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EXPLANATORY NOTE

In response to comment letters we reckir@m the Securities and Exchange Commission (“$E&ted December 1, 2009, January 8,
2010, February 12, 2010, and February 23, 2010revélmg this Amendment No. 1 on Form 10-K/A (tlfismendment”) solely for the
purposes of: (1) amending and restating the disodos Part I, Item 11 Executive Compensationpof Annual Report on Form 10-K for
the fiscal year ended December 31, 2008 (the “@aighnnual Report”), filed with the SEC on March2®09, which disclosure was included
in our proxy statement (the “2009 Proxy Statemefui)our Annual Meeting of Stockholders held Friday 8, 2009, filed with the SEC on
March 18, 2009, and incorporated by referencetimcOriginal Annual Report, and (2) re-filing Exhih0.46 to the Original Annual Report
in Part IV, Item 15(b) Exhibits, to include the éits and schedules to Exhibit 10.46. Pursuantute R2b-15 under the Securities Exchange
Act of 1934, as amended, this Amendment contaiestmplete text of the information incorporateaiiem 11 and Iltem 15, as amended.

Except as described above, we have ndified or updated other disclosures presenteddr2@09 Proxy Statement or the Original
Annual Report. This Amendment does not amend, @palathange the financial statements or any ofisetasures in the Original Annual
Report and does not reflect events occurring #fiefiling of the Original Annual Report. This Andment should be read in conjunction v
our filings with the SEC subsequent to the filifghle Original Annual Report.
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P ART Il
| tem 11. Executive Compensation.
COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Anal¢GI3&A) discusses the Company’s compensation pbpby and policies and describes all
material elements of compensation awarded in 2008artin R. Benante, Chief Executive Officer, GldanTynan, Chief Financial Officer,
David C. Adams, Co-Chief Operating Officer, David_ihton, Co-Chief Operating Officer, and Edward8in, Vice President. These five
individuals are also occasionally referred to adlieely hereinafter as the “Named Executive Off&ger

Oversight of Compensation Program

The Executive Compensation CommitteéhefBoard of Directors (the “Committee”) establiskies guiding philosophy of the
Company’s executive compensation system and oversaaagement’s efforts to implement that philosgpistuding the approval of all
elements of compensation paid to the Company’sf@&hecutive Officer and recommendations to the BazrDirectors for compensation
paid to the other Named Executive Officers. The @ittee conducts these activities pursuant to prongscontained in the Company’s by-
laws and a Committee charter approved by the BobBirectors. The Committee’s Charter is availatmethe Company’s website at
www.curtisswright.com

The Committee may select, retain, andrdeine the terms of engagement for independent easgtion and benefits consultants and
outside counsel, as needed, to provide indeperaditite to the Committee with respect to the Comisatyrrent and proposed executive
compensation and employee benefit programs. D2@@8, the Committee retained Hay Group, Inc. asd@pendent external compensation
consulting firm to advise on executive and directmmpensation matters including market trends @cetive and director compensation,
proposals for compensation programs, provide aduiceguidance on how to appropriately compensditeeo§ and directors, and other tog
as the Committee deemed appropriate. Hay Grouipastly accountable to the Committee. Hay Grouprditiprovide any other services to
the Company. Although senior management periogigathvides executive compensation recommendatmiiset Committee for
consideration and review, the Committee makes iadeéent determinations on all executive compensatgres, considering, among other
things, (1) the recommendations of its independgtdrnal compensation consultant, (2) informationaerning practices at peer companies
and other relevant market data, and (3) managemmtbmmendations. The Company’s Corporate HumanuRees Department also
supports the Committee’s activities.

Obijectives of the Executive Compensation Rnogr

The Company bases its executive compiamsptogram on principles designed to align exeeutiompensation with Company busir
strategy, management initiatives, financial objexgi and performance. The Committee believes thifréficant amount of compensation
must be linked to the measurable success of thiadsss A strong link between compensation and iddal and Company performance
provides incentives for achieving short-and longrtéinancial and business objectives while prowidiralue to the Company’s shareholders
by creating a strong nexus for stock price apptieciaand total shareholder returns. The Committee believes that performance-oriented
compensation attracts performance-oriented indal&lulrhe Committee further believes that it musteenpensation at levels that will be
competitive with the compensation offered by thoempanies against whom the Company competes faugxe talent so that the Company
can continue to attract and retain talented anémeampced executives.

In applying these principles, the Comedthas established an executive compensation pnaigaigned to: (1) attract and retain key
executives critical to the success of the Compangftering compensation and benefits (includingreshent benefits) that are competitive
with industry peers; and (2) motivate executiveplwiding incentives that focus efforts on theminent of short-term and strategic long-
term performance goals that align with sharehaldterests and value.

In an effort to balance the need to regaiecutive talent while focusing the executivetmachievement of superior performance and
the creation of long-term shareholder value, the@itee adopted a compensation philosophy thatawmboth fixed and variable
(performance based) elements of compensation. Gis@mmitment to motivating the delivery of supebusiness results, the Committee
favors elements of compensation that closely akgh the business results of the Company.
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The Committee believes that a signifiambunt of total direct compensation (“TDC”) shobklbased on shareholder equity to align
the interests of the Company’s executives withehafthe Company’s shareholders. To this end, tragainy provides compensation based
on stock-price appreciation through stock optialiginment with stock price through time-based fet&td stock, and alignment with financial
performance through performance-based restrictak stn addition, the Company provides a long-teash incentive that is not directly
aligned with equity, but incorporates financiahmgrs of shareholder value.

The Committee believes the componente@fCompany’s executive compensation program peoaidappropriate mix of fixed and
variable pay; balance short-term operational perésrce with long-term increases in shareholder yatisforce a performance-oriented
environment; and encourage recruitment and retetidey executives. As described in more detdbwethe material elements of the
Company’s executive compensation program for thexéthExecutive Officers include a base salary, anrash incentive opportunity, long-
term incentive opportunities, retirement benefiex,quisites and other benefits, and severanceqpimtefor certain actual or constructive
terminations of the Named Executive Officers’ enyphent, including change-in-control severance pttaiacAs described in more detail
below, the Committee believes that each elemetiteoCompany’s executive compensation program legp€ompany to achieve the
executive compensation objectives noted above.

Finally, when considering the structufé&Named Executive Officers’ compensation, in adufitto the guidance above, it is the
Committee’s policy to consider the deductibilityedfecutive compensation under applicable incomeul®s as one of several factors used to
make specific compensation determinations congistih the goals of the Company’s executive compéna program. Given the highly
leveraged compensation philosophy, the Committéievas that the performance based compensationtpaite Company'’s five most highly
compensated officers should be deductible for fldacome tax purposes under Section 162(m) ofrtte¥nal Revenue Code of 1976, as
amended (the “Code”).

Determining the Amount and Mix of Compding

In determining both the amount and mixampensation, the Committee, with assistance fteindependent external compensation
consultant, compared each Named Executive OffiCEDE to various market data points and peer gratp tbr that Named Executive
Officer’s position. For fiscal 2008, the Committee has meoended to the Board of Directors that fixed congus of pay such as base sa
and certain benefits should be targeted at tH& @edian) to 63" percentile levels of the Company’s relevant madega and peer group. By
contrast, the Committee recommends that variabigpements of pay, such as cash incentives and r@&taiponents of long-term incentive
grants be linked to aggressive performance measortst, if these performance measures are achithee Company’s executives will
receive TDC that approximates the'Tpercentile of the Company’s relevant market dathger group. Thus, a large percentage of the
Named Executive Office’ TDC is significantly at risk. As a result, the Mad Executive Officers’ TDC could be either sigrafintly more or
less than the median TDC of the Company’s peermend relevant market data depending on the Idystidormance attained. For fiscal
2008, the Committee reviewed all components of amsption for each Named Executive Officer, inclgdiase salary, annual incentive
compensation, long-term incentive compensatioireraent benefits, perquisites and other benefitd,severance protection. Based on this
review, the Committee determined that the Nameda&kee Officers’ total compensation opportunitiesrer competitive, reasonable,
appropriate and not excessive.

For 2008, the TDC of all Named Executdiicers was consistent with the market and peeugmata reviewed by the Committee, |
did not exceed the 78percentile of such data. Due to the promotion t€&0 and increased responsibilities of Messrs. Agland Linton,
the Committee decided to increase the base salariesial incentives, and long-term incentive taeyedrds to reflect the market data for this
new position. Accordingly, Mr. Adams received a2 increase to TDC, made up of a 27.8% increabase salary, a 5% increase to the
annual incentive target award, and a 10% increatigetlongterm incentive target award. Mr. Linton receive®i8a0% increase to TDC, ma
up of a 23.7% increase in base salary, a 5% inereathe annual incentive target award, and a X@¥ease to the long-term incentive target
award. Prior to these adjustments, Messrs. Adamhd gxton were both well below market target TDCsPadjustment, Messrs. Adams and
Linton were within the market target range for TIMF. Benante received an 8.8% base salary incraage 5% increase in his annual
incentive target award, but did not receive andase in his long term incentive target since ttas within market. Both actions were takel
consideration of the overall performance of the @any and Mr. Benante’s leadership in developingiarmglementing plans to grow the
Company organically and in leading the initiatieeekpand into countries such as China and AudthiaTynan was also given a base salary
increase of 20% and long-term incentive target evacrease of 20%; but did not receive an incréadés annual incentive target award
since this was within market. These actions wereqfaa pattern of increases over the past twos/gabring Mr. Tynan closer to the
Company’s market strategy of pay and reflectingiiseasing responsibilities with the Company. Bloom was not adjusted as his TDC
was consistent with market.




Establishing a baseline for the Executive Cengation Program

To assist the Committee in establishixgcative compensation policies and programs fol82€te Committee considered
compensation and other benefits provided to cotpgrasitions within comparable companies. Spedificthe Committee used published
data from surveys from Towers Perrin, Hewitt, anerd&r. This data represents the leading manufagtaompanies in the various markets
and industries within which the Company competeddlent. One source of data, the peer group pigesentative of competitors with similar
product lines and in the same markets and indgstieer group performance is also used as a elatasure for some long-term incentive
plan metrics. In 2004, the Committee, with guidafioen its compensation consultant and membersrmubsenanagement, selected the peer
group, which is set forth below, based upon comatiten of three separate subgroups using diffeselection criteria. The first criterion
incorporated organizations with broad manufactudpgrations, similar revenue size, growth, andgeerince. The second criterion consists
of corporations that had historical five-year perfance similar to that of the Company. The thiiitecion called for the selection of
corporations that utilized strategic acquisitioasaalriver of high growth over the past five yeditse Committee then agreed on a cross-
section of the three subgroups to form the Compaayérall peer group. The final peer group selebiethe Committee consists of the

following companies :

AAR Corp. Ametek, Inc.
Crane Co Circor Internationa
DRS Technologie Enpro Industrie:
Esterline Gibraltar Industrie:
Hexcel Corp IDEX Corp
MOOG, Inc Parker Hannifir
Precision Castpar Quanex Cory
Teledyne Technologie Tredegar Cor|

Triumph Group, Inc

The Committees policy is to review the composition of the pessup with its compensation consultant periodicaltyl to adjust the memb

of the group in response to changes in the charstits of the Company and/or members of the peaug In addition to the peer group data
provided by the Committeg’compensation consultant, the Company also cassédiglitional relevant market data, representibgoader ani
larger labor market in which the Company competegkecutives, including executive compensationeys provided by major consulting
firms. The Committee’s compensation consultant plewides additional market analysis using proprigsurvey data. In establishing
executive compensation, the Committee considef #itlese sources of data with an emphasis plasebdeomost comprehensive and reliable
to fit the structure and positions of the Company.

Equity Ownership and Other Requirements for Seli@cutives

To further align the linkage between ititerests of the Named Executive Officers and tladses shareholders, the Company requires
the Named Executive Officers to use the sharesraatahrough its long-term incentive plans (exqeat-2005 stock option grants) as
discussed further below (current plans began ir6p@®establish a significant level of direct shavenership. All share-based long-term
incentive plan grants, including any vested stqguftoms (post-2005 grants) are subject to the Gimdsland 50% of the net proceeds of a
stock option exercise (current market value of shaixercised less the costs of exercise) mustdieed in Company stock. The Company’s
Stock Ownership Guidelines (the “Guidelines”) regihe CEO and all other Named Executive Officerswn Company stock denominated
as a multiple of their annual salaries as follofive times annual salary for the CEO and three simienual salary for other Named Executive
Officers. Given the performance-based variabilityhie ultimate value of the performance-based stihere is no fixed timeframe to achieve
the Guidelines. However, until the Guidelines atisfied, the Named Executive Officers are onlynpiéed to sell a sufficient amount of
shares to satisfy the cost of sale and taxes. @wecewnership thresholds are fully met and maieihirthe holding limits are removed on any
and all earned and vested shares above the thdeStares owned outside the Company grants ofyegrétnot subject to these holding
restrictions but count toward the total amountapdigy held. If a Named Executive Officer leaves @@mpany for any reason, the Guidelines
immediately lapse. The compensation consultanth®iCommittee reviewed these Guidelines in 2006d@termined them to be fair and
consistent with the competitive practice of the @amy’s peer group and general industry, while engugyood corporate governance.

1 Two of the original companies have since been aeduand no longer appear on the list: Aviall andE
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The Committee reviews Named Executivad@ffholdings annually in advance of long-term imoee grants and awards. Current
market value of earned and purchased shares améthalue of vested and unexercised “in the mogyibns held (at that time) by the
Named Executive Officer are used rather than-in value to be consistent with prevailing indugtnactice. In addition to the Guidelines, in
2005, the Committee implemented a policy thathmévent the Company restates the financial rethatsform the basis for incentive
compensation, the Committee may, in its sole dismrerevoke any award, mandate the return of ayent, make a downward adjustment
in any calculation, or reduce the size of any grastlting from the calculation as it deems apgeder

The Company also maintains an insidefitigapolicy for all its employees, including theiad Executive Officers. The policy
specifically prohibits employees from engaging ity &ransaction in which they may profit from shtetm speculative swings in the value of
the Company’s securities. This includes “shortsafselling borrowed securities that the sellerdmpan be purchased at a lower price in the
future) or “short sales against the box” (sellimgned, but not delivered securities), and hedgiaggactions such as zero-cost collars and
forward sale contracts. In addition, the policy tadms a strict black-out period during which alkextive officers are prohibited from trading
in the Company’s securities. The black-out periothmences two weeks prior to the close of everyniiied quarter and ends two business
days after the issuance of the Company'’s earnielgase.

