hundred Twenty-Five Million Dollars
($425,000,000.00) as of the Closing Date, and #femesubject to increase pursuant to Section ¢hitbnot, in any event, in excess of Six




Hundred Million Dollars ($600,000,000.00) as settidn Section 2.15) and reduction pursuant to i8e@.06.
“ Agreement means this Second Amended and Restated Cred@efgent.

“ Alternative Currencymeans each of Euros, Canadian Dollars, Sterfvgss Francs, Danish Krone, Swedish Krona, Yeneauth
other currency (other than Dollars) that is apptbweaccordance with Section 1.05.

“ Alternative Currency Equivalehtneans, at any time, with respect to any amounbdegnated in Dollars, the equivalent amount
thereof in the applicable Alternative Currency atedmined by the Administrative Agent or the L/Guer, as the case may be, at such tirr
the basis of the Spot Rate (determined in resgabieanost recent Revaluation Date) for the puretasuch Alternative Currency with
Dollars.

“ Applicable Foreign Borrower Documehtsas the meaning specified in Section 5.18(a) .

“ Applicable Percentageneans with respect to any Lender at any timep#reentage (carried out to the ninth decimal plat¢he
Aggregate Commitments represented by such Len@emsmitment at such time. If the commitment of eaehder to make Loans and the
obligation of the L/C Issuer to make L/C Credit &xsions have been terminated pursuant to Sectd@nadB.if the Aggregate Commitments
have expired, then the Applicable Percentage df éaader shall be determined based on the ApplicBelcentage of such Lender most
recently in effect, giving effect to any subsequesgignments. The initial Applicable Percentageawh Lender is set forth opposite the name
of such Lender on Schedule 2.6rlin the Assignment and Assumption pursuant tactviBuch Lender becomes a party hereto, as apicabl

“ Applicable Rat& means the following percentages per annum, baped the Consolidated Leverage Ratio as set fortha most
recent Compliance Certificate received by the Adstiative Agent pursuant to Section 6.02(b):

For
Pricing Consolidatec Eurocurrency Letter of
Level Leverage Rati Facility Fee Rate Loan: Credit Fee
1 >50% 0.150% 0.600% 0.600%
2 < 50%, bui>40% 0.125% 0.425% 0.425%
3 < 40%, bui>30% 0.100% 0.350% 0.350%
4 <30% 0.075% 0.275% 0.275%

Any increase or decrease in the Applicable Rateltieg from a change in the Consolidated Leveraggdshall become effective as
the first Business Day immediately following theela Compliance Certificate is delivered pursuar8éction 6.02(b); providechowever,
that if a Compliance Certificate is not deliveredem due in accordance with such Section, thenrfgricevel 1 shall apply as of the first
Business Day after the date on which such Compigwertificate was required to have been deliveretishall remain in effect until such
time as the Compliance Certificate has been deltvand the proper Pricing Level can be determimeldmplemented. The Applicable Rate
as in effect from the Closing Date through the @a@ompliance Certificate for the period endingt8eyber 30, 2007 is delivered shall be
determined based upon Pricing Level 3.




“ Applicable Timé means, with respect to any borrowings and paymenany Alternative Currency, the local time ie filace of
settlement for such Alternative Currency as magdtermined by the Administrative Agent or the LA&Suer, as the case may be, to be
necessary for timely settlement on the relevarg daiccordance with normal banking procedurebérplace of payment.

“ Applicant Borrowet has the meaning specified in Section 2.14(b) .

“ Approved Funtimeans any Fund that is administered or managdd)g Lender, (b) an Affiliate of a Lender or &) entity or an
Affiliate of an entity that administers or managelsender.

“ Assignment and Assumptibmeans an assignment and assumption enteredyrad_bnder and an Eligible Assignee (with the
consent of any party whose consent is requireddayi® 10.06(b), and accepted by the Administrafigent, in substantially the form of
Exhibit E or any other form approved by the AdministrativeeAg

“ Assured Obligatiohshall have the meaning set forth in the defimitaf “Guarantee” in this Section 1.01.

“ Attributable Indebtedne$sneans, on any date, (a) in respect of any calgitale of any Person, the capitalized amount thénab
would appear on a balance sheet of such Persoarpeps of such date in accordance with GAAP, Bpih(respect of any Synthetic Lease
Obligation, the capitalized amount of the remairiease payments under the relevant lease that vegudar on a balance sheet of such
Person prepared as of such date in accordanceé3AitP if such lease were accounted for as a calpiésle.

“ Audited Financial Statemeritmeans the audited consolidated balance shebed€bmpany and its Subsidiaries for the fiscal year
ended December 31, 2006, and the related consadiddatements of income or operations, shareholeigusty and cash flows for such fiscal
year of the Company and its Subsidiaries, includivegnotes theret

“ AuteExtension Letter of Credithas the meaning specified in Section 2.03(b)(iii)

“ AuteReinstatement Letter of Credihas the meaning specified in Section 2.03(b)(iv)

“ Availability Period’ means the period from and including the Closirgéto the earliest of (a) the Maturity Date, (8 tate of
termination of the Aggregate Commitments pursuar8dction 2.06, and (c) the date of terminatiothefcommitment of each Lender to
make Loans and of the obligation of the L/C Issoenake L/C Credit Extensions pursuant to Sectio2.8

“ Bank of Americd means Bank of America, N.A. and its successors.

“ Base Ratémeans for any day a fluctuating rate per annuoeétp the higher of (a) the Federal Funds Rate pla of 1% and (b)
the rate of interest in effect for such day as iglphnnounced from time to time by Bank of Amerasits “prime rate.” The “prime rate” is a
rate set by Bank of America based upon variou®faghcluding Bank of America’costs and desired return, general economic ¢onslianc
other factors, and is used as a reference poimrfoing some loans, which may be priced at, abowéglow such announced rate. Any




change in such rate announced by Bank of Amerial ke effect at the opening of business on thegpecified in the public announcem
of such change.

“ Base Rate Committed Loameans a Committed Loan that is a Base Rate Loan.

“ Base Rate Lodmmeans a Loan that bears interest based on the Bai®. All Base Rate Loans shall be denominat&bltars.
“ Borrowef” and “ Borrowers’ each has the meaning specified in the introdycparagraph hereto.

“ Borrower Materials has the meaning specified in Section 6.02.

“ Borrowing’ means a Committed Borrowing or a Swing Line Barimg, as the context may require.

“ Business Daymeans any day other than a Saturday, Sundayher day on which commercial banks are authorizezdia®e under
the Laws of, or are in fact closed in, the staterglthe Administrative Agent’s Office with respéztObligations denominated in Dollars is
located and:

(a) if such day relates to any interagt settings as to a Eurocurrency Rate Loan devaied in Dollars, any fundings,
disbursements, settlements and payments in Daflaespect of any such Eurocurrency Rate Loanngragher dealings in Dollars to
be carried out pursuant to this Agreement in retspieany such Eurocurrency Rate Loan, means any dag on which dealings in
deposits in Dollars are conducted by and betweahksim the London interbank eurodollar market;

(b) if such day relates to any interaes¢ 1settings as to a Eurocurrency Rate Loan deradednn Euro, any fundings,
disbursements, settlements and payments in Eusspect of any such Eurocurrency Rate Loan, oro#mgr dealings in Euro to be
carried out pursuant to this Agreement in respéang such Eurocurrency Rate Loan, means a TARGEY; D

(c) if such day relates to any interesé 1settings as to a Eurocurrency Rate Loan deratedrin a currency other than Dollars
Euro, means any such day on which dealings in dispaghe relevant currency are conducted by atd/éen banks in the London or
other applicable offshore interbank market for sceitrency; and

(d) if such day relates to any fundindjshursements, settlements and payments in a cyrather than Dollars or Euro in
respect of a Eurocurrency Rate Loan denominatedcunrency other than Dollars or Euro, or any otteslings in any currency other
than Dollars or Euro to be carried out pursuarhi® Agreement in respect of any such EurocurrdRate Loan (other than any
interest rate settings), means any such day onhwiaoks are open for foreign exchange businedgiprincipal financial center of t
country of such currency.

“ Cash Collateralizehas the meaning specified in Section 2.03(g)(iii)

“ Change in LaWwmeans the occurrence, after the date of this &gent, of any of the following: (a) the adoptiorntaking effect of
any law, rule, regulation or treaty, (b) any chairgany law, rule, regulation or treaty or in than@nistration, interpretation or application




thereof by any Governmental Authority or (c) theking or issuance of any request, guideline or divedwhether or not having the force of
law) by any Governmental Authority.

“ Change of Contrdlmeans an event or series of events by which:

(a) any “person” or “group” (as suchnerare used in Sections 13(d) and 14(d) of ther8esuExchange Act of 1934, but excluding
any employee benefit plan of such person or itsisligries, and any person or entity acting in @&gacity as trustee, agent or other fiduciai
administrator of any such plan) becomes the “berafowner” (as defined in Rules 13d-3 and 13d-8arrthe Securities Exchange Act of
1934, except that a person or group shall be de¢mlealve “beneficial ownership” of all securitiémt such person or group has the right to
acquire (such right, an * option righjt whether such right is exercisable immediatalpnoly after the passage of time), directly or iedily,
of 50% or more of the equity securities of the Campentitled to vote for members of the board oéctors or equivalent governing body of
the Company on a fully-diluted basis (and taking iaccount all such securities that such pers@rairp has the right to acquire pursuant to
any option right);

(b) during any period of 24 consecutiventins, a majority of the members of the board oéalors or other equivalent governing body
of the Company cease to be composed of individijalgho were members of that board or equivalenegoing body on the first day of such
period, (ii) whose election or nomination to thatihd or equivalent governing body was approvecddwiduals referred to in clause (i) abc
constituting at the time of such election or nortioraat least a majority of that board or equivaigoverning body or (iii) whose election or
nomination to that board or other equivalent gowermody was approved by individuals referred talauses (i) and (ii) above constituting
the time of such election or nomination at leastagority of that board or equivalent governing bdeycluding, in the case of both clause (ii)
and clause (iii), any individual whose initial noration for, or assumption of office as, a membehaf board or equivalent governing body
occurs as a result of an actual or threateneditsdion of proxies or consents for the electiomemoval of one or more directors by any
person or group other than a solicitation for tleeton of one or more directors by or on behalfhef board of directors); or

(c) any Person or two or more Persona@ah concert shall have acquired by contracttbeowise, or shall have entered into a con
or arrangement that, upon consummation thereolfr@sllt in its or their acquisition of the poweredxercise, directly or indirectly, a
controlling influence over the management or petaf the Company, or control over the equity séesrof the Company entitled to vote -
members of the board of directors or equivalenegowmg body of the Company on a fully-diluted bgsisd taking into account all such
securities that such Person or group has the taghatquire pursuant to any option right) represen&i0% or more of the combined voting
power of such securities.

“ Closing Daté means the first date all the conditions precede®ection 4.01 are satisfied or waived in accocgawith Section
10.01.

“ Cod€' means the Internal Revenue Code of 1986, as agiend

“ Commitment means, as to each Lender, its obligation to (a)en@dmmitted Loans to the Borrowers pursuant toi&@e@.01 and, i
and to the extent applicable, Section 2.15, (b¥lpase participations in L/C Obligations, and (c)ghase participations in Swing Line Loans,
in an aggregate principal amount at any one tinistanding not to exceed the




Dollar amount set forth opposite such Lender’'s nam&chedule 2.0dr in the Assignment and Assumption pursuant tactvisuch Lender
becomes a party hereto, as applicable, as suchrammay be adjusted from time to time in accordamitk this Agreement.

“ Committed Borrowini means a borrowing consisting of simultaneous Cotanhitoans of the same Type, in the same currend)
in the case of Eurocurrency Rate Loans, havingdmee Interest Period made by each of the Lendessiak to Section 2.01.

“ Committed Loaf has the meaning specified in Section 2.01.

“ Committed Loan Noticemeans a notice of (a) a Committed Borrowing,d@onversion of Committed Loans from one Type & th
other, or (c) a continuation of Eurocurrency Ratahs, pursuant to Section 2.02(a), which, if irtiwgi, shall be substantially in the form of
Exhibit A .

“ Company has the meaning specified in the introductoryagaaph hereto.

“ Company Guarantymeans the Company Guaranty made by the Compafayar of the Administrative Agent and the Lenders,
substantially in the form of Exhibit F

“ Compliance Certificatemeans a certificate substantially in the fornEshibit D .

“ Consolidated Capitalizatidimeans, as of any date of determination, an amegual to Shareholders’ Equity plus Consolidated
Funded Indebtedness.

“ Consolidated EBITDAmeans, for any period, for the Company and itssiliaries on a consolidated basis, the sum of (a)
Consolidated Net Income for such period, plus (bjsdlidated Interest Charges for such period, @yusonsolidated foreign, federal and
state income tax expenses for such period, pluddjdijeciation and amortization for such periods i) extraordinary losses for such period,
minus (f) extraordinary gains for such period.

“ Consolidated Funded Indebtedrieseans, as of any date of determination, for tben@any and its Subsidiaries on a consolidated
basis, the sum of (without duplication) (a) thestamding principal amount of all obligations, whestleurrent or long-term, for borrowed
money (including Obligations hereunder) and aligdtions evidenced by bonds, debentures, notes,dgeeements or other similar
instruments, (b) all purchase money Indebtedne¥sll(direct obligations arising under letterscoédit (including standby and commercial),
bankers’ acceptances, bank guaranties, surety l@tisimilar instruments, (d) all obligations ispect of the deferred purchase price of
property or services (other than trade accountalgayin the ordinary course of business), (e) Bttable Indebtedness, (f) all liabilities
secured by any Lien (other than a Lien permittedpant to Section 7.01(j)) on any property ownedhgyCompany or any of its
Subsidiaries, to the extent attributable to itefiest in such property, even though such lialdlitiad not been assumed or neither the Conr
nor any of its Subsidiaries have become liablétf@g) all Guarantees with respect to outstandirdgbtedness of the types specified in
clauses (a) through (f) above of Persons otherttheuiCompany or any Subsidiary, (h) all Indebtedrodghe types referred to in clauses (a)
through (g) above of any partnership or joint veat{other than a joint venture that is itself apmwation or limited liability company) in
which the Company or a Subsidiary is a generahgautr joint venturer, unless such Indebtednesgpsessly made non-recourse to the
Company and its Subsidiaries, and (i) Deemed Debt.




“ Consolidated Interest Chargemeans, for any period, for the Company and itbsliaries on a consolidated basis, the sum of
interest expense (whether cash or non-cash) detedim accordance with GAAP for the relevant pegaded on such date, including, in any
event, interest expense with respect to Indebtedniethe Company and its Subsidiaries, intereserse for the relevant period that has been
capitalized on the balance sheet and interest egpsith respect to any Deemed Debt.

“ Consolidated Interest Coverage Ratizeans, as of any date of determination, the w@iti@) Consolidated EBITDA for the period of
the immediately preceding four full fiscal quarters(b) Consolidated Interest Charges for suckoger

“ Consolidated Leverage Ratimeans, as of any date of determination, the @ftiga) Consolidated Funded Indebtedness as &f suc
date to (b) Consolidated Capitalization of the Canips and its Subsidiaries as of that date.

“ Consolidated Net Inconieneans, for any period, for the Company and itesiliaries on a consolidated basis, the net incointiee
Company and its Subsidiaries for that period, derdened in accordance with GAAP.

“ Contractual Obligatichmeans, as to any Person, any provision of any ggéssued by such Person or of any agreementuimsni
or other undertaking to which such Person is aygarby which it or any of its property is bound.

“ Control’ means the possession, directly or indirectlythaf power to direct or cause the direction of tlemagement or policies of a
Person, whether through the ability to exerciséngopower, by contract or otherwise. “ Controllihgnd “ Controlled’ have meanings
correlative thereto.

“ Credit Extensiohimeans each of the following: (a) a Borrowing gh§lan L/C Credit Extension.

“ Debtor Relief Law$means the Bankruptcy Code of the United Stated,adl other liquidation, conservatorship, bankoypt
assignment for the benefit of creditors, moratotiv@arrangement, receivership, insolvency, reomgdian, or similar debtor relief Laws of
the United States or other applicable jurisdictiftvom time to time in effect and affecting the riglof creditors generally.

“ Deemed Debitmeans the amount of indebtedness incurred by tiapany and its consolidated Subsidiaries and pegial purpose
corporation or trust which is an Affiliate of the@pany or any of its Subsidiaries in connectiorhwaity accounts receivable or inventory
financing facility, whether or not shown on thedrade sheet of the Company or such Subsidiary iordance with GAAP to the extent not
included in the definition of Indebtedness. Forgmses of determining the amount of Deemed Debtiadwby any Person in connection with
any accounts receivable or inventory financinggeantion, the amount of all contingent obligatiohswch Person shall be included as well as
non-recourse indebtedness incurred in connectitihsuich transaction. Deemed Debt shall not inchpirating leases.

“ Deemed Guarantbshall have the meaning set forth in the defimitaf “Guaranty Equivalent” in this Section 1.01.

“ Deemed Obligdtshall have the meaning set forth in the defimtaf “Guaranty Equivalent” in this Section 1.01.




“ Defaulf’ means any event or condition that constitutegeent of Default or that, with the giving of anytioe, the passage of time,
or both, would be an Event of Default.

“ Default Raté means (a) when used with respect to Obligaticherathan Letter of Credit Fees, an interest rgteakto (i) the Base
Rate plugii) the Applicable Rate, if any, applicable to BeRate Loans plu@ii) 2% per annum;_providedowever, that with respect to a
Eurocurrency Rate Loan, the Default Rate shallrbiterest rate equal to the interest rate (inclgdiny Applicable Rate and any Mandatory
Cost) otherwise applicable to such Loan plus 2%apaum, and (b) when used with respect to Lett@retlit Fees, a rate equal to the
Applicable Rate plug% per annum.

“ Defaulting Lend€lrmeans any Lender that (a) has failed to fund @orgion of the Committed Loans, participations iCL
Obligations or participations in Swing Line Loarsjuired to be funded by it hereunder within oneiBess Day of the date required to be
funded by it hereunder, (b) has otherwise failegdap over to the Administrative Agent or any othender any other amount required to be
paid by it hereunder within one Business Day ofdate when due, unless the subject of a good dié&ttute, or (c) has been deemed insolvent
or become the subject of a bankruptcy or insolvgmrogeeding.

“ Designated Borrowérhas the meaning specified in the introductoryagaaph hereto.

“ Designated Borrower Noti¢das the meaning specified in Section 2.14(b) .

“ Designated Borrower Request and AsdionpAgreement has the meaning specified in Section 2.14(b) .

“ Dispositiorf or “ Dispose” means the sale, transfer, license, lease or atisposition (including any sale and leasebackstation)
of any property by any Person, including any sadsjgnment, transfer or other disposal, with ohaetit recourse, of any notes or accounts
receivable or any rights and claims associatedbthign.

“ Documentation Agentshas the meaning specified in the introductoryagaaph hereto.

“ Dollar” and “ $” mean lawful money of the United States.

“ Dollar Equivalent means, at any time, (a) with respect to any arhdenominated in Dollars, such amount, and (b) wégpect to
any amount denominated in any Alternative Curretfoy,equivalent amount thereof in Dollars as deigedhby the Administrative Agent or
the L/C Issuer, as the case may be, at such tintkeeobasis of the Spot Rate (determined in resgfettie most recent Revaluation Date) for
the purchase of Dollars with such Alternative Cooye

“ Domestic Subsidiarymeans any Subsidiary that is organized undetaivs of any political subdivision of the United &is

“ Eligible Assigne&means (a) a Lender; (b) an Affiliate of a Lendemgd (c) any other Person (other than a naturabpgrapproved
by (i) the Administrative Agent, the L/C Issuer ahe Swing Line Lender, and (ii) unless an Everibefault has occurred and is continuing,
the Company (each such approval not to be unrebowithheld or delayed); provided that notwithsdarg the foregoing, “Eligible
Assignee” shall not include the Company or anyhef Company’s Affiliates or Subsidiaries; and predfurther,however, that an




Eligible Assignee shall include only a Lender, dfiliate of a Lender or another Person, which, tigb its Lending Offices, is capable of
lending the applicable Alternative Currencies t® tblevant Borrowers without the imposition of draxes or additional Taxes, as the case
may be.

“ EMU” means the economic and monetary union in accaalaith the Treaty of Rome 1957, as amended bpihgle European
Act 1986, the Maastricht Treaty of 1992 and the ferdam Treaty of 1998.

“ EMU Legislatiorf means the legislative measures of the Europeaméibfor the introduction of, changeover to or gi®n of a
single or unified European currency.

“ Environmental LawSmeans any and all Federal, state, local, anddorstatutes, laws, regulations, ordinances, rjlielgments,
orders, decrees, permits, concessions, grantgHhises, licenses, agreements or governmentalatésts relating to pollution and the
protection of the environment or the release of mayerials into the environment, including thodatesl to hazardous substances or wastes,
air emissions and discharges to waste or publiesys

“ Environmental Liability means any liability, contingent or otherwise (indting any liability for damages, costs of envircemtal
remediation, fines, penalties or indemnities) haf Company, any other Loan Party or any of thaipeetive Subsidiaries directly or indirectly
resulting from or based upon (a) violation of amyEonmental Law, (b) the generation, use, handliransportation, storage, treatment or
disposal of any Hazardous Materials, (c) exposuany Hazardous Materials, (d) the release or tbned release of any Hazardous Mate!
into the environment or (e) any contract, agreemewther consensual arrangement pursuant to Wiaicltity is assumed or imposed with
respect to any of the foregoing.

“ Equity InterestSmeans, with respect to any Person, all of theeshaf capital stock of (or other ownership or finotterests in) such
Person, all of the warrants, options or other sght the purchase or acquisition from such Pecdahares of capital stock of (or other
ownership or profit interests in) such Personpathe securities convertible into or exchangedteshares of capital stock of (or other
ownership or profit interests in) such Person orrarats, rights or options for the purchase or agitjan from such Person of such shares (or
such other interests), and all of the other ownprshprofit interests in such Person (includingtparship, member or trust interests therein),
whether voting or nonvoting, and whether or nothssitares, warrants, options, rights or other istsrare outstanding on any date of
determination.

“ ERISA” means the Employee Retirement Income SecurityoAd974, as amended.

“ ERISA Affiliate” means any trade or business (whether or not parated) under common control with the Company iwithe
meaning of Section 414(b) or (c) of the Code (aectiBns 414(m) and (o) of the Code for purposgmovisions relating to Section 412 of
Code).

“ ERISA Event means (a) a Reportable Event with respect to aidteR$an; (b) a withdrawal by the Company or any&RAffiliate
from a Pension Plan subject to Section 4063 of BRIGring a plan year in which it was a substargiaployer (as defined in Section 4001(a)
(2) of ERISA) or a cessation of operations thdtéated as such a withdrawal under Section 40&#(ERISA; (c) a complete or partial
withdrawal by the Company or any ERISA




Affiliate from a Multiemployer Plan or notificatiotihat a Multiemployer Plan is in reorganization), ftae filing of a notice of intent to
terminate, the treatment of a Plan amendment esrartation under Sections 4041 or 4041A of ERIS#the commencement of proceedings
by the PBGC to terminate a Pension Plan or Multieygr Plan; (e) an event or condition which comngtis grounds under Section 4042 of
ERISA for the termination of, or the appointmentadfustee to administer, any Pension Plan or Eltiloyer Plan; or (f) the imposition of
any liability under Title IV of ERISA, other thawf PBGC premiums due but not delinquent under 8e@007 of ERISA, upon the
Company or any ERISA Affiliate.

“ Eurd’ and “ EUR” mean the lawful currency of the Participating M@sn States introduced in accordance with the EMujidlation.

“ Eurocurrency Base Rdtbhas the meaning specified in the definition ofé&aurrency Rate.

“ Eurocurrency Ratemeans for any Interest Period with respect taieoBurrency Rate Loan, a rate per annum deternbgete
Administrative Agent pursuant to the following fauka:

Eurocurrency Ra Eurocurrency Base Ra
= 1.00- Eurocurrency Reserve Percent:

Where,

“ Eurocurrency Base Rdteneans, for such Interest Period:

(@) the applicable Screen Rate for dntdrest Period; or

(b) if the applicable Screen Rate shatlve available, the rate per annum determinedi&yAtiministrative Agent as the rate of interest
at which deposits in the relevant currency forwdely on the first day of such Interest Period im8aDay Funds in the approximate amount of
the Eurocurrency Rate Loan being made, continuebiaverted by Bank of America and with a term egl@at to such Interest Period would
be offered by Bank of America’London Branch (or other Bank of America brancifitiate) to major banks in the London or othdfshore

interbank market for such currency at their reqaéstpproximately 4:00 p.m. (London time) two Besis Days prior to the first day of such
Interest Period.

“ Eurocurrency Reserve Percentageans, for any day during any Interest Period,ré#serve percentage (expressed as a decimal,
carried out to five decimal places) in effect ogtsday, whether or not applicable to any Lendedenmegulations issued from time to time
the FRB for determining the maximum reserve regu@et (including any emergency, supplemental orratierginal reserve requirement)
with respect to Eurocurrency funding (currentlyere¢d to as “Eurocurrency liabilities”). The Euromncy Rate for each outstanding
Eurocurrency Rate Loan shall be adjusted autonigtias of the effective date of any change in tiwedEurrency Reserve Percentage.

“ Eurocurrency Rate Lodmeans a Committed Loan that bears interest atealyased on the Eurocurrency Rate. Eurocurrenty Ra
Loans may be denominated in Dollars or in an Aléxe Currency. All Committed Loans denominatea@inAlternative Currency must be
Eurocurrency Rate Loans.
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“ Event of Default has the meaning specified in Section 8.01.

“ Excluded Taxgsmeans, with respect to the Administrative Agemty Lender, the L/C Issuer or any other recipidrany payment
to be made by or on account of any obligation of Barrower hereunder, (a) taxes imposed on or nredshy its overall net income
(however denominated), and franchise taxes impogét(in lieu of net income taxes), by the jurdibn (or any political subdivision there
under the laws of which such recipient is organiaeth which its principal office is located or, the case of any Lender, in which its
applicable Lending Office is located, (b) any biapcofits taxes imposed by the United States orsamylar tax imposed by any other
jurisdiction in which such Borrower is located gja)l except as provided in the following sentennehe case of a Foreign Lender (other t
an assignee pursuant to a request by the Compaley Gection 10.13), any withholding tax that is @s@d on amounts payable to such
Foreign Lender at the time such Foreign Lender inesoa party hereto (or designates a new Lendinige)fr is attributable to such Foreign
Lender’s failure or inability (other than as a féstfia Change in Law) to comply with Section 3@ xcept to the extent that such Foreign
Lender (or its assignor, if any) was entitled et time of designation of a new Lending Office gesignment), to receive additional amounts
from the applicable Borrower with respect to suéthiolding tax pursuant to Section 3.01(a) . Nowitinding anything to the contrary
contained in this definition, “Excluded Taxes” dhadt include any withholding tax imposed at amgdion payments made by or on behalf of
a Foreign Borrower to any Lender hereunder or uadgrother Loan Document, providtdtht such Lender shall have complied with the last
paragraph of Section 3.01(e) .

“ Existing Letters of Creditmeans those previously issued irrevocable letteesaalit which remain outstanding on the date heaed
which are set forth on Schedule 1.0héreto.

“ Federal Funds Rdteneans, for any day, the rate per annum equdlgovieighted average of the rates on overnight Bééerds
transactions with members of the Federal ReserstgeByarranged by Federal funds brokers on suchadgyiblished by the Federal Reserve
Bank of New York on the Business Day next succegedirch day; providethat (a) if such day is not a Business Day, theerdd-unds Rate
for such day shall be such rate on such transactiarthe next preceding Business Day as so publish¢he next succeeding Business Day,
and (b) if no such rate is so published on such sesceeding Business Day, the Federal Funds Basei€h day shall be the average rate
(rounded upward, if necessary, to a whole multil&/100 of 1%) charged to Bank of America on sdaf on such transactions as
determined by the Administrative Agent.

“ Fee LetterSmeans (i) the letter agreement, dated July 13, 28@6ng the Company, the Administrative Agent and@Bof Americ:
Securities LLC and (i) the letter agreement, dakelg 16, 2007, among the Company, J.P. Morganr8iesuinc. and JPMorgan Chase Bank
N.A.

“ Foreign Borrowet means a Borrower that is a Foreign Subsidiary.

“ Foreign Lendérmeans, with respect to any Borrower, any Lendat is organized under the laws of a jurisdictitimeo than that in
which such Borrower is resident for tax purposes.gurposes of this definition, the United Statzg;h State thereof and the District of
Columbia shall be deemed to constitute a singlisdgiation.
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“ Foreign Subsidiarymeans any Subsidiary that is organized undefaive of a jurisdiction other than the United StateState
thereof or the District of Columbia.

“ FRB” means the Board of Governors of the Federal ResBystem of the United States.

“ Fund’ means any Person (other than a natural persan)sifor will be) engaged in making, purchasingiding or otherwise
investing in commercial loans and similar extensiohcredit in the ordinary course of its business.

“ GAAP” means generally accepted accounting principléeénUnited States set forth in the opinions ammhpuncements of the
Accounting Principles Board and the American lugéitof Certified Public Accountants and statemeants$ pronouncements of the Financial
Accounting Standards Board or such other principiemay be approved by a significant segment chticeunting profession in the United
States, that are applicable to the circumstance$ the date of determination, consistently applied

“ Governmental Authoritymeans the government of the United States oroéingr nation, or of any political subdivision thefe
whether state or local, and any agency, authadrigffumentality, regulatory body, court, centrahk@r other entity exercising executive,
legislative, judicial, taxing, regulatory or admstrative powers or functions of or pertaining tovgmment (including any supra-national
bodies such as the European Union or the Europeatral Bank).

“ Granting Lendérhas the meaning specified in Section 10.06(h) .

“ Guarante& A Person (the “Deemed Guarantor”) shall be degtoebe subject to a Guarantee in respect of aigbitedness,
obligation or liability (the “Assured Obligationgf another Person (the “Deemed Obligor”) if the Bxeel Guarantor directly or indirectly
guarantees, becomes surety for, endorses, assagness to indemnify the Deemed Obligor againsbtloerwise agrees, becomes or remains
liable (contingently or otherwise) for, such Asslif@bligation. Without limitation, a Guarantee shadl deemed to exist if a Deemed
Guarantor agrees, becomes or remains liable (amriily or otherwise), directly or indirectly: (a) purchase or assume, or to supply fund
the payment, purchase or satisfaction of, an AssGtaigation, (b) to make any loan, advance, chpaatribution or other investment in, or
to purchase or lease any property or services feoBgeemed Obligor (i) to maintain the solvencyhef Deemed Obligor, (ii) to enable the
Deemed Obligor to meet any other financial conditi@i) to enable the Deemed Obligor to satisfy &ssured Obligation or to make any
Restricted Payment or any other payment, or (igssure the holder of such Assured Obligation atjéiss, (c) to purchase or lease property
or services from the Deemed Obligor regardlest@fiondelivery of or failure to furnish of such peoty or services, or (d) in respect of any
other transaction the effect of which is to asshespayment or performance (or payment of damagether remedy in the event of
nonpayment or nonperformance) of any Assured Otidiga

“ Guaranties means the Company Guaranty and the Subsidiarydatias.

“ Hazardous Materialaneans all explosive or radioactive substancesamtes and all hazardous or toxic substances, svastather
pollutants, including petroleum or petroleum diatés, asbestos or ashestos-containing mater@igtgorinated biphenyls, radon gas,
infectious or medical wastes and all other subgsior wastes of any nature regulated pursuantyt&amronmental Law.
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“ Honor Daté has the meaning specified in Section 2.03(c) .

“ Increase Effective Datéhas the meaning specified in Section 2.15(d) .

“ Indebtednessmeans, as to any Person at a particular timéyowit duplication, all of the following, whether ot included as
indebtedness or liabilities in accordance with GAAP

(a) all obligations of such Person forrowed money and all obligations of such Persademced by bonds, debentures, notes,
loan agreements or other similar instruments;

(b) all direct or contingent obligatioofssuch Person arising under letters of creditliding standby and commercial but
excluding standby letters of credit issued foraheount of such Person in connection with bidsrpgsed contracts by such Person),
bankers’ acceptances, bank guaranties, surety @tisimilar instruments;

(c) all obligations of such Person to gas deferred purchase price of property or sesviogher than trade accounts payable in
the ordinary course of business);

(d) indebtedness (excluding prepaid ggethereon) secured by a Lien on property owndgkimg purchased by such Person
(including indebtedness arising under conditioadgs or other title retention agreements), whetherot such indebtedness shall have
been assumed by such Person or is limited in reepur

(e) capital leases and Synthetic Lead@g@tions;

(f) all obligations of such Person toghase, redeem, retire, defease or otherwise makpagment in respect of any Equity
Interest in such Person or any other Person, vaindde case of a redeemable preferred intereiieagreater of its voluntary or
involuntary liquidation preference plus accrued angaid dividends; and

(g) all Guarantees of such Person ingeispf any of the foregoing.

For all purposes hereof, the Indebteslioésny Person shall include the Indebtednessypartnership or joint venture (other than a
joint venture that is itself a corporation or ligdtliability company) in which such Person is agyahpartner or a joint venturer, unless s
Indebtedness is expressly made meceurse to such Person. The amount of any cadgésé or Synthetic Lease Obligation as of any slaadi
be deemed to be the amount of Attributable Indel®ssl in respect thereof as of such date.

“ Indemnified Taxesmeans Taxes other than Excluded Taxes.

“ Indemnitee$has the meaning specified in Section 10.04(b) .