Elements of Compensation

Base SalaryBase salary is intended to compensate the NameclEve Officers for performance of core job rasgbilities and
duties. The Company seeks to attract and retaicutive talent by offering competitive base salarigdse Company recognizes that similar
rates of base salary are almost universally pravateother companies or the general markets witlistwine Company competes for talent.

The Committee evaluates executive offgaaries annually and makes recommendations tBdhed that reflect competitive market
data, the Named Executive Officer’s individual penfiance, and the core responsibilities within tieenfany. The Committee also considers
the recommendations of its compensation consudtsitd the appropriate target salary levels folGbmpanys Named Executive Officers a
the acceptable range of salaries around that takgetiscussed above, the Committee currently taripe Named Executive Officers’ base
salaries between the 50th and 60th percentildseoCompany’s relevant market data. For 2008, nétleedNamed Executive Officers were
paid base salary outside this range. The Boardretdrs acts upon the recommendations of the Ctieenas to base salary adjustments for
all of the Named Executive Officers except Mr. Betea whose base salary is established exclusiyetiido Committee. In determining Mr.
Benante’s 2008 base salary, the Committee tookaiotount both Chief Executive Officer data of tekevant market and peer group as well
as the performance of Mr. Benante and the Compuaeytbe past year, including return on capital,raggted growth rate, and operating free
cash flow.

Base salary is an essential part of the@ny’s executive compensation program becaysevtdes executives with a consistent and
predictable level of cash compensation that doéfluiuate with annual performance and is gengralirket competitive. Keeping base
salary at or above market is a key factor in rétgitour executives. Base salary relates to othewpoments of the Company’s executive
compensation program in that it is included infitvenulae used to determine annual incentive congt@ns long-term incentive
compensation, retirement benefits, severance girote@nd change-in-control benefits (each desdrtedow).

Annual Incentive Compensatiobonsistent with the principle that the Named Etiwe Officers should be motivated to achieve ressul
that improve stockholder value, the Company be$idhat an important portion of the overall cash pensation for the Named Executive
Officers be contingent upon the successful achievgrof certain annual goals and objectives.

Annual incentive compensation is an esalpart of the Company’s compensation progranmabee it rewards the Named Executive
Officers for achievement of short-term corporatd andividual performance goals. Unlike base satar@nual incentive compensation
awards should not be predictable and should vaily pérformance as measured against pre-estabiigedsl and objectives. And unlike long-
term incentive equity awards, the annual incentimepensation is not necessarily intended to matilatg-term increase in share value, but
rather to motivate executives to accomplish annbg@ctives that supports strong annual operatimfppaance, which should improve
stockholder value in the short-term. Annual incemttompensation relates directly to certain otloengonents of the Company’s executive
compensation program as well. For example, anmgahtive compensation is included in the formulseduto determine some retirement
benefits and change-in-control benefits (each desdbelow). The actual annual payment of incentimmpensation does not directly
influence the Committee decisions with respectuiment base salary, equity compensation awardsva@rance protection.
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For 2008, the Named Executive Officemgipgated in the 2005 Curtiss-Wright Modified Imteve Compensation Plan (“MICP”)
approved by the Company stockholders in May 20G6discussed above, the Named Executive Officeentives are targeted at the 5
percentile of the relevant market data, and paigotid to the attainment of performance goals #ipgroximate a comparable level of
performance within the relevant market data. Thesérmance goals are developed through an itergtiocess including the Company’s
five year strategic plan, annual budgeting, anddbmpany’s compensation structure. Performancetsiare established using industry
norms, historical trend information, various ecomand market data, and profit margins and salecésts. Individual goals are developed
independently between the respective Named Exec@fficer and the CEO, and then presented aloriy théir rationale to the Committee
for approval. The CEOQ'’s individual goals are essdtdd with the Committee’s input and approval. Widlial's goals are tied to strategic
business needs for the coming MICP year.

In February of each year, Mr. Benantensitdhis proposed personal goals and objectivéise@ommittee for that year for discussion
and approval. The Committee then reviews thesesgoal objectives in connection with the Companktatsterm objectives as set forth in
the Company’s strategic plan. The Committee pravide. Benante with his approved goals, which aemttiowed down to the other Named
Executive Officers as deemed appropriate, and sulesgly submitted and approved by the CommitteethedBoard by March 31st of the
performance year. The Committee believes thataphigoach provides consistency and continuity iretkecution of the Company’s short
term goals as well as to the accomplishment o&hmapany’s long-term strategic objectives.

In regard to the corporate performancagdhe Committee reviews a number of performaneasures such as: operating income, net
earnings or net income (before or after taxeshiegs growth; earnings per share; net sales (iimjudet sales growth); gross profits or net
operating profit; cash flow (including, but not lbed to, operating cash flow, free cash flow, ctieW return on capital, cash conversion on
earnings); revenue growth; attainment of strategioperational initiatives; cost containment oruetibns; and individual goals directly
related to business performance. Any performancesore may be used to measure the performance Glotimpany and any of its affiliates
as a whole, to measure any business unit theremfyocombination thereof, or to measure the perfoiga of any of these compared to the
performance of a group of comparable companiea,published or special index, in each case thaCtmmittee, in its sole discretion, dee
appropriate. In no event may awards for participdet increased on a discretionary basis; howdwveiCommittee does have the discretion to
decrease the amount of a MICP award paid to articimant under the MICP.

For 2008, the Committee selected adjuspsatating income as the sole financial performayuzd for the MICP because it believes this
measure is a key indicator of the Company’s yeargear financial performance. The Committee apgsadjustments to the Company’s
operating income, including removal of expensesfaprtization for certain intangibles as well as thirrent year’s incentive expense.

Sixty percent (60%) of the award is basedhe attainment of a pegproved operating income goal and forty percedffis based c
the above-mentioned individual performance-basgekctiies, which may include significant other ficéal and operating objectives and
personal goals. The individual objectives are mesdsda and weighted as appropriate to their relathjgortance to the success of the
Company. The Committee reviews each Named Exec@tffieer's performance against his or her goals and obgxtizach named execut
officer is provided a rating between “1” and “5'ffeach stated goal and objective, with a “3” equato 100% achievement, while a “5”
represents 200% achievement and a “2” represeftsaabievement. A participant is given 0% achievenfigna rating of “1”. Each rating is
multiplied by its weighting and then averaged foroaerall rating. The overall rating is then mulggd against 40% of the named executive
officer’s target award to derive a payout.

In 2008, the target incentive was fixed@5% of base salary for the Chief Executive @ifior $943,990; 85% for Messrs. Linton and
Adams or $389,055 and $362,982, respectively; & ®r Messrs. Bloom and Tynan or $322,200 and #3X) respectively (MICP
participation also includes a broader group of othanagement and key employees). Each participahti MICP is notified early in the plan
year of a target incentive award and range of dppdy based on a percentage of the partic’s earned base salary.

The potential range of value delivere@ach participant is based on a threshold perfocmével below which no incentive is paid, a
target level of performance at which the full tangeentive is paid, and a maximum performancellavghich the maximum incentive is
paid. The threshold performance payout level isapproximately 65% of the target performanceopaievel and the maximum payout
performance level is set at 200% of the targetguernce level. Payouts are proportional to thagpant’s individual performance against
his or her pre-established goals and the Compa®yfermance against its pre-established finan@algy
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In February and March 2008, the Commitezéewed and approved the CEO’s and the other Mdixecutive Officers’ goals for
performance of the Company and their own individyals.

For 2008, Mr. Benante’s individual goafsd their respective weighting and rating wereoliews:

Goal Weight Rating
Increased organic grow 30% 4.C
Consolidated profit improveme 25% 4.C
Increased cash flor 25% 5.C
Conduct management training at each division fecekves 20% 3.7

For 2008, Mr. Adams’ individual goals aheéir respective weighting and rating were afef:

Goal Weight Rating
Profit Improvemen 25% 3.3
Improve Cash Flov 25% 3.1
Grow and Position the Controls Business | 20% 4.C
Leadership Developme 20% 4.C
Technology Developmel 10% 4.C

For 2008, Mr. Linton’ individual goals @their respective weighting and rating were akofes:

Goal Weight Rating
Financial Improvemer- Increased Operating Income and Cash F 50% 3.8
Global Expansiol 20% 4.C
Improve Leveraged Spending in the Flow Control Bass Uni 15% 345
HR and Organizational Improveme 15% 4.5

For 2008, Mr. Bloom'’s individual goalsdhtheir respective weighting and rating were aofod:

Goal Weight Rating

Profit Improvemen 25% 3.C

Improve Cash Flov 25% 3.3

Expansion Plans for Metal Treatment Business 25% 4.C

Management Trainin 15% 4.C

Laser Peening Grow! 10% 2.8
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For 2008, Mr. Tynan’s individual goalsdatheir respective weighting and rating were alo¥ed:

Goal Weight Rating
Financial Training 25% 4.C
Improve Cash Flov 25% 3.t
Management Development & Succession Plan 25% 4.C
Risk Management Program Developm 15% 3.t
Enhancement of FX Hedging Progri 10% 3.5

The 2008 MICP awards were paid earlyd@2based on (i) the financial performance of tbhen@any achieved during 2008, as
compared with the targets set, and (ii) achieveroéimtdividual objectives for the Named Executivii€ers. At the same time, the financial
targets are intended to represent achievable goalsler to keep the Named Executive Officers naitd. Threshold payout of 65% of target
performance reflects the Committee’s philosophpafing out only for substantial performance agdimnsse targets. Individual objectives,
while more subjective, reflect management'’s stnatedacilitate short term objectives of profitatyiland growth. The amounts paid with
respect to performance year 2008 reflect the Cogipatrong overall operational and financial penfi@nce during the year.

The adjusted operating income (“AOI")ger for 2008 was $244,759,000. The Company exceitsl€brporate AOI target by 35% for
a payout at 135% of target. In assessing the Ndwedutive Officers individual performance, the Coittee is provided with detailed
guantitative documentation substantiating indiviqaexformance against each individual objectiveawarding a rating to each Named
Executive Officer, the Committee analyzes this doentation and also takes into account the Compawgsall financial performance and
individual assessments from the Chief Executivad®if In assessing Mr. Benante’s performance aghiasndividual goals, the Committee
considered the role Mr. Benante played in seledimd) leading the management team in its outstar2liig strategic, operational, and
financial performance. The Committee consideredrtiproved profitability over budgeted performandeile taking into consideration cert:
non-anticipated events such as the bankruptcy @lawge customers, a labor strike of a major custaimat reduced demand for the
Company’s products, and certain customer progrdaydeThe Committee also attributed the Companytesss to Mr. Benante’s leadership
skills through his efforts to develop leaders fue Company in the future. In assessing Mr. Tynpetformance against his individual goals,
the Committee considered the Company’s improveahiimal performance as well as Mr. Tynan’s roleghiaving the Company’s financial
results such as by implementing a global foreigmency hedging program, involvement in his departtslemanagement training and career
development, and developing a global risk assesspregram for evaluating new markets and locatemsmthe Company continues to expand
its global footprint. In assessing Messrs. LintAdams, and Bloom performance against their respeatidividual performance goals, the
Committee considered the strategic, operational fiamancial performance of their respective busingsits managed by these Named
Executive Officers. The Committee considered thgmtade of the financial improvement in profit acash flow realized at each individual
business unit, the content and quality of the mamemt development programs developed as well asuttmder of employees trained throt
the programs, and the extent each business urduecton their respective expansion plans. In aadithe Committee also considered the
extent Mr. Adams developed and implemented plamspoove technology based synergies across busgmesgs, the extent Mr. Linton
developed and implemented a respective leveragelgpegram, and the extent Mr. Bloom developediamdemented plans to grow the
sales and profitability associated with the lasssing business. Based on their achievements apdrete performance, the Committee
determined that Mr. Benante achieved 162.5% oirltisvidual performance objectives or an overalingtof 4.25; Mr. Linton achieved 145%
of his individual performance objectives or an @lerating of 3.9; Mr. Adams achieved 135% of midividual performance objectives or an
overall rating of 3.7; Mr. Bloom achieved 125% @ dividual performance objectives or an overaling of 3.5; and Mr. Tynan achieved
140% of his individual performance objectives oroaerall rating of 3.8.

MICP Formula
Payout = 40% of Target x Individual Rating + 60% ofTarget x Company Performance Rating
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Accordingly, based on the above formakch Named Executive Officers’ individual perforroarfactor, combined with the corporate
target, resulted in Mr. Benante receiving a totalqut of 31.5% above his target incentive or $1,328; Mr. Tynan received a payout of 2’
above his target incentive or $453,079; Mr. Blo@oeaived a payout of 13% above his target inceran&371,336; Mr. Linton received a
payout of 24% above his target incentive or $51%;,52d Mr. Adams received a payout of 22% abovéanget incentive or $465,525.

Long-Term Incentive Prograrifhe Company'’s long-term incentive plan (“LTIP"psvdesigned to ensure the Company’s executive
officers and key employees are focused on long-texiwe creation through equity and cash-based tiveecompensation that rewards for
longer term (i.e. three years or more) performambe. amounts of grants, as described above, warendoy competitively based
compensation data. In 2008, the long-term incergiramts for Named Executive Officers consistedoof ftomponents: cash-based
performance units, performance-based restrictazk stime-based restricted stock, and non-quali§ieitk options. The Company chose these
four components to balance internal performancaidenations, compound annual growth rates andrre@mircapital versus external
shareholder considerations, for example, share pdo the one end, non-qualified stock optiongarely market based and on the other end
cash-based performance units are driven by intéimeicial measures to the exclusion of stock pmmeement. The other two components,
performance-based restricted stock and time-bastdated stock, bridge those two ends by combieiegients of both internal performance
and/or tenure with external share price values.

The performance-based components ofathg-lerm incentive grants are intended to drivealihrs affecting a longer performance
timeframe (currently three years) with a goal aféasing the intrinsic value of the Company andraving the results of the business units
with which the Named Executive Officers are asdedaThe target long- term incentive grant valueges are based upon competitive
practice in the Company’s market data and peermamd is managed as a percentage of base saldiyidlral grants reflect both market and
individual performance. Each component is describagteater detail below.

All share-based components of the LTI&grincluding stock options, performance-basettiodésd stock, and time-based restricted
stock, are historically approved at the Companydsé@iber Board of Directors meeting. The meeting dat this and all other regularly
scheduled Board of Directors and Committee meetimgselected and approved approximately 18 manthdvance, at the May Board of
Directors meeting in the preceding year. The estatvient of a grant date approximately 18 monthedivance precludes the ability to “time”
grants to coincide with a historically low sharécpr

In determining the 2008 LTIP grants, @@mmittee considered the competitive levels of tranovided to similarly situated executi
of the peer group and general industry, the effettthe efforts of the recipients could have @dhowth and value of the Company, and |
overall contribution to the business. In 2008, tthtal value of the LTIP grants (the value of noralified stock options, time-based restricted
stock, performance—based restricted stock, andlzased performance units combined) granted to trepgany’s Named Executive Officers
equaled 375% of the salary for the CEO, 250% oftiary for the CFO, 260% for Messrs. Linton anaid, and 230% for Mr. Bloom. If
the Named Executive Officers deliver performane Hchieves target levels, these percentagesesilltrin vested values that approximate
the 75th percentile of LTIP payments made by then@any’s peer group and general industry for contganaerformance. LTIP grant values
for the Named Executive Officers were allocatethim following manner: 20% in non-qualified stockiops, 30% in performance-based
restricted stock, 20% in time-based restrictedkstand 30% in cash-based performance units. Then@ittee established this allocation with
the advice of the independent executive compensatasultant, to align the Named Executive Offitknsg-term interests with stockholder
interests while at the same time balancing the teeelward the Named Executive Officers for achiguiargeted long-term Company
performance and to provide time-based retentiontgra

Long-term incentive compensation doestavelation to the other components of the Comigagecutive compensation program in
that the Committee looks at TDC in determining neatkased compensation levels. However, the amduohg-term incentive compensati
paid to a Named Executive Officer is not includedetirement calculations. Awards of long-term imtdee compensation do vest in the event
of a change-in-control (as described below).

The Company uses a balanced set of LdiRponents to balance correctly the multiple intisre$ shareholders and internal
performance. The four components chosen each adisbrapdifferent “mission” in terms of incentiviz;ilNamed Executive Officer
performance. The four components are:

Stock Options

Stock options are an effective tool tod® executives on increasing total shareholderevahd returns over the long term by
concentrating on key drivers of share price; enagerexecutives to take reasonable long-term busineestment risks by
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measuring performance over multiple years; and enage profitable growth and effective use of asseéshieving growth objectives. It is
also an effective tool in recruiting and retaintog talent by providing an opportunity to be reweatdor growth in the Company’s market
value. Stock options are granted at an exercise phiat is 100% of the closing price as reportetherNew York Stock Exchange for the
Company’s Common Stock on the date of grant. Stgtlons have a ten-year term and vest in equal ate@yver a three-year period. The
number of stock option shares granted is calculbyeahultiplying the total value of the LTIP grant the percentage of the grant allocated to
stock options (20%) and dividing by the stock opti@lue (determined by the Black-Scholes methodotdgricing options).

Based on the advice of the Company’spedéeent external executive compensation consubidrdjanced LTIP portfolio consists of
20% of the market based LTIP target (see above)d fdamed Executive Officer structured as non-giealiftock options. For example, Mr.
Benante’s total LTIP target for 2008 is $3,468,7&6cordingly, 20% of this amount or $693,750 isastle for the stock option grant. The
actual number of shares is determined by takirgyuhiue and dividing by the Black Scholes valuéhendate of grant.

Performance-Based Restricted Stadekrformance Share Plan-PSP)

Performance-based restricted stock i @ddivered to the Named Executive Officers andifes management on specific objectives
relating to the Company’s three year average anmetshcome (“NI”) versus budget and three yearagye annual net income as a percent of
sales as compared to the same measure of perfoeriranar peer group. These performance-basedatestrstock awards have a three-year
performance period and vest upon the conclusigheoperformance period, provided performance ikiwian acceptable range. The target
annual net income for the performance period 2002608 is set forth in the following table:

200¢ 2007 200¢
Entity Target Target Target
Motion Control 36,000,00 38,000,00 41,000,00
Flow Control 34,000,00 41,000,00 64,000,00
Metal Treatmen 24,000,00 30,000,00 35,000,00
Total Corporat¢ 80,000,00 96,000,00 118,000,00

The number of shares granted is calcdilbyemultiplying the total dollar value of the LTtant by the percentage of the grant alloc
to the performance-based restricted stock andidiyidy 100% of the closing price of the Company&@non Stock as reported on the New
York Stock Exchange on the date of the grant. Tisé payout for these performance based restristieck grants shall take place in May
20009.

Performance-based restricted stock aweadshave a value from 0% to 200% of the targettgia 200% of target payout means
achievement of 150% NI versus target and achieveofed0 ™ percentile of NI as a percent of sales versus thragny’s peer group, and a
50% payout results for achievement of 50% NI vetauget and achievement of B@ercentile of NI as a percent of sales versus the
Company'’s peer group. 100% of the grant targedined for achievement of 100% NI versus targetafievement of 7% percentile of NI
as a percent of sales versus the Company’s peep.gRayouts in between these levels are substgitiedar. There is no payout for
performance below the 30percentile of the Company’s peer group. Unearnedeshare forfeited. No dividends are paid or ceetitntil
awards are earned and shares are actually issu#ttefearned awards. There is no I.R.C. SectiofpB8lections available for these
performance-based restricted stock awards bechagate performance based.

Based on the advice of the Company’spedéent external executive compensation consubidrdjanced LTIP portfolio consists of
30% of the market based LTIP target (see above) fdamed Executive Officer structured as PSP. kamgle, using Mr. Benante's total
LTIP target number above ($3,468,750), 30% of tital L. TIP grant or $1,040,625 is set aside forRI&® grant. The calculation of the actual
number of PSP shares granted is described above.

As of the date of this Proxy Statemem, Company is not able to calculate the amounedbpmance-based restricted stock to be paid
to each Named Executive Officer for the performaoeaod 2006-2008 because publicly disclosed indrom of the performance of the
Company’s peer group is not available. In May 2G0BSP payout was made on the 2005 PSP grantsrgpperformance for the period
2006-2008. The amount of these awards were tiettlirto the measures approved and communicated
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in 2005. The following table sets forth the Compariree-year average annual net income versusttéogthe performance period 2006-
2008:

2006 2007 2008
(in thousands, except %) (in thousands, except %) (in thousands, except %)
Entity Actual Budget % Actual Budget % Actual Budget % Avg. %
Motion Control 42,00C 36,00( 118.7 45,00 38,00( 120.2 45,00( 41,000 109.¢ 116.2
Flow Control 38,00 34,00( 113.¢ 45,00 41,00( 109.€ 64,00( 64,00( 99.C 107.t
Metal Treatmen 26,000 24,00( 106.2 30,00C 30,00( 100.¢ 34,00( 35,00( 95.¢ 101.C
Total Corporat¢ 84,000 80,00¢( 105.¢ 103,000  96,00( 107.: 118,00( 118,00 100.: 104.:

The measure for NI as a percentage essadrsus the peer group NI as a percentage afisadepressed as a percentile and
performance is shown in the following table:

2006 2007 2008 Average

Percentile Corporate versus Pe 71.1 69.2 51.7 64.0

The results of the three year averageianmet income versus target and three year avenaggal net income as a percent of sales as
compared to the same measure of performance i@dahgany’s peer group are then compared to a pagatrix and a payout result (%) is
determined. Payout percentages that result aralas/é:

3 YR Avg. Nl vs. NI as % of
Budget % Sales vs. Peers Payout %
Motion Control 116.2% 64.(% 101.280%6
Flow Control 107.%% 64.(% 95.09%
Metal Treatmen 101.(% 64.(% 89.81%
Total Corporate 104.2% 64.(% 92.66%

Messrs. Benante and Tynan are tied tedhsolidated totals of NI as a percent of targétedhile Messrs. Bloom, Adams, and Linton
are tied to NI as a percent of targeted NI forrthespective business units. Since peer proxyidataly available publicly for the consolidal
NI and sales data, all participants are tied tcsobidated corporate NI as a percent of sales vehsupeer groug
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As set forth in the table above, actiafqrmance for the Company as a whole was 104.3%sNi percent of targeted NI and4
percentile NI as a percent of sales versus thegreep, resulting in a payout of 92.66% of targetMessrs. Benante and Tynan. Actual
performance for the Metal Treatment segment wa84l6fINI as a percent of targeted NI resulting pagout of 89.81% of target for Mr.
Bloom; actual performance for the Motion Contrajisent was 116.2% of NI as a percent of targeteceslilting in a payout of 101.28% of
target for Mr. Adams; and actual performance fer Ffow Control segment was 107.5% of NI as a peércktargeted NI resulting in a payout
of 95.09% of target for Mr. Linton. Shown belowtlie PSP payout table for the performance perio®-2008:

2006-2008 Target

US Dollar Number of Payout

Value Shares (1) Payout % Shares
Benante 998,00!( 35,74¢ 92.6€% 33,12
Tynan 377,00( 13,50¢ 92.6€% 12,51
Bloom 273,00( 9,77¢ 89.81% 8,78:
Adams 470,00( 16,83 101.28% 17,05(
Linton 272,75. 9,77( 95.0%% 9,291

(1) Adjusted for stock split after dafegoant
Time-Based Restricted Stock

Executive officers are granted time-basstricted stock under the 2005 LTIP. The purpiddéis restricted stock grant is also two-
fold. It provides a vehicle for stock ownership andheans to ensure retention of the individual s€lgrants vest 100% on the third
anniversary of the date of grant. The number ofeshgranted is calculated by multiplying the tatallar value of the LTIP grant by the
percentage of LTIP grant allocated to time-basstticted stock and dividing by 100% of the clospiize of the Company’s Common Stock
as reported on the New York Stock Exchange on #ite of the grant.

Based on the advice of the Company’spedéeent external executive compensation consubidrdjanced LTIP portfolio consists of
30% of the market based LTIP target (see above) fdamed Executive Officer structured as time-basstiticted stock. For example, using
Mr. Benante’s total LTIP target number above ($8,460), 30% of the total LTIP grant or $1,040,625et aside for the timeased restricte
stock grant. The calculation of the actual numbdimee-based restricted stock granted is descréiee.

Non-equity (Cash-Based) Based Perfance Units

Part of the total LTIP takes the forncagh-based performance units. These units tie paydlne Company’s long-term financial
performance relating to sales growth and returnapital. The performance units have specific objestrelating to average annual sales
growth targets and to average annual return ortadaprgets of the Company as a whole and its ¢ipgraegments, as appropriate, over a
three-year period.

Cash-based performance units are ante#etool to drive performance outside of equityrke influences that may or may not be
related to actual company performance. By utiliziagh-based performance units, the Company balémogderm retention goals for senior
management by providing a portion of long-term ficial incentives tied to actual Company performanaeremoved from the fluctuation in
stock price performance. Thus, cash-based perfarenanits maintain their incentive value when thenpany performs well irrespective of
stock market volatility. We further believe thatesagrowth and a return on capital exceeding tls¢ @bcapital are long term drivers of
shareholder value.

In early 2008, an LTIP performance umiyput was made on the 2004 performance unit gcavisring performance for the period
2005-2007. The amounts of these awards were tiedtti to the measures approved and communicat2@d. The awards are listed in the
Summary Compensation Table under the heading “Nmurit§ Incentive Plan Compensation”. Awards wereddiaspon achievement of
targeted average compound annual growth (“CAG")%% and 12% average return on capital (‘ROC”) tergdessrs. Benante and Tynan
are tied to the consolidated totals of CAG and R@le Messrs. Linton, Adams and Bloom are tied &GCand ROC for their respective
business segments. Actual performance for the Catipa as a whole was 13% CAG and 17% ROC resuiltirsgpayout of 124% of target
for Mr. Benante and Mr. Tynan. Actual performancethe Flow Control segment was 25% CAG and 14% R€¥Qlting in a payout of
143% of target for Mr. Linton; actual performance the Motion Control segment was 15% CAG and 109€Resulting in a payout of
102% of target for Mr. Adams; and the actual perfance for the Metal Treatment segment was 13% OAd51d@% ROC resulting in a
payout of 124% of target for Mr. Bloom.

In 2004, the LTIP performance units mager0% of the total LTIP award. Accordingly, Mr. iBmnte’s target percentage was 150% of
his 2004 base salary of $604,000, which resulteddash payment of $786,408; Mr. Tynan’s targetgmage was 80% of his 2004 base
salary of $260,000, which resulted in a cash payroe$180,544; Mr. Linto’s target percentage was 125% of his 2004 basey sl



320,000, which resulted in a cash payment of $4I0,Mr. Adams target percentage was 45% of his 2234 salary of $255,000, which
resulted in a cash payment of $82,110; and Mr. Blsdarget percentage was 125% of his 2004 baseysafl $296,400, which resulted in a
cash payment of $321,594.