“ Intangible Assefsmeans assets that are considered to be intaraggiskets under GAAP, including customer lists, galhdeomputer
software, copyrights, trade names, trademarksngatranchises, licenses, unamortized deferrethelsaunamortized debt discount and
capitalized research and development costs.

“ Interest Payment Ddteneans, (a) as to any Loan other than a Base [Rete, the last day of each Interest Period applécabsuch
Loan and the Maturity Date; providdahwever, that if any Interest Period for a EurocurrencyeReanoan exceeds three months, the
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respective dates that fall every three months #fiebeginning of such Interest Period shall alsdniterest Payment Dates; and (b) as to any
Base Rate Loan (including a Swing Line Loan), #st Business Day of each March, June, Septembdbaceimber and the Maturity Date.

“ Interest Perioimeans, as to each Eurocurrency Rate Loan, thegoeommencing on the date such Eurocurrency Raém lis
disbursed or converted to or continued as a Eurenay Rate Loan and ending on the date one, twee thr six months thereafter, as selected
by the Company in its Committed Loan Notice proditieat::

(1) any Interest Period that would oftiee end on a day that is not a Business Day bbadixtended to the next succeeding
Business Day unless such Business Day falls inh@natlendar month, in which case such Interesbéshall end on the next
preceding Business Day;

(2) any Interest Period that begins anlést Business Day of a calendar month (or orydatavhich there is no numerically
corresponding day in the calendar month at theofisdch Interest Period) shall end on the last Bags Day of the calendar month at
the end of such Interest Period; and

(3) no Interest Period shall extend belythre Maturity Date.

“ Investment means, as to any Person, any direct or indireguiaition or investment by such Person, whethembgns of (a) the
purchase or other acquisition of capital stocktheosecurities of another Person, (b) a loan, mcvar capital contribution to, Guarantee or
assumption of debt of, or purchase or other adiprisof any other debt or equity participation pterest in, another Person, including any
partnership or joint venture interest in such offerson and any arrangement pursuant to whichntlestior Guarantees Indebtedness of such
other Person, or (c) the purchase or other acgpngjin one transaction or a series of transacjiongassets of another Person that constitute a
business unit. For purposes of covenant compligheeamount of any Investment shall be the amoctoiadly invested, without adjustment
for subsequent increases or decreases in the eBfiueh Investment.

“ 1P _Rights has the meaning specified in Section 5.17.
“IRS” means the United States Internal Revenue Service.

“ ISP’ means, with respect to any Letter of Credit, ‘tmernational Standby Practices 1998iblished by the Institute of Internatior
Banking Law & Practice (or such later version tloéieess may be in effect at the time of issuance).

“ Issuer Documentsneans with respect to any Letter of Credit, thedtér Credit Application, and any other documegteament and
instrument entered into by the L/C Issuer and them@any (or any Subsidiary) or in favor the L/C ksisand relating to any such Letter of
Credit.

“ Joint Bookrunneérmeans Banc of America Securities LLC and J.P.ddorSecurities Inc.

“ Joint Lead Arrangefaneans Banc of America Securities LLC and J.P.ddorSecurities Inc., each in its capacity as Jaad
Arranger.

“ Laws’ means, collectively, all international, foreigeederal, state and local statutes, treaties, rgladglines, regulations,
ordinances, codes and administrative or judicial
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precedents or authorities, including the intergieteor administration thereof by any Governmewtathority charged with the enforcement,
interpretation or administration thereof, and alblicable administrative orders, directed dutieguests, licenses, authorizations and permits
of, and agreements with, any Governmental Authpiitgach case whether or not having the forcawf |

“ L/IC Advancé means, with respect to each Lender, such Lend@nding of its participation in any L/C Borrowirig accordance
with its Applicable Percentage. All L/C Advancesblibe denominated in Dollars.

“ L/C Borrowing’ means an extension of credit resulting from anding under any Letter of Credit which has not begimbursed on
the date when made or refinanced as a Committe®org. All L/C Borrowings shall be denominatedDollars.

“ L/C Credit Extensiohimeans, with respect to any Letter of Credit, igsance thereof or extension of the expiry dateethf, or the
increase of the amount thereof.

“ L/IC Issuef means Bank of America in its capacity as issudratters of Credit or any successor issuer ofdrstbf Credit and any
other Lender, as issuer of Letters of Credit hedeun

“ L/C Obligation$ means, as at any date of determination, the aggeeamount available to be drawn under all oudstanlLetters of
Credit plus the aggregate of all Unreimbursed Antsuncluding all L/C Borrowings. For purposes ofputing the amount available to be
drawn under any Letter of Credit, the amount ohsletter of Credit shall be determined in accor@awith Section 1.08. For all purposes of
this Agreement, if on any date of determinationestér of Credit has expired by its terms but anpamt may still be drawn thereunder by
reason of the operation of Rule 3.14 of the ISBhdtetter of Credit shall be deemed to be “outstagidn the amount so remaining available
to be drawn.

“ Lendef has the meaning specified in the introductoryagaaph hereto and, as the context requires, ingltideSwing Line Lender.

“ Lending Officé means, as to any Lender, the office or officeswath Lender described as such in such Lender’siistirative
Questionnaire, or such other office or offices &®ader may from time to time notify the Companyl dine Administrative Agent.

“ Letter of Credit means any standby or commercial letter of crisdiied hereunder and shall include the Existingekgbf Credit.
Letters of Credit may be issued in Dollars or inAdternative Currency.

“ Letter of Credit Applicatiohmeans an application and agreement for the issianamendment of a Letter of Credit in the form
from time to time in use by the L/C Issuer.

“ Letter of Credit Expiration Datemeans the day that is seven days prior to theutsitDate then in effect (or, if such day is not a
Business Day, the next preceding Business Day).

“ Letter of Credit Fethas the meaning specified in Section 2.03(i) .
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“ Letter of Credit Sublimitmeans an amount equal to Two Hundred Million Br#l($200,000,000.00) . The Letter of Credit Sulblim
is part of, and not in addition to, the Aggregaternitments.

“ Lien” means any mortgage, pledge, hypothecation, assigndeposit arrangement, encumbrance, lien (statotoother), charge,
preference, priority or other security interespoeferential arrangement in the nature of a secimierest of any kind or nature whatsoever
(including any conditional sale or other title rgien agreement, any easement, right of way orreheumbrance on title to real property,
any financing lease having substantially the saooa@mic effect as any of the foregoing).

“ Loan” means an extension of credit by a Lender to a®woer under Article 2 in the form of a Committeddroor a Swing Line
Loan.

“ Loan Documenfsmeans this Agreement, each Designated BorrowguBst and Assumption Agreement, each Note, eaakrlss
Document, the Fee Letters and the Guaranties.

“ Loan Partiesmeans, collectively, the Company, each Subsid@umarantor and each Designated Borrower.
“ Mandatory Costmeans, with respect to any period, the percentaggeper annum determined in accordance with Sdb6d01.

“ Material Adverse Effe¢tmeans (a) a material adverse change in, or arfrabéglverse effect upon, the operations, business,
properties, liabilities (actual or contingent),amndition (financial or otherwise) of the Compamgats Subsidiaries taken as a whole; (b) a
material impairment of the ability of any Loan Baid perform its material obligations under any hd2ocument to which it is a party; or (c)
a material adverse effect upon the legality, vaflidiinding effect or enforceability against anyanoParty of any Loan Document to which it
is a party.

“ Material Subsidiarymeans (a) Curtiss-Wright Controls, Inc., Metalgrmvement Company, LLC, Curtiss-Wright Flow Control
Corporation, Curtiss-Wright Flow Control Servicer@oration, Curtiss-Wright Electro-Mechanical Corgibon, Dy 4 Systems, Inc. and
Curtiss Wright Antriebstechnik GmbH, and (b) angestSubsidiary of the Company (i) which togethethvits Subsidiaries (determined on a
consolidated basis), has assets with a book vaiketey than or equal to 20% of the total assetieoCompany and its Subsidiaries on a
consolidated basis, as of the end of the most tigoemmpleted fiscal quarter for which financiafarmation is then available, (ii) which,
together with its Subsidiaries (determined on asotidated basis), has greater than 20% of theavetues of the Company and Subsidiaries
on a consolidated basis for the most recent figaatter for which financial information is then #dahle, all determined in accordance with
GAAP, or (iii) designated as a Material Subsidipgysuant to Section 7.12, or a wholly-owned Subsydof the Borrower that is reasonably
acceptable to the Administrative Agent and thabbses a Designated Borrower pursuant to Sectiorn(12.14

“ Maturity Daté’ means August 10, 2012.

“ Multiemployer Plafi means any employee benefit plan of the type desdrin Section 4001(a)(3) of ERISA, to which thentpany
or any ERISA Affiliate makes or is
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obligated to make contributions, or during the pring five plan years, has made or been obligatedake contributions.

“ NonExtension Notice Datéhas the meaning specified in Section 2.03(b)(iii)

“ NonReinstatement Deadlirfehas the meaning specified in Section 2.03(b)(iv)

“ Noté’ means a promissory note made by a Borrower inrfa¥ a Lender evidencing Loans made by such Letadsuch Borrower,
substantially in the form of Exhibit C

“ Obligations means all advances to, and debts, liabilitiesigakions, covenants and duties of, any Loan Parniging under any Loan
Document or otherwise with respect to any Loanettdr of Credit, in any such case whether direéhdirect (including those acquired by
assumption), absolute or contingent, due or to imecdue, now existing or hereafter arising and idiclg interest and fees that accrue afte
commencement by or against any Loan Party or afiliad¢ thereof of any proceeding under any DelRetief Laws naming such Person as
the debtor in such proceeding, regardless of whetlneh interest and fees are allowed claims in pucbeeding.

“ Organization Documeritsneans, (a) with respect to any corporation, tificate or articles of incorporation and thedws (or
equivalent or comparable constitutive documentk waspect to any non-U.S. jurisdiction); (b) widspect to any limited liability company,
the certificate or articles of formation or orgaatinn and operating agreement; and (c) with resjpeghy partnership, joint venture, trust or
other form of business entity, the partnershimtjgenture or other applicable agreement of foromatir organization and any agreement,
instrument, filing or notice with respect thereiled in connection with its formation or organizatiwith the applicable Governmental
Authority in the jurisdiction of its formation organization and, if applicable, any certificateadticles of formation or organization of such
entity.

“ Other TaxeSmeans all present or future stamp or documerttdgs or any other excise or property taxes, clsasgsimilar levies
arising from any payment made hereunder or undep#rer Loan Document or from the execution, dejia enforcement of, or otherwise
with respect to, this Agreement or any other Loacinent.

“ Qutstanding Amouritmeans (i) with respect to Committed Loans on date, the Dollar Equivalent amount of the aggregate
outstanding principal amount thereof after givifiiget to any borrowings and prepayments or repaysmehsuch Committed Loans occurri
on such date; (ii) with respect to Swing Line Loansany date, the aggregate outstanding principaluat thereof after giving effect to any
borrowings and prepayments or repayments of suéhdsiine Loans occurring on such date; and (iijhaiespect to any L/C Obligations on
any date, the Dollar Equivalent amount of the aggte outstanding amount of such L/C Obligationsueh date after giving effect to any
L/C Credit Extension occurring on such date andather changes in the aggregate amount of the bligy&ions as of such date, including
as a result of any reimbursements by the Compaiynoéimbursed Amounts.

“ OQvernight Ratémeans, for any day, (a) with respect to any anmhoenominated in Dollars, the greater of (i) theléral Funds Rate
and (ii) an overnight rate determined by the Adstiaitive Agent, the L/C Issuer, or the Swing Lirenter, as the case may be, in accordance
with banking industry rules on interbank compersatand (b) with respect to any amount denominai@eh Alternative Currency, the rate
interest per annum at which
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overnight deposits in the applicable Alternativer@aocy, in an amount approximately equal to the @amhavith respect to which such rate is
being determined, would be offered for such day loyanch or Affiliate of Bank of America in the digpble offshore interbank market for
such currency to major banks in such interbank etark

“ Participant has the meaning specified in Section 10.06(d) .

“ Participating Member Stdteneans each state so described in any EMU Legislat

“ PBGC' means the Pension Benefit Guaranty Corporation.

“ Pension Plahmeans any “employee pension benefit plan” (as1gaam is defined in Section 3(2) of ERISA), othiwan a
Multiemployer Plan, that is subject to Title IV BRISA and is sponsored or maintained by the Compamny ERISA Affiliate or to which
the Company or any ERISA Affiliate contributes @shan obligation to contribute, or in the case wiudtiple employer or other plan
described in Section 4064(a) of ERISA, has madéritaions at any time during the immediately pidiog five plan years.

“ Persori means any natural person, corporation, limitadility company, trust, joint venture, associatioompany, partnership,
Governmental Authority or other entity.

“ Plart means any “employee benefit plan” (as such terhefined in Section 3(3) of ERISA) establishedh®y Company or, with
respect to any such plan that is subject to Sedtiénof the Code or Title IV of ERISA, any ERISAfiikte.

“ Platformi’ has the meaning specified in Section 6.02.
“ Prior Agreemerithas the meaning specified in the introductoryagaaphs hereto.

“ Private Placemehimeans the 5.13% Series A Senior Guaranteed NtesSeptember 25, 2010, the 5.74% Series B Senior
Guaranteed Notes due September 25, 2013, andSh#5eries C Senior Guaranteed Notes due DecemB6#L1.

“ Public Lendet has the meaning specified in Section 6.02.

“ Purchase Money Security Interebtais the meaning specified in Section 7.01(i) .

“ Registet has the meaning specified in Section 10.06(c) .

“ Related Parti€smeans, with respect to any Person, such Pergdfilmtes and the partners, directors, officensymoyees, agents
and advisors of such Person and of such Persofilgafs.

“ Reportable Evefitmeans any of the events set forth in Section {&4& ERISA, other than events for which the 39 datice
period has been waived.

“ Request for Credit Extensibmeans (a) with respect to a Borrowing, convergiogontinuation of Committed Loans, a Committed
Loan Notice, (b) with respect to an L/C Credit Erdion, a Letter of Credit Application, and (c) witspect to a Swing Line Loan, a Swing
Line Loan Notice.

“ Required Lendefsmeans, as of any date of determination, Lendavéng more than 50% of the Aggregate Commitment§ tre
commitment of each Lender to make Loans and thgatin of the L/C Issuer to make L/C Credit Extens have been terminated
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pursuant to Section 8.02(a), Lenders holding iretipgregate more than 50% of the Total Outstandivghk the aggregate amount of each
Lender’s risk participation and funded participatio L/C Obligations and Swing Line Loans beingmded “held” by such Lender for
purposes of this definition); providetthatthe Commitment of, and the portion of the Total <baridings held or deemed held by, any
Defaulting Lender shall be excluded for purposesaking a determination of Required Lenders.

“ Responsible Officérmeans the chief executive officer, presidentetfinancial officer, corporate controller, corptgaecretary,
assistant secretary, treasurer or assistant teyasiua Loan Party. Any document delivered hereuttus is signed by a Responsible Officer
of a Loan Party shall be conclusively presumedaeerbeen authorized by all necessary corporatmeyahip and/or other action on the part
of such Loan Party and such Responsible Officelt bBeaconclusively presumed to have acted on baifadfich Loan Party.

“ Restricted Paymehtneans any dividend or other distribution (whetimecash, securities or other property) with respeany
capital stock or other Equity Interest of the Comypar any Subsidiary, or any payment (whether shcaecurities or other property),
including any sinking fund or similar deposit, artaunt of the purchase, redemption, retirementjiatttpn, cancellation or termination of
any such capital stock or other Equity Interesproaccount of any return of capital to the Compasetockholders, partners or members (or
the equivalent Person thereof).

“ Revaluation Datemeans (a) with respect to any Loan, each of dfiewing: (i) each date of a Borrowing of a Euro@ncy Rate
Loan denominated in an Alternative Currency, (@gle date of a continuation of a Eurocurrency Ra@nldenominated in an Alternative
Currency pursuant to Section 2.02(a), and (iilhsadditional dates as the Administrative AgentIsthedlermine or the Required Lenders shall
require; and (b) with respect to any Letter of Qrexhch of the following: (i) each date of issuamd a Letter of Credit denominated in an
Alternative Currency, (ii) each date of an amendnaémny such Letter of Credit having the effectrafreasing the amount thereof (solely
with respect to the increased amount), (iii) eaate @f any payment by the L/C Issuer under anyekett Credit denominated in an
Alternative Currency, (iv) in the case of the EixigtLetters of Credit, as set forth on Scheduld A.0and (v) such additional dates as the
Administrative Agent or the L/C Issuer shall detarenor the Required Lenders shall require.

“ Same Day Fundsmeans (a) with respect to disbursements and pagnredtollars, immediately available funds, andwlith respec
to disbursements and payments in an Alternativegay, same day or other funds as may be deternbypéte Administrative Agent or the
L/C Issuer, as the case may be, to be customadheiplace of disbursement or payment for the se#ie of international banking transactit
in the relevant Alternative Currency.

“ Screen Ratemeans, for any Interest Period:

(a) the rate per annum equal to tha®riBankers Association LIBOR Rate (* BBA LIBOR as published by Reuters (or
other commercially available source providing qtiotes of BBA LIBOR as designated by the AdministratAgent from time to
time) at approximately 11:00 a.m. (London time) tugsiness Days prior to the first day of such les¢Period, for deposits in the
relevant currency (for delivery on the first daysoich Interest Period) with a term equivalent tchsimterest Period; or
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(b) if the rate referenced in the precedilagise is not available for any reason, the ratepaum equal to the rate determined by
the Administrative Agent to be the rate at whicpats in the relevant currency for delivery on fingt day of such Interest Period in
same day funds in the approximate amount of thedturency Rate Loan being made, continued or coeddry the Lender serving
the Administrative Agent and with a term equivalemsuch Interest Period would be offered by suehder’s London Branch to
major banks in the London interbank eurodollar retigit their request approximately 11:00 a.m. (Lon@lione) two Business Days
prior to the commencement of such Interest Period.

“ SEC’' means the Securities and Exchange CommissicanyGovernmental Authority succeeding to any opiiacipal functions.

“ Shareholder&quity ” means, as of any date of determination, constdiiahareholders’ equity of the Company and itssBiidries
as of that date determined in accordance with GAAP.

“ SPC'’ has the meaning specified in Section 10.06(h) .

“ Special Notice Currenéymeans at any time an Alternative Currency, othan the currency of a country that is a membénef
Organization for Economic Cooperation and Developinat such time located in North America or Europe.

“ Spot Ratéfor a currency means the rate determined by ttmifistrative Agent or the L/C Issuer, as appliealbd be the rate
guoted by the Person acting in such capacity asgberate for the purchase by such Person of sugkncy with another currency througt
principal foreign exchange trading office at appneately 11:00 a.m. on the date two Business Daigs v the date as of which the foreign
exchange computation is made; provided that theiAdinative Agent or the L/C Issuer may obtain sapbt rate from another financial
institution designated by the Administrative Agenthe L/C Issuer if the Person acting in such capaoes not have as of the date of
determination a spot buying rate for any such euypand provided further that the L/C Issuer mag such spot rate quoted on the date
which the foreign exchange computation is madééncase of any Letter of Credit denominated in HerAative Currency.

“ Sterling’ and “ £” mean the lawful currency of the United Kingdom.

“ Subsidiary of a Person means a corporation, partnershipt janture, limited liability company or other busss entity of which a
majority of the shares of securities or other iests having ordinary voting power for the electibmlirectors or other governing body (other
than securities or interests having such power bylgeason of the happening of a contingency) atieestime beneficially owned, or the
management of which is otherwise controlled, diyeadr indirectly through one or more intermediatier both, by such Person. Unless
otherwise specified, all references herein to ebSstiary” or to “Subsidiaries” shall refer to a Sidiary or Subsidiaries of the Company.

“ Subsidiary Guarantotsneans collectively the Borrowers (other than @mmpany and any Foreign Subsidiaries), Curtiss-Wrig
ElectroMechanical Corporation, any other Material Subsidand any other Subsidiary that is an issuer argnuior of the Private Placeme
provided; however that no Foreign Subsidiary ofBoerower shall be considered a guarantor if sugharanty would result in any adverse
tax consequence to the Company or
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such Foreign Subsidiary unless such Subsidiarg issuer or is, or is obligated to become, a guarasf the Private Placement.

“ Subsidiary Guarantymeans the Subsidiary Guaranty made by the Subgi@iaarantors in favor of the Administrative Agentahe
Lenders, substantially in the form of Exhibit. G

“ Substantial Porticghmeans, with respect to the properties of the Camypand its consolidated Subsidiaries, propertycivia)
represents more than 20% of the consolidated asktte Company and its Subsidiaries, as wouldhogva in the consolidated financial
statements of the Company and its Subsidiaries the &nd of the fiscal quarter next precedingdde on which such determination is made,
or (b) is responsible for more than 10% of the otidated net revenues or of the Consolidated Nexrire of the Company and its
Subsidiaries for the 12-month period ending asiefand of the fiscal quarter next preceding the datletermination. For purposes of the
calculation of Consolidated Net Income for purpasiethe definition of Substantial Portion only, theshall be excluded therefrom any
extraordinary gains during such period and thead §le included therein any extraordinary lossasndusuch period.

“ Swap Contra¢tmeans (a) any and all rate swap transactionss kasps, credit derivative transactions, forwate transactions,
commodity swaps, commodity options, forward comrodontracts, equity or equity index swaps or apgidoond or bond price or bond
index swaps or options or forward bond or forwaodd price or forward bond index transactions, egérate options, forward foreign
exchange transactions, cap transactions, floosa@tions, collar transactions, currency swap tretitsss, cross-currency rate swap
transactions, currency options, spot contractangrother similar transactions or any combinatibary of the foregoing (including any
options to enter into any of the foregoing), whettrenot any such transaction is governed by ojesmiio any master agreement, and (b) any
and all transactions of any kind, and the relatatfionations, which are subject to the terms anaitmns of, or governed by, any form of
master agreement published by the InternationapSwad Derivatives Association, Inc., any Intemrai Foreign Exchange Master
Agreement, or any other master agreement (any reasier agreement, together with any related schegal‘Master Agreement”), including
any such obligations or liabilities under any Magtgreement.

“ Swing Lin€ means the revolving credit facility made avaikably the Swing Line Lender pursuant to Section .2.04

“ Swing Line Borrowing means a borrowing of a Swing Line Loan pursuarfséction 2.04(b) .

“ Swing Line Lendérmeans Bank of America in its capacity as provideBwing Line Loans, or any successor swing levelkr
hereunder.

“ Swing Line Loari has the meaning specified in Section 2.04(a) .

“ Swing Line Loan Noticemeans a notice of a Swing Line Borrowing pursuar®ection 2.04(b), which, if in writing, shall be
substantially in the form of Exhibit B

“ Swing Line Sublimit means an amount equal to the lesser of (a) $25)00.00 or (b) the Aggregate Commitments. The §wine
Sublimit is part of, and not in addition to, thegkggate Commitments.
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“ Syndication Agerithas the meaning specified in the introductoryagaaph hereto.

“ Synthetic Lease Obligatidmeans the monetary obligation of a Person unalea Go-called synthetic, off-balance sheet or tax
retention lease, or (b) an agreement for the up@ssession of property creating obligations tloahakt appear on the balance sheet of such
Person but which, upon the insolvency or bankrupfcsuch Person, would be characterized as thédiaderess of such Person (without
regard to accounting treatment).

“ TARGET Day means any day on which the Trans-European AutechReal-time Gross Settlement Express Transfer GBR
payment system (or, if such payment system ceasas ¢perative, such other payment system (if datgrmined by the Administrative
Agent to be a suitable replacement) is open fos#itement of payments in Euro.

“ Taxes means all present or future taxes, levies, impasi$es, deductions, withholdings, assessments,deether charges impos
by any Governmental Authority, including any ingeadditions to tax or penalties applicable theret

“ Threshold Amouritmeans $10,000,000.00.

“ Total Outstandingsmeans the aggregate Outstanding Amount of alhiscnd all L/C Obligations.
“ Typ€’ means, with respect to a Committed Loan, its abtar as a Base Rate Loan or a Eurocurrency Rate. Lo

“ Unfunded Pension Liabilitymeans the excess of a Pension Plan’s benefitifiab under Section 4001(a)(16) of ERISA, ovee th
current value of that Pension Plan’s assets, dé@tedrin accordance with the assumptions used fatifig the Pension Plan pursuant to
Section 412 of the Code for the applicable plarryea

“ United Statesand “ U.S.” mean the United States of America.

“ Unreimbursed Amoufithas the meaning specified in Section 2.03(c)(i) .

1.02 Other Interpretive Provisions. With reference to this Agreement and each otlmamlLDocument, unless otherwise specified herein
or in such other Loan Document:

(a) The definitions of terms herein slaglply equally to the singular and plural formgtef terms defined. Whenever the context may
require, any pronoun shall include the correspapdiasculine, feminine and neuter forms. The woritetude,” “ includes” and “ including
" shall be deemed to be followed by the phrasethauit limitation.” The word “ will ” shall be construed to have the same meaning aect
as the word “ shall’ Unless the context requires otherwise, (i) agfirdtion of or reference to any agreement, insegatror other document
(including any Organization Document) shall be ¢ared as referring to such agreement, instrumeatt@r document as from time to time
amended, supplemented or otherwise modified (stlyeany restrictions on such amendments, suppleseemodifications set forth herein
or in any other Loan Document), (ii) any refereheeein to any Person shall be construed to inctudé Persos’ successors and assigns,
the words “ herein” “ hereof” and “ hereundey’ and words of similar import when used in any hdaocument, shall be construed to refer to
such Loan Document in its entirety and not to aartipular provision thereof, (iv) all referencesaih.oan Document to Articles, Sections,
Exhibits and Schedules shall be construed to teférticles and Sections of, and Exhibits and
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Schedules to, the Loan Document in which such eefsgs appear, (v) any reference to any law staiide all statutory and regulatory
provisions consolidating, amending replacing oeripteting such law and any reference to any laregulation shall, unless otherwise
specified, refer to such law or regulation as ameéndhodified or supplemented from time to time, anythe words “ assétand “ property’
shall be construed to have the same meaning aect afiid to refer to any and all tangible and intalegassets and properties, including cash,
securities, accounts and contract rights.

(b) Section headings herein and in therlLoan Documents are included for convenienaefefence only and shall not affect the
interpretation of this Agreement or any other L&otument.

1.03 Accounting Terms

(a) GenerallyAll accounting terms not specifically or complgtdefined herein shall be construed in conformaitth, and all financie
data (including financial ratios and other finahcialculations) required to be submitted pursuarnhis Agreement shall be prepared in
conformity with, GAAP applied on a consistent baassin effect from time to time, applied in a manoonsistent with that used in preparing
the Audited Financial Statements, except as ottsergpecifically prescribed herein.

(b)_Changes in GAAHTf at any time any change in GAAP would affec tomputation of any financial ratio or requiremseit forth
in any Loan Document, and either the Company oRtbguired Lenders shall so request, the Adminis&ragent, the Lenders and the
Company shall negotiate in good faith to amend satib or requirement to preserve the originalnnthereof in light of such change in
GAAP (subject to the approval of the Required Lesggrovidedhat, until so amended, (i) such ratio or requiremduatlscontinue to be
computed in accordance with GAAP prior to such deatiherein and (ii) the Company shall provide ® Administrative Agent and the
Lenders financial statements and other documeqtsresl under this Agreement or as reasonably reégdd®reunder setting forth a
reconciliation between calculations of such ratieeguirement made before and after giving effecuch change in GAAP.

1.04 Exchange Rates; Currency Equivalents

(a) The Administrative Agent or the Li&Suer, as applicable, shall determine the Spatd=ad of each Revaluation Date to be used for
calculating Dollar Equivalent amounts of Credit &nxgions and Outstanding Amounts denominated indtese Currencies. Such Spot Re
shall become effective as of such Revaluation Rateshall be the Spot Rates employed in conveatitygamounts between the applicable
currencies until the next Revaluation Date to ocExcept for purposes of financial statements @edid by Loan Parties hereunder or
calculating financial covenants hereunder or exaspitherwise provided herein, the applicable amofiany currency (other than Dollars)
for purposes of the Loan Documents shall be sudlabBquivalent amount as so determined by the Aidstriative Agent or the L/C Issuer,
as applicable.

(b) Wherever in this Agreement in cortimtwith a Committed Borrowing, conversion, cont@tion or prepayment of a Eurocurrency
Rate Loan or the issuance, amendment or extensimhetter of Credit, an amount, such as a requinedmum or multiple amount, is
expressed in Dollars, but such Committed Borrowkfigrocurrency Rate
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Loan or Letter of Credit is denominated in an Alegive Currency, such amount shall be the relexétatnative Currency Equivalent of such
Dollar amount (rounded to the nearest unit of sitérnative Currency, with 0.5 of a unit being ral@d upward), as determined by the
Administrative Agent or the L/C Issuer, as the casg be.

1.05 Additional Alternative Currencies.

(a) The Company may from time to timguest that Eurocurrency Rate Loans be made anétterk of Credit be issued in a currency
other than those specifically listed in the defaritof “Alternative Currency;” providethat such requested currency is a lawful currentyg(
than Dollars) that is readily available and freggnsferable and convertible into Dollars. In thee of any such request with respect to the
making of Eurocurrency Rate Loans, such requedtisbaubject to the approval of the AdministratAigent and the Lenders; and in the case
of any such request with respect to the issuantetérs of Credit, such request shall be subethé approval of the Administrative Agent
and the L/C Issuer.

(b) Any such request shall be made ¢oAtministrative Agent not later than 12 noon, ¢h{8) Business Days prior to the date of the
desired Credit Extension (or such other time oe @atmay be agreed by the Administrative Agent anithe case of any such request
pertaining to Letters of Credit, the L/C Issuerit@or their sole discretion). In the case of angh request pertaining to Eurocurrency Rate
Loans, the Administrative Agent shall promptly fpgach Lender thereof; and in the case of any seghest pertaining to Letters of Credit,
the Administrative Agent shall promptly notify théC Issuer thereof. Each Lender (in the case ofsargh request pertaining to Eurocurrency
Rate Loans) or the L/C Issuer (in the case of agsfjpertaining to Letters of Credit) shall notifiy Administrative Agent, not later than 12
noon, one (1) Business Day after receipt of sughest whether it consents, in its sole discretiothe making of Eurocurrency Rate Loan
the issuance of Letters of Credit, as the casebmeain such requested currency.

(c) Any failure by a Lender or the L/§Suer, as the case may be, to respond to suchstesitiein the time period specified in the
preceding sentence shall be deemed to be a réfysaich Lender or the L/C Issuer, as the case matplpermit Eurocurrency Rate Loans to
be made or Letters of Credit to be issued in sagae&sted currency. If the Administrative Agent alidhe Lenders consent to making
Eurocurrency Rate Loans in such requested curréneyAdministrative Agent shall so notify the Compand such currency shall thereupon
be deemed for all purposes to be an Alternativedadely hereunder for purposes of any Committed Barrgs of Eurocurrency Rate Loans;
and if the Administrative Agent and the L/C Issaensent to the issuance of Letters of Credit ithgequested currency, the Administrative
Agent shall so notify the Company and such curresill thereupon be deemed for all purposes tonbdtarnative Currency hereunder for
purposes of any Letter of Credit issuances. IfAministrative Agent shall fail to obtain conseatany request for an additional currency
under this Section 1.05, the Administrative Agdmlspromptly so notify the Company. Any specifiaagtrency of an Existing Letter of Cre
that is neither Dollars nor one of the Alternatverrencies specifically listed in the definition“@iternative Currency” shall be deemed an
Alternative Currency with respect to such Existirater of Credit only.
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1.06 Change of Currency

(a) Each obligation of the Borrowersitake a payment denominated in the national curranityof any member state of the European
Union that adopts the Euro as its lawful currenftgrahe date hereof shall be redenominated into Btithe time of such adoption (in
accordance with the EMU Legislation). If, in retatito the currency of any such member state, this lod accrual of interest expressed in
Agreement in respect of that currency shall bernsient with any convention or practice in the dom interbank market for the basis of
accrual of interest in respect of the Euro, sugtressed basis shall be replaced by such conventtipractice with effect from the date on
which such member state adopts the Euro as itailaufrency; providedhat if any Committed Borrowing in the currencysoich member
state is outstanding immediately prior to such datieh replacement shall take effect, with resfpestich Committed Borrowing, at the enc
the then current Interest Period.

(b) Each provision of this Agreementlshba subject to such reasonable changes of cartigtruas the Administrative Agent may from
time to time specify to be appropriate to refléa adoption of the Euro by any member state oEtlm®pean Union and any relevant market
conventions or practices relating to the Euro.

(c) Each provision of this Agreemenbadball be subject to such reasonable changesstroction as the Administrative Agent may
from time to time specify to be appropriate togefla change in currency of any other country anydralevant market conventions or
practices relating to the change in currency.

1.07 Times of Day. Unless otherwise specified, all references heetimes of day shall be references to Eastera {otaylight or
standard, as applicable).

1.08 Letter of Credit Amounts. Unless otherwise specified herein, the amouatloétter of Credit at any time shall be deemedetthie
Dollar Equivalent of the stated amount of such éretif Credit in effect at such time; providdmbwever, that with respect to any Letter of
Credit that, by its terms or the terms of any Issd@cument related thereto, provides for one orevautomatic increases in the stated amount
thereof, the amount of such Letter of Credit shaldeemed to be the Dollar Equivalent of the marinstated amount of such Letter of Cr
after giving effect to all such increases, whettrenot such maximum stated amount is in effectahgime.