In early 2009, an LTIP performance uriyput was made on the 2005 performance unit gcavsring performance for the period
2006-2008. The amounts of these awards were tredtji to the measures approved and communicat2@0b. The awards are listed in the
Summary Compensation Table under the heading “Nquit§E Incentive Plan Compensation”. Awards wereddaspon achievement of CAG
of 15% and 12% ROC targets. Messrs. Benante andriTgre tied to the consolidated totals
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of CAG and ROC while Messrs. Linton, Adams and Bioare tied to CAG and ROC for their respective hess segments. Actual
performance for the Corporation as a whole was €3% and 15% ROC resulting in a payout of 128% aféafor Mr. Benante and Mr.
Tynan. Actual performance for the Flow Control segirwas 26% CAG and 15% ROC resulting in a payb@b@% of target for Mr. Lintor
actual performance for the Motion Control segmeas #3% CAG and 12% ROC resulting in a payout of @%rget for Mr. Adams; and
the actual performance for the Metal Treatment sagiwas 10% CAG and 18% ROC resulting in a payb@a% of target for Mr. Bloom.

In 2005, the LTIP performance unit tasgeiade up a variable amount of the total LTIP awisr@005, the Named Executive Officers
LTIP target awards were evaluated based on mastatahd analysis from the independent external eosgiion consultant and adjusted
upward to be more reflective of a company the Camgjsasize. To accommodate the increased targetdsywtre 2004 LTIP performance unit
levels were used and the balance made up of PaafarenShares. This resulted in a temporary anomdbrget values for the cash-based
performance unit grants. Accordingly, Mr. Benantegsh-based performance unit target percentag®3¢asf his 2005 base salary of
$680,000, which resulted in a cash payment of &&BL,Mr. Tynan'’s target percentage was 49% of B352base salary of $300,000, which
resulted in a cash payment of $186,368; Mr. Linkdarget percentage was 81% of his 2005 base s#&845,001, which resulted in a cash
payment of $439,600; Mr. Adams target percentage2v&s of his 2005 base salary of $300,000, whishlted in a cash payment of
$76,475; and Mr. Bloom'’s target percentage was @9%s 2005 base salary of $330,000, which resufteddcash payment of $316,407.

Cash-based performance unit payout dstbea twoaxis matrix that defines specific percentage ajeaipayout levels at various leve
ROC and CAG performance. Minimum payout is achieae@% of ROC and 6% of CAG while maximum (200%yq@at is achieved at
greater than 24% of CAG and greater than 19% of R€xgouts in between these levels are substaniiiadisr.

Employee Stock Purchase Plan

The Company’s Named Executive Officelsng with substantially all other full time Compaegployees, are eligible to participate in
the Curtiss-Wright Employee Stock Purchase PlaSPE”). The purpose of the ESPP is to encourageognegs of the Company and its
subsidiaries to increase their ownership in the gamy’s Common Stock. To achieve this purpose, BRMEprovides all participating
employees with the opportunity to purchase the Goms Common Stock through a payroll deduction 5% discount of the market value
of the stock, unless (i) the employee owns mora 8% of the Company’s Common Stock or (ii) the emgpk is customarily employed for
less than 20 hours per week. The ESPP is offerstkimonth“offering periods” commencing on December 1 and July 1. At the erehoh
offering period, participant contributions are usegurchase a number of shares of common stotle@to IRS limits), in an amount equal
to 85% of the lower of the fair market value of teanmon stock on the first day of such offeringigetior the last day of such offering peri
An employee who elects to participate in the ESHPhave payroll deductions made on each paydainduhe six-month period.

Participants in the ESPP who are requisagport their beneficial ownership under Secfiérof the Exchange Act are subject to
blackout periods for sales of ESPP shares, whietiraited to those periods during which there gg@ater possibility that the Company’s
insiders are in possession of material insiderrimédion, whether or not they are in fact in posieessf such information. With respect to
each fiscal quarter, the black-out period begires weeks before the end of a fiscal quarter and endand includes) the second business day
after the Company’s earnings are released to thécpBlackout dates may change, as appropriate) time to time at the discretion of the
Board of Directors.

During 2008, the CEO and three of theeptlamed Executive Officers participated in the ESHr. Benante purchased 499 shares of
Common Stock under the plan, Mr. Adams purchas@dstiires, Mr. Bloom purchased 499 shares, and Mo purchased 499 shares.

Executive Deferred Compensation Plan

The Named Executive Officers are alsgilelé to participate in a the Company’s executieéedred compensation plan that allows
participants to defer compensation in excess datestatutory limits that apply to traditional a#@l1(K) pension plans. Each participant may
defer up to 25% of their base salary; 50% of thaimual performance bonus, and 50% of the cashopasfitheir long term cash award. The
rate of interest is determined each year accoriniije average rate on 30-year Treasury bondsdoeiber of the previous calendar year,
plus 2.0%. Thus the rate fluctuates annually. Mexage 30-year Treasury bond rate for November 20374.52% and money in the Plan
earned 6.52% for 2008. Earnings begin accruing weposit and are compounded daily. Earnings aregas the participants account on
final day of each montlsee, Deferred Compensation Plans section in thagypr
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Pension Plans

Consistent with the Company’s philosofigt compensation should promote the long-termmtiete of key executives and be
competitive with industry peers, the Named Exe@@fficers also participate in the Curtiss-Wrightr@oration Retirement Plan
(“Retirement Plan”) and the Curtiss-Wright Corp@ratRestoration Plan. The Company’s retirement plategrate other components of the
Company'’s executive compensation program by gegeraluding base salary and annual incentive camspton in determining retirement
plan benefits.

The Retirement Plan is a tax qualifieefined benefit, trusteed plan. The Retirement anade up of two separate benefits: (1) a
traditional, final average pay formula componerd &) a cash balance component. This plan is adteigid by an administrative committee
appointed by the Company. Both plans are non-dautory and most employees participate in one dn bbthe benefits, including the
Named Executive Officers. An eligible employee bwes a participant in the Retirement Plan on the Hator she completes one year of
service with the Company. One year of plan semrieans a period of 12 consecutive months, beginminipe employee’s date of hire or on
any subsequent January 1, during which the emplogepletes 1,000 hours of service. A participamboees a vested participant after
completing three (3) years of plan service with@wmpany. Once a participant vests in their pens@nrefit they are entitled to a benefit at
any time after termination of employment. If thegeive payment of their traditional final pay bénleéfore their normal retirement date at
age 65, their benefit will be reduced by 2% forleatthe first five years and 3% for each of thatrive years that their actual retirement
precedes their normal retirement date at age 65 ra@thuction that applies to the benefit is lar§éne participant has elected payment before
age 55.

On September 1, 1994, the Company ameadédestated the Retirement Plan, and any berefitsied as of August 31, 1994 were
transferred into the amended Retirement Plan. iedRnent Plan, as amended, provides for an araurfit at age 65 of 1.5% times the
five year final average compensation in exces®oias security covered compensation, plus 1% ohilgbest sixty (60) months final average
compensation out of the last one hundred twent@)irfonths of service up to social security coveraehpensation, in each case multiplied
by the participant’s years of service after Septenih 1994, not to exceed 35. In addition, a pigditt earns a cash balance plan pay-based
credit equal to 3% of his or her annual compensafibhese amounts are credited to a notional cdsind®maccount that grows with interest
based on the rates published each December forea®-Measury Bonds.

The Retirement Plan provides a totateetient benefit equal to the August 31, 1994, acthenefit, indexed to reflect increases in
compensation, as defined by the plan, from that ttatvard plus the benefit accrued after Septerip&894 under the amended final average
pay formula and the cash balance component.

As of August 31, 1994, the following mblytpension benefits had been accrued for thosdogmps that participated in the plan prior
to the merger in 1994: Mr. Benante, $137 and MooBi, $2,922. Mr. Linton, Mr. Adams, and Mr. Tynamamenced their employment with
the Company after September 1, 1994, and theredatenot accrue a monthly pension under the Retr@r?lan prior to September 1, 1994;
however, they, along with the other Named Execufifficers, continue to accrue a benefit under tiherded Retirement Plan.

Under the IRC and applicable regulati@sseffective for 2008, the maximum allowable ahtemefit under the Retirement Plan is
$185,000. The maximum allowable annual benefietiiced if benefits commence prior to age 62 angased if benefits commence after
age 65. The maximum annual compensation that maégkea into account in the determination of besefitder the Retirement Plan is
$230,000. The Company maintains an unfunded, natfifepd Retirement Benefits Restoration Plan (tRestoration Plan”) under which
participants in the Retirement Plan whose comp@nsat benefits exceed the limits imposed by I.RS€ctions 401(a) (17) and 415 will
receive a supplemental retirement benefit thabrestthe amount that would have been payable uhddretirement Plan except for the
application of such limits. The Restoration Plaalso administered by the administrative committee.

The Restoration Plan benefits are notiéah In the event of a change in control, the Comeas agreed to fund a Rabbi Trust in place
through an agreement between the Company and PNK, RaA., dated January 30, 1998, which providegsHe payment of the Company’s
obligation under the Restoration Plan.

As a result of the Company providing batbash balance benefit and a traditional finataye pay benefit under the Retirement Plan,
the Company does not offer a matching contributioparticipants of the Savings and Investment Réwst participants can elect to defer up
to 75% of his or her annual cash compensation @&r gn a tax deferred basis subject to the IRSiéeDeferral limit. For 2008, the pre-tax
Savings and Investment Plan contribution limitddunighly compensated employee was capped at 6.&ftciPants may also make voluntary
contributions up to the limits provided under tR€lon an after tax
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basis. For 2008, the after-tax Savings and Investimn contribution limit for a highly compensatdployee was limited to 2.0%.

During 2007, the Company conducted atyaigaof the retirement benefits offered by the @amy compared to a significant database
of the Executive Compensation Committee’s formefisat, Buck Consultants. This analysis indicatest thur pension benefits for Named
Executive Officers were in the competitive rangs, & the low end. This analysis looked at replaa@matios upon retirement for the
companies included in the analysis. Based uporréisw, the Committee believes that the Restand@ilan provides benefits that are
reasonable and customary and is an essentialnt@lracting and retaining quality executive talent

Executive Perquisites

The Named Executive Officers are allow@@articipate in the Company’s standard benefigpgms that are generally available to
other employees, including medical, dental, visiegal, prescription, life, short-term and longrtedisability programs, and employee
assistance programs. In addition to these benefigframs, the Named Executive Officers are eligibteexecutive perquisites that are
consistent with market practices and that allowNaened Executive Officers to focus more of theirdion achieving the Company’s goals
and objectives. The Committee has reviewed andoapdrthe Company’s formal perquisite plans witlablished limits. Perquisites are
reported as taxable income as appropriate for paditipating officer and reimbursements are sulipepplicable income and employment
tax withholding. Perquisites include financial ptémg and income tax preparation, a Company autoeaobiautomobile allowance, and
executive physicals at the Mayo Clinic for the axé@ and his or her spouse. The external compiemsabnsultant has advised the
Committee that the overall level of perquisites @mmpany provides to its Named Executive Officersansistent with that of its peers.

Post-Employment Arrangements and Contracts Baecutive Officers
Severance Agreements

Pursuant to a policy established by tben@any’s Board of Directors in 1977 designed tairekey employees, during 2008 the
Company had atvill severance agreements with Messrs. Benanten&d&loom, Linton, and Tynan. In the case of inntéuy termination ¢
employment other than termination for cause, failiarcomply with the terms and conditions of theeagnent, voluntary resignation of
employment by the employee, and voluntary retirerbgrthe employee, these agreements provide fopadlyenent of severance pay in an
amount equal to one year’s base salary at thedftermination as well as the continued availapidif certain employee health and welfare
benefits for a period of one year following terntina. The agreements provide that such pay andfiteaéso would be made available in the
case of voluntary retirement or termination of eoyphent that is the direct result of a significahaiege in the terms or conditions of
employment, including a reduction in compensatiojob responsibilities. At employee option, thesmance pay may be received over the
two-year period following termination, in which eathe employee benefits would continue in effectlie same period. The agreements
further provide that the payment of severance palythe availability of benefits are contingent ugonumber of conditions, including the
employee’s performance of his or her obligationsspant to the agreement, specifically to providescdting services, release the Company
from any employment related claims and not compétte the Company for a period of 12 months.

Change-in-Control Agreements

Consistent with the Company’s policiesigred to retain key employees, the Company alsals® entered into change-in-control
severance protection agreements with Messrs. Benadams, Bloom, Linton, and Tynan. The agreemeitts Messrs. Benante, Adams,
Bloom, Linton, and Tynan provide for payment of sgnce pay equal to three times the sum of theuéixets base salary and the greater of
(i) the annual target incentive grant in the yéar éxecutive is terminated or (ii) the annual itisenpaid under the MICP immediately priol
the executive’s termination. These amounts shafldie in a single lump sum cash payment within(f€}) days after the executive’'s
termination date. The agreements also call foctirginued availability of certain employee benefiitsa period of three years following
termination of employment.

The agreements with Messrs. Adams, Blddntpn, and Tynan are triggered in the event {hathere is a change-in-control of the
Company, as that term is defined in the agreenmamq?2) the covered executigeemployment is formally or constructively termigdby the
Company within twenty-four months following the cigg-in-control. Accordingly, if the Company termies the employment of Messrs.
Tynan, Adams, Bloom, or Linton during the two yeariod following a change-in-control, without “ca&l®r if Messrs. Tynan, Adams,
Bloom, or Linton terminate their employment witlet@ompany with “good reason,” then the Named Exee@fficers will be entitled to
certain compensation and benefits provided foheagreement. The agreements
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define “cause” as (a) a conviction of a felony,ittientionally engaging in illegal or willful misoaluct that demonstrably and materially
injures the Company or (c) intentional and contirfadure to substantially perform assigned dutigsch failure continues after written noti
and a 30 day cure period. The agreements alsoed&food reason” as (a) adverse change in statigs,gosition, or responsibilities, (b)
reduction in salary, (c) relocation of more thamifes, (d) the Company’s failure to pay the codaralividual in accordance with its
compensation policies; or (e) a reduction in bagelihe Committee further considered that a chamgentrol of the Company, of necessity,
involves a constructive termination of the positafrChief Executive Officer, in that he would inketly be subordinate to the executives of
the acquiring entity. Accordingly, Mr. Benante’s@gment provides for the same provisions as stdiede and that he may voluntarily
terminate his own employment with the Company for eeason after the first year of service, butptiothe end of the second year follow
a change-in-control, and still obtain the bengditsvided under the agreement.

All change-in-control severance protati@greements provide for the vesting of all besefitcrued through the termination of
employment in the Retirement Plan, Restoration ,Riad the LTIP, provided that if vesting under angh plan is not permitted by applicable
law an actuarially determined lump sum will be p@iéin amount equaling the non-vested benefit utideapplicable plan. All change-in-
control severance protection agreements furtherigeeathat, upon a change in control, any previogsinted performance units will be paid
on a pro-rata basis (unless the employee is até@agears old and has worked for the Companytfteast 5 years in which case such
performance units will be paid in full) for the pmt of employment and that previously granted stogtons will become fully vested and
exercisable. The agreements also provide for alsomtal cash payment to the extent necessanesepre the level of benefits in the event
of the imposition of excise taxes payable by aipigdnt in respect dfexcess parachute paymentahder Section 280G of the Internal
Revenue Code. The severance pay and benefits tihredl@hange-in-Control severance protection agretraea in lieu of any that would be
provided under the Company’s at-will severance exgents discussed above.

The Committee decided to provide theserssmce and change-in-control agreements to theeddecutive Officers after reviewing
data on the practices of peer companies and cangltidat providing such severance and change itr@igorotections was necessary to
provide an overall compensation package to thewgixecthat is consistent with that offered by thengpany’s peers.

Special Arrangements

On October 9, 2006, the Company enterexld restricted stock unit agreement with Mr. bimtUnder the terms of the agreement, Mr.
Linton received a grant of 33,870 restricted stoekts pursuant to the terms and conditions of th#°L Each unit is the equivalent of one
share of Curtiss-Wright Common Stock. The agreememntides the equivalent of $1,000,000 in valuefake closing price reported on the
New York Stock Exchange of Company Common Stockeoruary 7, 2006, the date the Board of Directpm@ed the material terms
the agreement to be offered to Mr. Linton.

The agreement provides for the entiregi@avest on February 6, 2016, provided that Mintdn does not voluntarily leave the employ
of Curtiss-Wright or is not otherwise terminated f6ause”, as defined in the agreement. On or gdddecember 31, 2015, Mr. Linton may
elect to convert said stock units to an equivatemiber of shares of Curtiss-Wright Common Stoc#efer the conversion of the stock units
in accordance with Section 409A of the Internal &®aie Code for a period not greater than five (8yy.€The agreement also provides for
anti-dilutive adjustments in the event of recajtion, reorganization, merger, consolidation¢ktsplit, or any similar change and for the
immediate vesting and conversion of the stock ungtsn Mr. Linton’s death or disability and in theeat of a Change in Control of Curtiss-
Wright.

On October 23, 2007, the Company entertedan additional restricted stock unit agreenwveitth Mr. Linton on substantially the same
terms as Mr. Linton’s October 2006 restricted stank agreement providing for a grant of 21,182rieted stock units at the equivalent of
$1,000,000 in value as of the closing price remboe the New York Stock Exchange of Company Com@imtk on September 24, 2007,
date the Board of Directors approved the matesiah$ of the agreement to be offered to Mr. Linftime restricted stock units in Mr. Linton’s
2007 restricted stock unit agreement also vestatmuary 6, 2016 under the same terms and condisierfrth in his 2006 restricted stock
unit agreement.

On October 12, 2006, the Company entiteda similar agreement with Mr. Adams. Mr. Adaraseived a grant of 31,948 restricted
stock units pursuant to the terms and conditiorth@®LTIP. Each unit is the equivalent of one slwr€urtiss-Wright Common Stock. Mr.
Adams’ agreement also provides the equivalent @gi®3,000 in value as of the closing price repodedhe New York Stock Exchange of
Curtiss-Wright's Common Stock on September 26, 28@§ date the Board of Directors approved the riztierms of the agreement to be
offered to Mr. Adams.
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The agreement provides for the entir@igi@vest on October 12, 2016 (ten years frondtte the agreement was executed), provided
that Mr. Adams does not voluntarily leave the e Curtiss-Wright or Mr. Adams is not otherwisgrhinated for “Cause”, as defined in
the agreement. On or prior to December 31, 2015 Adams may elect to convert said stock units te@unvalent number of shares of
Curtiss-Wright Common Stock or defer the conversibthe stock units in accordance with Section 409£he Internal Revenue Code for a
period not greater than five (5) years. The agredmlso provides for anti-dilutive adjustmentstie event of recapitalization, reorganization,
merger, consolidation, stock split, or any simdaange and for the immediate vesting and converditime stock units upon Mr. Adams de
or disability and in the event of a Change in Colntf Curtiss-Wright.

On October 23, 2007, the Company entitedan additional restricted stock unit agreenveith Mr. Adams on substantially the same
terms as Mr. Adams’ existing agreement providingafgrant of 21,182 restricted stock units at tipgivalent of $1,000,000 in value as of the
closing price reported on the New York Stock Exaeof Company Common Stock on September 24, 20@#dte the Board of Directors
approved the material terms of the agreement wffieeed to Mr. Adams. The restricted stock unitdin Adams’ 2007 restricted stock unit
agreement also vest on October 12, 2016 undesthe serms and conditions set forth in his 200Gistst stock unit agreement.

The Committee and the Board receivedadaind recommendations from the external comp@msatinsultant prior to implementing
these agreements. The Committee believes thaettiermance of Messrs. Linton and Adams in theiretrpositions and in prior positions
makes them attractive candidates for positiongteraccompanies and felt that the agreements wetiigal by the need to increase the
likelihood that both executives would choose toaenemployees of the Company over an extendeddgefitme.

The following table shows tpetentialincremental value transfer to the Named Executiffee€'s under various employment related
scenarios.

Incremental Value Transfer

Mr. Benante (a) Mr. Tynan Mr. Linton Mr. Bloom (a) Mr. Adams

If Retirement or Voluntary Termination Occurred ¢

December 31, 2008 (| 12,737,44 1,291,45 892,31 6,695,71! 970,27"
If Termination for Cause Occurred on

December 31, 2008 ( 6,829,94! 695,76¢ 478,98« 4,122,46! 756,62:
If Termination Without Cause Occurred on

December 31, 2008 ( 13,662,44 1,788,45! 3,298,49 7,105,21! 3,286,28!
If “Change In Control” Termination Occurred on

December 31, 2008 ( 26,415,00 7,205,52. 9,326,89 12,458,54 9,201,871
If Death Occurred on December 31, 2008 (f) 14,335,34 3,034,15: 4,642,39 7,297,36 4,563,49

(a) Mr. Bloom is eligible for full retirement, arMr. Benante was eligible for early retirement aPetember 31, 2008. Messrs. Tynan,
Linton, and Adams are ineligible for full or earigtirement.

(b) Includes (1) intrinsic value of vested optimmsDecember 31, 2008, (2) intrinsic value of anyasted/unearned stock options, cash-basec
performance units, and performance-based sharBeoember 31, 2008 that would vest after the daterafination or retirement, (3) actual
earned (terminations prior to December 31 woulgtgerated) value of current year annual incentilae ppayment in the event of retirement,
(4) value on measurement date (December 31, 200@&sted benefit under the Curtiss-Wright Retirehf@an (“Retirement Plan”) and the
Curtiss-Wright Restoration Plan (“Restoration Plaassuming the executive elects immediate payout.

(c) Includes value on measurement date (Decemh&08B) of vested benefit under the Curtiss-Wrighatirement Plan (“Retirement Plan”)
and the Curtiss-Wright Restoration Plan (“Restoraflan”), assuming the executive elects immedgiat@ut.
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(d) Includes (1) intrinsic value of vested optimmsDecember 31, 2008, (2) intrinsic value of anyasted/unearned stock options, cash-basec
performance units, and performance-based sharBeoember 31, 2008 that would vest after the daterafination for retirement-eligible
executives, (3) severance payout, (4) accelerasting of retention agreements for Messrs. Lintwh Adams, (5) value on measurement
(December 31, 2008) of vested benefit under thei€suwWright Retirement Plan (“Retirement Plan”) ahd Curtiss-Wright Restoration Plan
(“Restoration Plan”), assuming the executive elentsediate payout.

(e) Includes (1) intrinsic value of vested optimmsDecember 31, 2008, (2) change-in-control sewergayout, (3) accelerated vesting of
retention agreements for Messrs. Linton and Add#)sntrinsic value of any accelerated vestingtotk options, cash-based performance
units, performance-based shares, and restrictell stoDecember 31, 2008, (5) actual earned (pexdréditchange-in-control occurs prior to
December 31) value of current year annual incemglaa payment, (6) value on measurement date (Dieeefi, 2008) of vested benefit
under the Curtiss-Wright Retirement Plan (“Retirati@lan”) and the Curtiss-Wright Restoration PldRestoration Plan”) including
additional three years of benefit accrual per ckaingcontrol agreements, assuming the executivedsimmediate payout, (6) gross-up
payment per change-in-control agreements.

(f) Includes (1) intrinsic value of vested optiams December 31, 2008, (2) accelerated vestingtehtien agreements for Messrs. Linton and
Adams, (3) intrinsic value of any accelerated vagtf stock options, cash-based performance pet$oprmance-based shares, and restricted
stock on December 31, 2008, (4) actual earnedrigies if termination occurs prior to December 3alue of current year annual incentive
plan payment, (5) value on measurement date (Deme8ih 2008) of vested benefit under the Curtisggi¢iRetirement Plan (“Retirement
Plan”) and the Curtiss-Wright Restoration Plan EReation Plan”), assuming the executive elects éaiiate payout, (6) value of Company-
paid basic life insurance policy.

(9) Depending on circumstances of death, all emgdeymay also be eligible for Accidental Death aisir@mberment (AD&D) insurance
payment and Business Travel Accident insurance paym

The following table sets forth informatiooncerning the total compensation of the chietakive officer, chief financial officer and t
other Named Executive Officers of the Company whd the highest aggregate total compensation fo€Ctmpany’s fiscal year ended
December 31, 2008.

Summary Compensation Table (SCT)

Change in

Pension Value

and

Nonqualified

Stock Option Long Deferred All Other
Salary Bonus Awards Awards Annual Term Compensation Compensation
Year ®)@ $)b) @) (c)(d) ($)(e) Plan (f) Plan (g) Earnings (h) ($)() Total ($)

Martin R. Benant¢ 200¢ 899,03¢ 0 929,67¢ 720,90: 1,378,221 811,77¢ 2,232,09: 54,35¢ 7,026,07:
Chairman anc 2007 815,38! 0 313,20 2,112,01. 1,219,00: 786,40¢ 1,043,44! 34,97¢  6,324,43!
Chief Executive 200¢€ 725,76¢ 0 332,67t 354,75! 1,081,391 778,38t 821,28: 31,237 4,125,49:
Officer
Glenn E. Tynar 200¢ 413,39¢ 0 407,33¢ 160,93: 453,07¢ 186,36¢ 283,70t 39,78:  1,944,59
Vice Presiden 2007 371,30¢ 0 118,32: 110,40¢ 414,93° 180,54+ 134,76: 25,93: 1,356,21.
Finance and Chie 200€ 323,53¢ 0 125,66° 65,43( 354,27} 119,19¢ 93,30« 26,77¢ 1,108,18
Financial Officer
David J. Linton (j) 200¢ 457,71 0 652,10: 197,42° 514,52! 439,60( 210,17: 25,10¢ 2,496,64.
Ca-Chief 2007 408,55¢ 18,62« 263,02¢ 150,40: 427,45" 400,40( 89,65( 43,107 1,801,21!
Operating Officer 200¢ 367,88! 0 120,66" 110,49: 387,66( — 98,25¢ 34,24; 1,119,19'
Pres., Curtis-
Wright Flow
Control
Corporation
Edward Bloom 200¢ 402,75( 0 379,37t 199,45 371,33¢ 316,40° 1,009,86! 19,98t 2,699,17!
V.P.; Pres., Mete 2007 378,36¢ 11,72( 111,57¢ 225,78 383,80¢ 321,59 619,69¢ 18,08: 2,070,63:
Improvemen 200€ 347,26 0 91,001 541,54 347,04t 329,17! 521,22( 16,037 2,193,28:
Company, LLC
David Adams (k! 200¢ 427,03¢ 0 679,34¢ 319,59: 465,52! 76,47¢ 311,94¢ 42,671 2,322,60!
Ca-Chief 2007 378,84t 16,671 260,01! 104,08" 428,33¢ 82,11( 147,04: 48,31« 1,465,42!
Operating Officel 200¢ 329,42! 0 182,81¢ 91,49 331,68t 70,56( 106,39¢ 24,07¢ 1,136,45!

(@) Includes amounts deferred under the Com’s Savings and Investment Plan and Executive Def&@mmpensation Pla

(b) The amounts in this column represent a discretiopayment made to each of the business unit prasidie 2007



(c) Includes grants of performance shares as pareo€tmpany’s Long Term Incentive Plan. The valuesshrepresent the
compensation cost of awards over the year 200&ipatgo the accounting requirements of FAS 123Ba$¥ refer to pages 76-77
of the Compan’s Form 1-K for a discussion of the assumptions made reldtitbe valuation of these gran

(d) Includes grants of restricted stock as part ofGbenpany’s Long Term Incentive Plan, as well asrigtst stock unit retention
grants made to Messrs. Linton and Adams. The vabesn represent the compensation cost of awarelstbg year 2008
pursuant to the accounting requirements of FAS 1B3&ase refer to pages 76-77 of the Company’s R@ for a discussion of
the assumptions made relative to the valuatiohefe grants

(e) Includes grant of stock options as part of the Camyfs Long Term incentive Plan. The values shovmmesent the compensation
cost of awards over the year 2008 pursuant to¢beuating requirements of FAS 128

() Includes payments made based on the Company’s BMhGR and the maturity of cash-based performamgegrants. Payments
are conditioned upon the financial performancénef@ompany and its subsidiari

(9) Includes the maturity of cash-based performancegrants made under the Company’s Long-Term IngerRian. For the 2008
row, payments are conditioned upon the financigigpmance of the Company and its subsidiaries du2id06-2008, and were
paid in February 2009. For the 2007 row, paymergsanditioned upon the financial performance ef@ompany and its
subsidiaries during 2005-2007, and were paid irrdsaly 2008. For the 2006 row, payments are conuitiocupon the financial
performance of the Company and its subsidiariesxdi20042006, and were paid in February 20

(h) Includes annual change in the actuarial presenmevafl accumulated pension benefits. The aggredwtiege in the actuarial pres
value of the accumulated pension benefits was mhé@ted using the same amounts required to be distlosder Item 402(h) (the
Pension Benefits table) for 2009 and the amouisvilould have been required to be reported foNtB® under Item 402(h) for
2008.