ARTICLE 2
THE COMMITMENTS AND CREDIT EXTENSIONS

2.01 Committed Loans. Subject to the terms and conditions set forteineeach Lender severally agrees to make loaich @&ch loan,
a “ Committed Loari) to the Borrowers in Dollars or in one or more Aftative Currencies from time to time, on any Businay during th
Availability Period, in an aggregate amount noéxaceed at any time outstanding the amount of secflé&r's Commitment; provided,
however, that after giving effect to any Committed Borragj (i) the Total Outstandings shall not exceedXpgregate Commitments, and
(i) the aggregate Outstanding Amount of the CortediLoans of any Lender, plssch Lender’s Applicable Percentage of the Outstand
Amount of all L/C Obligations, plusuch Lender’s Applicable Percentage of the Outstgndmount of all Swing Line Loans, shall not
exceed such Lender's Commitment. Within the limitgach Lender's Commitment, and subject to therattrms and conditions hereof, the
Borrowers may borrow under this Section 2.01, pyepa
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under Section 2.05, and reborrow under this Se@ibh. Committed Loans may be Base Rate Loans mrcHurency Rate Loans, as further
provided herein.

2.02 Borrowings, Conversions and Continuationsf Committed Loans.

(a) Each Committed Borrowing, each caosiod of Committed Loans from one Type to the othed each continuation of
Eurocurrency Rate Loans shall be made upon the @oypirrevocable notice to the Administrative Aggamhich may be given by facsimile
or by telephone. Each such notice must be recdiyatle Administrative Agent not later than 1:00 p(ihthree Business Days prior to the
requested date of any Borrowing of, conversionrtoamtinuation of Eurocurrency Rate Loans denoneithdé Dollars or of any conversion of
Eurocurrency Rate Loans denominated in DollarsaseBRate Committed Loans, (i) four (4) BusinesgdJar five Business Days in the ¢
of a Special Notice Currency) prior to the requestate of any Borrowing or continuation of Euroemnty Rate Loans denominated in
Alternative Currencies, and (iii) on the requesiate of any Borrowing of Base Rate Committed Lo&axh telephonic notice by the
Company pursuant to this Section 2.02(a) must béircoed promptly by delivery to the Administrativeyent of a written Committed Loan
Notice, appropriately completed and signed by gpBesible Officer of the Company. Each Borrowingaafnversion to or continuation
Eurocurrency Rate Loans shall be in a principal amof $5,000,000.00 or a whole multiple of $1,@0M.00 in excess thereof. Except as
provided in Sections 2.03(c) and 2.04(c), each CittechBorrowing of or conversion to Base Rate CottadiLoans shall be in a principal
amount of $500,000.00 or a whole multiple of $100,00 in excess thereof. Each Committed Loan Ndtdether telephonic or written)
shall specify (i) whether the Company is requestir@ommitted Borrowing, a conversion of Committexhhs from one Type to the other, or
a continuation of Eurocurrency Rate Loans, (ii) thguested date of the Borrowing, conversion otinaation, as the case may be (which
shall be a Business Day), (iii) the principal amoainCommitted Loans to be borrowed, convertedamtinued, (iv) the Type of Committed
Loans to be borrowed or to which existing Committedns are to be converted, (v) if applicable,dbeation of the Interest Period with
respect thereto, (vi) the currency of the Committedns to be borrowed, and (vii) if applicable, Designated Borrower. If the Company
fails to specify a currency in a Committed Loan id®trequesting a Borrowing, then the Committed lsosm requested shall be made in
Dollars. If the Company fails to specify a TypeQommitted Loan in a Committed Loan Notice or if tbempany fails to give a timely noti
requesting a conversion or continuation, then fi@ieable Committed Loans shall be made as, or edad to, Base Rate Loans; provided,
however, that in the case of a failure to timely requesbatinuation of Committed Loans denominated irAiarnative Currency, such
Loans shall be continued as Eurocurrency Rate Latieir original currency with an Interest Perimfdone month. Any automatic
conversion to Base Rate Loans shall be effectivaf &se last day of the Interest Period then ieefivith respect to the applicable
Eurocurrency Rate Loans. If the Company requeBisreowing of, conversion to, or continuation of Baurrency Rate Loans in any such
Committed Loan Notice, but fails to specify an het&t Period, it will be deemed to have specifiednd@rest Period of one month. No
Committed Loan may be converted into or continued £&ommitted Loan denominated in a different cwayebut instead must be prepaid in
the original currency of such Committed Loan artibreowed in the other currency.

(b) Following receipt of a Committed lrollotice, the Administrative Agent shall promptigtify each Lender of the amount (and
currency) of its Applicable Percentage of
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the applicable Committed Loans, and if no timelyiceof a conversion or continuation is providedtiyy Company, the Administrative Ag
shall notify each Lender of the details of any audtic conversion to Base Rate Loans or continuaifddommitted Loans denominated in a
currency other than Dollars, in each case as destin the preceding subsection. In the case afraiitted Borrowing, each Lender shall
make the amount of its Committed Loan availablh&Administrative Agent in Same Day Funds at tllenistrative Agent Office for the
applicable currency not later than 2:00 p.m., m¢hse of any Committed Loan denominated in Dqlkamd not later than the Applicable Ti
specified by the Administrative Agent in the ca$amy Committed Loan in an Alternative Currencyesch case on the Business Day
specified in the applicable Committed Loan Notidpon satisfaction of the applicable conditionsfegt in Section 4.02 (and, if such
Borrowing is the initial Credit Extension, Sectiéi91), the Administrative Agent shall make all farsb received available to the Compan
the other applicable Borrower in like funds as reee by the Administrative Agent either by (i) citiah the account of such Borrower on the
books of Bank of America with the amount of suchds or (ii) wire transfer of such funds, in eackecan accordance with instructions
provided to (and reasonably acceptable to) the Adtmative Agent by the Company; providédwever, that if, on the date the Committed
Loan Notice with respect to such Borrowing denort@dan Dollars is given by the Company, there al@ Borrowings outstanding, then the
proceeds of such Borrowing, first, shall be apptieethe payment in full of any such L/C Borrowingsd, secongshall be made available to
the applicable Borrower as provided above.

(c) Except as otherwise provided heraiBurocurrency Rate Loan may be continued or abed@nly on the last day of an Interest
Period for such Eurocurrency Rate Loan. Duringetkistence of a Default, no Loans may be requestedomverted to or continued as
Eurocurrency Rate Loans (whether in Dollars or Aligrnative Currency) without the consent of thegRieed Lenders, and the Required
Lenders may demand that any or all of the thentauting Eurocurrency Rate Loans denominated inlter#ative Currency be prepaid, or
redenominated into Dollars in the amount of thel@dEquivalent thereof, on the last day of the therment Interest Period with respect
thereto.

(d) The Administrative Agent shall pratigmotify the Company and the Lenders of the ies¢rate applicable to any Interest Period
for Eurocurrency Rate Loans upon determinatiorushdnterest rate. At any time that Base Rate L@aeutstanding, the Administrative
Agent shall notify the Company and the Lendersnyf eéhange in Bank of America’s prime rate useddtedmining the Base Rate promptly
following the public announcement of such change.

(e) After giving effect to all Committ&brrowings, all conversions of Committed Loansifrone Type to the other, and all
continuations of Committed Loans as the same Tymee shall not be more than ten Interest Perio@$fect with respect to Committed
Loans.

2.03 Letters of Credit.

(a) The Letter of Credit Commitment

(i) Subject to the terms and cadodg set forth herein, (A) the L/C Issuer agreesgliance upon the agreements of the Lenders set
forth in this Section 2.03, (1) from time to time any Business Day during the period from the Qip$fdate until the Letter
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of Credit Expiration Date, to issue Letters of Grel@nominated in Dollars or in one or more Altdiva Currencies for the account of the
Company or its Subsidiaries, and to amend or extetigrs of Credit previously issued by it, in actance with subsection (b) below, and (2)
to honor drawings under the Letters of Credit; éBidthe Lenders severally agree to participateettdrs of Credit issued for the account of
the Company or its Subsidiaries and any drawingeetinder; provided that after giving effect to &A@ Credit Extension with respect to any
Letter of Credit, (x) the Total Outstandings shmait exceed the Aggregate Commitments, (y) the aggeeOutstanding Amount of the
Committed Loans of any Lender, plus such Lendepplizable Percentage of the Outstanding Amountldf/&@ Obligations, plus such
Lender’s Applicable Percentage of the OutstandingpAnt of all Swing Line Loans shall not exceed suehder’s Commitment, and (z) the
Outstanding Amount of the L/C Obligations shall egteed the Letter of Credit Sublimit. Each reqigsthe Company for the issuance or
amendment of a Letter of Credit shall be deemdtkta representation by the Company that the L/@iCExtension so requested complies
with the conditions set forth in the provisos te fireceding sentence. Within the foregoing lindts] subject to the terms and conditions
hereof, the Company’s ability to obtain LettersGoédit shall be fully revolving, and accordinghet@ompany may, during the foregoing
period, obtain Letters of Credit to replace Let@r€redit that have expired or that have been drapon and reimbursed. All Existing Lett
of Credit shall be deemed to have been issued antrsiereto, and from and after the Closing Datdl bkRasubject to and governed by the
terms and conditions hereof.

(i) The L/C Issuer shall not issareamend any Letter of Credit, if the expiry datesuch requested or amended Letter of Credit
would occur after the Letter of Credit Expiratiomat®, unless all the Lenders have approved suchyedaie.

(iif) The L/C Issuer shall not beder any obligation to issue any Letter of Crefdit i

(A) any order, judgment or dezof any Governmental Authority or arbitrator $bhalits terms purport to enjoin or restrain the
L/C Issuer from issuing such Letter of Credit, oy &aw applicable to the L/C Issuer or any requestirective (whether or not having the
force of law) from any Governmental Authority witlrisdiction over the L/C Issuer shall prohibit,request that the L/C Issuer refrain from,
the issuance of letters of credit generally or duetter of Credit in particular or shall impose agbe L/C Issuer with respect to such Lette
Credit any restriction, reserve or capital requieat(for which the L/C Issuer is not otherwise cemgated hereunder) not in effect on the
Closing Date, or shall impose upon the L/C Issugrunreimbursed loss, cost or expense which wagptcable on the Closing Date and
which the L/C Issuer in good faith deems matenat;t

(B) except as otherwise agieethe Administrative Agent and the L/C Issuer,tsuetter of Credit is to be denominated in a
currency other than Dollars or an Alternative Cooyg

(C) the L/C Issuer does novhthe issuance date of such requested LetterediCissue Letters of Credit in the requested
currency;

(Dyuch Letter of Credit contains any provisions fatomatic reinstatement of the stated amount afterdaawing thereunder;
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(E) a default of any Lendestsigations to fund under Section 2.03(c) existamy Lender is at such time a Defaulting Lender
hereunder, unless the L/C Issuer has entered atigfactory arrangements with the Company or susider to eliminate the L/C Issuer’s risk
with respect to such Lender.

(iv) The L/C Issuer shall not amemy Letter of Credit if the L/C Issuer would n& permitted at such time to issue such Letter of
Credit in its amended form under the terms hereof.

(v) The L/C Issuer shall be underobligation to amend any Letter of Credit if (AetL/C Issuer would have no obligation at such
time to issue such Letter of Credit in its amenfieth under the terms hereof, or (B) the benefic@rguch Letter of Credit does not accept
the proposed amendment to such Letter of Credit.

(vi) The L/C Issuer shall act orhbal of the Lenders with respect to any Letter€addit issued by it and the documents associated
therewith, and the L/C Issuer shall have all ofltkaefits and immunities (A) provided to the Admstrative Agent in Article 9 with respect
any acts taken or omissions suffered by the L/Gdsg connection with Letters of Credit issuedthyr proposed to be issued by it and Iss
Documents pertaining to such Letters of Creditdly fis if the term “Administrative Agent” as usi&dArticle 9 included the L/C Issuer with
respect to such acts or omissions, and (B) asiaddily provided herein with respect to the L/Cuss

(b) Procedures for Issuance and Amendwferetters of Credit; Autdextension Letters of Credit

(i) Each Letter of Credit shallissued or amended, as the case may be, upon thestexj the Company delivered to the L/C Issuer
(with a copy to the Administrative Agent) in therioof a Letter of Credit Application, appropriatelgmpleted and signed by a Responsible
Officer of the Company. Such Letter of Credit Apglion must be received by the L/C Issuer and ttheiAistrative Agent (A) not later than
12 noon at least two Business Days prior to th@g@sed issuance date or date of amendment, asdbenay be, of any Letter of Credit
denominated in Dollars, and (B) not later than @@mat least three Business Days prior to the me@pdssuance date or date of amendment,
as the case may be, of any Letter of Credit denatachin an Alternative Currency; or in each casd dater date and time as the
Administrative Agent and the L/C Issuer may agrea particular instance in their sole discretionthle case of a request for an initial
issuance of a Letter of Credit, such Letter of @rAgplication shall specify in form and detail séactory to the L/C Issuer: (A) the proposed
issuance date of the requested Letter of Crediicfw$hall be a Business Day); (B) the amount amteagy thereof; (C) the expiry date
thereof; (D) the name and address of the benefitimreof; (E) the documents to be presented bly baoeficiary in case of any drawing
thereunder; (F) the full text of any certificatelb® presented by such beneficiary in case of amyidg thereunder; and (G) such other matters
as the L/C Issuer may require. In the case of aggitfor an amendment of any outstanding Lett&@reflit, such Letter of Credit Application
shall specify in form and detail satisfactory te tC Issuer (A) the Letter of Credit to be amend@) the proposed date of amendment
thereof (which shall be a Business Day); (C) theimaof the proposed amendment; and (D) such otiatters as the L/C Issuer may require.
Additionally, the Company shall furnish to the Li&Suer and the Administrative Agent such other doents and information pertaining to
such requested Letter of Credit issuance or
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amendment, including any Issuer Documents, as M@ddsuer or the Administrative Agent may require.

(i) Promptly after receipt of ahgtter of Credit Application, the L/C Issuer wilbafirm with the Administrative Agent (by
telephone or in writing) that the Administrative ég has received a copy of such Letter of Credjtlisption from the Company and, if not,
the L/C Issuer will provide the Administrative Agemith a copy thereof. Unless the L/C Issuer hagireed written notice from any Lender,
the Administrative Agent or any Loan Party, at tearse Business Day prior to the requested datssofince or amendment of the applicable
Letter of Credit, that one or more applicable ctinds contained in Article 4 shall not then be &f&d, then, subject to the terms and
conditions hereof, the L/C Issuer shall, on thaiestied date, issue a Letter of Credit for the attcofithe Company (or the applicable
Subsidiary) or enter into the applicable amendmesthe case may be, in each case in accordartt¢heit/C Issuer’s usual and customary
business practices. Immediately upon the issuaheaah Letter of Credit, each Lender shall be dektogand hereby irrevocably and
unconditionally agrees to, purchase from the LATI¢s a risk participation in such Letter of Craédian amount equal to the product of such
Lender’s Applicable Percentage times the amoustoh Letter of Credit.

(ii)If the Company so requests in any applicable Lett€redit Application, the L/C Issuer may, in #sle and absolute discretic
agree to issue a Letter of Credit that has aut@aneatiension provisions (each, an “Auto-Extensiottdreof Credit”); provided that any such
Auto-Extension Letter of Credit must permit the U&Suer to prevent any such extension at least ioneach twelve-month period
(commencing with the date of issuance of such Lett€redit) by giving prior notice to the beneficy thereof not later than a day (the “Non-
Extension Notice Date”) in each such twelve-morgtigd to be agreed upon at the time such Lett@reflit is issued. Unless otherwise
directed by the L/C Issuer, the Company shall motdguired to make a specific request to the L&Qdsfor any such extension. Once an
Auto-Extension Letter of Credit has been issued, theleenshall be deemed to have authorized (but mieseqgaire) the L/C Issuer to pern
the extension of such Letter of Credit at any ttman expiry date not later than the Letter of @rEdpiration Date; provided, however, that
the L/C Issuer shall not permit any such extengi¢i) the L/C Issuer has determined that it wontat be permitted, or would have no
obligation, at such time to issue such Letter additrin its revised form (as extended) under thmsehereof (by reason of the provisions of
clause (ii) or (iii) of Section 2.03(a) or other@jsor (B) it has received notice (which may baddgphone or in writing) on or before the day
that is five Business Days before the Non-Extenslotice Date (1) from the Administrative Agent thila¢ Required Lenders have elected not
to permit such extension or (2) from the Administa Agent, any Lender or the Company that one orenof the applicable conditions
specified in Section 4.02 is not then satisfied] Bmeach such case directing the L/C Issuer npetmit such extension.

(iv) If the Company so requestsiity applicable Letter of Credit Application, theCLIssuer may, in its sole and absolute discretion,
agree to issue a Letter of Credit that permitsatii®matic reinstatement of all or a portion of $keted amount thereof after any drawing
thereunder (each, an “Auto-Reinstatement Lett&reflit”). Unless otherwise directed by the L/C Issuer, then@any shall not be required
make a specific request to the L/C Issuer to pesath reinstatement. Once an Auto-Reinstatemergieft Credit has been issued, except as
provided in the following sentence, the Lenderdidieadeemed to have
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authorized (but may not require) the L/C Issuereiastate all or a portion of the stated amountgbiin accordance with the provisions of
such Letter of Credit. Notwithstanding the foregpiif such Auto-Reinstatement Letter of Credit p#srthe L/C Issuer to decline to reinstate
all or any portion of the stated amount therecdradt drawing thereunder by giving notice of such-reinstatement within a specified number
of days after such drawing (the “Non-Reinstateniagddline”), the L/C Issuer shall not permit sucimseatement if it has received a notice
(which may be by telephone or in writing) on ordrefthe day that is five Business Days before the-Reinstatement Deadline (A) from the
Administrative Agent that the Required Lenders haleeted not to permit such reinstatement or (8nfthe Administrative Agent, any
Lender or the Company that one or more of the agple conditions specified in Section 4.02 is hentsatisfied (treating such reinstatement
as an L/C Credit Extension for purposes of thisis#d and, in each case, directing the L/C Issuetonpermit such reinstatement.

(v) Promptly after its delivery afy Letter of Credit or any amendment to a Letfe€m@dit to an advising bank with respect thereto
or to the beneficiary thereof, the L/C Issuer wlBo deliver to the Company and the Administrafigent a true and complete copy of such
Letter of Credit or amendment.

(c)_Drawings and Reimbursements; FundinBarticipations

(i) Upon receipt from the benefigiaf any Letter of Credit of any notice of a dragiunder such Letter of Credit, the L/C Issuer
shall notify the Company and the Administrative Agthereof. In the case of a Letter of Credit demaed in an Alternative Currency, the
Company shall reimburse the L/C Issuer in suchrAdve Currency, unless (A) the L/C Issuer (abjtsion) shall have specified in such
notice that it will require reimbursement in DoHaor (B) in the absence of any such requiremeantsimmbursement in Dollars, the Company
shall have notified the L/C Issuer promptly follmgireceipt of the notice of drawing that the Conypaiil reimburse the L/C Issuer in
Dollars. In the case of any such reimbursementaltads of a drawing under a Letter of Credit denoatéd in an Alternative Currency, the
L/C Issuer shall notify the Company of the Dollapugralent of the amount of the drawing prompthidaling the determination thereof. Not
later than 12 noon on the date of any payment &Y. Issuer under a Letter of Credit to be reinskdrin Dollars, or the Applicable Time
the date of any payment by the L/C Issuer undestiel of Credit to be reimbursed in an Alternatiuerrency (each such date, an “Honor
Date”), the Company shall reimburse the L/C Issbesugh the Administrative Agent in an amount egoahe amount of such drawing and
in the applicable currency. If the Company failstoreimburse the L/C Issuer by such time, the Adstrative Agent shall promptly notify
each Lender of the Honor Date, the amount of theimmbursed drawing (expressed in Dollars in the @mhof the Dollar Equivalent thereof
in the case of a Letter of Credit denominated iternative Currency) (the “Unreimbursed Amoun@jd the amount of such Lender’s
Applicable Percentage thereof. In such event, i @any shall be deemed to have requested a CordrBitteéowing of Base Rate Loans to
be disbursed on the Honor Date in an amount equakt Unreimbursed Amount, without regard to thaimum and multiples specified in
Section 2.02(a) for the principal amount of BaséeRaans, but subject to the amount of the unetiliportion of the Aggregate Commitme
and the conditions set forth in Section 4.02 (othan the delivery of a Committed Loan Notice). Amgtice given by the L/C Issuer or the
Administrative Agent pursuant to this Section 2@ may be given by telephone if immediately aonkd in writing; provided that the lack
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of such an immediate confirmation shall not aftbet conclusiveness or binding effect of such notice

(i) Each Lender shall upon anyic@ipursuant to Section 2.03(c)(i) make funds aldd to the Administrative Agent for the
account of the L/C Issuer, in Dollars, at the Adistiative Agent’s Office for Dollar-denominated pagnts in an amount equal to its
Applicable Percentage of the Unreimbursed Amoumiater than 1:00 p.m. on the Business Day spetifiesuch notice by the
Administrative Agent, whereupon, subject to thevsimns of Section 2.03(c)(iii), each Lender thatnsakes funds available shall be deemed
to have made a Base Rate Committed Loan to the @ayrip such amount. The Administrative Agent shehit the funds so received to the
L/C Issuer in Dollars.

(iiif) With respect to any Unreimksed Amount that is not fully refinanced by a ContedtBorrowing of Base Rate Loans because
the conditions set forth in Section 4.02 cannasigsfied or for any other reason, the Companyl Sieatleemed to have incurred from the L/C
Issuer an L/C Borrowing in the amount of the Unreimsed Amount that is not so refinanced, which BiZrowing shall be due and payable
on demand (together with interest) and shall batarést at the Default Rate. In such event, eacld&®©s payment to the Administrative
Agent for the account of the L/C Issuer pursuargection 2.03(c)(ii) shall be deemed payment ipeesof its participation in such L/C
Borrowing and shall constitute an L/C Advance fremtch Lender in satisfaction of its participatiodigdtion under this Section 2.03.

(iv)until each Lender funds its Committed Loan or L/@vAnce pursuant to this Section 2.03(c) to reimithie L/C Issuer for ar
amount drawn under any Letter of Credit, interasespect of such Lender’s Applicable Percentagioh amount shall be solely for the
account of the L/C Issuer.

(v) Each Lender’s obligation to maRommitted Loans or L/C Advances to reimburse tizlssuer for amounts drawn under
Letters of Credit, as contemplated by this Sec?®@3(c), shall be absolute and unconditional aradl siot be affected by any circumstance,
including (A) any setoff, counterclaim, recoupmetefense or other right which such Lender may lamanst the L/C Issuer, the Company,
any Subsidiary or any other Person for any readwmtswever; (B) the occurrence or continuance oéfailt, or (C) any other occurrence,
event or condition, whether or not similar to arfiytee foregoing; providechowever, that each Lendes’obligation to make Committed Loz
pursuant to this Section 2.03(c) is subject tociveditions set forth in Section 4.02 (other thaliveey by the Company of a Committed Loan
Natice). No such making of an L/C Advance shaliene or otherwise impair the obligation of the C@np to reimburse the L/C Issuer-
the amount of any payment made by the L/C Issudeuany Letter of Credit, together with interespesvided herein.

(vi) If any Lender fails to makeadlable to the Administrative Agent for the accoohthe L/C Issuer any amount required to be
paid by such Lender pursuant to the foregoing iows of this Section 2.03(c) by the time specifie@ection 2.03(c)(ii), the L/C Issuer st
be entitled to recover from such Lender (actingdigh the Administrative Agent), on demand, suchwamavith interest thereon for the
period from the date such payment is required eéadite on which such payment is immediately avigiltbthe L/C Issuer at a rate per anr
equal to the applicable Overnight Rate from timértee in effect. A certificate of
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the L/C Issuer submitted to any Lender (throughAbministrative Agent) with respect to any amoumtgng under this clause (vi) shall be
conclusive absent manifest error.

(d) Repayment of Participations

(i) At any time after the L/C Issueas made a payment under any Letter of Credihasdeceived from any Lender such Lender’s
L/C Advance in respect of such payment in accordawith Section 2.03(c), if the Administrative Agaeteives for the account of the L/C
Issuer any payment in respect of the related Urreised Amount or interest thereon (whether direfctiyn the Company or otherwise,
including proceeds of Cash Collateral applied ttteby the Administrative Agent), the Administratidgent will distribute to such Lender its
Applicable Percentage thereof (appropriately adflisin the case of interest payments, to reflecpiriod of time during which such Lender’
L/C Advance was outstanding) in Dollars and inghene funds as those received by the Administrétgent.

(i) If any payment received by thdministrative Agent for the account of the L/Gugr pursuant to Section 2.03(c)(i) is required
to be returned under any of the circumstances ibestin Section 10.05 (including pursuant to anylesment entered into by the L/C Issue
its discretion), each Lender shall pay to the Adstiative Agent for the account of the L/C IssusrApplicable Percentage thereof on
demand of the Administrative Agent, plus interéstreon from the date of such demand to the dateawmount is returned by such Lender, at
a rate per annum equal to the applicable Overrigité from time to time in effect. The obligatiorfdtte Lenders under this clause shall
survive the payment in full of the Obligations &hd termination of this Agreement.

(e) Obligations AbsolutéThe obligation of the Company to reimburse th€ Lgsuer for each drawing under each Letter of iCeedl
to repay each L/C Borrowing shall be absolute, nd@@mnal and irrevocable, and shall be paid dyrict accordance with the terms of this
Agreement under all circumstances, including thieang:

(i) any lack of validity or enfordaéity of such Letter of Credit, this Agreement,amy other Loan Document;

(ii) the existence of any claim, oterclaim, setoff, defense or other right that@wnpany or any Subsidiary may have at any time
against any beneficiary or any transferee of sugtter of Credit (or any Person for whom any suahefieiary or any such transferee may be
acting), the L/C Issuer or any other Person, whatheonnection with this Agreement, the transawicontemplated hereby or by such Letter
of Credit or any agreement or instrument relathmgréto, or any unrelated transaction;

(iijany draft, demand, certificate or other documeasented under such Letter of Credit proving todegdd, fraudulent, invalid ¢
insufficient in any respect or any statement thebsing untrue or inaccurate in any respect; orlasy or delay in the transmission or
otherwise of any document required in order to mekieawing under such Letter of Credit;

(iv) any payment by the L/C Issurder such Letter of Credit against presentatioa difaft or certificate that does not strictly
comply with the terms of such Letter of Creditamy payment made by the L/C Issuer under suchriefti@redit to any Person purporting to
be a trustee in bankruptcy, debtor-in-possessgsigaee for the benefit of creditors, liquidat@ceiver or other representative of or successol
to any beneficiary or any
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transferee of such Letter of Credit, including amniging in connection with any proceeding under Beptor Relief Law;

(v) any adverse change in the raleeachange rates or in the availability of theveht Alternative Currency to the Company or
any Subsidiary or in the relevant currency marketserally; or

(vi)any other circumstance or happening whatsoevertheher not similar to any of the foregoing, indiugl any other circumstan
that might otherwise constitute a defense availahler a discharge of, the Company or any Subsidia

The Company shall promptly examine a copy of easttelr of Credit and each amendment thereto thagtligered to it and, in the event of
any claim of noncompliance with the Company'’s imstions or other irregularity, the Company will iradiately notify the L/C Issuer. The
Company shall be conclusively deemed to have waavgdsuch claim against the L/C Issuer and itssspondents unless such notice is g
as aforesaid.

(f) Role of L/C IssuerEach Lender and the Company agree that, in paiggirawing under a Letter of Credit, the L/C ksshall
not have any responsibility to obtain any docungetiier than any sight draft, certificates and doeots expressly required by the Letter of
Credit) or to ascertain or inquire as to the vaidir accuracy of any such document or the authofithe Person executing or delivering any
such document. None of the L/C Issuer, the Admiaiiste Agent, any of their respective Related Rartior any correspondent, participant or
assignee of the L/C Issuer shall be liable to agyder for (i) any action taken or omitted in cortitherewith at the request or with the
approval of the Lenders or the Required Lenderapaticable; (ii) any action taken or omitted ie thbsence of gross negligence or willful
misconduct; or (iii) the due execution, effectivesevalidity or enforceability of any document estrument related to any Letter of Credit or
Issuer Document. The Company hereby assumeslalofshe acts or omissions of any beneficiaryansferee with respect to its use of any
Letter of Credit; providedhowever, that this assumption is not intended to, andl stwd) preclude the Company’s pursuing such rigimis
remedies as it may have against the beneficiatsansferee at law or under any other agreementebthe L/C Issuer, the Administrative
Agent, any of their respective Related Partiesamyr correspondent, participant or assignee of tlelésuer shall be liable or responsible for
any of the matters described in clauses (i) thrqujlof Section 2.03(e); providetowever, that anything in such clauses to the contrary
notwithstanding, the Company may have a claim agdlire L/C Issuer, and the L/C Issuer may be liabbklne Company, to the extent, but
only to the extent, of any direct, as opposed tsequential or exemplary, damages suffered by tmpany which the Company proves w
caused by the L/C Issuer’s willful misconduct oogg negligence or the L/C Issuer’s willful failucepay under any Letter of Credit after the
presentation to it by the beneficiary of a siglaftiand certificate(s) strictly complying with therms and conditions of a Letter of Credit. In
furtherance and not in limitation of the foregoitige L/C Issuer may accept documents that appetireinface to be in order, without
responsibility for further investigation, regardiesf any notice or information to the contrary, dmel L/C Issuer shall not be responsible for
the validity or sufficiency of any instrument tré@ising or assigning or purporting to transfer esign a Letter of Credit or the rights or
benefits thereunder or proceeds thereof, in whole part, which may prove to be invalid or ineffiee for any reason.
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(g)_Cash Collaterali) Upon the request of the Administrative Agg@¥) if the L/C Issuer has honored any full or pelrtrawing
request under any Letter of Credit and such drawasyresulted in an L/C Borrowing, or (B) if, agloé Letter of Credit Expiration Date, any
L/C Obligation for any reason remains outstandthg,Company shall, in each case, immediately Cadlat€ralize the then Outstanding
Amount of all L/C Obligations.

(i) In addition, if the Administige Agent notifies the Company at any time that@hastanding Amount of all L/C Obligations at
such time exceeds 105% of the Letter of Credit i&ubthen in effect, then, within two Business Dafter receipt of such notice, the
Company shall Cash Collateralize the L/C Obligagionan amount equal to the amount by which thes@aoting Amount of all L/C
Obligations exceeds the Letter of Credit Sublimit.

(i) The Administrative Agent maat, any time and from time to time after the initigposit of Cash Collateral pursuant to Section
2.03(g)(i), request that additional Cash Collateeaprovided in order to protect against the reseiitexchange rate fluctuations.

(i) Sections 2.05(c) and 8.02¢e} forth certain additional requirements to deli@ash Collateral hereunder. For purposes of this
Section 2.03, Section 2.05(c) and Section 8.02@3sh Collateralize” means to pledge and depodit wi deliver to the Administrative
Agent, for the benefit of the L/C Issuer and thaders, as collateral for the L/C Obligations, casheposit account balances pursuant to
documentation in form and substance satisfactotiggdddministrative Agent and the L/C Issuer (whitdtuments are hereby consented t
the Lenders). Derivatives of such term have cooerdjing meanings. The Company hereby grants to theidistrative Agent, for the benefit
of the L/C Issuer and the Lenders, a security @stiein all such cash, deposit accounts and alhbakatherein and all proceeds of the
foregoing. Cash Collateral shall be maintainediatked, non-interest bearing deposit accounts akBé America.

(h)_Applicability of ISP and UCRUnless otherwise expressly agreed by the L/Celsand the Company when a Letter of Credit is
issued (including any such agreement applicabéntBxisting Letter of Credit), (i) the rules of tt&P shall apply to each standby Letter of
Credit, and (ii) the rules of the Uniform Custonm&l&ractice for Documentary Credits, as most rég@ublished by the International
Chamber of Commerce at the time of issuance spplydo each commercial Letter of Credit.

(i)_Letter of Credit FeesThe Company shall pay to the Administrative Agemtthe account of each Lender in accordance itgth
Applicable Percentage, in Dollars, a Letter of Qrézk (the “ Letter of Credit Fe® in an amount equal to the Applicable Rate tirttes
Dollar Equivalent of the daily amount availableb® drawn under such Letter of Credit. For purpade®mputing the daily amount available
to be drawn under any Letter of Credit, the amadirstuch Letter of Credit shall be determined incedance with Section 1.08. Letter of
Credit Fees shall be (i) computed on a quarterbyshia arrears and (ii) due and payable on theBiusiness Day after the end of each March,
June, September and December, commencing withrthedich date to occur after the issuance of tetter of Credit, on the Letter of Cre
Expiration Date and thereafter on demand. If theany change in the Applicable Rate during anyrtguathe daily amount available to be
drawn under each Letter of Credit shall be compatetimultiplied by the Applicable Rate separatelydach period during such quarter that
such Applicable Rate was in effect. Notwithstandamgthing to the contrary contained
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herein, upon the request of the Required Lenddrdewany Event of Default exists, all Letter of GiteFees shall accrue at the Default Rate.

())_Fronting Fee and Documentary andcBssing Charges Payable to U&Suer. The Company shall pay directly to the applicdble
Issuer for Letters of Credit issued after the deseeof for such L/C Issuer’s own account, in Dajax fronting fee (i) with respect to each
commercial Letter of Credit, in an amount equall®b% times the Dollar Equivalent of the amounswéh Letter of Credit, and payable uj
the issuance thereof, (ii) with respect to any aingent of a commercial Letter of Credit increasimg &mount of such Letter of Credit, at a
rate separately agreed between the Company arid@Ghssuer, computed on the Dollar Equivalent & #mount of such increase, and
payable upon the effectiveness of such amendmeat(iig) with respect to each standby Letter of @teat the per annum rate of .125%,
computed on the Dollar Equivalent of the daily amioavailable to be drawn under such Letter of Gredia quarterly basis in arrears, and
due and payable on the first Business Day afteetitkof each March, June, September and Decendyamencing with the first such date to
occur after the issuance of such Letter of Credlithe Letter of Credit Expiration Date and theterabn demand. For purposes of computing
the daily amount available to be drawn under anyet®f Credit, the amount of such Letter of Cresfhiall be determined in accordance with
Section 1.08. In addition, the Company shall pagdaiy to the L/C Issuer for its own account, inllars, the customary issuance,
presentation, amendment and other processingdadsyther standard costs and charges, of the ki&iselating to letters of credit as from
time to time in effect. Such customary fees andddad costs and charges are due and payable omdemd are nonrefundable.

(k)_Conflict with Issuer Documentin the event of any conflict between the term®&bgand the terms of any Issuer Document, the
terms hereof shall control.

()_Letters of Credit Issued for Subaiies. Notwithstanding that a Letter of Credit issuedutstanding hereunder is in support of any
obligations of, or is for the account of, a Subeiygj the Company shall be obligated to reimbursd it Issuer hereunder for any and all
drawings under such Letter of Credit. The Compagnghy acknowledges that the issuance of Lette@& edit for the account of Subsidiaries
inures to the benefit of the Company, and thaQbmpany’s business derives substantial benefita fie businesses of such Subsidiaries.

(m) Not Bankers Acceptancesothing contained herein, shall be deemed tdall sause a Letter of Credit issued hereundenor a
unreimbursed draw thereunder to be or become aebsuakceptance.

2.04 Swing Line Loans

(a) The Swing LineSubject to the terms and conditions set fortleinethe Swing Line Lender agrees, in reliance upenagreemen
of the other Lenders set forth in this Section 2t64nake loans in Dollars (each such loan, a ‘ngviiine Loan’) to the Company from time
to time on any Business Day during the Availabiltgriod in an aggregate amount not to exceed aimeyoutstanding the amount of the
Swing Line Sublimit, notwithstanding the fact tisaich Swing Line Loans, when aggregated with thelidaple Percentage of the
Outstanding Amount of Committed Loans and L/C Cddiigns of the Lender acting as Swing Line Lendexy mxceed the amount of such
Lender's Commitment; providetipwever, that after giving effect to any Swing Line Lodi),the Total Outstandings shall not exceed the
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Aggregate Commitments, and (ii) the aggregate @uthg Amount of the Committed Loans of any Leng&rssuch Lender’s Applicable
Percentage of the Outstanding Amount of all L/Cigdilons, plusuch Lender’s Applicable Percentage of the Outstandmount of all
Swing Line Loans shall not exceed such Lender’s @ament, and providedurther, that the Company shall not use the proceedsyof an
Swing Line Loan to refinance any outstanding Swirge Loan. Within the foregoing limits, and subjéctthe other terms and conditions
hereof, the Company may borrow under this Sectios,Prepay under Section 2.05, and reborrow utideiSection 2.04. Each Swing Line
Loan shall be a Base Rate Loan. Immediately upemthking of a Swing Line Loan, each Lender shali&emed to, and hereby irrevocably
and unconditionally agrees to, purchase from them@Wwine Lender a risk participation in such Swirige Loan in an amount equal to the
product of such Lender’s Applicable Percentage dithe amount of such Swing Line Loan.

(b)_Borrowing Proceduregach Swing Line Borrowing shall be made uponGbenpany’s irrevocable notice to the Swing Line
Lender and the Administrative Agent, which may bag by telephone. Each such notice must be reddiyehe Swing Line Lender and the
Administrative Agent not later than 2:00 p.m. oa tequested borrowing date, and shall speciffhé)amount to be borrowed, which shall be
a minimum of $500,000.00 or a whole multiple of 1010.00 in excess thereof, and (ii) the requestetbwing date, which shall be a
Business Day. Each such telephonic notice musbb&rmed promptly by delivery to the Swing Line ldst and the Administrative Agent of
a written Swing Line Loan Notice, appropriately qieted and signed by a Responsible Officer of them@any. Promptly after receipt by the
Swing Line Lender of any telephonic Swing Line Lddwtice, the Swing Line Lender will confirm withgbAdministrative Agent (by
telephone or in writing) that the Administrative éxg has also received such Swing Line Loan Notick & not, the Swing Line Lender will
notify the Administrative Agent (by telephone onimiting) of the contents thereof. Unless the Swiimge Lender has received notice (by
telephone or in writing) from the Administrative &gt (including at the request of any Lender) prio2:00 p.m. on the date of the proposed
Swing Line Borrowing (A) directing the Swing Lineshder not to make such Swing Line Loan as a restitte limitations set forth in the
proviso to the first sentence of Section 2.04(a)fB) that one or more of the applicable conditispscified in Article 4 is not then satisfied,
then, subject to the terms and conditions herbef Swing Line Lender will, not later than 3:00 pon.the borrowing date specified in such
Swing Line Loan Notice, make the amount of its Spliine Loan available to the Company at its offigecrediting the account of the
Company on the books of the Swing Line Lender im&®ay Funds.

(c)_Refinancing of Swing Line Loans

(i) The Swing Line Lender at anydi in its sole and absolute discretion may requeshehalf of the Company (which hereby
irrevocably authorizes the Swing Line Lender taeuest on its behalf), that each Lender make a Base Committed Loan in an amount
equal to such Lender’s Applicable Percentage oftheunt of Swing Line Loans then outstanding. Secjuest shall be made in writing
(which written request shall be deemed to be a CitteeinLoan Notice for purposes hereof) and in adance with the requirements of
Section 2.02, without regard to the minimum andtiplels specified therein for the principal amouhBase Rate Loans, but subject to the
unutilized portion of the Aggregate Commitments #ralconditions set forth in Section 4.02. The $plime Lender shall furnish the
Company with a copy of the applicable Committedr_dkotice promptly after delivering
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such notice to the Administrative Agent. Each Larglall make an amount equal to its Applicable Eetage of the amount specified in such
Committed Loan Notice available to the AdministratAgent in Same Day Funds for the account of tim&Line Lender at the
Administrative Agent’s Office for Dollar-denominatgayments not later than 2:00 p.m. on the dayifspéin such Committed Loan Notice,
whereupon, subject to Section 2.04(c)(ii), eachdegrihat so makes funds available shall be deemkdwe made a Base Rate Committed
Loan to the Company in such amount. The Administeadgent shall remit the funds so received to$féng Line Lender.

(ii) If for any reason any Swingnki Loan cannot be refinanced by such a CommittetbBing in accordance with Section 2.04(c)
(i), the request for Base Rate Committed Loans sttiby the Swing Line Lender as set forth hestiall be deemed to be a request by the
Swing Line Lender that each of the Lenders fundisls participation in the relevant Swing Line Loamd each Lender’'s payment to the
Administrative Agent for the account of the Swinigé.Lender pursuant to Section 2.04(c)(i) shaltlbemed payment in respect of such
participation.

(iii) If any Lender fails to makeailable to the Administrative Agent for the accbofithe Swing Line Lender any amount required
to be paid by such Lender pursuant to the foregpmgisions of this Section 2.04(c) by the timedafied in Section 2.04(c)(i), the Swing
Line Lender shall be entitled to recover from suehder (acting through the Administrative Agent),demand, such amount with interest
thereon for the period from the date such paynserdgquired to the date on which such payment isadiately available to the Swing Line
Lender at a rate per annum equal to the applic@lséznight Rate from time to time in effect. A cécte of the Swing Line Lender submit
to any Lender (through the Administrative Agentjhwiespect to any amounts owing under this clali}stfall be conclusive absent manifest
error.

(iv) Each Lender’s obligation to keaCommitted Loans or to purchase and fund riskgpations in Swing Line Loans pursuant to
this Section 2.04(c) shall be absolute and uncmmdit and shall not be affected by any circumstammuding (A) any setoff, counterclaim,
recoupment, defense or other right which such Lermd®y have against the Swing Line Lender, the Camppa any other Person for any
reason whatsoever, (B) the occurrence or contiraiahe Default, or (C) any other occurrence, ewerondition, whether or not similar to
any of the foregoing; providetipwever, that each Lender’s obligation to make Committedris pursuant to this Section 2.04(c) is subject to
the conditions set forth in Section 4.02. No suatding of risk participations shall relieve or athese impair the obligation of the Company
to repay Swing Line Loans, together with interespeovided herein.

(d)_ Repayment of Participations

(i) At any time after any Lendeshaurchased and funded a risk participation in a&Wwine Loan, if the Swing Line Lender
receives any payment on account of such Swing Loan, the Swing Line Lender will distribute to suobnder its Applicable Percentage of
such payment (appropriately adjusted, in the chsgerest payments, to reflect the period of tiduging which such Lender’s risk
participation was funded) in the same funds asetheseived by the Swing Line Lender.

(i) If any payment received by tBeing Line Lender in respect of principal or istron any Swing Line Loan is required to be
returned by the Swing Line Lender
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under any of the circumstances described in Se@fiodb (including pursuant to any settlement euténto by the Swing Line Lender in its
discretion), each Lender shall pay to the Swingelliender its Applicable Percentage thereof on dehoéthe Administrative Agent, plus
interest thereon from the date of such demandealétte such amount is returned, at a rate per aequad to the applicable Overnight Rate.
The Administrative Agent will make such demand ugfemrequest of the Swing Line Lender. The oblmadiof the Lenders under this clause
shall survive the payment in full of the Obligatsoand the termination of this Agreement.

(e) Interest for Account of Swing Linerder. The Swing Line Lender shall be responsible fepining the Company for interest on
the Swing Line Loans. Until each Lender funds its8 Rate Committed Loan or risk participation pansuo this Section 2.04 to refinance
such Lender’s Applicable Percentage of any Swinggllioan, interest in respect of such Applicablec@etage shall be solely for the account
of the Swing Line Lender.

(f)_ Payments Directly to Swing Line Lemd The Company shall make all payments of princgral interest in respect of the Swing
Line Loans directly to the Swing Line Lender.

2.05 Prepayments

(a)Each Borrower may, upon notice from the Comparnj¢éoAdministrative Agent, at any time or from tineetime voluntarily prepa
Committed Loans in whole or in part without premiompenalty; providethat (i) such notice must be received by the Adstiative Agent
not later than 12 noon (A) three Business Days po@ny date of prepayment of Eurocurrency Rat@nisadenominated in Dollars, (B) four
Business Days (or five, in the case of prepayme&hbans denominated in Special Notice Currencie®y po any date of prepayment of
Eurocurrency Rate Loans denominated in Alternaiiuerencies, and (C) on the date of prepayment eeBRate Committed Loans; (ii) any
prepayment of Eurocurrency Rate Loans denominat&bllars shall be in a principal amount of $5,@@®,.00, or a whole multiple of
$500,000.00 in excess thereof (iii) any prepayneéiurocurrency Rate Loans denominated in Altewga@urrencies shall be in a minimum
principal amount of $500,000.00; or a whole muttipf $500,000.00 in excess thereof and (iv) anpgyment of Base Rate Committed
Loans shall be in a principal amount of $500,00@08 whole multiple of $100,000.00 in excess tbkog, in each case, if less, the entire
principal amount thereof then outstanding. Eacthswatice shall specify the date and amount of gwepayment and the Type(s) of
Committed Loans to be prepaid and, if Eurocurrdmmgns are to be prepaid, the Interest Period(suolfi Loans. The Administrative Agent
will promptly notify each Lender of its receipt @ach such notice, and of the amount of such Lesdeplicable Percentage of such
prepayment. If such notice is given by the Comp#mg,applicable Borrower shall make such prepayraedtthe payment amount specified
in such notice shall be due and payable on thegpegeified therein. Any prepayment of a EurocuryeRate Loan shall be accompanied b
accrued interest on the amount prepaid, togethtbramy additional amounts required pursuant toiGe& 05. Each such prepayment shall be
applied to the Committed Loans of the Lenders toetance with their respective Applicable Perceesag

(b) The Company may, upon notice toSheéng Line Lender (with a copy to the Administraikgent), at any time or from time to
time, voluntarily prepay Swing Line Loans in whalein part without premium or penalty; provid#st (i) such notice must be received by
the Swing Line Lender and the Administrative Ageat later than 1:00 p.m. on the
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date of the prepayment, and (ii) any such prepaysteal be in a minimum principal amount of $10@@D or a whole multiple of
$100,000.00 in excess thereof. Each such notidesghexify the date and amount of such prepayniéstich notice is given by the Compa
the Company shall make such prepayment and thegrayamount specified in such notice shall be dukpayable on the date specified
therein.

(c) If the Administrative Agent notifiglse Company at any time that the Total Outstarglatgsuch time exceed Aggregate
Commitments then in effect, then, within two Busis®ays after receipt of such notice, the Borrowshedl prepay Loans and/or the
Company shall Cash Collateralize the L/C Obligationan aggregate amount sufficient to reduce €udistanding Amount as of such date
payment to an amount not to exceed 100% of the éggge Commitments then in effect; providedwever, that, subject to the provisions of
Section 2.03(g)(ii), the Company shall not be regplito Cash Collateralize the L/C Obligations parguo this Section 2.05(c) unless after
the prepayment in full of the Loans the Total Canslings exceed the Aggregate Commitments therfeéatefThe Administrative Agent may,
at any time and from time to time after the initiglposit of such Cash Collateral, request thattimthdil Cash Collateral be provided in orde
protect against the results of further exchangefiattuations. Notwithstanding the foregoing, snd as the Total Outstandings are not
greater than 105% of the Aggregate Commitments itheffect solely as a result of exchange ratetfiations and not as a direct result of the
making of a Loan or issuance of a Letter of Creti, Borrowers shall not be required to prepay lscamd/or the Company shall not be
required to Cash Collateralize the L/C Obligatigmavided however, that, if and to the extent solely as a resulixathange rate fluctuations
and not as a direct result of the making of a Loaissuance of a Letter of Credit, the Total Outdiags are greater than 105% of the
Aggregate Commitments then in effect, the Borrovetial prepay Loans and/or the Company shall Cadlat€ralize the L/C Obligations in
an aggregate amount sufficient to reduce such é@ndstg Amount as of such date of payment to an aimoot to exceed the Aggregate
Commitments then in effect.

2.06 Termination or Reduction of Commitments. The Company may, upon notice to the Administeathgent, terminate the Aggregate
Commitments, or from time to time permanently redtie Aggregate Commitments; providedt (i) any such notice shall be received by
Administrative Agent not later than 11:00 a.m. fResiness Days prior to the date of terminationeduction, (i) any such partial reduction
shall be in an aggregate amount of $10,000,000.@0whole multiple of $1,000,000.00 in excess thgrgii) the Company shall not
terminate or reduce the Aggregate Commitmentdtéy giving effect thereto and to any concurrer@gayments hereunder, the Total
Outstandings plus the Alternative Currency Reséhany) would exceed the Aggregate Commitments, @) if, after giving effect to any
reduction of the Aggregate Commitments, the LaifeCredit Sublimit, or the Swing Line Sublimit exaks the amount of the Aggregate
Commitments, such Sublimit shall be automaticadiguced by the amount of such excess. The Admitii@ragent will promptly notify the
Lenders of any such naotice of termination or reiduncof the Aggregate Commitments. The amount ofargh Aggregate Commitment
reduction shall not be applied to the Swing LinéIBunit or the Letter of Credit Sublimit unless othése specified by the Company. Any
reduction of the Aggregate Commitments shall bdiegpo the Commitment of each Lender accordingsté\pplicable Percentage. All fees
accrued until the effective date of any terminatiéthe Aggregate Commitments shall be paid oreffective date of such termination.
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2.07 Repayment of Loans

(a) Each Borrower shall repay to thedeans on the Maturity Date the aggregate principad@nt of Committed Loans made to such
Borrower outstanding on such date.

(b)The Company shall repay each Swing Line Loan ore#iréer to occur of (i) the date ten Business Dafysr such Loan is made €
(i) the Maturity Date.

2.08 Interest

(a) Subject to the provisions of subisectb) below, (i) each Eurocurrency Rate Loan Idiwadr interest on the outstanding principal
amount thereof for each Interest Period at a rateqpnum equal to the Eurocurrency Rate for sutehdat Period pluthe Applicable Rate
plus (in the case of a Eurocurrency Rate Loan gflaander which is lent from a Lending Office in tbaited Kingdom or a Participating
Member State) the Mandatory Cost; (ii) each Base Rammitted Loan shall bear interest on the ontitey principal amount thereof from
the applicable borrowing date at a rate per anngulgo the Base Rate; and (iii) each Swing LinarLshall bear interest on the outstanding
principal amount thereof from the applicable boriraywate at a rate per annum equal to the Base Rate

(b) (i) If any amount of principal of ahpan is not paid when due (without regard to angligable grace periods), whether at stated
maturity, by acceleration or otherwise, such amatall thereafter bear interest at a fluctuatirigriest rate per annum at all times equal tc
Default Rate to the fullest extent permitted bylaable Laws.

(i) If any amount (other than pripal of any Loan) payable by any Borrower under eoan Document is not paid when due
(without regard to any applicable grace periodsjetier at stated maturity, by acceleration or etfssr, then upon the request of the Requ
Lenders, such amount shall thereafter bear intatesfluctuating interest rate per annum at ale8 equal to the Default Rate to the fullest
extent permitted by applicable Laws.

(iif) Upon the request of the RaqdiLenders, while any Event of Default exists, Bogrowers shall pay interest on the principal
amount of all outstanding Obligations hereundex fitictuating interest rate per annum at all tirmgsal to the Default Rate to the fullest
extent permitted by applicable Laws.

(iv) Accrued and unpaid interestpast due amounts (including interest on past diggdst) shall be due and payable upon demand

(c)Borrowers shall pay interest on each Loan in asreareach Interest Payment Date applicable tharetat such other times as n
be specified herein. Interest hereunder shall lzeathal payable in accordance with the terms hergofé and after judgment, and before and
after the commencement of any proceeding undebayor Relief Law.

(d) For the purposes of the Interest (@znada), (i) whenever a rate of interest or &e hereunder is calculated on the basis of a yeal
(the “deemed year”) that contains fewer days thareictual number of days in the calendar yearlofitzion, such rate of interest or fee rate
shall be expressed as a yearly rate by multiplginch rate of interest or fee rate by the actualberrof days in the calendar year of
calculation and dividing it by the number of daggtie deemed year, (ii) the principle of deemeduestment of interest shall not
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apply to any interest calculation hereunder anpltfie rates of interest stipulated herein arendésl to be nominal rates and not effective r
or yields.

2.09 Fees In addition to certain fees described in subsestii) and (j) of Section 2.03: (a) Facility Feehe Company shall pay to the
Administrative Agent for the account of each Leniteaccordance with its Applicable Percentage cdifia fee in Dollars equal to the
Applicable Rate timethe actual daily amount of the Aggregate Commitméat, if the Aggregate Commitments have terminat@edthe
Outstanding Amount of all Committed Loans, Swingé.Loans and L/C Obligations), regardless of us@ge.facility fee shall accrue at all
times during the Availability Period (and thereate long as any Committed Loans, Swing Line Loanis/C Obligations remain
outstanding), including at any time during whictear more of the conditions in Article 4 is not mestd shall be due and payable quarter
arrears on the last Business Day of each Marcle, Beptember and December, commencing with thesfich date to occur after the Clos
Date, and on the Maturity Date (and, if applicatibereafter on demand). The facility fee shall dlewlated quarterly in arrears, and if there is
any change in the Applicable Rate during any quattte actual daily amount shall be computed anHiptied by the Applicable Rate
separately for each period during such quartershelh Applicable Rate was in effect.

(b)_Upfront FeesThe Company shall pay to the Administrative Agemtthe Closing Date, for the account of the Lesidte
accordance with their respective Applicable Pe@ges, an upfront fee of .02% of the Aggregate Camanits as of the Closing Date. Such
upfront fees shall be fully earned when paid arallstot be refundable for any reason.

(c)_Other Fees

(i) The Company shall pay to thntlhead Arrangers, the Joint Bookrunner and thenAustrative Agent for their own respective
accounts, in Dollars, fees in the amounts andeatithes specified in the Fee Letters. Such fee§ Isbdully earned when paid and shall no
refundable for any reason whatsoever.

(i) The Company shall pay to thenders, in Dollars, such fees as shall have bgmaraely agreed upon in writing in the amounts
and at the times so specified. Such fees shalllbedarned when paid and shall not be refundadri@fiy reason whatsoever.

2.10 Computation of Interest and FeesAll computations of interest for Base Rate Loaen the Base Rate is determined by Bank of
America’s “prime rate” shall be made on the basia gear of 365 or 366 days, as the case may leaemal days elapsed. All other
computations of fees and interest shall be madéebasis of a 36@ay year and actual days elapsed (which resuttmire fees or interest,
applicable, being paid than if computed on thesdaba 365-day year), or, in the case of interesespect of Committed Loans denominated
in Alternative Currencies as to which market pretiiffers from the foregoing, in accordance witstsmarket practice. Interest shall accrue
on each Loan for the day on which the Loan is madd,shall not accrue on a Loan, or any portioneiie for the day on which the Loan or
such portion is paid, providetat any Loan that is repaid on the same day ontwihis made shall, subject to Section 2.12(ady lireterest fc
one day. Each determination by the Administratigeit of an interest rate or fee hereunder shatbipelusive and binding for all purposes,
absent manifest error.
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2.11 Evidence of Deht

(a) The Credit Extensions made by eaatder shall be evidenced by one or more accountscords maintained by such Lender and
by the Administrative Agent in the ordinary coutdéousiness. The accounts or records maintaingtidydministrative Agent and each
Lender shall be conclusive absent manifest erréh@fimount of the Credit Extensions made by thedkes to the Borrowers and the interest
and payments thereon. Any failure to so recordhgrearor in doing so shall not, however, limit dherwise affect the obligation of the
Borrowers hereunder to pay any amount owing witipeet to the Obligations. In the event of any donHetween the accounts and records
maintained by any Lender and the accounts anddeadrthe Administrative Agent in respect of suchiters, the accounts and records of the
Administrative Agent shall control in the absenéenanifest error. Upon the request of any Lendex Borrower made through the
Administrative Agent, such Borrower shall executd deliver to such Lender (through the Administrathgent) a Note, which shall
evidence such Lender’s Loans to such Borrower ditith to such accounts or records. Each Lender ati@gh schedules to a Note and
endorse thereon the date, Type (if applicable),uarh@urrency and maturity of its Loans and paymevith respect thereto.

(b) In addition to the accounts and rdsaeferred to in subsection (a), each Lendertl@ddministrative Agent shall maintain in
accordance with its usual practice accounts ordscevidencing the purchases and sales by suctetefigarticipations in Letters of Credit
and Swing Line Loans. In the event of any conflietween the accounts and records maintained bidhenistrative Agent and the accounts
and records of any Lender in respect of such ngittiee accounts and records of the Administratiger shall control in the absence of
manifest error.

2.12 Payments Generally; Administrative Agens Clawback.

(a) GeneralAll payments to be made by the Borrowers shaliaele without condition or deduction for any couciggm, defense,
recoupment or setoff. Except as otherwise exprgsslyided herein and except with respect to prialoiif and interest on Loans denominated
in an Alternative Currency, all payments by the ®arers hereunder shall be made to the Adminisgatigent, for the account of the
respective Lenders to which such payment is owettheaapplicable Administrative AgestOffice in Dollars and in Same Day Funds not |
than 2:00 p.m. on the date specified herein. Exaspitherwise expressly provided herein, all paymben the Borrowers hereunder with
respect to principal and interest on Loans denotéhan an Alternative Currency shall be made toAbministrative Agent, for the account
of the respective Lenders to which such paymeowisd, at the applicable Administrative Agent’'s ©&in such Alternative Currency and in
Same Day Funds not later than the Applicable Tipexiied by the Administrative Agent on the datpsdfied herein. Without limiting the
generality of the foregoing, the Administrative Agenay require that any payments due under thigément be made in the United States.
If, for any reason, any Borrower is prohibited myd aw from making any required payment hereundemi Alternative Currency, such
Borrower shall make such payment in Dollars inEledlar Equivalent of the Alternative Currency payrhamount. The Administrative Age
will promptly distribute to each Lender its Applida Percentage (or other applicable share as mdwidrein) of such payment in like funds
as received by wire transfer to such Lensl&ending Office. All payments received by the Adisirative Agent (i) after 2:00 p.m., in the ¢
of payments in Dollars, or (ii) after the Applicablime specified by the Administrative
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Agent in the case of payments in an Alternativer€uwy, shall in each case be deemed received arettiesucceeding Business Day and any
applicable interest or fee shall continue to acclugny payment to be made by any Borrower shathe due on a day other than a Business
Day, payment shall be made on the next followingiBess Day, and such extension of time shall Beated in computing interest or fees, as
the case may be.

(b) (i) Funding by Lenders; PresumptignAdministrative Agent Unless the Administrative Agent shall have reedinotice from a
Lender prior to the proposed date of any CommiBedtowing that such Lender will not make availatdehe Administrative Agent such
Lender’s share of such Committed Borrowing, the Adstrative Agent may assume that such Lender redersuch share available on such
date in accordance with Section 2.02 and may,lianee upon such assumption, make available tapipticable Borrower a corresponding
amount. In such event, if a Lender has not in fia&tle its share of the applicable Committed Borrgvawailable to the Administrative Agel
then the applicable Lender agrees to pay to theiAidtrative Agent forthwith on demand such corregfing amount in Same Day Funds
with interest thereon, for each day from and inicigdhe date such amount is made available to Bociower to but excluding the date of
payment to the Administrative Agent. If such Lentigls to make such payment, Administrative Agdmdlshave the right to request such
Borrower to pay to the Administrative Agent on demdauch corresponding amount in Same Day Fundsimtgghest thereon. In either case
the interest on such corresponding amount shatbacat (A) in the case of a payment to be madaublg kender, the Overnight Rate and (B)
in the case of a payment to be made by such Borrdia@interest rate applicable to Base Rate Ld&assich Borrower and such Lender shall
pay such interest to the Administrative Agent fog same or an overlapping period, the Administeafigent shall promptly remit to such
Borrower the amount of such interest paid by suctr@ver for such period. If such Lender pays itaretof the applicable Committed
Borrowing to the Administrative Agent, then the ambso paid shall constitute such Lender’'s Comuhittean included in such Committed
Borrowing. Any payment by such Borrower shall béhwut prejudice to any claim such Borrower may hagainst a Lender that shall have
failed to make such payment to the AdministrativgeAt.

(i) Payments by Borrowers; Prestions by Administrative Agent. Unless the Adminaive Agent shall have received notice
from a Borrower prior to the date on which any pawiis due to the Administrative Agent for the aguioof the Lenders or the L/C Issuer
hereunder that such Borrower will not make suchpeyt, the Administrative Agent may assume that Smiower has made such payment
on such date in accordance herewith and may, iemie# upon such assumption, distribute to the Liesndiethe L/C Issuer, as the case may
the amount due. In such event, if such Borrowemasn fact made such payment, then each of timeléss or the L/C Issuer, as the case
be, severally agrees to repay to the Administradigent forthwith on demand the amount so distridutesuch Lender or the L/C Issuer, in
Same Day Funds with interest thereon, for eachfraty and including the date such amount is distatuo it to, but excluding, the date of
payment to the Administrative Agent, at the Ovenhigate.

A notice of the Administrative Agent to any LenaerBorrower with respect to any amount owing urttiées subsection (b) shall be
conclusive, absent manifest error.

(c)_Failure to Satisfy ConditionPrecedent. If any Lender makes available to thmifistrative Agent funds for any Loan to be made
by such Lender to any Borrower as
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provided in the foregoing provisions of this Aréc, and such funds are not made available to Baotower by the Administrative Agent
because the conditions to the applicable Credigfisibn set forth in Article 4 are not satisfiedmaived in accordance with the terms hereof,
the Administrative Agent shall return such fundslike funds as received from such Lender) to dumider, without interest.

(d) Obligations of Lenders Several. Dhéigations of the Lenders hereunder to make Cotathitoans, to fund participations in
Letters of Credit and Swing Line Loans and to maé&gments pursuant to Section 10.04(c) are sevedahat joint. The failure of any Lender
to make any Committed Loan, to fund any such pg#ton or to make any payment under Section 18)02{ any date required hereunder
shall not relieve any other Lender of its correspog obligation to do so on such date, and no LesHall be responsible for the failure of
any other Lender to so make its Committed Loapuiechase its participation or to make its paymeten Section 10.04(c) .

(e) Funding SourcéNothing herein shall be deemed to obligate anmydee to obtain the funds for any Loan in any patécplace or
manner or to constitute a representation by anyleethat it has obtained or will obtain the fundsdny Loan in any particular place or
manner.

2.13Sharing of Payments by Lenden$ any Lender shall, by exercising any right efaff or counterclaim or otherwise, obtain payment
in respect of any principal of or interest on afiyh@ Committed Loans made by it, or the partidgga in L/C Obligations or in Swing Line
Loans held by it resulting in such Lender’s reagivpayment of a proportion of the aggregate amofiatich Committed Loans or
participations and accrued interest thereon greager its praatashare thereof as provided herein, then the Leramsiving such greater
proportion shall (a) notify the Administrative Agesf such fact, and (b) purchase (for cash at fabee) participations in the Committed
Loans and subparticipations in L/C Obligations &wadng Line Loans of the other Lenders, or make sathkr adjustments as shall be
equitable, so that the benefit of all such paymsh#dl be shared by the Lenders ratably in accaalarth the aggregate amount of principal
of and accrued interest on their respective Conahittbans and other amounts owing them, provttat

(i) if any such participations obgarticipations are purchased and all or any pouifothe payment giving rise thereto is recovered,
such participations or subparticipations shalléscinded and the purchase price restored to teatest such recovery, without interest; and

(ii) the provisions of this Sectishall not be construed to apply to (x) any paynmeate by a Borrower pursuant to and in
accordance with the express terms of this Agreeimefyt) any payment obtained by a Lender as coraiida for the assignment of or sale of
a participation in any of its Committed Loans obarticipations in L/C Obligations or Swing Linearms to any assignee or participant, other
than to the Company or any Subsidiary thereofdaghich the provisions of this Section shall apply)

Each Borrower consents to the foregaind agrees, to the extent it may effectively darsder applicable law, that any Lender
acquiring a participation pursuant to the foregangngements may exercise against such Borroglatsrof setoff and counterclaim with
respect to such participation as fully as if sueimdler were a direct creditor of such Borrower madmount of such participation.
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2.14Designated Borrowers

(a) Effective as of the date hereof SaftWright Controls, Inc., a Delaware corporatibtgtal Improvement Company, LLC, a
Delaware limited liability company, Curtiss-Wrightow Control Corporation, a New York corporationyr@ss-Wright Flow Control Service
Corporation, a Delaware corporation, Curtiss-WriglgctroMechanical Corporation, a Delaware corporation, DSystems, Inc., an Ontal
corporation, and Curtiss-Wright Antriebstechnik Ginla Swiss company, shall each be a “DesignatetbBer” hereunder and may receive
Loans for its account on the terms and conditi@igasth in this Agreement.

(b) The Company may at any time, uponless than 15 Business Daysstice from the Company to the Administrative Agéartsuct
shorter period as may be agreed by the Adminisgaigent in its sole discretion), designate anyeviat Subsidiary of the Company (an “
Applicant Borrower’) as a Designated Borrower to receive Loans heteuhy delivering to the Administrative Agent (whishall promptly
deliver counterparts thereof to each Lender) a duBcuted notice and agreement in substantialljotime of Exhibit H(a “ Designated
Borrower Request and Assumption Agreenignthe parties hereto acknowledge and agree thait {o any Applicant Borrower becoming
entitled to utilize the credit facilities providéor herein the Administrative Agent and the Lendsrall have received such supporting
resolutions, incumbency certificates, opinionsadmsel and other documents or information, in fazontent and scope reasonably
satisfactory to the Administrative Agent, as mayédguired by the Administrative Agent or the Regdit.enders in their sole discretion, and
Notes signed by such new Borrowers to the exteptanders so require. If the Administrative Agentlahe Required Lenders agree tha
Applicant Borrower shall be entitled to receive hedereunder, then promptly following receipt dfsalch requested resolutions, incumbe
certificates, opinions of counsel and other documeninformation, the Administrative Agent shadhsl a notice in substantially the form of
Exhibit | (a “ DesignatedBorrower Notice’) to the Company and the Lenders specifying the #ffecdate upon which the Applicant Borrov
shall constitute a Designated Borrower for purpdsasof, whereupon each of the Lenders agreesmoitpguch Designated Borrower to
receive Loans hereunder, on the terms and condisenforth herein, and each of the parties aghe¢such Designated Borrower otherwise
shall be a Borrower for all purposes of this Agreain

(c) The Obligations of the Company aadreDesignated Borrower that is a Domestic Subgidilall be joint and several in nature.
The Obligations of all Foreign Borrowers shall legeyal in nature and shall be limited to Loans mtager Letters of Credit issued for, the
direct benefit of such Foreign Borrower.

(d) Each Subsidiary of the Company thatr becomes a “Designated Borrower” pursuanhi® $ection 2.14 hereby irrevocably
appoints the Company as its agent for all purposlesant to this Agreement and each of the oth@nlLidocuments, including (i) the giving
and receipt of notices, (ii) the execution andwdely of all documents, instruments and certificat@stemplated herein and all modifications
hereto, and (iii) the receipt of the proceeds of amans made by the Lenders, to any such Desigrizaetbwer hereunder. Any
acknowledgment, consent, direction, certificatiomther action which might otherwise be valid deefive only if given or taken by all
Borrowers, or by each Borrower acting singly, shallvalid and effective if given or taken only IwetCompany, whether or not any such
other Borrower joins therein. Any notice, demarmhgent, acknowledgement, direction, certification
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or other communication delivered to the Compangdoordance with the terms of this Agreement sheatidemed to have been delivered to
each Designated Borrower.