() Includes personal use of company car, paymen@x@cutive physicals, financial counseling, prempagments for executive life
insurance paid by the Company during the covesathfiyear for term life insurance and accidentatlid@nd disability insurance,
and unused vacation payout (only for Mr. Adams002).

() Mr. Linton was appointed Co-Chief Operating Officéithe Company on November 17, 2008. Prior taapisointment, Mr.
Linton served as Vice President of the Company fiéay 2004.

(k) Mr. Adams was appointed Co-Chief Operating Offisethe Company on November 17, 2008. Prior to pigoimtment, Mr.
Adams served as Vice President of the Company forember 2005 and President of Curtiss-Wright Gasfinc. from June
2005.

The Company’s executive officers areemployed through formal employment agreements.ttié philosophy of the Committee to
promote a competitive at-will employment environievhich would be impaired by lengthy employmenmaagements. The Committee
provides proper long-term compensation incentiviés sompetitive salaries and bonuses to ensuresthrdbr management remains actively
and productively employed with the Company.

The Company believes perquisites for attee officers should be extremely limited in scayel value and aligned with peer group
practices as described earlier. As a result, thregamy has historically given nominal perquisitelse Below table generally illustrates the
perquisites the Company provides to its Named BiexOfficers.

The Company also maintains a policy caomiog executive automobiles under which certainicefs of the Company are eligible to use
Company leased automobiles or receive an equivalgomobile allowance. The Named Executive Offiggicipate in this program. The
participants are taxed on the value of any persaslof their automobiles. The Company maintaiesstirvice and insurance on Company
leased automobiles. In addition to the Companyraatile policy, the Company also provides all exagubfficers with financial planning
and tax preparation services through Wachovia [Eimeh&ervices. Not all executive officers utilizeese services on an annual basis; how:
the executives are taxed on the value of the ses\icovided on an annual basis. Finally, all exeeudfficers and their spouses are provided
annual physicals through the Mayo Clinic at any ohthe clinic’s three locations. The executive is taxed on thgevaf these services, exc
for the value of executive physicals for the Narig@cutive Officers, which are required by the Compa
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Perquisites and Benefits Table

Financial Executive Insurance
Name Automobile(a) Planning Physical Premiums
Martin R. Benantt 18,18: 8,50( 25,36¢ 2,304
Glenn E. Tynar 12,38¢ 8,50( 16,58¢ 2,304
David J. Linton 22,80( -0- -0- 2,304
Edward Bloonr 1,30¢ 8,50( 7,87: 2,30¢
David Adams 18,63( 8,50( 13,23 2,304

(@) Represents the personal use of Company-leased albilesn Mr. Linton receives an automobile allowantéeu of a Company-leased
automobile,

The Company’s executive officers aretidtito receive medical benefits, life and disapilnsurance benefits, and to participate in the
Company’s Savings and Investment Plan, Defined fdPkan, Employee Stock Purchase Plan, flexiblensiing accounts, and disability
plans on the same basis as other full-time empkygééhe Company.

The Company also offers a nonqualifiedoesive deferred compensation plan, in accordariteSection 409A of the Code, whereby
eligible executives, including the Named Executféicers, may elect to defer additional cash congpdion on a tax deferred basis. The
deferred compensation accounts are maintainedeo@dmpany’s financial statements and accrue irtatdbe rate of (i) the average annual
rate of interest payable on United States TreaBonds of 30 years maturity as determined by theeFeddReserve Board, plus (ii) 2%.
Earnings are credited to executives’ accounts momthly basis.

Grants of Plan-Based Awards Table

. All Other All Other
Estimated Future Payouts Stock Option
Estimated Future Payouts Under Non-Equity Under Equity Incentive Plan . .
Incentive Plan Awards (c) Awards (d) Awards: Awards: :
Number Number of  Exercise or  Grant Date
of Shares Securities Base Price  Fair Value of
Threshold of Stock Underlying  of Option Stock and
Number  Threshold Target Max or Units Options (#) Awards Option
Name Grant Date of Units  ($) Target ($) Max ($) #) #) #) #) (e) V) ($/sh) Awards
Martin R. 11/15/2008 (e $ 534,18¢ $ 971,25( $ 1,942,500
Benante 11/15/2008 (t 1,040,62! $ 655,59 $ 1,040,62! $ 2,112,46!
11/15/2008 (k 17,27¢ 34,55( 69,10( $ 1,040,62!
11/15/2008 (k 23,03¢ $ 693,75(
11/15/2008 (k 77,34; % 301z $ 693,75(
Glenn E. 11/15/2008 (¢ $ 218,68( $ 397,60( $ 795,20(
Tynan  11/15/2008 (k 372,75 $ 234,83. $ 372,75( $ 756,68:
11/15/2008 (k 2,492 12,37¢ 9,96¢ $ 372,75(
11/15/2008 (k 8,251 $ 248,50(
11/15/2008 (k 27,70¢  $ 3012 $ 248,50(
David J. 11/15/2008 (¢ $ 281,16( $ 511,20( $ 1,022,401
Linton 11/15/2008 (t 443,04 $ 279,11! $ 443,04 $ 899,37:
11/15/2008 (k 2,952 14,71( 11,80¢ $ 443,04(
11/15/2008 (k 9,807 $ 295,36(
11/15/2008 (k 32,92¢ $ 301z $ 295,36(
Edward 11/15/2008 (e $ 180,18 $ 327,60( $ 655,20(
Bloom 11/15/2008 (t 282,55! $ 178,01( $ 282,55! $ 573,58
11/15/2008 (k 2,492 9,381 9,96¢ $ 282,55!
11/15/2008 (k 6,254 $ 188,37(
11/15/2008 (k 21,000 $ 30.12 % 188,37(
David  11/15/2008 (c $ 268,29( $ 487,80 $ 975,60(
Adams 11/15/2008 (k  422,76( $ 266,33¢ $ 422,76( $ 858,20:
11/15/2008 (k 7,01¢ 14,03¢ 28,07: $ 422,76(
11/15/2008 (k 9,35¢ $ 281,84(
11/15/2008 (k 31,42: $ 30.12 $ 281,84(
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(&) Values in this row represent the Company’s nontgduased annual Modified Incentive Compensatiom PMICP), that were
approved on November 15, 2008 for performance duigtal 2009. The incentive threshold, target, ar@kimum are expressed
above as a percentage of base salary on Decemb20(a.

(b) Values in this row represent grants made unde€tirapan’s Lon¢-Term Incentive Plan on November 15, 20
(c) Represents grants of performance units as paheo€ompan’s Lon¢-Term Incentive Plar

(d) Represents grants of performance shares as péwe @fompan’s Lon¢-Term Incentive Plar

(e) Represents grants of restricted stock as parteo€tbmpan’s Lon¢-Term Incentive Plar

() Represents grants of stock options as part of dmpany’s Long-Term Incentive Plan. Number of sa@siunderlying options
based on the November 14, 2008 B-Scholes value of $8.9

The Named Executive Officers are paidd#imds on restricted stock awards only. These divid are reinvested into the restricted
stock awards and are subject to the same limitsionl restrictions as the original restricted stowlrd. The plan specifically prohibits the
re-pricing of options and requires that any eqbiiged grants be issued based on the closing gribe €ompany’s Common Stock as
reported by the NYSE on the date of the grant.

The Committee granted stock options,qrerance units, performance shares, and restritcbe® ;1 November 2008 to the Named
Executive Officers. The performance units and perfnce shares will mature in December 2011 andbsilbaid in early 2012 if the financ
goals are attained. The values shown in the tallect the potential value at a target value of dokar per unit payable at the end of the
three-year performance period and one stock unit@xible into one share of Common Stock if theeohiyes are attained. The chart also
reflects the fact that each stock unit may be wanthaximum of approximately two dollars or two ssaif all performance targets are
substantially exceeded, or nothing at all if perfance thresholds are not met.
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The following table sets forth the outsting equity awards of the Company’s Named Exeeutificers. Some of the grants disclosed
below are not yet vested and are subject to farfeitinder certain conditions.

Outstanding Equity Grants at Fiscal Year End

Option Awards Stock Awards
Equity
Incentive Plan
Number of Awards: Number of Equity Incentive Equity Incentive Plan
Securities Number of Number of Shares or Units Plan Awards: Awards: Market or
Underlying Securities Securities Number of Payout Value of
Unexercisec  Underlying Underlying Option of Stock That Market Value of Unearned Shares, Unearned Shares,
Unexercised Unexercised Exercise  Option Have Not Shares or Units Units or Other Units or Other Rights
Options (#)  Options (#) Unearned Expiration Vested that Have Not Rights that Have  That Have Not
Name Exercisable  Unexercisable Options Price Date #) (a) Vested ($) (a) Not Vested (#) Vested ($)
Martin R.
Benante 40,02« 0 16.2¢ 11/19/201:
37,03¢ 0 19.0¢ 11/18/201.
25,36¢ 0 27.9¢ 11/16/201.
30,00( 0 27.92 11/15/201! 35,74¢ 1,193,55/(b)
46,35 23,17¢ 36.7¢ 11/19/2011 11,43t 381,81 5,71¢ 190,92¢c)
24.,27: 48,54« 54.0C 11/16/201 11,80¢ 394,20: 5,90: 197,10:(d)
0 77,34 30.1z 11/15/201! 23,03t 769,07 34,55( 1,153,62/(e)
Glenn E.
Tynan 2,072 0 11.9¢ 11/20/201
6,78( 0 10.9: 11/20/201.
6,00¢ 0 16.2¢ 11/19/201.
5,672 0 19.0¢ 11/18/201.
5,82¢ 0 27.9¢ 11/16/201.
6,88¢ 0 27.92 11/15/201! 13,50¢ 450,89¢(b)
7,231 3,61¢ 36.7: 11/19/2011 3,56¢ 119,13¢ 5,352 178,70¢(c)
3,41¢ 6,83( 54.0C 11/16/201 3,32¢ 110,95! 4,98¢ 166,41¢(d)
0 27,704 30.12 11/15/201! 8,251 275,50: 12,37¢ 413,23!(e)
David J.
Linton 11,20( 0 27.9¢ 11/16/201.
13,24¢ 0 27.92 11/15/201! 9,77( 326,22((b)
8,17¢ 4,08¢ 36.7% 11/19/201i 4,03¢ 134,72¢ 6,05 202,11((c)
4,04¢ 8,09( 54.0C 11/16/201 3,93¢ 131,42 5,90: 197,10:(d)
0 32,92¢ 30.1z 11/15/201! 9,801 327,45¢ 14,71( 491,16'(e)
33,87((f)  1,130,91(f)
21,184(f) 707,26°(f)
Edward
Bloom 9,37¢ 0 27.9¢ 11/16/201.
12,27( 0 27.9z 11/15/201! 9,77¢ 326,48'(b)
7,67(C 3,83t 36.7: 11/19/2011 3,78t 126,38: 5,671 189,55(c)
3,41¢ 6,83( 54.0C 11/16/201 3,32¢ 110,95! 4,98¢ 166,41¢(d)
0 21,00( 30.1z 11/15/201: 6,254 208,82: 9,381 313,23:(e)
David
Adams 2,66¢ 0 16.2¢ 11/19/201.
3,43¢ 0 19.0¢ 11/18/201.
3,22( 0 27.9¢ 11/16/201.
3,80¢ 0 27.92 11/15/201! 16,83 562,08'(b)
7,42° 3,712 36.7% 11/19/201i 3,664 122,34: 5,49¢ 183,47{c)
3,80¢ 7,61¢ 54.0C 11/16/201 3,704 123,67" 5,55¢ 185,51(d)
0 31,42: 30.1z 11/15/201! 9,35¢ 312,46 14,03¢ 468,66:(e)
31,94¢f)  1,066,74(f)
21,184(f) 707,26°(f)
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(a) Represents unvested restricted stock grantpdrasf the Company’s Longerm Incentive Plan. Stock price used to determaiae
is $33.39, the closing price of Company commonkstot December 31, 2008.

(b) Represents cash value of outstanding perforexaased share units granted November 15, 200%rasfithe Company’s Long
Term Incentive Plan. Stock price used to deternaadee is $33.39, the closing price of Company comistock on December 31, 2008.
Performance-based share units will be earned amoonstock early in 2009 contingent upon the extiemthich previously established
performance objectives are achieved over the ywaeperiod ending at the close of business onibbee31, 2008.

(c) Represents cash value of outstanding perforaraased share units granted November 20, 200&rasfthe Company’s Long
Term Incentive Plan. Stock price used to deternaadae is $33.39, the closing price of Company comistock on December 31, 2008.
Performance-based share units will be earned amoonstock early in 2010 contingent upon the extiemthich previously established
performance objectives are achieved over the ywaeperiod ending at the close of business onibbee31, 2009.

(d) Represents cash value of outstanding perforexdased share units granted November 17, 200arasfithe Company’s Long
Term Incentive Plan. Stock price used to deternaadee is $33.39, the closing price of Company comistock on December 31, 2008.
Performance-based share units will be earned amoonstock early in 2011 contingent upon the extemthich previously established
performance objectives are achieved over the ywaeperiod ending at the close of business onibbee31, 2010.

(e) Represents cash value of outstanding perforeibased share units granted November 15, 200&raefithe Company’s Long
Term Incentive Plan. Stock price used to deternaadee is $33.39, the closing price of Company comistock on December 31, 2008.
Performance-based share units will be earned amoonstock early in 2012 contingent upon the extemthich previously established
performance objectives are achieved over the ywaeperiod ending at the close of business onibbee31, 2011.