(e) The Company may from time to timeom not less than 15 Business Days’ notice frontbmpany to the Administrative Agent
(or such shorter period as may be agreed by theifisimative Agent in its sole discretion), termiaat Designated Borrower’s status as such,
provided that there are no outstanding Loans payaypkuch Designated Borrower, or other amountalgayby such Designated Borrower
account of any Loans made to it, as of the effeatiate of such termination. The Administrative Aigeill promptly notify the Lenders of ar
such termination of a Designated Borrower’s status.

2.15 Increase in Commitments

(a) Request for Increaderovided there exists no Default, upon notictheoAdministrative Agent (which shall promptly rfgtthe
Lenders), the Company may from time to time, retjaasncrease in the Aggregate Commitments by asuat(for all such requests) not
exceeding $175,000,000.00; providédt (i) any such request for an increase shaith lzeminimum amount of $50,000,000.00, and (ii) the
Company may make a maximum of three (3) such régjusthe time of sending such notice, the Comp@mgonsultation with the
Administrative Agent) shall specify the time periwithin which each Lender is requested to respevidah shall in no event be less than ten
(10) Business Days from the date of delivery ofhsnatice to the Lenders).

(b)_Lender Elections to Increadgach Lender shall notify the Administrative Agevithin such time period whether or not it agrees t
increase its Commitment and, if so, whether byranunt equal to, greater than, or less than its ikpple Percentage of such requested
increase. Any Lender not responding within suctetjyeriod shall be deemed to have declined to iser#ga Commitment.

(c) Notification by Administrative Agemdditional Lenders The Administrative Agent shall notify the Compaanyd each Lender of
the Lenders’ responses to each request made heredidachieve the full amount of a requested emeeand subject to the approval of the
Administrative Agent, the L/C Issuer and the Swirige Lender (which approvals shall not be unreabbnaithheld), the Company may al
invite additional Eligible Assignees to become Lersdpursuant to a joinder agreement in standamd ¥ath substance customary for the
industry and satisfactory to the Administrative Agand its counsel.

(d)_Effective Date and Allocation#f the Aggregate Commitments are increased i@ance with this Section, the Administrative
Agent and the Company shall determine the effectate (the “ Increase Effective Da)eand the final allocation of such increase. The
Administrative Agent shall promptly notify the Coarpy and the Lenders of the final allocation of simiease and the Increase Effective
Date.

(e) Conditions to Effectiveness of Irage. As a condition precedent to such increase, thragamy shall deliver to the Administrative
Agent a certificate executed by each Loan Partgdlas of the Increase Effective Date (in sufficiayies for each Lender) signed by a
Responsible Officer of such Loan Party (i) certifyiand attaching the resolutions adopted by suetm IRarty approving or consenting to s
increase, and (i) in the case of the Companyifgery that, before and after giving effect to sunhrease, (A) the representations and
warranties contained in Article V and the other hd&@cuments are true and correct on and

-47 -




as of the Increase Effective Date, except to thergxhat such representations and warrantiesfagdlyi refer to an earlier date, in which c:
they are true and correct as of such earlier daie except that for purposes of this Section 2H&brepresentations and warranties contained
in subsections (a) and (b) of Section 5.05 shatldmmed to refer to the most recent statementshed pursuant to clauses (a) and (b),
respectively, of Section 6.01, and (B) no Defaxists. The Borrowers shall prepay any Committedrisoautstanding on the Increase
Effective Date (and pay any additional amounts iregiupursuant to Section 3.05) to the extent nexgse keep the outstanding Committed
Loans ratable with any revised Applicable Percesgagyising from any nonratable increase in the Cibmemts under this Section.

(f)_Conflicting ProvisionsThis Section shall supersede any provisions gti@e2.13 or 10.01 to the contrary.
ARTICLE 3
TAXES, YIELD PROTECTION AND ILLEGALITY
3.01 Taxes

(a) Payments Free of Taxésy and all payments by or on account of anygailon of the respective Borrowers hereunder oeund
any other Loan Document shall be made free and ofeand without reduction or withholding for anydemnified Taxes or Other Taxes,
providedthat if the applicable Borrower shall be requirgdiipplicable law to deduct any Indemnified Taxesl(iding any Other Taxes) frc
such payments, then (i) the sum payable shalldre@sed as necessary so that after making allrezbdeductions (including deductions
applicable to additional sums payable under thidi&e) the Administrative Agent, Lender or L/C Isspas the case may be, receives an
amount equal to the sum it would have receivedrimasuch deductions been made, (ii) such Borrowall stake such deductions and (iii)
such Borrower shall timely pay the full amount detéd to the relevant Governmental Authority in ademce with applicable law.

(b) Payment of Other Taxes by the BoamsyWithout limiting the provisions of subsection @jove and if required by law, each
Borrower shall timely pay any Other Taxes to thewvant Governmental Authority in accordance witiplagable law.

(c) Indemnification by the BorrowerBach Borrower shall indemnify the Administratikgent, each Lender and the L/C Issuer, wi
10 days after demand therefor, for the full amafreény Indemnified Taxes or Other Taxes (includingemnified Taxes or Other Taxes
imposed or asserted on or attributable to amoumtale under this Section) paid by the Administat\gent, such Lender or the L/C Issuer,
as the case may be, and any penalties, intereseandnable expenses arising therefrom or withedgpereto, whether or not such
Indemnified Taxes or Other Taxes were correctliegally imposed or asserted by the relevant Goventat Authority. A certificate as to tt
amount of such payment or liability delivered tB@rower by a Lender or the L/C Issuer (with a copyhe Administrative Agent), or by the
Administrative Agent on its own behalf or on betaflia Lender or the L/C Issuer, shall be conclusiieent manifest error. Subject to the
terms above, Borrower shall have the right to emge (legally or administratively) any Indemnifiedxes or Other Taxes paid to a
Governmental Authority if, based on opinion of ceeh Borrower has a good faith belief that suclesaxere incorrectly or illegally imposed
or asserted by the relevant Governmental Authority.
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(d)_Evidence of PaymentAs soon as practicable after any payment of Imified Taxes or Other Taxes by any Borrower to a
Governmental Authority, such Borrower shall delit@the Administrative Agent the original or a @&t copy of a receipt issued by such
Governmental Authority evidencing such paymenycof the return reporting such payment or otlvistence of such payment reasonably
satisfactory to the Administrative Agent.

(e) Status of Lenderény Foreign Lender that is entitled to an exempfirom or reduction of withholding tax under tlagvl of the
jurisdiction in which a Borrower is resident foxtaurposes, or any treaty to which such jurisdici®a party, with respect to payme
hereunder or under any other Loan Document shiled¢o the Company (with a copy to the Adminisitra Agent), at the time or times
prescribed by applicable law or reasonably reqadsyethe Company or the Administrative Agent, spobperly completed and executed
documentation prescribed by applicable law aspéhmit such payments to be made without withholdingt a reduced rate of withholding.
In addition, any Lender, if requested by the Conypamnthe Administrative Agent, shall deliver sudher documentation prescribed by
applicable law or reasonably requested by the Compathe Administrative Agent as will enable then@pany or the Administrative Agent
to determine whether or not such Lender is sultgebackup withholding or information reporting réeunents.

Without limiting the generality of the foregoingp, the event that a Borrower is resident for taxppses in the United States, any Foreign
Lender shall deliver to Company and the AdministeaAgent (in such number of copies as shall beestpd by the recipient) on or prior to
the date on which such Foreign Lender becomes ddramder this Agreement (and from time to timeehéer upon the request of the
Company or the Administrative Agent, but only ithuForeign Lender is legally entitled to do so)jahlever of the following is applicable:

(i) duly completed copies of IntdrR&venue Service Form W-8BEN claiming eligibilfyr benefits of an income tax treaty to
which the United States is a party,

(i) duly completed copies of IntatfiRevenue Service Form W-8ECI,

(i) in the case of a Foreign Lendlaiming the benefits of the exemption for palitf interest under section 881(c) of the Code, (x)
a certificate to the effect that such Foreign Lensl@ot (A) a “bank” within the meaning of secti8f81(c)(3)(A) of the Code, (B) a “10
percent shareholder” of the applicable Borrowehimithe meaning of section 881(c)(3)(B) of the Caateg(C) a “controlled foreign
corporation” described in section 881(c)(3)(C)la# Code and (y) duly completed copies of Interrelddiue Service Form W-8BEN, or

(iv) any other form prescribed bybgable law as a basis for claiming exemption froina reduction in United States Federal
withholding tax duly completed together with sucipglementary documentation as may be prescribeppljcable law to permit the
Company to determine the withholding or deductiequired to be made.

Without limiting the obligations of the Lenders $aith above regarding delivery of certain formsl @locuments to establish each Lender’s
status for U.S. withholding tax purposes, each kerdjrees promptly to deliver to the Administrathgent or the Company, as the
Administrative Agent or the Company shall reasopaibiuest, on or prior to the Closing Date, and timely fashion thereafter, such other
documents and forms required by any relevant
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taxing authorities under the Laws of any othersjdigtion, duly executed and completed by such Leradeare required under such Laws to
confirm such Lender’s entitlement to any availadtemption from, or reduction of, applicable withifioly taxes in respect of all payments to
be made to such Lender outside of the U.S. by titeo/ers pursuant to this Agreement or otherwisestablish such Lender’s status for
withholding tax purposes in such other jurisdictiBiach Lender shall promptly (i) notify the Admitnative Agent of any change in
circumstances which would modify or render invality such claimed exemption or reduction, andgkketsuch steps as shall not be
materially disadvantageous to it, in the reasonplilgment of such Lender, and as may be reasomalslyssary (including the re-designation
of its Lending Office) to avoid any requirementagiplicable Laws of any such jurisdiction that argr®®wer make any deduction or
withholding for taxes from amounts payable to suehder. Additionally, each of the Borrowers shatipptly deliver to the Administrative
Agent or any Lender, as the Administrative Agensach Lender shall reasonably request, on or foitie Closing Date, and in a timely
fashion thereafter, such documents and forms reduiy any relevant taxing authorities under the 4 afiany jurisdiction, duly executed and
completed by such Borrower, as are required taubsghed by such Lender or the Administrative Agamier such Laws in connection with
any payment by the Administrative Agent or any Lenaof Taxes or Other Taxes, or otherwise in conaratith the Loan Documents, with
respect to such jurisdiction.

(H_Treatment of Certain Refund$§ the Administrative Agent, any Lender or theClLlssuer determines, in its sole discretion, that i
has received a refund of any Taxes or Other Taxés which it has been indemnified by any Borromewith respect to which any Borrower
has paid additional amounts pursuant to this Secti@hall pay to such Borrower an amount equalich refund (but only to the extent of
indemnity payments made, or additional amounts,dmicuch Borrower under this Section with respethe Taxes or Other Taxes giving
rise to such refund), net of all out-of-pocket exges of the Administrative Agent, such Lender erlthC Issuer, as the case may be, and
without interest (other than any interest paidhey televant Governmental Authority with respecsuch refund), providethat each
Borrower, upon the request of the AdministrativeeAg such Lender or the L/C Issuer, agrees to rédpagmount paid over to such Borrower
(plus any penalties, interest or other charges sagdy the relevant Governmental Authority) toAldeninistrative Agent, such Lender or the
L/C Issuer in the event the Administrative Agenigts Lender or the L/C Issuer is required to repsshgefund to such Governmental
Authority. This subsection shall not be construmdeiquire the Administrative Agent, any Lendertw L/C Issuer to make available its tax
returns (or any other information relating to axés that it deems confidential) to any Borroweamy other Person.

3.02 lllegality . If any Lender determines that any Law has madal@awful, or that any Governmental Authority haserted that it is
unlawful, for any Lender or its applicable Lendi@ffice to make, maintain or fund Eurocurrency Radens (whether denominated in Doll
or an Alternative Currency), or to determine orrgeainterest rates based upon the Eurocurrency, Basgy Governmental Authority has
imposed material restrictions on the authoritywdtsLender to purchase or sell, or to take depos§it®ollars or any Alternative Currency in
the applicable interbank market, then, on notiegebf by such Lender to the Company through the iAtnative Agent, any obligation of
such Lender to make or continue Eurocurrency Rasnk in the affected currency or currencies oihéncase of Eurocurrency Rate Loans in
Dollars, to convert Base Rate Committed Loans tmE&uwrency Rate Loans, shall
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be suspended until such Lender notifies the Admratise Agent and the Company that the circumstsugdéng rise to such determination
longer exist. Upon receipt of such notice, the Baers shall, upon demand from such Lender (witby¢o the Administrative Agent),
prepay or, if applicable and such Loans are denata¢hin Dollars, convert all such Eurocurrency Ratans of such Lender to Base Rate
Loans, either on the last day of the Interest Ridherefor, if such Lender may lawfully continuenbaintain such Eurocurrency Rate Loans to
such day, or immediately, if such Lender may nefflély continue to maintain such Eurocurrency Rad@ns. Upon any such prepayment or
conversion, the Borrowers shall also pay accrutatést on the amount so prepaid or converted.

3.03 Inability to Determine Rates. If the Required Lenders determine that for amsom in connection with any request for a
Eurocurrency Rate Loan or a conversion to or cotion thereof that (a) deposits (whether in Dgllar an Alternative Currency) are not
being offered to banks in the applicable offshaterbank market for such currency for the applieashount and Interest Period of such
Eurocurrency Rate Loan, (b) adequate and reasonsdas do not exist for determining the EuroculyeBese Rate for any requested
Interest Period with respect to a proposed Eureogyr Rate Loan (whether denominated in Dollarsnofléernative Currency), or (c) the
Eurocurrency Base Rate for any requested InteersbdPwith respect to a proposed Eurocurrency Raten does not adequately and fairly
reflect the cost to such Lenders of funding suctoEurrency Rate Loan, the Administrative Agent \pilbmptly so notify the Company and
each Lender. Thereafter, the obligation of the lezado make or maintain Eurocurrency Rate Loarnkeraffected currency or currencies
shall be suspended until the Administrative Ageipioh the instruction of the Required Lenders) resouch notice. Upon receipt of such
notice, the Company may revoke any pending redoest Borrowing of, conversion to or continuatiohEmrocurrency Rate Loans in the
affected currency or currencies or, failing thait| e deemed to have converted such request inegaest for a Committed Borrowing of
Base Rate Loans in the amount specified therein.

3.04 Increased Costs; Reserves on EurocurrgnRate Loans.

(a) Increased Costs Generallfyany Change in Law shall:

(i) impose, modify or deem apphte any reserve, special deposit, compulsory liosnyance charge or similar requirement
against assets of, deposits with or for the accofjrdr credit extended or participated in by, &epder (except (A) any reserve requirement
reflected in the Eurocurrency Rate and (B) the ireguents of the Bank of England and the Finanoga/8es Authority or the European
Central Bank reflected in the Mandatory Cost, othan as set forth below) or the L/C Issuer;

(i) subject any Lender or the&Clssuer to any tax of any kind whatsoever witlpees to this Agreement, any Letter of Credit, any
participation in a Letter of Credit or any Euro@mcy Loan made by it, or change the basis of taraif payments to such Lender or the L/C
Issuer in respect thereof (except for Indemnifiectds or Other Taxes covered by Section 3.01 aninbesition of, or any change in the rate
of, any Excluded Tax payable by such Lender ot tkelssuer);

(i) the Mandatory Cost, as edéted hereunder, does not represent the cosytbender of complying with the requirements of
the Bank of England and/or the Financial Servicathdrity or the European Central Bank in relatiorits making, funding or maintaining
Eurocurrency Rate Loans; or
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(iv) impose on any Lender or k€ Issuer or the London interbank market any ottwerdition, cost or expense affecting this
Agreement or Eurocurrency Loans made by such Lemdany Letter of Credit or participation thereémd the result of any of the foregoing
shall be to increase the cost to such Lender ofmgak maintaining any Eurocurrency Loan (or of ntaining its obligation to make any st
Loan), or to increase the cost to such Lender®t il Issuer of participating in, issuing or mainbag any Letter of Credit (or of maintaining
its obligation to participate in or to issue anyttee of Credit), or to reduce the amount of any saoeived or receivable by such Lender or
L/C Issuer hereunder (whether of principal, intemrsany other amount) then, upon request of swatder or the L/C Issuer, the Company
will pay (or cause the applicable Designated Boawote pay) to such Lender or the L/C Issuer, as#se may be, such additional amount or
amounts as will compensate such Lender or the $¢Gdr, as the case may be, for such additionad ougirred or reduction suffered.

(b) Capital Requirementl any Lender or the L/C Issuer determines timgt @hange in Law affecting such Lender or the Lg€uer
or any Lending Office of such Lender or such Lefgler the L/C Issuer’s holding company, if any, aedjng capital requirements has or
would have the effect of reducing the rate of netmn such Lender’s or the L/C Issuer’s capital mtlee capital of such Lender’s or the L/C
Issuer’s holding company, if any, as a consequentais Agreement, the Commitments of such Lendehe Loans made by, or
participations in Letters of Credit held by, sudmder, or the Letters of Credit issued by the Lg§liér, to a level below that which such
Lender or the L/C Issuer or such Lender’s or the Issuer’s holding company could have achieveddrusuch Change in Law (taking into
consideration such Lender’s or the L/C Issuer’'soped and the policies of such Lender’s or the l9§lier’s holding company with respect to
capital adequacy), then from time to time the Comypaill pay (or cause the applicable Designatedr®oer to pay) to such Lender or the
L/C Issuer, as the case may be, such additionabatay amounts as will compensate such Lendereott8 Issuer or such Lender’s or the
L/C Issuer’s holding company for any such reducsaffered.

(c) Certificates for Reimburseme#t certificate of a Lender or the L/C Issuer sajtforth the amount or amounts necessary to
compensate such Lender or the L/C Issuer or idihglcompany, as the case may be, as specifiathgestion (a) or (b) of this Section and
delivered to the Company shall be conclusive abseamtifest error. The Company shall pay (or causeatiplicable Designated Borrower to
pay) such Lender or the L/C Issuer, as the caselrathe amount shown as due on any such ceréfigdhin 10 days after receipt thereof.

(d) Delay in Request§ailure or delay on the part of any Lender orlth@ Issuer to demand compensation pursuant téotlegoing
provisions of this Section shall not constituteaiwer of such Lender’s or the L/C Issuer’s rightiamand such compensation, provided that
no Borrower shall be required to compensate a Lieoid#he L/C Issuer pursuant to the foregoing imris of this Section for any increased
costs incurred or reductions suffered more thamgrths prior to the date that such Lender or #lIksuer, as the case may be, notifies the
Company of the Change in Law giving rise to suaréased costs or reductions and of such Lendettsedt/C Issuer’s intention to claim
compensation therefor (except that, if the Chandeaiw giving rise to such increased costs or redaostis retroactive, then the nine-month
period referred to above shall be extended to decbhe period of retroactive effect thereof).
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(e) Additional Reserve Requiremeritfie Company shall pay (or cause the applicabkigbated Borrower to pay) to each Lender, as
long as such Lender shall be required to compli aity reserve ratio requirement or analogous remént of any central banking or
financial regulatory authority imposed in respecth@ maintenance of the Commitments or the fundiniipe Eurocurrency Rate Loans, such
additional costs (expressed as a percentage pamaand rounded upwards, if necessary, to the ndaresiecimal places) equal to the aci
costs allocated to such Commitment or Loan by sutder (as determined by such Lender in good faittich determination shall be
conclusive), which shall be due and payable on éaté on which interest is payable on such Loawvigedthe Company shall have recei
at least 10 days’ prior notice (with a copy to A@ministrative Agent) of such additional costs french Lender. If a Lender fails to give
notice 10 days prior to the relevant Interest Payridate, such additional interest or costs shatliieand payable 10 days from receipt of
such notice.

3.05 Compensation for LossesUpon demand of any Lender (with a copy to the Adstrative Agent) from time to time, the Company
shall promptly compensate (or cause the applidabkignated Borrower to compensate) such Lenderfdrold such Lender harmless from
any loss, cost or expense incurred by it as atre&ul

(a) any continuation, conversion, pagtr@ prepayment of any Loan other than a Base Rzda on a day other than the last day of
the Interest Period for such Loan (whether voluptarandatory, automatic, by reason of accelerabowtherwise);

(b) any failure by any Borrower (foreason other than the failure of such Lender toaveakoan) to prepay, borrow, continue or
convert any Loan other than a Base Rate Loan odateeor in the amount notified by the Companyherapplicable Designated Borrower;

(c) any failure by any Borrower to maglaeyment of any Loan or drawing under any Lette€Cidit (or interest due thereon)
denominated in an Alternative Currency on its scitesdl due date or any payment thereof in a diffecentency; or

(d) any assignment of a EurocurrencteRaan on a day other than the last day of theréist Period therefor as a result of a request
by the Company pursuant to Section 10.13;

including any loss of anticipated profits, any igreexchange losses and any loss or expense afisimghe liquidation or reemployment of
funds obtained by it to maintain such Loan, fromsf@ayable to terminate the deposits from which $ueds were obtained or from the
performance of any foreign exchange contract. Thm@any shall also pay (or cause the applicablegbdaséd Borrower to pay) any
customary administrative fees charged by such Leindeonnection with the foregoing.

For purposes of calculating amounts payable byCthmpany (or the applicable Designated BorrowethéoLenders under this Section 3.05,
each Lender shall be deemed to have funded eadtivency Rate Loan made by it at the Eurocurr@ase Rate used in determining the
Eurocurrency Rate for such Loan by a matching déposther borrowing in the offshore interbank ketrfor such currency for a compare
amount and for a comparable period, whether osnoh Eurocurrency Rate Loan was in fact so funded.
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3.06 Mitigation Obligations; Replacement of enders.

(a) Designation of a Different Lendi@ffice . If any Lender requests compensation under Se8tidh, or any Borrower is required to
pay any additional amount to any Lender or any @uwental Authority for the account of any Lenderguant to Section 3.01, or if any
Lender gives a notice pursuant to Section 3.02y sfueh Lender shall use reasonable efforts to datéga different Lending Office for
funding or booking its Loans hereunder or to as#igrights and obligations hereunder to anothetsobffices, branches or affiliates, if, in the
judgment of such Lender, such designation or asség (i) would eliminate or reduce amounts payablesuant to Section 3.01 or 3.04,
the case may be, in the future, or eliminate thexlrfer the notice pursuant to Section 3.02, asiegdgk, and (ii) in each case, would not
subject such Lender to any unreimbursed cost ceressgpand would not otherwise be disadvantageasisctoLender. The Company hereby
agrees to pay (or to cause the applicable Desidrizerower to pay) all reasonable costs and expeinserred by any Lender in connection
with any such designation or assignment.

(b) Replacement of Lendet§ any Lender requests compensation under Se8tid, or if any Borrower is required to pay any
additional amount to any Lender or any Governmefteahority for the account of any Lender pursuan$ection 3.01, the Company may
replace such Lender in accordance with Section310.1

3.07 Survival. All of the Borrowers’ obligations under this Atk 3 shall survive termination of the Aggregater@atments and
repayment of all other Obligations hereunder.

ARTICLE 4
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

4.01 Conditions of Initial Credit Extension. The obligation of the L/C Issuer and each Leridenake its initial Credit Extension
hereunder is subject to satisfaction of the follogvconditions precedent:

(a) The Administrative Agent’s receqfitthe following, each of which shall be originalstelecopies (followed promptly by originals)
unless otherwise specified, each properly exedoyesl Responsible Officer of the signing Loan Paggch dated the Closing Date (or, in the
case of certificates of governmental officialseaent date before the Closing Date) and each im ford substance satisfactory to the
Administrative Agent and each of the Lenders:

(i) executed counterparts of thigeement and the Guaranty, sufficient in numbedistribution to the Administrative Agent,
each Lender and the Company;

(i) Notes executed by the Borewsvin favor of each Lender requesting Notes;

(iii) such certificates of resttuns or other action, incumbency certificates andther certificates of Responsible Officers aftea
Loan Party as the Administrative Agent may reqgewilencing the identity, authority and capacityeath Responsible Officer thereof
authorized to act as a Responsible Officer in cotioie with this Agreement and the other Loan Docotséo which such Loan Party is a

party;

(iv) such documents and certificati@s the Administrative Agent may reasonably meqtai evidence that each Loan Party as listed

on Schedule 4.01(a8 duly
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organized or formed, and that each of the Borrovaerdisted on Schedule 4.01§a)validly existing, in good standing and qualifiedengage
in business in each of the jurisdictions’ as lisbedSchedule 4.01(ayhere its ownership, lease or operation of propenir the conduct of its
business requires such qualification, except teettient that failure to do so could not reasonakelexpected to have a Material Adverse
Effect;

(v) a favorable opinion of PauF&rdenzi, Associate General Counsel of the Comnpaddressed to the Administrative Agent and
each Lender, as to such matters concerning the Ragties and the Loan Documents as the Requireddtemay reasonably request;

(vi) a certificate of a Responsibfficer of each Loan Party either (A) attachoapies of all consents, licenses and approvals
required in connection with the execution, delivangd performance by such Loan Party and the waladjainst such Loan Party of the Loan
Documents to which it is a party, and such conséinenses and approvals shall be in full force efiect, or (B) stating that no such
consents, licenses or approvals are so required;

(vii) a certificate signed by agponsible Officer of the Company certifying (Aaththe conditions specified in Sections 4.02(a)
and (b) have been satisfied and (B) that therdoban no event or circumstance since the date dfikdéed Financial Statements that has had
or could be reasonably expected to have, eithévidhdhlly or in the aggregate, a Material AdverdéeEt; and (C) a calculation of the
Consolidated Leverage Ratio as of the last dap@fiscal quarter of the Company most recently driér to the Closing Date;

(viii) a duly completed Complian€ertificate as of the last day of the fiscal ¢geraof the Company most recently ended prior to
the Closing Date, signed by a Responsible Offiééh® Company;

(ix) evidence that all insuramequired to be maintained pursuant to the Loan Dmus has been obtained and is in effect;

(x) all principal and interestiog under the Prior Agreement shall have beenaefted pursuant to this Agreement, and all fees
and other amounts outstanding thereunder shall baee paid in full; and

(xisuch other assurances, certificates, documentseotsor opinions as the Administrative Agent,ltie Issuer, the Swing Lir
Lender or the Required Lenders reasonably may requi

(b) The Company shall have paid to teaders, the Administrative Agent, the Joint LeataAgers and the Joint Bookrunner all fees
required to be paid and all reasonable expensegtfimh invoices have been presented, on or befar€tosing Date.

(c) Unless waived by the AdministratAvgent, the Company shall have paid all fees, amend disbursements of counsel to the
Administrative Agent as required under the Loan @oents, to the extent invoiced prior to or on thesthg Date, plus such additional
amounts of such fees, charges and disbursemeskalhgonstitute its reasonable estimate of sueh, feharges and disbursements incurred or
to be incurred by it through the closing proceedifigrovided that such estimate shall not theregfteclude a final settling of accounts
between the Company and the Administrative Agent).
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(d) The Closing Date shall have ocaliwa or before August 31, 2007.

Without limiting the generality of the provision§ $ection 9.04, for purposes of determining comm@with the conditions specified in this
Section 4.01, each Lender that has signed thisehgeat shall be deemed to have consented to, apbomaccepted or to be satisfied with,
each document or other matter required thereurndes tonsented to or approved by or acceptablatisfactory to a Lender unless the
Administrative Agent shall have received noticarirsuch Lender prior to the proposed Closing Dageifying its objection thereto.

4.02 Conditions to all Credit Extensions The obligation of each Lender to honor any Regfog<Credit Extension (other than a
Committed Loan Notice requesting only a convergib@ommitted Loans to the other Type, or a contiimmeof Eurocurrency Rate Loans) is
subject to the following conditions precedent: Thg representations and warranties of (i) the Beers contained in Article 5 and (ii) each
Loan Party contained in each other Loan Documeint any document furnished at any time under aoinnection herewith or therewith,
shall be true and correct in all material respeatand as of the date of such Credit Extensiorggix) that any such representations and
warranties that are qualified by reference to niaigr or Material Adverse Effect shall be true atatrect in all respects; (y) to the extent that
such representations and warranties specificalér te an earlier date, in which case they shatrbe and correct as of such earlier date, and
(2) that for purposes of this Section 4.02, theespntations and warranties contained in subsect@rand (b) of Section 5.05 shall be
deemed to refer to the most recent statementsshedipursuant to clauses (a) and (b), respectigkiection 6.01.

(b) No Default shall exist, or wouldsodt from such proposed Credit Extension or thdiegjon of the proceeds thereof.

(c) The Administrative Agent and, ifpdipable, the L/C Issuer or the Swing Line Lendealshave received a Request for Credit
Extension in accordance with the requirements tiereo

(d) If the applicable Borrower is a gmted Borrower, then the conditions of Sectidi2o the designation of such Borrower as a
Designated Borrower shall have been met to thefaation of the Administrative Agent.

(e) In the case of a Credit Extensmbé denominated in an Alternative Currency, tiséal not have occurred any change in national
or international financial, political or economioralitions or currency exchange rates or exchangtale which in the reasonable opinion of
the Administrative Agent, the Required Lenderstlii@ case of any Loans to be denominated in anmétate Currency) or the L/C Issuer (in
the case of any Letter of Credit to be denominatexh Alternative Currency) would make it impraatite for such Credit Extension to be
denominated in the relevant Alternative Currency.

Each Request for Credit Extension (other than a@iti®d Loan Notice requesting only a conversiolCofmmitted Loans to the other Type
or a continuation of Eurocurrency Rate Loans) stteahiby the Company shall be deemed to be a repsgg® and warranty that the
conditions specified in Sections 4.02(a) and (hehaeen satisfied on and as of the date of thecaiyé Credit Extension.
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ARTICLE 5
REPRESENTATIONS AND WARRANTIES

Except as otherwise provided in Section 5.18, &urower represents and warrants to the Administakgent and the Lenders that:

5.01 Existence, Qualification and Power; Complianceith Laws . Each Loan Party (a) is duly organized or formedidly existing anc
in good standing under the Laws of the jurisdictdiits incorporation or organization, (b) hasrelijuisite power and authority and all
requisite governmental licenses, authorizationssents and approvals to (i) own its assets ang oarits business and (ii) execute, deliver
and perform its obligations under the Loan Documémtwhich it is a party, (c) is duly qualified aisdicensed and in good standing undet
Laws of each jurisdiction where its ownership, éeas operation of properties or the conduct obitsiness requires such qualification or
license, and (d) is in compliance with all Lawscept in each case referred to in clause (b)(i)p(¢H), to the extent that failure to do so
would not reasonably be expected to have a Matadakrse Effect.

5.02 Authorization; No Contravention. The execution, delivery and performance by eammlParty of each Loan Document to which
such Person is party, have been duly authorizealllnecessary corporate or other organizationabacand do not and will not (a) contrave
the terms of any of such Person’s Organization Demnts; (b) conflict with or result in any breachcontravention of, or the creation of any
Lien under, or require any payment to be made u¢iplany Contractual Obligation to which such Persoa party or by which such Persol
the properties of such Person or any of its Subsel are bound or (ii) any order, injunction, varitdecree of any Governmental Authority or
any arbitral award to which such Person or its prijpis subject; or (c) violate any Law. Each Lé&arty is in compliance with all Contract
Obligations referred to in clause (b)(i), excepttte extent that failure to do so would not reabbnbe expected to have a Material Adverse
Effect.

5.03 Governmental Authorization; Other Consents No approval, consent, exemption, authorizatiorgtber action by, or notice to, or
filing with, any Governmental Authority or any othieerson is necessary or required in connectiolm thi execution, delivery or performai
by, or enforcement against, any Loan Party of Algseement or any other Loan Document.

5.04 Binding Effect. This Agreement has been, and each other Loanrbect) when delivered hereunder, will have beery dwécuted
and delivered by each Loan Party that is partyetioefThis Agreement constitutes, and each othen Dmcument when so delivered will
constitute, a legal, valid and binding obligatidrsach Loan Party, enforceable against each Loay Baat is party thereto in accordance v
its terms, except in each case as such enforcemanbe limited by principles of equity, bankruptosolvency or other laws affecting the
enforcement of creditors’ rights generally.

5.05 Financial Statements; No Material Adveses Effect.

(a) The Audited Financial Statemenisv@re prepared in accordance with GAAP consistaayplied throughout the period covered
thereby, except as otherwise expressly noted tg(igifairly present the financial condition dfé Company and its Subsidiaries as of the
date thereof and their results of operations fergériod covered thereby in accordance with GAARs=tently applied throughout the period
covered thereby, except as otherwise expressly
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noted therein; and (iii) show all material indebiteds and other material liabilities, direct or aogent, of the Company and its Subsidiarie
of the date thereof, including liabilities for taxenaterial commitments and Indebtedness.

(b) The unaudited consolidated balatw®et of the Company and its Subsidiaries dated 30n2007, and the related consolidated
statements of income or operations, shareholdgtstyeand cash flows for the fiscal quarter endedtat date (i) were prepared in
accordance with GAAP consistently applied througdtiba period covered thereby, except as otherwipeeasly noted therein, and (ii) fairly
present the financial condition of the Company as&ubsidiaries as of the date thereof and tlesinlts of operations for the period covered
thereby, subject, in the case of clauses (i) a@pddithe absence of footnotes and to normal year-audit adjustments. Schedule 56%
forth all material indebtedness and other matdighllities, direct or contingent, of the Compamydats consolidated Subsidiaries as of the
date of such financial statements, including lieib8 for taxes, material commitments and Indebésdn

(c) Since the date of the Audited FitiahStatements, there has been no event or citemess, either individually or in the aggregate,
that has had or could reasonably be expected t® d&waterial Adverse Effect.

5.06 Litigation.

There are no actions, suits, proceedings, claintisputes pending or, to the knowledge of the Camptareatened or contemplated, at law,
in equity, in arbitration or before any Governméwtathority, by or against the Company or any efStubsidiaries or against any of their
properties or revenues that (a) purport to affegiestain to this Agreement or any other Loan Doentnor any of the transactions
contemplated hereby, or (b) except as specifich#iglosed in Schedule 5.0@ither individually or in the aggregate, if deténed adversely,
could reasonably be expected to have a MateriakfsivEffect, and there has been no adverse charige status, or financial effect on any
Loan Party or any Subsidiary thereof, of the matthrscribed on Schedule 5.06

5.07 No Default. Neither the Company nor any Subsidiary is in digfander or with respect to any Contractual Ohlmathat could,
either individually or in the aggregate, reasondi®yexpected to have a Material Adverse EffectDd€ault has occurred and is continuing or
would result from the consummation of the transengticontemplated by this Agreement or any othenl@acument.

5.08 Ownership of Property; Liens. Each of the Company and each Subsidiary has gaaid and marketable title in fee simple to, or
valid leasehold interests in, all real propertyassary or used in the ordinary conduct of its lessnexcept for such defects in title as would
not, individually or in the aggregate, reasonal#yelpected to have a Material Adverse Effect. Thopgrty of the Company and its
Subsidiaries is subject to no Liens, other thams.ipermitted by Section 7.01.

5.09 Environmental Compliance. The Company and its Subsidiaries conduct in td@ary course of business a review of the efféct o
existing Environmental Laws and claims alleginggmbial liability or responsibility for violation adiny Environmental Law on their respec
businesses, operations and properties, and aslatreseof the Company has reasonably concludat] ¢éixcept as specifically disclosed in
Schedule 5.09such Environmental
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Laws and claims would not, individually or in thggaegate, reasonably be expected to have a Mafahiarse Effect.

5.10 Insurance. The properties of the Company and its Subsidiaaie insured in accordance with customary indystigtice, in such
amounts, with such deductibles and covering sugits s are customarily carried by companies engaggthilar businesses and owning
similar properties in localities where the Companyhe applicable Subsidiary operates.

5.11 Taxes The Company and its Subsidiaries have filed efldtal, state and other material tax returns, sidarand reports required to
be filed, and have paid all Federal, state andratfaerial taxes, assessments, fees and otherrgoeatal charges levied or imposed upon
them or their properties, income or assets otherdige and payable, except those which are beingsted in good faith by appropriate
proceedings diligently conducted and for which adee reserves have been provided in accordance3mfP. There is no proposed tax
assessment against the Company or any Subsidearwtuld, if made, have a Material Adverse Efféktither any Loan Party nor any
Subsidiary thereof is party to any tax sharing agrent.

5.12 ERISA Compliance

(a) Each Plan is in compliance in aditerial respects with the applicable provisionEBISA, the Code and other Federal or state
Laws. Each Plan that is intended to qualify undssti®n 401(a) of the Code has received a favomddtermination letter from the IRS or an
application for such a letter is currently beinggassed by the IRS with respect thereto and, tartbeledge of the Company, nothing has
occurred which would prevent, or cause the lossuth qualification. The Company and each ERISAliafé have made all required
contributions to each Plan subject to Section 4@ Code, and no application for a funding waieean extension of any amortization
period pursuant to Section 412 of the Code has beste with respect to any Plan.

(b) There are no pending or, to thevidedge of the Company, threatened claims, actiotavesuits, or action by any Governmental
Authority, with respect to any Plan that could m@ably be expected to have a Material Adverse Effldwere has been no prohibited
transaction or violation of the fiduciary resporiléip rules with respect to any Plan that has reslibr could reasonably be expected to result
in a Material Adverse Effect.

(c) (i) No ERISA Event has occurredoreasonably expected to occur; (i) no Pensiam hs any Unfunded Pension Liability; (iii)
neither the Company nor any ERISA Affiliate hasumed, or reasonably expects to incur, any ligbilitder Title IV of ERISA with respect
to any Pension Plan (other than premiums due ahdelimquent under Section 4007 of ERISA); (iv)ther the Company nor any ERISA
Affiliate has incurred, or reasonably expects tuim any material liability (and no event has ocedmwhich, with the giving of notice under
Section 4219 of ERISA, would result in such lialgjliunder Sections 4201 or 4243 of ERISA with respe a Multiemployer Plan; and (v)
neither the Company nor any ERISA Affiliate has&ged in a transaction that could be subject toi@ec?069 or 4212(c) of ERISA.

5.13 Subsidiaries; Equity Interests As of the Closing Date, the Company has no Sidr$éd other than those specifically disclosed in
Part (a) of Schedule 5.1&nd all of the outstanding Equity Interests ints8ubsidiaries have been validly issued, are fadig and
nonassessable and are owned by a Loan Party antbants specified on Part (a) of SchedulEB3free and clear of all Liens. As of the
Closing Date, the Company has no equity investments
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in any other corporation or entity other than thegecifically disclosed in Part (b) of Schedbl&3. All of the outstanding Equity Interests in
the Company have been validly issued, and are falg and nonassessable.

5.14 Margin Regulations; Investment Company Act; Phlic Utility Holding Company Act .

(a) No Borrower is engaged or will eggaprincipally or as one of its important actiej in the business of purchasing or carrying
margin stock (within the meaning of Regulation lisd by the FRB), or extending credit for the pagof purchasing or carrying margin
stock.

(b) None of the Company, any Persont@timg the Company, or any Subsidiary (i) is al#ing company,” or a “subsidiary
company” of a “holding company,” or an “affiliatef a “holding company” or of a “subsidiary compargf'a “holding company,” within the
meaning of the Public Utility Holding Company Adt1®35, or (ii) is or is required to be registeean “investment company” under the
Investment Company Act of 1940.

5.15 Disclosure The Company has disclosed to the Administratige& and the Lenders all agreements, instrumexts@iporate or
other restrictions to which it or any of its Subariks is subject, and all other matters know,tthat, individually or in the aggregate, could
reasonably be expected to result in a Material Aslv&ffect. No report, financial statement, cegéfe or other information furnished (whet
in writing or orally) by or on behalf of any LoaraRy to the Administrative Agent or any Lender anoection with the transactions
contemplated hereby and the negotiation of thissAgrent or delivered hereunder or under any othen Imcument (in each case, as
modified or supplemented by other information smished) contains any material misstatement ofdacimits to state any material fact
necessary to make the statements therein, inghedf the circumstances under which they were magemisleading.

5.16 Compliance with Laws. Each of the Company and each Subsidiary is inptiamce in all material respects with the requirataef
all Laws and all orders, writs, injunctions and d&s applicable to it or to its properties, exéepguch instances in which (a) such
requirement of Law or order, writ, injunction oradee is being contested in good faith by appropnsbceedings diligently conducted or (b)
the failure to comply therewith, either individyadr in the aggregate, would not reasonably be &rpeto have a Material Adverse Effect.

5.17 Intellectual Property; Licenses, Etc The Company and its Subsidiaries own, or pogbessght to use, all of the trademarks,
service marks, trade names, copyrights, patentsppeaghts, franchises, licenses and other intel property rights (collectively, “IP
Rights”) that are reasonably necessary for theadjoer of their respective businesses, without ¢anflith the rights of any other Person. To
the knowledge of the Company, no material slogastioer advertising device, product, process, metholistance, part or other material now
employed, or now contemplated to be employed, bydbmpany or any Subsidiary infringes in any mategspect upon any rights held by
any other Person. Except as specifically disclaseétthedule 5.17no claim or litigation regarding any of the fooug is pending or, to the
knowledge of the Company, threatened, which, eitidiwidually or in the aggregate, could reasondi#yexpected to have a Material
Adverse Effect.
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5.18 Representations as to Foreign BorrowersEach of the Company and each Foreign Borroweesgmts and warrants to the
Administrative Agent and the Lenders that:

(a) Such Foreign Borrower is subjeatitdl and commercial Laws with respect to its ghlkions under this Agreement and the other
Loan Documents to which it is a party (collectivalyto such Foreign Borrower, the “ Applicable kagmeBorrowerDocuments), and the
execution, delivery and performance by such For8igmower of the Applicable Foreign Borrower Docurtgeconstitute and will constitute
private and commercial acts and not public or gewemtal acts. Neither such Foreign Borrower nor@its property has any immunity
from jurisdiction of any court or from any legalggess (whether through service or notice, attachpréor to judgment, attachment in aid of
execution, execution or otherwise) under the lafstb®jurisdiction in which such Foreign Borrowsrdrganized and existing in respect of its
obligations under the Applicable Foreign BorrowearcDments.

(b) The Applicable Foreign Borrower Diogents are in proper legal form under the Lawhefjarisdiction in which such Foreign
Borrower is organized and existing for the enforeatithereof against such Foreign Borrower undet#ves of such jurisdiction, and to
ensure the legality, validity, enforceability, pitg or admissibility in evidence of the Applicalf®reign Borrower Documents. It is not
necessary to ensure the legality, validity, enfabdléty, priority or admissibility in evidence ofi¢ Applicable Foreign Borrower Documents
that the Applicable Foreign Borrower Documentsilealf registered or recorded with, or executedaiarized before, any court or other
authority in the jurisdiction in which such ForeiBorrower is organized and existing or that anystegtion charge or stamp or similar tax be
paid on or in respect of the Applicable Foreign®amrer Documents or any other document, exceptifanfy such filing, registration,
recording, execution or notarization as has beettenoa is not required to be made until the Appliedtoreign Borrower Document or any
other document is sought to be enforced and (¥)cdrarge or tax as has been timely paid.

(c) There is no tax, levy, impost, duge, assessment or other governmental chargayodeduction or withholding, imposed by any
Governmental Authority in or of the jurisdictionwhich such Foreign Borrower is organized and @égseither (i) on or by virtue of the
execution or delivery of the Applicable Foreign Baver Documents or (ii) on any payment to be madsuzh Foreign Borrower pursuant to
the Applicable Foreign Borrower Documents, excephas been disclosed to the Administrative Agent.

(d) The execution, delivery and perfarroe of the Applicable Foreign Borrower Documentsceated by such Foreign Borrower are,
under applicable foreign exchange control regufetiof the jurisdiction in which such Foreign Borewis organized and existing, not subject
to any notification or authorization except (i) bues have been made or obtained or (ii) such asotde made or obtained until a later date
(provided that any notification or authorizatiorsdebed in clause (ii) shall be made or obtainesca as is reasonably practicable).

(e)Prior to any Foreign Borrower requesting a Loarspant to Section 2.02 or requesting the issuaned_etter of Credit pursuant
Section 2.03, such Foreign Borrower shall delieethie Administrative Agent a favorable opinion pésial foreign counsel from the country
of formation of such Foreign Borrower as to theteratset forth in this Section 5.18, reasonablgptable in form and substance to the
Administrative Agent.
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ARTICLE 6
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitmermtumeter, any Loan or other Obligation hereunder skalain unpaid or unsatisfied, or
any Letter of Credit shall remain outstanding, @wnpany shall, and shall (except in the case oftlvenants set forth in Sections 6.01, 6.02,
and 6.03) cause each Subsidiary to:

6.01 Financial StatementsDeliver to the Administrative Agent and each Lendn form and detail satisfactory to the Admirasitve
Agent and the Required Lenders:

(a) as soon as available, but in argnewithin 90 days after the end of each fiscal ygahe Company, a consolidated balance sheet
of the Company and its Subsidiaries as at the ésdah fiscal year, and the related consolidatatbstients of income or operations,
shareholders’ equity and cash flows for such figealr, setting forth in each case in comparativenfthe figures for the previous fiscal year,
all in reasonable detail and prepared in accordaiitteGAAP, such consolidated statements to betaddind accompanied by a report and
opinion of an independent certified public accouahtz nationally recognized standing reasonabheptable to the Required Lenders, which
report and opinion shall be prepared in accordavitegenerally accepted auditing standards and sbabe subject to any “going concern”
or like qualification or exception or any qualifican or exception as to the scope of such audit;

(b) as soon as available, but in argnéwithin 60 days after the end of each of th&t tinree fiscal quarters of each fiscal year of the
Company, a consolidated balance sheet of the Coyrgoaohits Subsidiaries as at the end of such figgatter, and the related consolidated
statements of income or operations, shareholdgtstyeand cash flows for such fiscal quarter andiie portion of the Company’s fiscal year
then ended, setting forth in each case in compar&dirm the figures for the corresponding fiscaduder of the previous fiscal year and the
corresponding portion of the previous fiscal yedirin reasonable detail, certified by a Respoms®fficer of the Company as fairly
presenting the financial condition, results of @piens, shareholders’ equity and cash flows of@Gbepany and its Subsidiaries in accordance
with GAAP, subject only to normal year-end audiuatinents and the absence of footnotes.

As to any information contained in materials fuh@d pursuant to Section 6.02(c), the Company sloalbe separately required to furnish
such information under clause (a) or (b) above theiforegoing shall not be in derogation of thégattion of the Company to furnish the
information and materials described in clausesuf@) (b) above at the times specified therein.

6.02 Certificates; Other Information . Deliver to the Administrative Agent and each Lendn form and detail satisfactory to the
Administrative Agent and the Required Lendersc@)currently with the delivery of the financial teiments referred to in Section 6.01(a), a
certificate of its independent certified public aantants certifying such financial statements;cijcurrently with the delivery of the financ
statements referred to in Sections 6.01(a) and ¢h)ly completed Compliance Certificate signed I[Reaponsible Officer of the Company;

-62 -




(c) promptly after the same are avddabopies of each annual report, proxy or finalnstiatement or other report or communication
sent to the stockholders of the Company, and cagiaf annual, regular, periodic and special régpand registration statements which the
Company may file or be required to file with theCSHEnder Section 13 or 15(d) of the Securities ErglaAct of 1934, and not otherwise
required to be delivered to the Administrative Agpuarsuant hereto;

(d) promptly, and in any event withinef Business Days after receipt thereof by any LBarty or any Subsidiary thereof, copies of
each notice or other correspondence received fnen$SEC (or comparable agency in any applicableU@+jurisdiction) concerning any
investigation or possible investigation regardimgficial or other operational results of any LoantyPor any Subsidiary thereof; and

(e) promptly, such additional infornmatiregarding the business, financial or corporétéra of the Company or any Subsidiary, or
compliance with the terms of the Loan DocumentshasAdministrative Agent or any Lender may froméito time reasonably request.

Documents required to be delivered pursuant toi@e6ét01(a) or (b) or Section 6.02(c) (to the ek&my such documents are included in
materials otherwise filed with the SEC) may bedeted electronically and if so delivered, shaldeemed to have been delivered on the date
(i) on which the Company posts such documentsravriges a link thereto on the Company’s websiteh@ninternet at the website address
listed on_Schedule 10.0%r (ii) on which such documents are posted ortbmpany’s behalf on an Internet or intranet webhsitany, to
which each Lender and the Administrative Agent haseess (whether a commercial, third-party welmsitehether sponsored by the
Administrative Agent); providethat: (i) the Company shall deliver paper copiesuwith documents to the Administrative Agent or begdet
that requests the Company to deliver such papaes@nd shall continue to provide such paper capi¢isa written request to cease
delivering paper copies is given by the Adminisi@tAgent or such Lender and (ii) the Company shalify the Administrative Agent and
each Lender (by telecopier or electronic mail)laf posting of any such documents and provide té\theinistrative Agent by electronic mi
electronic versions (i.e., soft copies) of suchunents. Notwithstanding anything contained hergiyvery instance the Company shall be
required to provide paper copies of the CompliabDedificates required by Section 6.02(b) to the Aastrative Agent. Except for such
Compliance Certificates, the Administrative Agemals have no obligation to request the deliveryoomaintain copies of the documents
referred to above, and in any event shall haveespansibility to monitor compliance by the Compauith any such request for delivery, and
each Lender shall be solely responsible for redpgstelivery to it or maintaining its copies of sudocuments.

Each Borrower hereby acknowledges that (a) the Athinative Agent and/or the Joint Lead Arranger$ mvake available to the Lenders and
the L/C Issuer materials and/or information prodidiy or on behalf of such Borrower hereunder (ctiNely, “Borrower Materials”) by
posting the Borrower Materials on IntraLinks or #rey similar electronic system (the “ Platfofjrand (b) certain of the Lenders may be
“public-side” Lenders (i.e., Lenders that do noskvto receive material non-public information wigispect to any Borrower or its securities)
(each, a “ Public Lendé). Each Borrower hereby agrees that (w) all BoreoWMaterials that are to be made available to Eul#nders shall
be clearly and conspicuously marked “PUBLIC” whiaha minimum, shall mean that the word “PUBLICaBlappear prominently on the
first
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page thereof; (x) by marking Borrower Materials ‘BIUC,” the Borrowers shall be deemed to have autleorthe Administrative Agent, the
Joint Lead Arrangers, the L/C Issuer and the Lentietreat such Borrower Materials as either pljphwailable information or not material
information (although it may be sensitive and piegairy) with respect to the Borrowers or their exgjve securities for purposes of United
States Federal and state securities laws; (y)a@liddver Materials marked “PUBLIC” are permittedite made available through a portion of
the Platform designated “Public Investor;” andtf® Administrative Agent and the Joint Lead Arransgghall be entitled to treat any
Borrower Materials that are not marked “PUBLIC”lmsng suitable only for posting on a portion of Blatform not designated “Public
Investor”, providedhat the Borrower shall not have any obligatiorehieder to mark any Borrower materials as “Public”.

6.03 NoticesPromptly notify the Administrative Agent and edaimder:

(a) of the occurrence of any Defautayidedhoweverthat, no notice shall be required of any Default uratey covenant contained
Article 6 if the Company reasonably believes thathsDefault will be cured within the applicable eyreriod, if any;

(b) of any matter that has resultedarld reasonably be expected to result in a MdtAdaerse Effect, including (i) breach or non-
performance of, or any default under, a Contradiadigation of the Company or any Subsidiary; iy dispute, litigation, investigation,
proceeding or suspension between the Company ofabgidiary and any Governmental Authority; o) fiie commencement of, or any
material development in, any litigation or proceepdaffecting the Company or any Subsidiary, inalgddbursuant to any applicable
Environmental Laws;

(c) of the occurrence of any ERISA Byamd
(d) of any material change in accoupfolicies or financial reporting practices by @@mpany or any Subsidiary.

Each notice pursuant to this Section shall be apamied by a statement of a Responsible Officeh@fGompany setting forth details of the
occurrence referred to therein and stating whabathe Company has taken and proposes to takerespiect thereto. Each notice pursua
Section 6.03(a) shall describe with particularity and all provisions of this Agreement and anyeottoan Document that have been
breached.

6.04 Payment of Obligations Pay and discharge as the same shall become dysgable, all its obligations and liabilities, luding (a)
all tax liabilities, assessments and governmeiitafges or levies upon it or its properties or assetd (b) all lawful claims which, if unpaid,
would by law become a Lien upon its property, unli@sany such case, the same are being contesgeihfaith by appropriate proceedings
diligently conducted and for which adequate resehase been set aside and are being maintainegandance with GAAP by the Company
or such Subsidiary. Pay and discharge as the saatidecome due and payable all Indebtedness ubjgct to any subordination provisions
contained in any instrument or agreement evidensirafp Indebtedness.

6.05 Preservation of Existence, Etc(a) Preserve, renew and maintain in full force affect its legal existence and good standing unde
the Laws of the jurisdiction of its organizatiorcept in a transaction permitted by Section 7.04.05; (b) take all reasonable action to
maintain all rights, privileges, permits, licensasl franchises necessary or desirable in
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the normal conduct of its business, except to itere that failure to do so could not reasonablggected to have a Material Adverse Eff
and (c) preserve or renew all of its registere@piat trademarks, trade names and service magkaptipreservation of which would
reasonably be expected to have a Material AdveifsetE

6.06 Maintenance of Properties (a) Maintain, preserve and protect all of its eniail properties and equipment necessary in theatipa
of its business in good working order and conditimmainary wear and tear excepted; (b) make alkkssary repairs thereto and renewals and
replacements thereof except where the failure tscdeould not reasonably be expected to have arMbredverse Effect; and (c) use the
standard of care typical in the industry in therafien and maintenance of its facilities.

6.07 Maintenance of Insurance Maintain with financially sound and reputableurence companies not Affiliates of the Company,
insurance with respect to its properties and bgsimgainst loss or damage of the kinds customiaslyred against by Persons engaged in the
same or similar business, of such types and in aoabunts as are customarily carried under simitaumstances by such other Persons and
providing for not less than 30 days’ prior notiogfie Administrative Agent of termination, lapsecancellation of such insurance.

6.08 Compliance with Laws. Comply in all material respects with the requiesnts of all Laws and all orders, writs, injunctiargl
decrees applicable to it or to its business or @rtypexcept in such instances in which (a) suglirement of Law or order, writ, injunction
decree is being contested in good faith by appat@proceedings diligently conducted; or (b) thikeifa to comply therewith would not
reasonably be expected to have a Material AdveifeetE

6.09 Books and Records(a) Maintain proper books of record and accomniyhich full, true and correct entries in confotynivith
GAAP consistently applied shall be made of all fioial transactions and matters involving the assetsbusiness of the Company or such
Subsidiary, as the case may be; and (b) maintain saoks of record and account in material confgrmvith all applicable requirements of
any Governmental Authority having regulatory juitstbn over the Company or such Subsidiary, ast#s® may be.

6.10 Inspection Rights Permit representatives and independent contsofadhe Administrative Agent and each Lender git\dny of its
properties, all at the expense of the Company asdch reasonable times during normal businessstand as often as may be reasonably
desired, upon reasonable advance notice to the @wmynprovided, however, that when an Event of Digfexists the Administrative Agent or
any Lender (or any of their respective represergator independent contractors) may visit and icispey of its properties, to examine its
corporate, financial and operating records, andewalpies thereof or abstracts therefrom, and wudsits affairs, finances and accounts
its directors, officers, and independent publicoartants at the expense of the Company at anyduriag normal business hours and with
advance notice.

6.11 Use of ProceedsUse the proceeds of the Credit Extensions foeg#morporate purposes not in contravention oflaaw or of any
Loan Document.

6.12 Approvals and Authorizations. Maintain all material authorizations, consenppravals and licenses from, exemptions of, and
filings and registrations with, each Governmentathfority of the jurisdiction in which each Borrowisrorganized and existing,
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and all material approvals and consents of eadér &brson in such jurisdiction, in each case theatequired in connection with the Loan
Documents.

6.13 Additional Subsidiary Guarantors. Notify the Administrative Agent at the time tteaty Person becomes a Subsidiary, and
promptly thereafter (and in any event within 30 g)agause such Person (a) if such Person is &@)eign Subsidiary which may become a
Subsidiary Guarantor without adverse tax conseggetwthe Company, or (i) a Domestic Subsidiarggoome a Subsidiary Guarantor, on a
joint and several basis with all other Subsidia@egrantors, by executing and delivering to the Adstrative Agent a counterpart of t
Subsidiary Guaranty or such other document as timiiistrative Agent shall deem appropriate for spatpose, and (b) to deliver to the
Administrative Agent documents of the types reféi@in clauses (iii) and (iv) of Section 4.01(apdavorable opinions of counsel to such
Person (which shall cover, among other things|dgality, validity, binding effect and enforceabjliof the documentation referred to in
clause (a)), all in form, content and scope reasigreatisfactory to the Administrative Agent. IFareign Subsidiary cannot become a
Subsidiary Guarantor for all of the Obligationshvaitit adverse tax consequences, but can becomesaliamp Guarantor for a portion of the
Obligations without such tax consequences, theh Boceign Subsidiary shall become a Subsidiary &uar for only such portion of the
Obligations which will not result in adverse taxisequences to the Company, provitieweverthat, any Foreign Subsidiary that is a
guarantor of the Private Placement shall be a HigvgiGuarantor.

ARTICLE 7
NEGATIVE COVENANTS

So long as any Lender shall have any Commitmermtumeter, any Loan or other Obligation hereunder skalain unpaid or unsatisfied, or
any Letter of Credit shall remain outstanding, @mmpany shall not, nor shall it permit any Subsidia, directly or indirectly:

7.01 Liens Create, incur, assume or suffer to exist any Ligon any of its property, assets or revenues, ivenetow owned or hereafter
acquired, other than the following:

(a) Liens pursuant to any Loan Document

(b) Liens existing on the date hereuf sted on Schedule 7.@hd any renewals or extensions thereof, providet(ihthe property
covered thereby is not changed, (ii) the amountreetor benefited thereby is not increased, (i direct or any contingent obligor with
respect thereto is not changed, and (iv) any rehemextension of the obligations secured or beedfthereby is permitted by Section 7.0z

(c) Liens for taxes not yet due or whize being contested in good faith and by appatproceedings diligently conducted, if
adequate reserves with respect thereto are magdtainm the books of the applicable Person in acooslavith GAAP;

(d) carriers’, warehousemen’s, mech&lnioaterialmen’s, repairmen’s or other like Liengsing in the ordinary course of business
which are not overdue for a period of more tham@&gs or which are being contested in good faithiandppropriate proceedings diligently
conducted, if adequate reserves with respect tharetmaintained on the books of the applicabled?er
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(e) pledges or deposits in the ordirayrse of business in connection with workers’ pensation, unemployment insurance and
other social security legislation, other than aignlimposed by ERISA;

(f) deposits to secure the performarfdeids, trade contracts and leases (other thagbliediness), statutory obligations, surety bonds
(other than bonds related to judgments or litiggtiperformance bonds and other obligations dfeiature incurred in the ordinary cours
business;

(g) easements, rights-of-way, restitsi and other similar encumbrances affecting neglgrty which, in the aggregate, are not
substantial in amount, and which do not in any caaterially detract from the value of the propextipject thereto or materially interfere w
the ordinary conduct of the business of the apple®erson; (hliens securing judgments for the payment of mor@yconstituting an Evel
of Default under Section 8.01

(h) or securing appeal or other subetyds related to such judgments;

(i) Purchase money mortgages or puehasney security interests, Liens securing indaistevenue bonds, conditional sale
arrangements and other similar security interestgroperty or assets acquired by any Borrowengr2ubsidiary of any Borrower
simultaneously (hereinafter referred to individyas a “ Purchase Money Security Intefg@str replacements thereof, upon incurring
Indebtedness the proceeds of which are used tarach property or asset; providédwever, that:

(i) The transaction in which @yrchase Money Security Interest is proposed wwrdeted is not then prohibited by this
Agreement;

(ii) Any Purchase Money Secutitterest shall attach only to the property or assedcquired in such transaction or any addition
thereto or replacement thereof and shall not exterod cover any other assets or properties ofBoyower or any of their respective
Subsidiaries; and

(iiThe Indebtedness secured or covered by any Purbhasey Security Interest together with any othetelbtedness secured
the property or asset acquired shall not excee#l@Tthe lesser of the cost or fair market valu¢ghefproperty or asset acquired and shall not
be renewed, extended or prepaid from the procefeaisycborrowing by any Borrower or any of theirpestive Subsidiaries;

() Liens in favor of customers for aumés paid to any Borrower or any Subsidiary of Boyrower as progress payments;
(k) Liens to secure non recourse Inelgiss, subject to the restrictions set forth ttiGe 7.03; and

() Liens to secure Deemed Debt; predithat, such Liens are limited to the accounts receivab#or inventory financed in
connection with the incurring of such Deemed Debt.

7.02 Swap Contracts Enter into any Swap Contract for speculative pegs and not in connection with hedging interdstoacurrency
exchange exposure of such Person.

7.03 IndebtednessCreate, incur, assume or suffer to exist anybtetiness, except:
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(a) Indebtedness under the Loan Doctsnen

(b) Indebtedness outstanding (or coteahito) on the date hereof and listed on Sched0O@ahd any refinancings, refundings,
renewals or extensions thereof; provided thah@)amount of such Indebtedness is not increast déitme of such refinancing, refunding,
renewal or extension except by an amount equatéasonable premium or other reasonable amount aadbifees and expenses reasonably
incurred, in connection with such refinancing agdab amount equal to any existing commitments liraet thereunder and (ii) the terms
relating to principal amount, amortization, matyyritollateral (if any) and subordination (if ang)yd other material terms taken as a whole, of
any such refinancing, refunding, renewing or extegdndebtedness, and of any agreement enterecimt®f any instrument issued in
connection therewith, are no less favorable inrmayerial respect to the Loan Parties or the Lentthens the terms of any agreement or
instrument governing the Indebtedness being refiednrefunded, renewed or extended and the intexestipplicable to any such
refinancing, refunding, renewing or extending Ingelmess does not exceed the then applicable mat&edst rate;

(c) [Reserved];
(d) Indebtedness which in the aggrefmtall Subsidiaries of the Company at any onestitoes not exceed $70,000,000;
(e) Deemed Debt which in the aggregagmny one time does not exceed $150,000,000; and

(f) Indebtedness of the Company inaliatter the date hereof (* Additionkidebtednes® which (i) is not senior to the Obligations,
(i) is not subject to covenants more restrictivart those set forth herein in Articles 6 and 7yjgted howevethat if such Additional
Indebtedness consists solely of the private plaotéwieterm notes of the Borrowers, the documentafiio such private placement may
contain additional covenants not herein contaioethé¢ extent, but only to the extent, such additi@movenants are substantively identical to
covenants originally contained in the note purclageements dated September 25, 2003, and Decamd@®5 for the Private Placement
without giving effect to any amendment thereof, @npwith respect to Indebtedness having a ppatiamount of $50,000,000.00 or more,
does not provide for any maturity, payment or pyapent of the principal amount of such Indebtedmes to the date six months following
the Maturity Date in effect at the time of suchébtkdness is incurred; providékat on the date of the incurrence of such Addéion
Indebtedness, and both before and after the existiwereof and the application of any proceedseglthereto, (A) there is no Event of
Default or Default with respect to any Borroweraory Subsidiaries of any Borrower and (B) the Comypanst be in pro forma compliance
with the financial covenants set forth in Sectioh17

7.04 Fundamental ChangesMerge, dissolve, liquidate, consolidate withroianother Person, or Dispose of (whether in oaresactiol
or in a series of transactions) all or substantiall of its assets (whether now owned or hereateuired) to or in favor of any Person, except
that, so long as no Default exists or would rethdtefrom:

(a) any Subsidiary may merge withl{g Company, provided that the Company shall bedn¢inuing or surviving Person, or (ii) any
one or more other Subsidiaries,
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provided that when any Subsidiary Guarantor is iingrag/ith another Subsidiary, the Subsidiary Guasashall be the continuing or survivi
Person; and

(b) any Subsidiary may Dispose of alsobstantially all of its assets (upon voluntaguidation or otherwise) to the Company or to
another Subsidiary; provided that if the transfénsuch a transaction is a Subsidiary Guararien the transferee must either be the
Company or a Subsidiary Guarantor.

7.05 Dispositions Make any Disposition or enter into any agreentembake any Disposition, except:

(a) Dispositions of Investments in tidinary course of business by any Borrower or &ulgsidiary of any Borrower, including
without limitation, transactions undertaken for fhepose of restructuring all or a part of the fudic of Investments owned by such Borro
or Subsidiary thereof; and

(b) Dispositions of its property thagether with all other property of its Subsidianeeviously leased, sold or disposed of (other than
Investments sold in the ordinary course of busitgsSubsidiaries of Borrowers) as permitted by 8gstion 7.05 since the date hereof do
constitute a Substantial Portion of the propertthefCompany and its consolidated Subsidiaries; and

(c) non-exclusive licenses of IP Rightother property in the ordinary course of busie

provided,however, that any Disposition pursuant to clauses (a)ugho(c) shall be for fair market value.

7.06 Restricted Payments Declare or make, directly or indirectly, any Riesed Payment, or incur any obligation (contingent
otherwise) to do so, except that, so long as naleshall have occurred and be continuing atithe bf any action described below or wo
result therefrom (including pri@mrmacompliance on a pre- and post-Restricted Paymesis bath the financial covenants set forth in Smtti
7.11:

(a) each Subsidiary may make RestriPgiments to the Company, the Subsidiary Guaraatats@ny other Person that owns an
Equity Interest in such Subsidiary, ratably acaogdio their respective holdings of the type of Eygjlnterest in respect of which such
Restricted Payment is being made;

(b) the Company and each Subsidiary demyare and make dividend payments or other digtdns payable in the common stock or
other Equity Interests of such Person or cash; and

(c) the Company and each Subsidiary puaghase, redeem or otherwise acquire Equitydstsrissued by it with the proceeds
received from the substantially concurrent issueent shares of its common stock or other commornt¥ tuterests.

7.07 Change in Nature of BusinessEngage in any material line of business substiytiifferent from those lines of business coned
by the Company and its Subsidiaries on the datedfi@r any business substantially related or intialehereto.

7.08 Transactions with Affiliates. Enter into any transaction of any kind with anffilfate of the Company, whether or not in the
ordinary course of business, other than on fair
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and reasonable terms substantially as favoralileet€ompany or such Subsidiary as would be obtirnabthe Company or such Subsidiary
at the time in a comparable asiéngth transaction with a Person other than ditig&, provided that the foregoing restrictiorefiimot apply
to transactions between or among the Company an&alosidiary Guarantor or between and among angi8ialoy Guarantors.