(f) Represents retention grants of restricted stotts for Mr. Linton and Mr. Adams. Stock pricesdsto determine value is $33.29, the
closing price of Company common stock on DecemhbefB08.

The following table sets forth informaticegarding options exercised and stock vesteshgwalendar year 2008.

Option Exercises and Stock Vested Table

Option Grants Stock Grants
Number of Shares Number of Shares
Acquired Upon Value Realized Acquired Upon Value Realized
Exercise (#) Upon Exercise ($, Vesting (#) Upon Exercise ($
Martin R. Benantt 27,12¢  $ 1,141,42 0 0
Glenn E. Tynar 0 0 0 0
David J. Linton 0 0 0 0
Edward Bloonr 1,00 $ 27,04¢ 0 0
David Adams 0 0 0 0
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Deferred Compensation Plan

The following table shows the deferrechpensation activity for the CompasyNamed Executive Officers during 2008. This tatde:
not include the nonqualified Restoration Plan sithesse totals are provided separately in the Perggmefit Table below.

Nonqualified Deferred Compensation Table

Executive Registrant Aggregate Aggregate
Contributions Contributions Earnings in Aggregate Balance at
in Last Fiscal in Last Fiscal Last Fiscal Withdrawals/ Last Fiscal
Name Year ($) (a) Year ($) Year ($) Distributions ($) Year End ($) (b)
Martin R. Benantt 89,90 0 85,16¢ 0 1,398,80!
Glenn E. Tynar 41,417 0 8,40z 35,11 143,45t¢
David J. Linton 200,20( 0 32,98¢ 302,51: 528,58
Edward Bloon 453,38¢ 0 160,18! 0 2,642,61!
David Adams 297,92t 0 56,91¢ 0 957,38

(& Amounts reported in this column represent defefallary and incentive payments deferred in 2@@8, such amounts are also
included in the corresponding columns of the Sunyn@mpensation Tabli

(b) A considerable portion of the aggregate balanceesgmts the deferrals of salary and incentive paysrearned and deferred in
previous years

Total Pension Benefit Payable to Executive Officers

The estimated total pension benefit plyahder the Curtiss-Wright Retirement Plan, aredrtbnqualified Curtiss-Wright Restoration
Plan described above in “Pension Plans” to the Gamws Named Executive Officers at retirement agés@iso described in the following
table as a total lump sum payable from each oktlpéens, based on benefits earned through Dece3db@008. Participants must choose to
receive benefits under the Retirement Plan andRéstoration Plan either through annuity paymentssa lump sum

Qualified Pension Benefit Table

Number of
Years Present Value Payments
Credited of Accumulated During Last
Name Plan Name (a) Service Benefit (b) ($) Fiscal Year ($)
Martin Benante Curtiss-Wright Corporation
Retirement Pla 30 1,741,63 0
Glenn Tynan Curtiss-Wright Corporation
Retirement Pla 9 352,37¢ 0
David Linton Curtiss-Wright Corporation
Retirement Pla 5 153,66: 0
Edward Bloom Curtiss-Wright Corporation
Retirement Pla 36 2,143,30! 0
David Adams Curtiss-Wright Corporation
Retirement Pla 9 661,88( 0
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(@) The Curtisswright Corporation Retirement Plan is a defineddfi@pension plan providing qualified retiremennbéts to eligible
employees of the Curtiddkight Corporation. Benefits are based on a formuliich takes account of service and the averagiee
highest five years of a participant’s pay withie fast 10 years of employment. Normal retiremetttéslater of age 65 or three
years of service. Unreduced early retirement benefay be payable if age is greater than 55 anduheof age and servi
exceeds 8(

(b) The present value of the accumulated benefit weermiéned as of December 31, 2008, the measurena¢muded for pension
disclosure in the Compa’s financial statements pursuant to Statement @fri€ilal Accounting Standard Nos. 87 and 1

Non-Qualified Pension Table

Number
of Years Present Value Payments
Credited of Accumulated During Last
Name Plan Name (a) Service Benefit (b) ($) Fiscal Year ($)
Martin Benante Curtiss-Wright Corporation
Restoration Pla 30 4,405,441 0
Glenn Tynan Curtiss-Wright Corporation
Restoration Pla 9 343,26( 0
David Linton Curtiss-Wright Corporation
Restoration Pla 5 288,08 0
Edward Bloom Curtiss-Wright Corporation
Restoration Pla 36 1,820,11 0
David Adams Curtiss-Wright Corporation
Restoration Pla 9 68,39: 0

(&) The Curtiss-Wright Corporation Restoration Plaa ison-qualified retirement plan established to mlewenefits that would have
been payable under the Curtiss-Wright Retiremeam BlUt for the limitations imposed by the provisiari the Internal Revenue
Code and Employee Retirement Income Security Alttpdrticipants of the Curtiss-Wright RetiremenaPlare eligible to
participate in the Restoration Plan. Restoratiameffies are payable at the same time and othenwisedordance with the terms
and conditions applicable under the Cu-Wright Retirement Plar

(b) The present value of the accumulated benefit wessmiéned as of December 31, 2008, the measurenaémiuded for pension
disclosure in the Compa’s financial statements pursuant to Statement @fri€iial Accounting Standard Nos. 87 and 1

The Plan benefit formula is describediearElements of compensation that are includetthécalculation of a benefit are base salary
earned and short and long-term cash incentivegdaiihe Company has not adopted a policy prohihgpecial benefits under the plans.
However, historically the Company has not providegt additional years of credited service to anyigipgants in the Plan.
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COMPENSATION OF DIRECTORS

The following table sets forth certaifoirmation regarding the compensation earned byamtgd to each non-employee director who
served on the Company’s Board of Directors in 2008.Benante, the only director who is an emplogéthe Company, is not compensated
for his services as a Board member.

Director Compensation Table

Change in

Fees Pension Value

Earned or Non-Equity and

Paid in Stock Option Incentive Plan Nonqualified All Other

Cash ($) Grants ($) Grants Compensation Compensation Compensation

Name (a) (b) %) $) Earnings ($) (%) (c) Total

James B. Busey IV (c $ 17,75C $ 101,39 — — — $ 98 $ 119,24:
S. Marce Fulle $ 90,10( $ 48,61 — — — 8 77C  $ 139,48
Allen A. Kozinski $ 80,70C $ 36,94 — — — 3 77C  $ 118,41
Carl G. Miller $ 75300( $ 49,99 — — — 8 77C  $ 126,06(
William B. Mitchell $ 81,10 $ 48,61 — — — % 77C $ 130,48
John R. Myer: $ 88,70( $ 48,61 — — — % 77C $ 138,08
John B. Nathma $ 89,70C $ 19,86 — — — % 707 $ 110,26¢
William Sihler $ 83,30( $ 48,61 — — — % 77C $ 132,68
Albert E. Smith $ 77,100 $ 36,94¢ — — — 3 77C  $ 114,81¢

(a) Represents all fees earned or paid in castefwices as a director, including annual retaipeard meeting fees, and committee
chairman retainers paid in cash, stock, or a coatinin of the two at the election of the Directardancludes amounts deferre

(b) The values shown represent the compensatidro€asnual restricted stock grants pursuant tateunting requirements of FAS
123R. In 2009, Messrs. Kozinski, Miller, Mitchelllyers, Nathman, Sihler, Smith, and Ms. Fuller elate received 2,271 shares of
restricted common stock as annual stock grant, baeimg a full fair value of $70,000 based on therket value of the common stock
on the grant date pursuant to the accounting reménts of FAS 123R. In 2008, Messrs. Busey, Kozjimdler, Mitchell, Myers,
Nathman, Sihler, Smith, and Ms. Fuller each haceived 1,224 shares of restricted common stockiasal stock grant, each havin
full fair value of $50,000 based on the market eadfithe common stock on the grant date pursuahietaccounting requirements of
FAS 123R. Additionally, in 2008, Mr. Nathman receiv612 shares of restricted stock as an awardefotyrelected members to the
Board of Directors having a full fair value of $280 based on the market value of the common sto¢k@grant date pursuant to the
accounting requirements of FAS 123R. In 2007, Me$3usey, Kozinski, Miller, Mitchell, Myers, SihleBmith, and Ms. Fuller each
have received 1,252 shares of restricted commark st® annual stock grant, each having a full falue of $50,000 based on the ma
value of the common stock on the grant date putdoahe accounting requirements of FAS 123R. Addilly, in 2007, Mr. Kozinski
received 626 shares of restricted stock as an afearewly elected members to the Board of Direstwaiving a full fair value of
$25,000 based on the market value of the commark stio the grant date pursuant to the accountingiregpents of FAS 123R. In 20(
Messrs. Busey, Miller, Mitchell, Myers, Sihler, ahts. Fuller each have received 910 shares of céstricommon stock as annual stock
grant, each having a full fair value of $50,000dzhen the market value of the common stock on thetglate pursuant to the
accounting requirements of FAS 123R. In 2006, MnitB received 760 shares of restricted common shasckn award for newly elect
members to the Board of Directors having a full fa@ilue of $25,000 based on the market value oEtilemon stock on the grant date
pursuant to the accounting requirements of FAS 123R003, Mr. Miller received 255 shares of regetl common stock as an award
for newly elected members to the Board of Directasing a full fair value of $16,398 based on trerket value of the common stock
on the grant date pursuant to the accounting reménts of FAS 123R. In 2001, Messrs. Busey, Mitchyfers, Sihler, and Ms. Fuller
each have received 311 shares of restricted consteck as annual stock grant, each having a fulMaue of $15,418 based on the
market value of the common stock on the grant gatsuant to the accounting requirements of FAS 123R000, Ms. Fulle
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received 389 shares of restricted common stock asvard for newly elected members to the Boardicdddors having a full fair value
of $14,940 based on the market value of the comstmek on the grant date pursuant to the accoungiggirements of FAS 123l

(c) Represents premium payments paid by the Comgarigg the covered fiscal year for term life irsoce and dividends paid on
annual restricted common stock gre

(d) Mr. Busey did not stand for election and thetired from the Board of Directors as of May 2, 0fursuant to the Corporation’s
mandatory retirement policy for Directors afteraleiag age 75

Until November 2008, each non-employeeaior of the Company was paid an annual retaih$86,500 plus $1,800 for each meeting
of the Board of Directors and committees he orpdrsonally attended or participated in by telephmorderence call. Effective November
2008, the Board increased the annual retainer3¢0$8 in response to data on director compensatipeer companies that indicated that the
Company was lagging behind its peers in annuain@taThe Board left the meeting fee unchanged.cfaérpersons of the Finance
Committee and Committee on Directors and Governahtiee Board of Directors are paid an additiomaiw@l retainer of $4,000. In
November 2008, the Board increased the retaingh@®Chairpersons of the Finance Committee and dtigeron Directors and Governar
to $5,000. The chairpersons of Audit and ExecuBeenpensation Committees of the Board of Directoespaid an additional annual retainer
of $8,000. Pursuant to the Company’s 2005 Stock flaNon-Employee Directors, the Company’s non-lyge Directors may elect to
receive their annual retainer and meeting feekerfarm of Company Common Stock, cash, or bothraag elect to defer the receipt of such
stock or cash. Each non-employee Director is digibte for group term life insurance coveragete amount of $150,000 for which the
Company pays the premiums. The premiums paid arileurance coverage for each Director is repaseidcome to the Director. In
addition, each Director is also eligible for exeeaitphysicals at the Mayo clinic for the Directardshis or her spouse, which the Company
pays the cost and whose total value for each Qiréstgenerally less than $10,000.

In addition to the annual retainer andetimg fees described above, under the Company’s 3@ck Plan for Non-Employee Directors,
the Company, acting through the Committee on Dirscand Governance has the authority to make egtatyts to non-employee Directors.
Effective January 1, 2009, each non-employee Diragbs granted 2,271 shares of restricted Commack$tased on a market value of
$70,000 on the grant date. The Company grants reasty-appointed Director upon appointment a grdmestricted Common Stock valued
at $25,000 based on the market value of the Conftack on the grant date with such shares subjdotfeiture based upon failing to
remain on the Board for a five year period. In 2088 Directors adopted a policy that each Direptast accumulate a total position in the
Company’s Common Stock with a value of three tithesannual retainer.

The following report of the Executive Compensa@ammittee does not constitute soliciting materiad ahould not be deemed filed or
incorporated by reference into any other Compaliydiunder the Securities Act or the Securitiestiaxge Act of 1934, except to the extent
the Company specifically incorporates this reportreference therein.

Report of Executive Compensation Committee
on 2008 Executive Compensation

The Executive Compensation CommitteénefBoard of Directors (the “Committee”) determiries compensation of the Chief
Executive Officer and recommends to the full Boidwel compensation levels for the remaining Nameditkee Officers of the Company ai
all other executive officers of the Company. TherDdttee also oversees the administration of the @2om’'s executive compensation
programs. To assist in determining the proper koécompensation for the CEO and the remaining@iee officers, the Committee enga
an independent executive compensation consultgimbtade the Committee with advice on such matf€he Committee is composed entir
of independent Directors, each of whom the Boasldeiermined (i) meets the independence critegaifipd by the Securities and Exchange
Commission and (ii) applicable sections of the Néark Stock Exchange listing standards.

The Committee is responsible for monitgrand reviewing the compensation programs degtiibthis CD&A. None of the members
of the Committee are employees of the Company aadnot be employees of the Company. As part ofiffalj its responsibilities, the
Committee reviewed and discussed the compensatimrgms, officer salaries, target grants for fi208, and this CD&A of this Proxy
Statement with management and the Committee’s antlgnt compensation consultant. The Committee sksecland considered the
independence of Hay Group with representativesayf @roup, reviewing as necessary all relationshipsservices that might bear on the
objectivity of Hay Group. The Committee providedyHaroup with full access to
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the Committee outside the presence of managemahtiay Group was encouraged to discuss any maieysdesired with the Committee
and/or, if necessary, with the full Board of Dirarst.