7.09 Burdensome AgreementsEnter into any Contractual Obligation (other thiais Agreement or any other Loan Document) thpat (a
limits the ability (i) of any Subsidiary to make fected Payments to the Company or any Subsidiagrantor or to otherwise transfer
property to the Company or any Subsidiary Guaraiiipiof any Subsidiary to Guarantee the Indebe=snof the Company or (jii) of the
Company or any Subsidiary to create, incur, assunsaffer to exist Liens on property of such Pergoovided however, that this clause
(iii) shall not prohibit any negative pledge inaairor provided in favor of any holder of Indebtestpermitted under Section 7.03(e) solel
the extent any such negative pledge relates tpritygerty financed by or the subject of such Indétéss; or (b) requires the grant of a Liel
secure an obligation of such Person if a Lien @tgd to secure another obligation of such Person.

7.10 Use of ProceedsUse the proceeds of any Credit Extension, whethectly or indirectly, and whether immediatelgcidentally or
ultimately, to purchase or carry margin stock (initthe meaning of Regulation U of the FRB) or téeexi credit to others for the purpose of
purchasing or carrying margin stock or to refundeintedness originally incurred for such purpose.

7.11 Financial Covenants

(a) Consolidated Interest Coveraged&ermit the Consolidated Interest Coverage Rattiof the end of any fiscal quarter of the
Company to be less than 3.0x.

(b) Consolidated Leverage Ratio. Peth@tConsolidated Leverage Ratio at any time t@ed®0.0% .

7.12 Material Subsidiaries. The Company will not permit the total assetslbMaterial Subsidiaries and the Company to be thas
85% of the total assets of the Company and itsifligies (determined on a consolidated basis) dlseoénd of the most recently completed
fiscal quarter for which financial information isen available, determined in accordance with GAgwyided that the Company shall have
the right to designate any of its Subsidiaries ihabt then a Material Subsidiary as a Materidd<tdiary in order to comply with this Sectic
so long as such designation is made no later theatast day of delivery of a quarterly Complianat@icate hereunder for the end of the
preceding fiscal quarter for which such designaisomade.

7.13 Mergers; Acquisitions; Investments No Borrower will, nor will it permit any of its sidiaries to:(a) merge or consolidate with
any Person, (b) acquire all or substantially alih&f assets or any of the capital stock of anydPersr (c) make any other Investment;
provided,however, that (i) any Borrower or any of its Subsidianeay merge or consolidate with another Person aniez@ll or
substantially all of the assets or capital stockrafther Person if (A) such Borrower or such Subsjdas the case may be, is the surviving
corporation, (B) the Person whose capital stockssets are being acquired or that is merging iforeower or any Subsidiary of a Borrower
is in a similar line of business as such Borrowsrdetermined by the
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Agent, (C) the Company and its Subsidiaries wilirbeompliance, on a pfermabasis, both before and after the merger, consaidlar
acquisition, with each of the financial covenant§ection 7.11, and (D) after giving effect to augh merger, consolidation or acquisition
Default would then exist and (ii) any Borrower aryaof its Subsidiaries may make any other Investifehe Company and its Subsidiaries
will be in compliance, on a piformabasis, both before and after such Investment, @atth of the financial covenants in Section 7.11.

ARTICLE 8
EVENTS OF DEFAULT AND REMEDIES

8.01 Events of Default Any of the following shall constitute an Event@éfault:

(a) NorPayment Any Borrower or any other Loan Party fails to ggywhen and as required to be paid herein, antlércurrency
required hereunder, any amount of principal of Bogn or any L/C Obligation, or (ii) within five dayafter the same becomes due, any
interest on any Loan or on any L/C Obligation, oy &ee due hereunder or any other amount payalbéihder or under any other Loan
Document; or

(b) Specific Covenant¢i) The Company fails to perform or observe agyr, covenant or agreement contained in (A) arfyextion
6.10, 6.11, 7.01, 7.03, 7.06, 7.11 and 7.12 ofB) of Section 6.01, 6.02, 6.03 or 6.13 and suittwréacontinues for five days, or (ii) any
Subsidiary Guarantor fails to perform or observe tenm, covenant or agreement contained in thei8ialpg Guaranty; or

(c) Other DefaultsAny Loan Party fails to perform or observe anyastcovenant or agreement (not specified in sulsse(d) or (b)
above) contained in any Loan Document on its abkt performed or observed and such failure coesifiar 30 days or if there occurs an
“event of default” as defined in any other Loan Doent after expiration of any applicable gracequbdontained therein; or

(d) Representations and Warrantidsy representation, warranty, certification atement of fact made or deemed made by or on
behalf of the Company or any other Loan Party Imetimiany other Loan Document, or in any documelivdred in connection herewith or
therewith shall be incorrect or misleading in amgtenial respect when made or deemed made, excpt fnall be an Event of Default if any
such representation, warranty, certification otesteent of fact that is qualified by reference taenality or Material Adverse Effect shall be
incorrect or misleading in any respect; or

(e) CrosPefault. (i) The Company or any Subsidiary (A) fails tokaeany payment when due (whether by scheduled ityatur
required prepayment, acceleration, demand, or wikey in respect of any Indebtedness or Guarawotber(than Indebtedness hereunder)
having an aggregate principal amount (includingranech committed or available amounts and includimgants owing to all creditors under
any combined or syndicated credit arrangement)arerthan the Threshold Amount, or (B) fails to aliseor perform any other agreement or
condition relating to any such Indebtedness or &ueae or contained in any instrument or agreemeadércing, securing or relating thereto,
or any other event occurs, the effect of which ditfar other event is to cause, or to permit thieléoor holders of such Indebtedness or the
beneficiary or beneficiaries of such Guaranteea(ustee or agent on behalf of such holder ordrsldr beneficiary or beneficiaries) to ca
with the giving of notice if required, such Indethtess to be demanded or to become due or to bechgsed, prepaid, defeased or
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redeemed (automatically or otherwise), or an dffeepurchase, prepay, defease or redeem suchtéuhelss to be made, prior to its stated
maturity, or such Guarantee to become payablegir callateral in respect thereof to be demande(li)ahere occurs under any Swap
Contract an Early Termination Date (as defineduichsSwap Contract) resulting from (A) any eventiefault under such Swap Contract as to
which the Company or any Subsidiary is the DefagltParty (as defined in such Swap Contract) o) Termination Event (as so defined)
under such Swap Contract as to which the CompaaynySubsidiary is an Affected Party (as so defired, in either event, the Swap
Termination Value owed by the Company or such Slidsi as a result thereof is greater than the HuldsAmount; or

(f)_Insolvency Proceedings, E#sny Loan Party or any of its Subsidiaries inggtior consents to the institution of any procegdin
under any Debtor Relief Law, or makes an assignrioerihe benefit of creditors; or applies for onsents to the appointment of any recei
trustee, custodian, conservator, liquidator, reftator or similar officer for it or for all or angnaterial part of its property; or any receiver,
trustee, custodian, conservator, liquidator, rditator or similar officer is appointed without tiapplication or consent of such Person and the
appointment continues undischarged or unstaye@C@alendar days; or any proceeding under any D&ustef Law relating to any such
Person or to all or any material part of its préypés instituted without the consent of such Perand continues undismissed or unstayed for
60 calendar days, or an order for relief is entémeghy such proceeding; or

(g) Inability to Pay Debts; Attachmert) The Company or any Subsidiary becomes unabmits in writing its inability or fails
generally to pay its debts as they become duei) @nfy writ or warrant of attachment or executmmsimilar process is issued or levied
against all or any material part of the propertyoy such Person and is not released, vacatedybéinded within 30 days after its issue or

levy; or

(h) JudgmentsThere is entered against the Company or any &ialpgi(i) a final judgment or order for the paymefimoney in an
aggregate amount exceeding the Threshold Amounhétextent not covered by independent tipiadty insurance as to which the insurer
not dispute coverage), or (ii) any one or more mmmnetary final judgments that have, or could reabbnbe expected to have, individually
in the aggregate, a Material Adverse Effect anajtiner case, (A) enforcement proceedings are caroatkby any creditor upon such
judgment or order, or (B) there is a period of 8dsecutive days during which a stay of enforcernéstich judgment, by reason of a penc
appeal or otherwise, is not in effect; or

(i) ERISA (i) An ERISA Event occurs with respect to a Pend?lan or Multiemployer Plan which has resultedaurld reasonably t
expected to result in liability of the Company undidle IV of ERISA to the Pension Plan, Multiemgkr Plan or the PBGC in an aggregate
amount in excess of the Threshold Amount, or (i® €ompany or any ERISA Affiliate fails to pay whewe, after the expiration of any
applicable grace period, any installment paymetit vaspect to its withdrawal liability under Sectid201 of ERISA under a Multiemployer
Plan in an aggregate amount in excess of the Tbigegtmount; or

())_Invalidity of Loan DocumentsAny provision of any Loan Document, at any tinfiemits execution and delivery and for any ree
other than as expressly permitted hereunder sfaation in full of all the Obligations, ceased®in full force and effect; or any Loan Party
or any other Person contests in any manner thdityatir enforceability of any provision of any Lo@ocument; or any Loan Party denies
it has any or further liability or
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obligation under any Loan Document, or purporteestmke, terminate or rescind any provision of amgh Document; or

(k) Change of Controlrhere occurs any Change of Control; or

() Company Sale of any Borrower, elhhe Company shall cease to own, beneficiallyfaeoord, directly or indirectly, 100% of the
issued and outstanding shares of capital stockypMaterial Subsidiary or any other Borrower.

8.02 Remedies Upon Event of Defaultlf any Event of Default occurs and is continuitige Administrative Agent shall, at the reques
or may, with the consent of, the Required Lendeiss any or all of the following actions:

(a) declare the commitment of each leerid make Loans and any obligation of the L/C ésgsa make L/C Credit Extensions to be
terminated, whereupon such commitments and obtigaihall be terminated;

(b) declare the unpaid principal amaafrdll outstanding Loans, all interest accrued anplaid thereon, and all other amounts owing
or payable hereunder or under any other Loan Donutoebe immediately due and payable, without present, demand, protest or other
notice of any kind, all of which are hereby exphgsgived by the Borrowers;

(c) require that the Company Cash @aiftdize the L/C Obligations (in an amount equahi®then Outstanding Amount thereof); and

(d) exercise on behalf of itself and ttenders all rights and remedies available tadt the Lenders under the Loan Documents;

provided,however, that upon the occurrence of an actual or deemey ef an order for relief with respect to any Biwer under the
Bankruptcy Code of the United States, the obligatibeach Lender to make Loans and any obligatidheoL/C Issuer to make L/C Credit
Extensions shall automatically terminate, the udpaincipal amount of all outstanding Loans andraltrest and other amounts as aforesaid
shall automatically become due and payable, andhhgation of the Company to Cash Collateralize tHC Obligations as aforesaid shall
automatically become effective, in each case witlfiother act of the Administrative Agent or anyrider.

8.03 Application of Funds. After the exercise of remedies provided for ict®m 8.02 (or after the Loans have automaticadigdme
immediately due and payable and the L/C Obligatimange automatically been required to be Cash @oHéred as set forth in the proviso to
Section 8.02), any amounts received on accourteoObligations shall be applied by the Administrathgent in the following order:

First to payment of that portion of the Obligations stituting fees, indemnities, expenses and othewatsdincluding fees, charges
and disbursements of counsel to the Administratigent and amounts payable under Article 3) paytbtbe Administrative Agent in its
capacity as such;

Secondto payment of that portion of the Obligations siittting fees, indemnities and other amounts playbthe Lenders and the
L/C Issuer (including fees, charges and disbursésnaficounsel to the respective Lenders and thelég@er (including fees and time charges
for attorneys who may be employees of any Lendénet/C Issuer) and
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amounts payable under Article 3), ratably amongntireproportion to the amounts described in thigise Second payable to them;

Third, to payment of that portion of the Obligations sfitating accrued and unpaid interest on the Lokf@ Borrowings and other
Obligations, ratably among the Lenders and thelk#Qer in proportion to the respective amountsrileesd in this clause Third payable to
them;

Fourth to payment of that portion of the Obligations stitating unpaid principal of the Loans and L/C Buwings, ratably among the
Lenders and the L/C Issuer in proportion to th@eetive amounts described in this clause Fourtth bglthem;

Fifth, to the Administrative Agent for the account of t/C Issuer, to Cash Collateralize that portiom/@ Obligations comprised of
the aggregate undrawn amount of Letters of Credit;

Last the balance, if any, after all of the Obligatidvave been indefeasibly paid in full, to the Companas otherwise required by
Law.

Subject to Section 2.03(c), amounts used to Cadat€xlize the aggregate undrawn amount of LettieGredit pursuant to clause Fifth
above shall be applied to satisfy drawings undeh duetters of Credit as they occur. If any amo@mains on deposit as Cash Collateral after
all Letters of Credit have either been fully drasmexpired, such remaining amount shall be appbietie other Obligations, if any, in the
order set forth above.

ARTICLE 9
ADMINISTRATIVE AGENT

9.01 Appointment and Authority . Each of the Lenders and the L/C Issuer herebyagably appoints Bank of America to act on its
behalf as the Administrative Agent hereunder ardkeuthe other Loan Documents and authorizes theididirative Agent to take such
actions on its behalf and to exercise such powemadelegated to the Administrative Agent byténms hereof or thereof, together with
such actions and powers as are reasonably incldbetato. The provisions of this Article are sglédr the benefit of the Administrative
Agent, the Lenders and the L/C Issuer, and neghgrBorrower nor any other Loan Party shall haghts as a third party beneficiary of any
of such provisions.

9.02 Rights as a Lender The Person serving as the Administrative Agentineder shall have the same rights and powers irapacity
as a Lender as any other Lender and may exer@ssathe as though it were not the Administrativeragad the term “Lender” or “Lenders”
shall, unless otherwise expressly indicated orssitbe context otherwise requires, include thedPessrving as the Administrative Agent
hereunder in its individual capacity. Such Persmhits Affiliates may accept deposits from, lendmeg to, act as the financial advisor or in
any other advisory capacity for and generally eegagany kind of business with the Borrowers or &upsidiary or other Affiliate thereof as
if such Person were not the Administrative Agentheder and without any duty to account therefdh&élLenders.

9.03 Exculpatory Provisions. The Administrative Agent shall not have any dsitbe obligations except those expressly set foetiein
and in the other Loan Documents. Without limitihg generality of the foregoing, the Administratigent:
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(a) shall not be subject to any fidugiar other implied duties, regardless of whethBrefault has occurred and is continuing;

(b) shall not have any duty to take aisgm@tionary action or exercise any discretionawers, except discretionary rights and powers
expressly contemplated hereby or by the other Iacuments that the Administrative Agent is requit@@xercise as directed in writing by
the Required Lenders (or such other number or pt&age of the Lenders as shall be expressly proviaelderein or in the other Loan
Documents), provided that the Administrative Aggmall not be required to take any action thattdropinion or the opinion of its counsel,
may expose the Administrative Agent to liabilitytbat is contrary to any Loan Document or appliedaiv; and

(c) shall not, except as expressly sehfberein and in the other Loan Documents, hayedaity to disclose, and shall not be liable for
the failure to disclose, any information relatingany of the Borrowers or any of their respectiéliates that is communicated to or obtair
by the Person serving as the Administrative Agerany of its Affiliates in any capacity.

The Administrative Agent shall not bablie for any action taken or not taken by it (ijmthe consent or at the request of the Required
Lenders (or such other number or percentage dfeheers as shall be necessary, or as the Admitiv&ragent shall believe in good faith
shall be necessary, under the circumstances a&lptbin Sections 10.01 and 8.02) or (i) in theeatz® of its own gross negligence or willful
misconduct. The Administrative Agent shall be degmet to have knowledge of any Default unless amtd notice describing such Defauli
given to the Administrative Agent by the Company,eader or the L/C Issuer.

The Administrative Agent shall not bepensible for or have any duty to ascertain oriiggunto (i) any statement, warranty or
representation made in or in connection with thige®ment or any other Loan Document, (ii) the catstef any certificate, report or other
document delivered hereunder or thereunder ormmection herewith or therewith, (iii) the perforncaror observance of any of the
covenants, agreements or other terms or condisenrth herein or therein or the occurrence gf@afault, (iv) the validity, enforceability,
effectiveness or genuineness of this Agreementp#imgr Loan Document or any other agreement, ingtni or document or (v) the
satisfaction of any condition set forth in Articleor elsewhere herein, other than to confirm reagfijtems expressly required to be delivered
to the Administrative Agent.

9.04 Reliance by Administrative Agent The Administrative Agent shall be entitled toyrapon, and shall not incur any liability for
relying upon, any notice, request, certificate, s, statement, instrument, document or othemgr{including any electronic message,
Internet or intranet website posting or other disiion) believed by it to be genuine and to hagerbsigned, sent or otherwise authenticated
by the proper Person. The Administrative Agent atsy rely upon any statement made to it orallyyotdbephone and believed by it to have
been made by the proper Person, and shall not arguliability for relying thereon. In determinimgmpliance with any condition hereunder
to the making of a Loan, or the issuance of a tett€redit, that by its terms must be fulfilledttee satisfaction of a Lender or the L/C Iss
the Administrative Agent may presume that such tadis satisfactory to such Lender or the L/Quissunless the Administrative Agent
shall have received notice to the contrary fromhduender or the L/C Issuer prior to the makingwéls Loan or the issuance of such Letter of
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Credit. The Administrative Agent may consult widgal counsel (who may be counsel for the Companggpendent accountants and other
experts selected by it, and shall not be liableafoy action taken or not taken by it in accordanitk the advice of any such counsel,
accountants or experts.

9.05 Delegation of Duties The Administrative Agent may perform any andodlits duties and exercise its rights and powerstneder o
under any other Loan Document by or through anyasnmaore sub agents appointed by the Administraiigent. The Administrative Agent
and any such sub agent may perform any and a oftities and exercise its rights and powers lilirough their respective Related Parties.
The exculpatory provisions of this Article shallypto any such sub agent and to the Related Bastithe Administrative Agent and any
such sub agent, and shall apply to their respeatitigities in connection with the syndication bétcredit facilities provided for herein as v
as activities as Administrative Agent.

9.06 Resignation of Administrative Agent The Administrative Agent may at any time giveicetof its resignation to the Lenders, the
L/C Issuer and the Company. Upon receipt of any sugtice of resignation, the Required Lenders diale the right, in consultation with t
Company, to appoint a successor, which shall bené lvith an office in the United States, or an ldfe of any such bank with an office in
the United States. If no such successor shall haea so appointed by the Required Lenders andtsinadl accepted such appointment within
30 days after the retiring Administrative Agentggwnotice of its resignation, then the retiring Aistrative Agent may on behalf of the
Lenders and the L/C Issuer, appoint a successolimistmative Agent meeting the qualifications seatticabove; providethat if the
Administrative Agent shall notify the Company aheé tenders that no qualifying Person has accepteld &ppointment, then such
resignation shall nonetheless become effectivedor@ance with such notice and (1) the retiring Adstrative Agent shall be discharged
from its duties and obligations hereunder and utfieiother Loan Documents (except that in the oas@y collateral security held by the
Administrative Agent on behalf of the Lenders a# thC Issuer under any of the Loan Documents, ¢kidirg Administrative Agent shall
continue to hold such collateral security untillsticne as a successor Administrative Agent is agipd) and (2) all payments,
communications and determinations provided to bdentg, to or through the Administrative Agent sliasitead be made by or to each
Lender and the L/C Issuer directly, until such tiasethe Required Lenders appoint a successor AsimaEtive Agent as provided for above in
this Section. Upon the acceptance of a succesappsintment as Administrative Agent hereunder, surdtessor shall succeed to and
become vested with all of the rights, powers, peyes and duties of the retiring (or retired) Adistirative Agent, and the retiring
Administrative Agent shall be discharged from dlite duties and obligations hereunder or undemther Loan Documents (if not already
discharged therefrom as provided above in thisi@&ctThe fees payable by the Company to a succéshuinistrative Agent shall be the
same as those payable to its predecessor unlessvith agreed between the Company and such succAfiso the retiring Administrative
Agent’s resignation hereunder and under the other Loauments, the provisions of this Article and Secti®r04 shall continue in effect f
the benefit of such retiring Administrative Ageits$, sub agents and their respective Related Pamtiespect of any actions taken or omitte
be taken by any of them while the retiring Admirasive Agent was acting as Administrative Agent.

Any resignation by Bank of America asmidistrative Agent pursuant to this Section shibaonstitute its resignation as L/C Issuer
and Swing Line Lender. Upon the
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acceptance of a successor’s appointment as Admnaitive Agent hereunder, (a) such successor shategd to and become vested with all of
the rights, powers, privileges and duties of ttizing L/C Issuer and Swing Line Lender, (b) th&rieg L/C Issuer and Swing Line Lender
shall be discharged from all of their respectivietuand obligations hereunder or under the otlbanLDocuments, and (c) the successor L/C
Issuer shall issue letters of credit in substitufior the Letters of Credit, if any, outstandingtat time of such succession or make other
arrangemensatisfactory to the retiring L/C Issuer to effeetivassume the obligations of the retiring L/C &swith respect to such Letters
Credit.

9.07 Non-Reliance on Administrative Agent and Othetenders. Each Lender and the L/C Issuer acknowledgestthas,
independently and without reliance upon the Adntiatérze Agent or any other Lender or any of the#ld®ed Parties and based on such
documents and information as it has deemed appteprade its own credit analysis and decisiomterénto this Agreement. Each Lender
and the L/C Issuer also acknowledges that it witlependently and without reliance upon the Adntiatsrze Agent or any other Lender or
any of their Related Parties and based on suchndeats and information as it shall from time to tideem appropriate, continue to make its
own decisions in taking or not taking action undebased upon this Agreement, any other Loan Doouwreany related agreement or any
document furnished hereunder or thereunder.

9.08 No Other Duties, Etc Anything herein to the contrary notwithstandingne of the Joint Lead Arrangers, Joint Bookrurarehe
Syndication Agent listed on the cover page herbkafl fiave any powers, duties or responsibilitiedaurthis Agreement or any of the other
Loan Documents, except in its capacity, as appkcas the Administrative Agent, a Lender or th€ L$suer hereunder.

9.09 Administrative Agent May File Proofs of Claim. In case of the pendency of any receivership vesey, liquidation, bankruptcy,
reorganization, arrangement, adjustment, compaositicother judicial proceeding relative to any Ld?arty, the Administrative Agent
(irrespective of whether the principal of any LaarL/C Obligation shall then be due and payablbeagin expressed or by declaration or
otherwise and irrespective of whether the Admiatste Agent shall have made any demand on any Bemoshall be entitled and
empowered, by intervention in such proceeding betise

(a}o file and prove a claim for the whole amounthad principal and interest owing and unpaid in respéthe Loans, L/C Obligatior
and all other Obligations that are owing and uneud to file such other documents as may be negessadvisable in order to have the
claims of the Lenders, the L/C Issuer and the Adstiiative Agent (including any claim for the reaable compensation, expenses,
disbursements and advances of the Lenders, théskl@r and the Administrative Agent and their res§pe agents and counsel and all other
amounts due the Lenders, the L/C Issuer and theifistimative Agent under Sections 2.03(i) and (jf2®and 10.04) allowed in such judicial
proceeding; and

(b) to collect and receive any moniesthier property payable or deliverable on any suaims and to distribute the same; and any
custodian, receiver, assignee, trustee, liquidatmuestrator or other similar official in any sijeticial proceeding is hereby authorized by
each Lender and the L/C Issuer to make such pagtetihe Administrative Agent and, in the event the Administrative Agent shall
consent to the making of such payments directthéd_enders and the L/C Issuer, to pay to the
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Administrative Agent any amount due for the readtmaompensation, expenses, disbursements andaabrahthe Administrative Agent
and its agents and counsel, and any other amouatthd Administrative Agent under Sections 2.09 Hh@4.

Nothing contained herein shall be deemed to authdhie Administrative Agent to authorize or congerdr accept or adopt on behalf of ¢
Lender or the L/C Issuer any plan of reorganizatamrangement, adjustment or composition affedtiregObligations or the rights of any
Lender or to authorize the Administrative Agenvite in respect of the claim of any Lender in angtsproceeding.

9.10 Guaranty Matters. The Lenders and the L/C Issuer irrevocably autkdahe Administrative Agent, at its option andtsdiscretion
to release any Subsidiary Guarantor from its okibga under the Subsidiary Guaranty if such Pecsa@ses to be a Subsidiary as a result of a
transaction permitted hereunder.

Upon request by the Administrative Agahany time, the Required Lenders will confirmwiriting the Administrative Agent’s
authority to release any Subsidiary Guarantor fitsnobligations under the Subsidiary Guaranty pamstio this Section 9.10.

ARTICLE 10
MISCELLANEOUS

10.01 Amendments, Etc No amendment or waiver of any provision of thiggdement or any other Loan Document, and no coreent
any departure by the Company or any other Loary®agrefrom, shall be effective unless in writingreed by the Required Lenders and the
Company or the applicable Loan Party, as the casebm, and acknowledged by the Administrative Agentl each such waiver or consent
shall be effective only in the specific instance &or the specific purpose for which given; proxddeowever, that no such amendment,
waiver or consent shall:

(a) waive any condition set forth in $exct4.01(a) without the written consent of eachdem

(b) extend or increase the Commitmergrof Lender (or reinstate any Commitment termingteduant to Section 8.02) without the
written consent of such Lender;

(c) postpone any date fixed by this Agneat or any other Loan Document for any paymemirioficipal, interest, fees or other amounts
due to the Lenders (or any of them) hereunder deuany other Loan Document without the writtensaot of each Lender directly affected
thereby;

(d) reduce the principal of, or the raténterest specified herein on, any Loan or L/Gwing, or (subject to clause (iv) of the second
proviso to this Section 10.01) any fees or otheowamts payable hereunder or under any other Loamient, or change the manner of
computation of any financial ratio (including artyange in any applicable defined term) used in dgteéng the Applicable Rate that would
result in a reduction of any interest rate on angi.or L/C Borrowing or any fee payable hereundénaut the written consent of each
Lender directly affected thereby; provided, howeteat only the consent of the Required Lender#i beanecessary to amend the definition
of “Default Rate” or to waive any obligation of aBprrower to pay interest or Letter of Credit Faethe Default Rate;
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(e) change Section 2.13 or Section ;1@8manner that would alter the pro rata sharingegments required thereby without the
written consent of each Lender;

(f) amend Section 1.06 or the definitadrfAlternative Currency” without the written conseof each Lender;

(g) change any provision of this Sectiorthe definition of “Required Lenders” or any atlpeovision hereof specifying the number or
percentage of Lenders required to amend, waiveéharwise modify any rights hereunder or make artgrd@nation or grant any consent
hereunder, without the written consent of each keenor

(h) release the Company from the Compgaungranty or all or substantially all of the SubaigliGuarantors from the Subsidiary
Guaranty without the written consent of each Lender

and, providedurther, that (i) no amendment, waiver or consent shaless in writing and signed by the L/C Issuer idiidn to the Lenders
required above, affect the rights or duties oflth@ Issuer under this Agreement or any Issuer Dantmelating to any Letter of Credit isst
or to be issued by it; (ii) no amendment, waivecansent shall, unless in writing and signed bySiung Line Lender in addition to the
Lenders required above, affect the rights or duifebe Swing Line Lender under this Agreement) (io amendment, waiver or consent sl
unless in writing and signed by the Administrathgent in addition to the Lenders required abovieafthe rights or duties of the
Administrative Agent under this Agreement or anlyestLoan Document; (iv) Section 10.06(h) may noabreended, waived or otherwise
modified without the consent of each Granting Leraleor any part of whose Loans are being fundgdr SPC at the time of such
amendment, waiver or other modification; and (¥ Eee Letters may be amended, or rights or priefégereunder waived, in a writing
executed only by the parties thereto. Notwithstag@inything to the contrary herein, no Defaultirnter shall have any right to approve or
disapprove any amendment, waiver or consent heezuagdcept that the Commitment of such Lender nwdyba increased or extended
without the consent of such Lender.

10.02 Notices; Effectiveness; Electronic Commication .

(a) Notices Generallfexcept in the case of notices and other commtinitaexpressly permitted to be given by teleph@mel excer.
as provided in subsection (b) below), all noticed ather communications provided for herein shallrbwriting and shall be delivered by
hand or overnight courier service, mailed by cedifor registered mail or sent by telecopier octetmic mail as follows, and all notices and
other communications expressly permitted hereutadbe given by telephone shall be made to the eqdgke telephone number, as follows:

(i) if to the Borrowers, the Admitristive Agent, the L/C Issuer or the Swing Line ten to the address, telecopier number,
electronic mail address or telephone number sgekcftir such Person on Schedule 10.88d

(ii) if to any other Lender, to thddress, telecopier number, electronic mail addregsiephone number specified in its
Administrative Questionnaire.

Notices sent by hand or overnight courier sernvacamailed by certified or registered mail, shalldeemed to have been given when recei
notices sent by telecopier or electronic mail shaldeemed to have been given when sent (excdpifthat given during normal business
hours
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for the recipient, shall be deemed to have beeengat the opening of business on the next bustesfor the recipient). Notices delivered
through electronic communications to the extentjoied in subsection (b) below, shall be effectisgpeovided in such subsection (b).

(b)_Electronic Communicationslotices and other communications to the Lendedstiae L/C Issuer hereunder may be delivered or
furnished by electronic communication (includingheil and Internet or intranet websites) pursuamrtcedures approved by the
Administrative Agent, providethat the foregoing shall not apply to notices tg hander or the L/C Issuer pursuant to Article 8uth
Lender or the L/C Issuer, as applicable, has matifhe Administrative Agent that it is incapable@teiving notices under such Article by
electronic communication. The Administrative Agenthe Company may, in its discretion, agree teptootices and other communications
to it hereunder by electronic communications punst@aprocedures approved by it, providbdt approval of such procedures may be limited
to particular notices or communications.

Unless the Administrative Agent otherwise presail{g notices and other communications sent te-arail address shall be deemed rece
upon the sender’s receipt of an acknowledgement fhe intended recipient (such as by the “retuceim requested” function, as available,
return e-mail or other written acknowledgementpviied that if such notice or other communicati@mét sent during the normal business
hours of the recipient, such notice or communicesiball be deemed to have been sent at the opehmgsiness on the next business day for
the recipient, and (ii) notices or communicationstpd to an Internet or intranet website shalldented received upon the deemed receipt by
the intended recipient at itsmeail address as described in the foregoing clayigé fotification that such notice or communicatiis available
and identifying the website address therefor.

(c) Change of Address, Eteach of the Borrowers, the Administrative Agehg L/C Issuer and the Swing Line Lender may change
its address, telecopier or telephone number facestand other communications hereunder by natitkeet other parties hereto. Each other
Lender may change its address, telecopier or telephumber for notices and other communicationsurater by notice to the Company, the
Administrative Agent, the L/C Issuer and the Switige Lender.

(d)_Reliance by Administrative Agent( Issuer and LendersThe Administrative Agent, the L/C Issuer and tlieaders shall be
entitled to rely and act upon any notices (inclgdielephonic Committed Loan Notices and Swing Llinan Notices) purportedly given by or
on behalf of any Borrower even if (i) such notigesre not made in a manner specified herein, we@niplete or were not preceded or
followed by any other form of notice specified Harer (ii) the terms thereof, as understood byrdwpient, varied from any confirmation
thereof. The Company shall indemnify the Adminig#@Agent, the L/C Issuer, each Lender and thated|Parties of each of them from all
losses, costs, expenses and liabilities resultiomg the reliance by such Person on each noticeopiegily given by or on behalf of any
Borrower. All telephonic notices to and other télepic communications with the Administrative Agemdy be recorded by the
Administrative Agent, and each of the parties lehatreby consents to such recording.

10.03 No Waiver; Cumulative Remedies No failure by any Lender or the Administrativeeky to exercise, and no delay by any such
Person in exercising, any right, remedy, powerrvilpge hereunder shall operate as a waiver tHenew shall any single or
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partial exercise of any right, remedy, power ovigge hereunder preclude any other or further@sgerthereof or the exercise of any other
right, remedy, power or privilege. The rights, relies, powers and privileges herein provided arewative and not exclusive of any rights,
remedies, powers and privileges provided by law.

10.04 Expenses; Indemnity; Damage Waiver

(a) Costs and Expensd@he Company shall pay (i) all reasonable outarfqet expenses incurred by the Administrative Agamt its
Affiliates (including the reasonable fees, charged disbursements of counsel for the Administrafigent), in connection with the
syndication of the credit facilities provided fagrein, the preparation, negotiation, executionivde} and administration of this Agreement
and the other Loan Documents as required unddraae Documents or any amendments, modificationsaivers of the provisions hereof
thereof (whether or not the transactions conteraglaereby or thereby shall be consummated), (ifeasonable out of pocket expenses
incurred by the L/C Issuer in connection with theuiance, amendment, renewal or extension of angrlaftCredit or any demand for
payment thereunder and (jii) all out of pocket engees incurred by the Administrative Agent, any Lemak the L/C Issuer (including the fees,
charges and disbursements of any counsel for timeidistrative Agent, any Lender or the L/C Issuand shall pay all fees and time charges
for attorneys who may be employees of the Admiatate Agent, any Lender or the L/C Issuer in conioacwith the enforcement or
protection of its rights (A) in connection with shfhgreement and the other Loan Documents, incluingghts under this Section, or (B) in
connection with the Loans made or Letters of Crisdited hereunder, including all such out of poelk@ienses incurred during any workout,
restructuring or negotiations in respect of suchnsor Letters of Credit.

(b)_Indemnification by the Companyhe Company shall indemnify the Administrativeeig (and any subgent thereof), each Lenc
and the L/C Issuer, and each Related Party of &thyedoregoing Persons (each such Person beitgdcah “Indemnitee”) against, and hold
each Indemnitee harmless from, any and all los$aisns, damages, liabilities and related expengsetu¢ling the fees, charges and
disbursements of any counsel for any Indemnite®),shall indemnify and hold harmless each Indererfitem all fees and time charges and
disbursements for attorneys who may be employeasyfndemnitee, incurred by any Indemnitee orrsdegainst any Indemnitee by any
third party or by any Borrower or any other Loamti?arising out of, in connection with, or as auke®f (i) the execution or delivery of this
Agreement, any other Loan Document or any agreepranstrument contemplated hereby or therebyptréormance by the parties hereto
of their respective obligations hereunder or thedeu or the consummation of the transactions copieed hereby or thereby, (ii) any Loan
or Letter of Credit or the use or proposed usdefroceeds therefrom (including any refusal bylLtt@Issuer to honor a demand for
payment under a Letter of Credit if the documemésented in connection with such demand do natlstgomply with the terms of such
Letter of Credit), (iii) any actual or alleged peese or release of Hazardous Materials on or freynpaoperty owned or operated by any
Borrower or any of its Subsidiaries, or any Enviremtal Liability related in any way to any Borrowsrany of its Subsidiaries, or (iv) any
actual or prospective claim, litigation, investigator proceeding relating to any of the foregomwhgether based on contract, tort or any other
theory, whether brought by a third party or by @@mpany or any other Loan Party, and regardlesgether any Indemnitee is a party
thereto, in all cases, whether or not caused larising, in whole or in part, out of the
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comparative, contributory or sole negligence ofltidemnitee; provided that such indemnity shall astto any Indemnitee, be available to
the extent that such losses, claims, damagedljtiedbir related expenses (x) are determined byuat of competent jurisdiction by final and
nonappealable judgment to have resulted from thesgnegligence or willful misconduct of such Indéemor (y) result from a claim broug
by the Company or any other Loan Party againshdarhnitee for breach in bad faith of such Indenerétebligations hereunder or under
other Loan Document, if the Company or such otterLParty has obtained a final and nonappealadtgrent in its favor on such claim as
determined by a court of competent jurisdiction.

(c) Reimbursement by Lendei® the extent that the Company for any reasda faiindefeasibly pay any amount required under
subsection (a) or (b) of this Section to be paidt by the Administrative Agent (or any sub-agdrgreof), the L/C Issuer or any Related Party
of any of the foregoing, each Lender severally agte pay to the Administrative Agent (or any ssgh-agent), the L/C Issuer or such
Related Party, as the case may be, such Lendgplicable Percentage (determined as of the tiratthe applicable unreimbursed expens
indemnity payment is sought) of such unpaid amagomatvidedthat the unreimbursed expense or indemnified dagm, damage, liability or
related expense, as the case may be, was inciymedasserted against the Administrative Agentafoy such sub-agent) or the L/C Issuer in
its capacity as such, or against any Related Béiyny of the foregoing acting for the AdministeaiAgent (or any such sub-agent) or L/C
Issuer in connection with such capacity. The obidyes of the Lenders under this subsection (ckatgect to the provisions of Section 2.12

(d) .

(d)_ Waiver of Consequential Damages,.Hto the fullest extent permitted by applicable |am Borrower shall assert, and hereby
waives, any claim against any Indemnitee, on aagrhof liability, for special, indirect, consequiahor punitive damages (as opposed to
direct or actual damages) arising out of, in cotinacwith, or as a result of, this Agreement, atlyeo Loan Document or any agreement or
instrument contemplated hereby, the transactiontecgplated hereby or thereby, any Loan or LetteZrefdit or the use of the proceeds
thereof. No Indemnitee referred to in subsectigrafibve shall be liable for any damages arisinmftioe use by unintended recipients of any
information or other materials distributed by itdhgh telecommunications, electronic or other infation transmission systems in connec
with this Agreement or the other Loan Documentthertransactions contemplated hereby or thereby.

(e) PaymentsAll amounts due under this Section shall be pbeyabt later than ten Business Days after demagcfbr.

(f)_Survival The agreements in this Section shall surviverd¢lsggnation of the Administrative Agent and the Il$Suer, the
replacement of any Lender, the termination of tiggregate Commitments and the repayment, satisfaotidischarge of all the other
Obligations.

10.05 Payments Set AsideTo the extent that any payment by or on beha#frgf Borrower is made to the Administrative Agehe L/C
Issuer or any Lender, or the Administrative Agéing L/C Issuer or any Lender exercises its rigtgetbff, and such payment or the proceeds
of such setoff or any part thereof is subsequentiglidated, declared to be fraudulent or preféadnget aside or required (including pursuant
to any settlement entered into by the Administethgent, the L/C Issuer or such Lender in its digon) to be
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repaid to a trustee, receiver or any other pantgonnection with any proceeding under any DebtdieiRLaw or otherwise, then (a) to the
extent of such recovery, the obligation or partélé originally intended to be satisfied shall beived and continued in full force and effect
as if such payment had not been made or such $etdffiot occurred, and (b) each Lender and thdd4g@er severally agrees to pay to the
Administrative Agent upon demand its applicablersH@ithout duplication) of any amount so recoveiredn or repaid by the Administrative
Agent, plus interest thereon from the date of siminand to the date such payment is made at aeampum equal to the applicable
Overnight Rate from time to time in effect, in @ygplicable currency of such recovery or payment dhligations of the Lenders and the L/C
Issuer under clause (b) of the preceding sentdmalessirvive the payment in full of the Obligatioasd the termination of this Agreement.

10.06 Successors and Assigns

(a) Successors and Assigns Generdlhe provisions of this Agreement shall be bindipgn and inure to the benefit of the parties
hereto and their respective successors and agstgmstted hereby, except that no Borrower may assigotherwise transfer any of its rights
or obligations hereunder without the prior writmsent of the Administrative Agent and each Lerhel no Lender may assign or otherv
transfer any of its rights or obligations hereungberept (i) to an Eligible Assignee in accordandth the provisions of subsection (b) of this
Section, (ii) by way of participation in accordaneith the provisions of subsection (d) of this $att or (iii) by way of pledge or assignment
of a security interest subject to the restrictiohsubsection (f) of this Section, or (iv) to anGSi accordance with the provisions of
subsection (h) or this Section (and any other gitethassignment or transfer by any party heretth lsbanull and void). Nothing in this
Agreement, expressed or implied, shall be constro@dnfer upon any Person (other than the pangesto, their respective successors and
assigns permitted hereby, Participants to the éxpt@vided in subsection (d) of this Section andhe extent expressly contemplated hereby,
the Related Parties of each of the Administratigew, the L/C Issuer and the Lenders) any legebaitable right, remedy or claim under or
by reason of this Agreement.

(b)_ Assignments by Lender&ny Lender may at any time assign to one or nidigible Assignees all or a portion of its rightsta
obligations under this Agreement (including alboportion of its Commitment and the Loans (inclydiar purposes of this subsection (b),
participations in L/C Obligations and in Swing Libheans) at the time owing to it); providéuat

(i) except in the case of an assigminof the entire remaining amount of the assighiegder's Commitment and the Loans at the
time owing to it or in the case of an assignmerd teender or an Affiliate of a Lender or an Apprdveund with respect to a Lender, the
aggregate amount of the Commitment (which for phigpose includes Loans outstanding thereundei)) tie Commitment is not then in
effect, the principal outstanding balance of thah®of the assigning Lender subject to each susigrament, determined as of the date the
Assignment and Assumption with respect to suctgassént is delivered to the Administrative Agentib¥Trade Date” is specified in the
Assignment and Assumption, as of the Trade Datd| sbt be less than $5,000,000.00 unless eadmecAtministrative Agent and, so long
no Event of Default has occurred and is continuihg,Company otherwise consents (each such conettd be unreasonably withheld or
delayed);
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(i) each partial assignment shallmade as an assignment of a proportionate patt thie assigning Lendexrights and obligatior
under this Agreement with respect to the LoanfierGommitment assigned, except that this claupshll not apply to rights in respect of
Swing Line Loans;

(i) any assignment of a Commitmanist be approved by the Administrative Agent,lti@ Issuer and the Swing Line Lender
unless the Person that is the proposed assigiitselisa Lender (whether or not the proposed assigmould otherwise qualify as an Eligible
Assignee); and

(iv) the parties to each assignnstmatl execute and deliver to the Administrative Aiggn Assignment and Assumption, together
with a processing and recordation fee of $3,50(a604,the Eligible Assignee, if it shall not be axtler, shall deliver to the Administrative
Agent an Administrative Questionnaire

Subject to acceptance and recording thereof byatlmeinistrative Agent pursuant to subsection (c)hig Section, from and after the effective
date specified in each Assignment and Assumpti@Eligible Assignee thereunder shall be a parthiAgreement and, to the extent of
interest assigned by such Assignment and Assumtire the rights and obligations of a Lender unkisrAgreement, and the assigning
Lender thereunder shall, to the extent of the @geassigned by such Assignment and Assumptiorglbéased from its obligations under this
Agreement (and, in the case of an Assignment asdiAption covering all of the assigning Lender'sitigand obligations under this
Agreement, such Lender shall cease to be a paryd)éut shall continue to be entitled to the ligsef Sections 3.01, 3.04, 3.05, and 10.04
with respect to facts and circumstances occurrifay po the effective date of such assignment. Upsjuest, each Borrower (at its expense)
shall execute and deliver a Note to the assigneddre Any assignment or transfer by a Lender dftagr obligations under this Agreement
that does not comply with this subsection shalirbated for purposes of this Agreement as a salibly Lender of a participation in such
rights and obligations in accordance with subsedit) of this Section.

(c) RegisterThe Administrative Agent, acting solely for tipigrpose as an agent of the Borrowers, shall maimtisihe Administrative
Agent’s Office a copy of each Assignment and Asstimnpdelivered to it and a register for the rectiataof the names and addresses of the
Lenders, and the Commitments of, and principal arteaf the Loans and L/C Obligations owing to, eaehder pursuant to the terms hereof
from time to time (the “ Reqisté). The entries in the Register shall be conclusarel the Borrowers, the Administrative Agent amel t
Lenders may treat each Person whose name is recordlee Register pursuant to the terms hereoflaander hereunder for all purposes of
this Agreement, notwithstanding notice to the camntr The Register shall be available for inspeckigreach of the Borrowers and the L/C
Issuer at any reasonable time and from time to tipen reasonable prior notice. In addition, at tiamg that a request for a consent for a
material or substantive change to the Loan Docusniergending, any Lender wishing to consult withestLenders in connection therewith
may request and receive from the Administrative i§gecopy of the Register.

(d)_ParticipationsAny Lender may at any time, without the consénbonotice to, any Borrower or the Administratifgent, sell
participations to any Person (other than a napeedon or the Company or any of the Company’s iaféis or Subsidiaries) (each, a

-84 -




“ Participant”) in all or a portion of such Lenderrights and/or obligations under this Agreememti(iding all or a portion of its Commitme
and/or the Loans (including such Lender’s partitigpes in L/C Obligations and/or Swing Line Loans)ing to it); providedthat(i) such
Lender’s obligations under this Agreement shallaenunchanged, (ii) such Lender shall remain salesponsible to the other parties hereto
for the performance of such obligations and (fig¢ Borrowers, the Administrative Agent, the Lendard the L/C Issuer shall continue to ¢
solely and directly with such Lender in connectiaith such Lender’s rights and obligations undes thgreement.

Any agreement or instrument pursuanthah a Lender sells such a participation shall/he that such Lender shall retain the sole
right to enforce this Agreement and to approve amgndment, modification or waiver of any provisairthis Agreement; provideithat such
agreement or instrument may provide that such Lewdenot, without the consent of the Participaagiree to any amendment, waiver or
other modification described in the first provisoSection 10.01 that affects such Participant. &ulip subsection (e) of this Section, each
Borrower agrees that each Participant shall beledtio the benefits of Sections 3.01, 3.04 an8 8the same extent as if it were a Lender
and had acquired its interest by assignment putsoaubsection (b) of this Section. To the exparmitted by law, each Participant also <
be entitled to the benefits of Section 10.08 asighat were a Lender, providetich Participant agrees to be subject to Sectith & though
it were a Lender.

(e) Limitation upon Participant Right& Participant shall not be entitled to receivg greater payment under Section 3.01 or 3.04
than the applicable Lender would have been entidedceive with respect to the participation golduch Participant, unless the sale of the
participation to such Participant is made with @@mpany’s prior written consent. A Participant thauld be a Foreign Lender if it were a
Lender shall not be entitled to the benefits oft®ac3.01 unless the Company is notified of theipgration sold to such Participant and such
Participant agrees, for the benefit of the Borr@y& comply with Section 3.01(e) as though it weeteender.

(f)_Certain PledgesAny Lender may at any time pledge or assign ariganterest in all or any portion of its rightsider this
Agreement (including under its Note(s), if anystxure obligations of such Lender, including amdgk or assignment to secure obligations
to a Federal Reserve Bank; provided that no sustigel or assignment shall release such Lender fngnofaits obligations hereunder or
substitute any such pledgee or assignee for sustidreas a party hereto.

(9)_Electronic Execution of Assignmenthe words “execution,” “signed,” “signature,” anebrds of like import in any Assignment
and Assumption shall be deemed to include eleatrsighatures or the keeping of records in electréorim, each of which shall be of the
same legal effect, validity or enforceability asianually executed signature or the use of a phased recordkeeping system, as the case
be, to the extent and as provided for in any applielaw, including the Federal Electronic Signesun Global and National Commerce Act,
the New York State Electronic Signatures and Rexét, or any other similar state laws based orlthigorm Electronic Transactions Act.

(h)_Special Purpose Funding Vehicldmtwithstanding anything to the contrary contditerein, any Lender (a_“ Granting Lendgr
may grant to a special purpose funding vehicletifled as such in writing from time to time by tlanting Lender to the
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Administrative Agent and the Company (an “SPC”) diption to provide all or any part of any Committashn that such Granting Lender
would otherwise be obligated to make pursuanti®Algreement; provided that (i) nothing herein shahstitute a commitment by any SPC
to fund any Committed Loan, and (ii) if an SPC &atot to exercise such option or otherwise failmtke all or any part of such Committed
Loan, the Granting Lender shall be obligated to enskch Committed Loan pursuant to the terms hengdf it fails to do so, to make such
payment to the Administrative Agent as is requinader Section 2.12(b)(ii) . Each party hereto hgm@drees that (i) neither the grant to any
SPC nor the exercise by any SPC of such option isitatéase the costs or expenses or otherwiseaserer change the obligations of the
Borrowers under this Agreement (including its oltigns under Section 3.04), (ii) no SPC shall Bblé for any indemnity or similar paym
obligation under this Agreement for which a Lendeuld be liable, and (jii) the Granting Lender difiaf all purposes, including the appro
of any amendment, waiver or other modification wf @rovision of any Loan Document, remain the lerafeecord hereunder. The making
of a Committed Loan by an SPC hereunder shalkatihe Commitment of the Granting Lender to theesertent, and as if, such Committed
Loan were made by such Granting Lender. In furthezaof the foregoing, each party hereto herebyeasgfwhich agreement shall survive the
termination of this Agreement) that, prior to tretalthat is one year and one day after the payimduall of all outstanding commercial paper
or other senior debt of any SPC, it will not ingtiit against, or join any other Person in instiytigainst, such SPC any bankruptcy,
reorganization, arrangement, insolvency, or ligticdaproceeding under the laws of the United Stateany State thereof. Notwithstanding
anything to the contrary contained herein, any 8R@ (i) with notice to, but without prior consetittbe Company and the Administrative
Agent and with the payment of a processing fee3gs@.00, assign all or any portion of its rightégeive payment with respect to any
Committed Loan to the Granting Lender and (ii) itise on a confidential basis any non-public infatiorarelating to its funding of

Committed Loans to any rating agency, commercipepaealer or provider of any surety or Guarantemredit or liquidity enhancement to
such SPC.

(i) Resignation as L/C Issuer oyl ine Lender after AssignmenNotwithstanding anything to the contrary contdiherein, if
at any time Bank of America assigns all of its Catmrment and Loans pursuant to subsection (b) atlBaek of America may, (i) upon 30
days’ notice to the Company and the Lenders, ressgl/C Issuer and/or (ii) upon 30 days’ notic¢hi® Company, resign as Swing Line
Lender. In the event of any such resignation aslkd0er or Swing Line Lender, the Company shakitled to appoint from among the
Lenders a successor L/C Issuer or Swing Line Lehdezunder; providedhowever, that no failure by the Company to appoint anyhsuc
successor shall affect the resignation of Bankmiefica as L/C Issuer or Swing Line Lender, as Hseanay be. If Bank of America resigns
as L/C Issuer, it shall retain all the rights affigations of the L/C Issuer hereunder with respedll Letters of Credit outstanding as of the
effective date of its resignation as L/C Issuer alhdl/C Obligations with respect thereto (inclugithe right to require the Lenders to make
Base Rate Committed Loans or fund risk participegim Unreimbursed Amounts pursuant to Section(2)D3If Bank of America resigns as
Swing Line Lender, it shall retain all the righfistioe Swing Line Lender provided for hereunder wihbpect to Swing Line Loans made by it
and outstanding as of the effective date of suslynation, including the right to require the Lersd® make Base Rate Committed Loans or
fund risk participations in outstanding Swing Lin@ans pursuant to Section 2.04(c) .
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10.07 Treatment of Certain Information; Confidentiality . Each of the Administrative Agent, the Lenders #relL/C Issuer agrees to
maintain the confidentiality of the Information (@sfined below), except that Information may beldised (a) to its Affiliates and to its and
its Affiliates’ respective partners, directors,ioffrs, employees, agents, advisors and represagdit being understood that the Persons to
whom such disclosure is made will be informed ef tbnfidential nature of such Information and insted to keep such Information
confidential), (b) to the extent requested by agutatory authority purporting to have jurisdictiover it (including any self-regulatory
authority, such as the National Association of tasige Commissioners), (c) to the extent requiredpplicable laws or regulations or by any
subpoena or similar legal process, (d) to any gbhety hereto, (e) in connection with the exercisany remedies hereunder or under any
other Loan Document or any action or proceedingtirgy to this Agreement or any other Loan Docunugrihe enforcement of rights
hereunder or thereunder, (f) subject to an agreentertaining provisions substantially the samehasé of this Section, to (i) any assignee of
or Participant in, or any prospective assigneer ®articipant in, any of its rights or obligatiomsder this Agreement or (ii) any actual or
prospective counterparty (or its advisors) to amgsor derivative transaction relating to a Borroaed its obligations, (g) with the consent
of the Company or (h) to the extent such Informafix) becomes publicly available other than assaltef a breach of this Section or (y)
becomes available to the Administrative Agent, Begder, the L/C Issuer or any of their respectifliAtes on a nonconfidential basis from
a source other than the Company.

For purposes of this Section, “ Inforioaf’ means all information received from the Companwoy Subsidiary relating to the
Company or any Subsidiary or any of their respechiusinesses, other than any such informationgteatailable to the Administrative Age!
any Lender or the L/C Issuer on a nonconfidentesi® prior to disclosure by the Company or any Blidny, providedthat, in the case of
information received from the Company or any Sulbsjdafter the date hereof, such information isdleidentified at the time of delivery as
confidential. Any Person required to maintain thafaentiality of Information as provided in thie&ion shall be considered to have
complied with its obligation to do so if such Perdas exercised the same degree of care to mathtaconfidentiality of such Information
such Person would accord to its own confidentifdrimation.

10.08 Right of Setoff. If an Event of Default shall have occurred anatbetinuing, each Lender, the L/C Issuer and e&ctheir
respective Affiliates is hereby authorized at ametand from time to time, after obtaining the prgitten consent of the Administrative
Agent, to the fullest extent permitted by appliealaiw, to set off and apply any and all deposieégal or special, time or demand,
provisional or final, in whatever currency) at aimge held and other obligations (in whatever cuckgrat any time owing by such Lender, the
L/C Issuer or any such Affiliate to or for the citear the account of any Borrower or any other L&amty against any and all of the
obligations of such Borrower or such Loan Party rovwereafter existing under this Agreement or a@tmer Loan Document to such Lender
or the L/C Issuer, irrespective of whether or nattsLender or the L/C Issuer shall have made anyate under this Agreement or any other
Loan Document and although such obligations of ®mftower or such Loan Party may be contingentronatured or are owed to a branch
or office of such Lender or the L/C Issuer diffar&om the branch or office holding such deposibbligated on such indebtedness. The ri
of each Lender, the L/C Issuer and their respecétifiates under this Section are in addition ther rights and remedies (including other
rights of setoff) that such Lender, the L/C Issoietheir respective Affiliates may have. Each Laraled the L/C Issuer agrees to notify

- 87 -




the Company and the Administrative Agent prompfteraany such setoff and application, providedt the failure to give such notice shall
not affect the validity of such setoff and applicat

10.09 Interest Rate Limitation. Notwithstanding anything to the contrary contdimeany Loan Document, the interest paid or agteed
be paid under the Loan Documents shall not exdedhbiximum rate of non-usurious interest permitiedpplicable Law (the * Maximum
Rate”). If the Administrative Agent or any Lender shedceive interest in an amount that exceeds thervar Rate, the excess interest shall
be applied to the principal of the Loans or, éxceeds such unpaid principal, refunded to the Goypn determining whether the interest
contracted for, charged, or received by the Adrriaive Agent or a Lender exceeds the Maximum Rateh Person may, to the extent
permitted by applicable Law, (a) characterize amynpent that is not principal as an expense, fepr@mium rather than interest, (b) exclude
voluntary prepayments and the effects thereof,(apdmortize, prorate, allocate, and spread in legquanequal parts the total amount of
interest throughout the contemplated term of thégations hereunder.

10.10 Counterparts; Integration; Effectiveness This Agreement may be executed in counterpand g different parties hereto in
different counterparts), each of which shall cdostian original, but all of which when taken tdgatshall constitute a single contract. This
Agreement and the other Loan Documents constihgentire contract among the parties relating écsthbject matter hereof and supersede
any and all previous agreements and understandinglsor written, relating to the subject matterdwd. Except as provided in Section 4.01,
this Agreement shall become effective when it shalle been executed by the Administrative Agentwainein the Administrative Agent shall
have received counterparts hereof that, when tidgether, bear the signatures of each of the gihwties hereto. Delivery of an executed
counterpart of a signature page of this Agreemgelecopy shall be effective as delivery of a nallyuexecuted counterpart of this
Agreement.

10.11 Survival of Representations and WarrantiesAll representations and warranties made hereusdgin any other Loan Docume
or other document delivered pursuant hereto oetbesr in connection herewith or therewith shaflvéte the execution and delivery hereof
and thereof. Such representations and warranties theen or will be relied upon by the Administratigent and each Lender, regardless of
any investigation made by the Administrative Agenany Lender or on their behalf and notwithstagdtmat the Administrative Agent or any
Lender may have had notice or knowledge of any Weéd the time of any Credit Extension, and shatitinue in full force and effect as lo
as any Loan or any other Obligation hereunder skaikin unpaid or unsatisfied or any Letter of @rslall remain outstanding.

10.12 Severability. If any provision of this Agreement or the otheraln Documents is held to be illegal, invalid or nfieeceable, (a) the
legality, validity and enforceability of the remaig provisions of this Agreement and the other LBaxtuments shall not be affected or
impaired thereby and (b) the parties shall endeewvgood faith negotiations to replace the illegabalid or unenforceable provisions with
valid provisions the economic effect of which comassclose as possible to that of the illegal, iival unenforceable provisions. The
invalidity of a provision in a particular jurisdioh shall not invalidate or render unenforceablehsorovision in any other jurisdiction.
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10.13 Replacement of Lenderslf any Lender requests compensation under Se8tieh, or if any Borrower is required to pay any
additional amount to any Lender or any Governmetdhority for the account of any Lender pursuan$ection 3.01, or if any Lender is a
Defaulting Lender or if any other circumstance exigereunder that gives the Company the rightfitace a Lender as a party hereto, ther
Company may, at its sole expense and effort, upticanto such Lender and the Administrative Ageequire such Lender to assign and
delegate, without recourse (in accordance withsarject to the restrictions contained in, and cotsseequired by, Section 10.06), all of its
interests, rights and obligations under this Agreetand the related Loan Documents to an assitna¢shall assume such obligations (wt
assignee may be another Lender, if a Lender acsaplsassignment), providéuat:

(a) the Company shall have paid (or cdasPesignated Subsidiary to pay) to the AdminiisteaAgent the assignment fee specified in
Section 10.06(b);

(b) such Lender shall have received paytrofan amount equal to the outstanding prinagfatls Loans and L/C Advances, accrued
interest thereon, accrued fees and all other arsawnéd to it hereunder and under the other Loarudeats (including any amounts under
Section 3.05) from the assignee (to the extentioh ®utstanding principal and accrued interestfaasd) or the Company or applicable
Designated Subsidiary (in the case of all otherams);

(c) in the case of any such assignmentitiag from a claim for compensation under Sec8di or payments required to be made
pursuant to Section 3.01, such assignment willlr@sa reduction in such compensation or paymérgseafter; and

(d) such assignment does not conflichwaipplicable Laws.

A Lender shall not be required to make arghsassignment or delegation if, prior thereto, assalt of a waiver by such Lender or
otherwise, the circumstances entitling the Compamgquire such assignment and delegation ceaseply.

10.14 Governing Law; Jurisdiction; Etc.

(a) GOVERNING LAW THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK, AND SHALL BE DEEMEDO BE A CONTRACT MADE UNDER AND GOVERNED BY,
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWSF THE STATE OF NEW YORK (INCLUDING FOR SUCH
PURPOSE SECTIONS 5-1401 AND 5-1402 OF THE GENERABLGSATIONS LAW OF THE STATE OF NEW YORK), WITHOUT
REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

(b) SUBMISSION TO JURISDICTIONEACH BORROWER IRREVOCABLY AND UNCONDITIONALLY SUB/ITS, FOR
ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE JURISDTION OF THE COURTS OF THE STATE OF NEW YORK
SITTING IN THE CITY AND COUNTY OF NEW YORK AND OF HE UNITED STATES DISTRICT COURT OF THE SECOND
CIRCUIT, AND ANY APPELLATE COURT FROM ANY THEREORN ANY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMHET, OR FOR RECOGNITION OR ENFORCEMENT OF ANY
JUDGMENT, AND EACH OF THE PARTIES HERETO IRREVOCABLAND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN
RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE
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HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT R, TO THE FULLEST EXTENT PERMITTED BY APPLICABL
LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HER'O AGREES THAT A FINAL JUDGMENT IN ANY SUCH
ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BEENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOHING IN THIS AGREEMENT OR IN ANY OTHER LOAN
DOCUMENT SHALL AFFECT ANY RIGHT THAT THE ADMINISTRATIVE AGENT, ANY LENDER OR THE L/C ISSUER MAY
OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RRTING TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT AGAINST ANY BORROWER OR ANY OTHER LOAN PARY OR ITS PROPERTIES IN THE COURTS OF ANY
JURISDICTION.

(c) WAIVER OF VENUE EACH BORROWER AND EACH OTHER LOAN PARTY IRREVOCAB’ AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMTTED BY APPLICABLE LAW, ANY OBJECTION THAT IT
MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE ORNY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMHT IN ANY COURT REFERRED TO IN PARAGRAPH (B) OF
THIS SECTION. EACH OF THE PARTIES HERETO HEREBY IEROCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT 6RUM TO THE MAINTENANCE OF SUCH ACTION OR
PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESEACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVIGEF PROCESS IN THE
MANNER PROVIDED FOR NOTICES IN SECTION 10.02. NOTH®G IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNERRMITTED BY APPLICABLE LAW.

(e) APPOINTMENT OF CURTIS®/RIGHT AS PROCESS AGENTIN ADDITION TO THE CONSENT TO SERVICE SET
FORTH IN CLAUSE (d) HEREOF, ANY SUBSIDIARY THAT ISIOT A SUBSIDIARY THAT IS ORGANIZED UNDER THE LAWS ®©
ANY STATE OF THE UNITED STATES OR THE DISTRICT OFGLUMBIA THAT BECOMES A BORROWER HEREUNDER
(INCLUDING CURTISS-WRIGHT ANTRIEBSTECHNIK GMBH) HEEBY IRREVOCABLY AND UNCONDITIONALLY APPOINTS
THE COMPANY AS ITS AGENT TO RECEIVE, ON BEHALF OF6ELF AND ON BEHALF OF ITS PROPERTY, SERVICE OF
COPIES OF THE SUMMONS AND COMPLAINT AND ANY OTHERROCESS WHICH MAY BE SERVED IN ANY SUCH ACTION
OR PROCEEDING, AND THE COMPANY HEREBY IRREVOCABLY MD UNCONDITIONALLY ACCEPTS SUCH APPOINTMENT.
SUCH SERVICE MAY BE MADE BY MAILING OR DELIVERING ACOPY OF SUCH PROCESS TO SUCH SUBSIDIARY IN CARE
OF THE COMPANY AT ITS ADDRESS FOR NOTICES AS SET RTH IN SECTION 10.02, AND SUCH SUBSIDIARY HEREBY
IRREVOCABLY AUTHORIZES AND DIRECTS THE COMPANY TO ECEPT SUCH SERVICE ON ITS BEHALF.

10.15 Waiver of Jury Trial . EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TOHE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR
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INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEENT OR ANY OTHER LOAN DOCUMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHEBASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO RIRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THF®UCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AN (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEM¥T AND THE OTHER LOAN DOCUMENTS BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSN THIS SECTION.

10.16 USA PATRIOT Act Notice. Each Lender that is subject to the Act (as hafein defined) and the Administrative Agent (faeif
and not on behalf of any Lender) hereby notifiesBlorrowers that pursuant to the requirementsefiBA Patriot Act (Title 11l of Pub. L.
107-56 (signed into law October 26, 2001)) (thect A, it is required to obtain, verify and record anfmation that identifies the Borrowers,
which information includes the name and addressach Borrower and other information that will allsach Lender or the Administrative
Agent, as applicable, to identify such Borroweaatordance with the Act.

10.17 Time of the Essencelime is of the essence of the Loan Documents.

10.18 Judgment Currency. If, for the purposes of obtaining judgment in aayurt, it is necessary to convert a sum due heleuor any
other Loan Document in one currency into anotherericy, the rate of exchange used shall be thahith in accordance with normal
banking procedures the Administrative Agent couldchase the first currency with such other curremtyhe Business Day preceding tha
which final judgment is given. The obligation oftkaBorrower in respect of any such sum due froto the Administrative Agent or the
Lenders hereunder or under the other Loan Docunshiaif notwithstanding any judgment in a curreftbe “ Judgment Currency other
than that in which such sum is denominated in atanmce with the applicable provisions of this Agreein(the “ Agreement Currenéy, be
discharged only to the extent that on the Busimessfollowing receipt by the Administrative Agerftany sum adjudged to be so due in the
Judgment Currency, the Administrative Agent magdnordance with normal banking procedures purctieségreement Currency with the
Judgment Currency. If the amount of the Agreement&hcy so purchased is less than the sum origidak to the Administrative Agent
from any Borrower in the Agreement Currency, suchr@wer agrees, as a separate obligation and mattaitding any such judgment, to
indemnify the Administrative Agent or the Persomtoom such obligation was owing against such Ibthe amount of the Agreement
Currency so purchased is greater than the sunmatigidue to the Administrative Agent in such caag, the Administrative Agent agrees to
return the amount of any excess to such Borroweio(any other Person who may be entitled theratteuapplicable law).

10.19 Entire Agreement This Agreement and the other Loan Documents sepitethe final agreement among the parties andnogye
contradicted by evidence of prior, contemporaneousubsequent oral agreements of the partieseTdrerno unwritten oral agreements
among the parties.
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IN WITNESS WHEREORhe parties hereto have caused this Agreemebd thuly executed as of the date first above written
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CURTISS-WRIGHT CORPORATION

By:

Name: Harry Jakubowit
Title: Vice President and Treasu
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CURTISS-WRIGHT CONTROLS, INC.

By:

Name: Harry Jakubowit
Title: Treasure!

METAL IMPROVEMENT COMPANY, LLC

By:

Name: Harry Jakubowit
Title: Treasure

CURTISS-WRIGHT FLOW CONTROL
CORPORATION

By:

Name: Harry Jakubowit
Title: Treasure!

CURTISS-WRIGHT FLOW CONTROL SERVICE
CORPORATION

By:

Name: Harry Jakubowit
Title: Treasure!

CURTISS-WRIGHT ELECTRO -MECHANICAL
CORPORATION

By:

Name: Harry Jakubowit
Title: Treasure
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DY 4 SYSTEMS, INC.

By:

Name: Harry Jakubowit
Title: Treasure

CURTISS-WRIGHT ANTRIEBSTECHNIK
GMBH

By:

Name: Harry Jakubowit
Title: Treasure

BANK OF AMERICA, N.A., as
Administrative Agen

By:.

Name:

Title:
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BANK OF AMERICA, N.A., as a Lender, L/
Issuer and Swing Line Lend

By:
Name:
Title:
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JPMORGAN CHASE BANK N.A. , as
Syndication Agent and as a Lent

By:
Name:
Title:
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SUNTRUST BANK , as C+~Documentation Age!
and as a Lende

By:
Name:
Title:
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CITIBANK, N.A. , as C-Documentation Age
and as a Lende

By:
Name:
Title:
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PNC BANK, NATIONAL ASSOCIATION
Lender

By:

, as i

Name:

Title:




THE BANK OF NEW YORK , as a Lendt

By:
Name:
Title:
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WACHOVIA BANK, NATIONAL
ASSOCIATION , as a Lende

By:

Name:

Title:
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HSBC BANK USA NA , as a Lendk

By:
Name:
Title:
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