Based upon the Committee’s review andudisions referred to above, the Committee recomatktitht the Board of Directors include
this CD&A along with all accompanying tables andtfwotes in its Annual Proxy Statement for the yavated December 31, 2008, filed with
the Securities and Exchange Commission.

EXECUTIVE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTOR!

John R. MyersChairman

S. Marce Fulle

Dr. Allen A. Kozinski

William B. Mitchell

Compensation Committee Interlocks and Insider Parttipation
During fiscal year 2008:
. None of the members of the Executive Compensatmmr@ittee was an officer (or former officer) or exmyae of the

Company;

. None of the members of the Executive Compensatmmr@ittee or any members of their immediate familteeed into (o
agreed to enter into) any transaction or serigsaofactions with the Company in which the amoonblived exceeded or
exceeds $120,00

. None of the Compar's executive officers served on the compensationmiitee (or another board committee with similar
functions or, if there was no such committee, thire board of Directors) of another entity whereof that entity’s
executive officers served on the Comg’s Executive Compensation Committ

. None of the Compar's executive officers was a Director of anotheiitgrwhere one of that entitg’executive officers serv
on the Compar’s Executive Compensation Committee;

. None of the Compar's executive officers served on the compensationmiitee (or another board committee with similar
functions or, if there was no such committee, thigre board of Directors) of another entity where of that entity’s
executive officers served as a Director on the Camy's Board of Directors
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PART IV

| tem 15. Exhibits, Financial Statement Schedule.

(@)

(b)

Financial Statements and Footnc

1. The following financial statements were filed astd Curtiss-Wright Corporation’s Form 10-K foretiscal year ended
December 31, 2008 filed March 2, 20!

Consolidated Statements of Earnil
Consolidated Balance She:

Consolidated Statements of Cash Flt
Consolidated Statements of Sharehol' Equity
Notes to Consolidated Financial Stateme

2.  Financial Statement Sched
The following financial statement schedule waddfites part of Curtiss-Wright Corporation’s Form 10eK the fiscal year
ended December 31, 2008 filed March 2, 2(

Schedule —Valuation and Qualifying Accoun

All other financial statement schedules have besitted because they are either not required, noliGgble or the required
information is shown in the Consolidated Finan&tdtements or Notes there

Exhibits

2.1 Agreement and Plan of Merger and Recapitalizatiated as of February 1, 2005, by and between thesRant and
CW Merger Sub, Inc. (incorporated by referencexhikit 2.1 to Form -K filed February 3, 2005

3.1 Amended and Restated Certificate of Incorporatincofporated by reference to Fori- A/A filed May 24, 2005)

3.2 Amended and Restated -Laws (incorporated by reference to For-K filed November 17, 2008

3.3 Form of stock certificate for Common Stock (incagted by reference to Forn-K filed November 17, 2008

4.1 Agreement to furnish to the Commission upon regaesipy of any long-term debt instrument whereameunt of the
securities authorized thereunder does not exce#daf@he total assets of the Registrant and itsiglidries on a
consolidated basis (incorporated by reference tuliix4 to Form 1-K for the year ended December 31, 19!

4.2 Second Amended and Restated Rights Agreement, datefiMay 24, 2005, between the Registrant andriare
Stock Transfer & Trust Company, as Rights Agemtdiporated by reference to Registration Statemeftam 8-A/A
filed May 24, 2005)

10.1 Modified Incentive Compensation Plan, as amendedelder 9, 1989 (incorporated by reference to Exhibfa) to

Form 1(-Q for the quarter ended September 30, 19¢

10.2 Curtiss-Wright Corporation 2005 Omnibus Long-Temdntive Plan (incorporated by reference to AppeBdio
Proxy Statement filed April 5, 2005)
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10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

Form of Long Term Incentive Award Agreement, daladuary 1, 2006, between the Registrant and trauxe
officers of the Registrant (incorporated by refeeto Exhibit 10.3 to Form 10-K for the year endstember 31,
2005).*

Revised Standard Employment Severance AgreememiGeittain Management of the Registrant (incorpadrate
reference to Exhibit 10 to Form -Q for the quarter ended June 30, 200

Retirement Benefits Restoration Plan as amended Pfr1997 (incorporated by reference to Exhilfitté Form 10-Q
for quarter ended June 30, 1997

Restated and Amended Curtiss-Wright Corporatiolir&aent Plan and Instrument of Amendment No. Brasnded
through February 28, 2002 (incorporated by refezdndExhibit (10)(v) to Form 10-K for the year edd@ecember 31,
2001), and Instrument of Amendment No. 2 (incorfetdy reference to Exhibit 10 to Form QOfor the quarter end:
September 30, 2004)

Instruments of Amendment Nos. 2 through 5 to thai€s+Wright Corporation Retirement Plan (incorgechby
reference to Exhibit 10.3 to Form-Q for the quarter ended June 30, 200

Instruments of Amendment Nos. 6 and 7 to the Gaitisight Corporation Retirement Plan (incorporatgdeference
to Exhibit 10 to Form 1-K for the year ended December 31, 200~

Instrument of Amendment No. 8 to the Curtiss-WriGlarporation Retirement Plan, as amended and eestdfective
January 1, 2001 (incorporated by reference to Hixhibto Form 1-K for the year ended December 31, 200

Instrument of Amendment No. 9 to the Curtiss-WriGlorporation Retirement Plan, as amended and eesdfective
January 1, 2001 (incorporated by reference to Hixhibto Form 1-K for the year ended December 31, 200

Instrument of Amendment No. 10 to the Curtiss-WriGbrporation Retirement Plan, as amended andtedsgdfective
January 1, 2001 (incorporated by reference to Eixhibto Form 1-K for the year ended December 31, 200

Instrument of Amendment No. 11 to the Curtiss-WriGbrporation Retirement Plan, as amended andtedsgdfective
January 1, 2001 (incorporated by reference to Eixhibto Form 1-K for the year ended December 31, 200

Instrument of Amendment No. 12 to the Curtiss-WriGbrporation Retirement Plan, as amended andteestdfective
January 1, 2001 (incorporated by reference to Eixhibto Form 10-Q filed for the quarter ended ®egter 30, 2007)

Instrument of Amendment No. 13 to the Curtiss-WriGbrporation Retirement Plan, as amended andteestdfective
January 1, 2001 (incorporated by reference to Eixhibto Form 1-K for the year ended December 31, 20C
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10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

Instrument of Amendment No. 14 to the Curtiss-WriGbrporation Retirement Plan, as amended andteestdfective
January 1, 2001 (incorporated by reference to Eixhibto Form 1-K for the year ended December 31, 200

Restated and Amended Curtidsight Corporation Savings and Investment Planedi&ebruary 28, 2002 (incorpora
by reference to Exhibit (10)(v) to Form-K for the year ended December 31, 200

Instrument of Amendment Nos. 1 and 2 to the Cultisgyht Corporation Savings and Investment Plandiporated
by reference to Exhibit 10.5 to Form-Q for the quarter ended June 30, 200

Instrument of Amendment Nos. 4 through 11 to theti€s+Wright Corporation Savings and InvestmennPla
(incorporated by reference to Exhibit 10 to Forr-K for the year ended December 31, 200

Instrument of Amendment Nos. 2 and 3 to the Cultisgyht Corporation Savings and Investment Plandiporated
by reference to Exhibit 10 to Form-K for the year ended December 31, 200!

Curtiss-Wright Electro-Mechanical Corporation PensPlan, dated October 29, 2002 (incorporated f@reace to
Exhibit (10)(vii) to Form 1-K for the year ended December 31, 200

Instruments of Amendment Nos. 1 and 2 to the Gaitisight Electro-Mechanical Corporation PensiomPla
(incorporated by reference to Exhibit 10.4 to FA€-Q for the quarter ended June 30, 200

Instruments of Amendment Nos. 3 through 6 to thei€s+Wright Electro-Mechanical Corporation Pensitian
(incorporated by reference to Exhibit 10 to Forr-K for the year ended December 31, 200t

Instrument of Amendment No. 7 to the Curtiss-Wrighgctro-Mechanical Division Pension Plan (incoaded by
reference to Exhibit 10 to Form -K for the year ended December 31, 200

Instrument of Amendment No. 8 to the Curtiss-Wrighgctro-Mechanical Division Pension Plan (incoaded by
reference to Exhibit 10 to Form -K for the year ended December 31, 200

Form of indemnification Agreement entered into bg Registrant with each of its directors (incorpedsby reference
to Exhibit 10 to Form 1-K for the year ended December 31, 20(

31




10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

10.36

10.37

10.38

10.39

Curtiss-Wright Electro-Mechanical Corporation SaarPlan, dated January 1, 2004 (incorporated leyaete to
Exhibit (10)(xviii) to Form 1K for the year ended December 31, 200

Instrument of Amendment No. 1 to the Curtiss-Wrighgctro-Mechanical Corporation Savings Plan (ipcoated by
reference to Exhibit 10.6 to Form-Q for the quarter ended June 30, 200

Instrument of Amendment Nos. 2 and 3 to the Cultisgyht Electro-Mechanical Corporation Savings Plan
(incorporated by reference to Exhibit 10 to Forr-K for the year ended December 31, 200¢

Instrument of Amendment Nos. 4, 5 and 6 to thei€sHtVright Electro-Mechanical Corporation SavindsnP
(incorporated by reference to Exhibit 10 to Forr-K for the year ended December 31, 200

Curtiss-Wright Corporation 2005 Stock Plan for Nemployee Directors (incorporated by reference tpémlix C to
Proxy Statement filed April 5, 2005)

Amended and Revised Curtiss-Wright Corporation Hiige Deferred Compensation Plan, as amended Nozemb
2006 (incorporated by reference to Exhibit 10 tonkd(-K for the year ended December 31, 200

Change In Control Severance Protection Agreemea¢ddiuly 9, 2001, between the Registrant and Ehietutive
Officer of the Registrant (incorporated by refeena Exhibit 10.1 to Form 10-Q for the quarter eh@eptember 30,
2001).*

Standard Change In Control Severance Protectiorekgent, dated July 9, 2001, between the RegisirahKey
Executives of the Registrant (incorporated by mfee to Form 1-Q for the quarter ended September 30, 20C

Trust Agreement, dated January 20, 1998, betweeRd#gistrant and PNC Bank, National Associationdiiporated b
reference to Exhibit 10(a) to Form-Q for the quarter ended March 31, 199¢

Consulting Agreement, dated March 1, 2006, betwikerRegistrant and George J. Yohrling (incorporémedeference
to Exhibit 10 to Form 1-K for the year ended December 31, 200

Curtiss-Wright Corporation 2003 Employee Stock Rase Plan (incorporated by reference to Appendixd/Proxy
Statement filed March 28, 2003’

Note Purchase Agreement between the Registrantextain Institutional Investors, dated September2293
(incorporated by reference to Exhibit 10.1 to F&-K filed October 3, 2003’

Restrictive Legends on Notes subject to Purchaseegkgent between the Registrant and certain Iristitalt Investors,
dated September 25, 2003 (incorporated by referenEghibit 10.2 to Form-K filed October 3, 2003’

Note Purchase Agreement between the Registrantextain Institutional Investors, dated Decembet(D5
(incorporated by reference to Exhibit 10.1 to F@&@-K filed December 5, 2005
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10.40

10.41

10.42

10.43

10.44

10.45

10.46

21

23

31.1
31.2
32

Restrictive Legends on Notes subject to Purchaseedkgent between the Registrant and certain Institait Investors,
dated December 1, 2005 (incorporated by refereméshibit 10.2 to Form-K filed December 5, 2005

2006 Modified Incentive Compensation Plan (incogbed by reference to Appendix B to Company’s 20@€iritive
Proxy Statement on Schedule 14A filed March 29,6200

Restricted Stock Unit Agreement, dated Octobel0962by and between the Registrant and David Lifitecorporatec
by reference to Exhibit 10 to Forn-K filed October 11, 2006).

Restricted Stock Unit Agreement, dated Octobe2P8y, by and between the Registrant and David hinto
(incorporated by reference to Exhibit 10 to For-K filed October 25, 2007).

Restricted Stock Unit Agreement, dated Octobel0962by and between the Registrant and David Adams
(incorporated by reference to Exhibit 10 to For-K filed October 16, 2006).

Restricted Stock Unit Agreement, dated Octobe2P8y, by and between the Registrant and David Adams
(incorporated by reference to Exhibit 10 to For-K filed October 25, 2007).

Second Amended and Restated Credit Agreement dateflAugust 10, 2007 among the Registrant, anthiber
Subsidiaries as Borrowers; the Lenders partiegtbpBank of America, N.A., as Administrative Age8tvingline
Lender, and L/C Issuer; J.P. Morgan Chase Bank,,M#Syndication Agent; and Sun Trust Bank anidb&ik N.A.,
as C«-Documentation Agents (-filed herewith).

Subsidiaries of the Registrant (incorporated bgnerice to Exhibit 10 to Form 10-K for the year ehBecember 31,
2008).

Consent of Independent Registered Public Accouriing (incorporated by reference to Exhibit 10 twi 10-K for
the year ended December 31, 20t

Certification of Martin R. Benante, Chairman and@;FPursuant to Rule 1= 14(a) (filed herewith)
Certification of Glenn E. Tynan, Chief Financialfioér, Pursuant to Rule 1- 14(a) (filed herewith)

Certification of Martin R. Benante, Chairman and@&nd Glenn E. Tynan, Chief Financial Officer, Fuanst to 18
U.S.C. Section 1350 (filed herewitt

*Indicates contract or compensatory plan or arramgyg
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S IGNATURES

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

CURTISS-WRIGHT CORPORATION
(Registrant

Date:  March 19, 201( By: /s/ Glenn E. Tyna

Glenn E. Tynar
Chief Financial Officel
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EXHIBIT 10.46

SECOND AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of August 10, 20t
among
CURTISS-WRIGHT CORPORATION
and

CERTAIN SUBSIDIARIES
as Borrowers

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

and
The Other Lenders Party Here
BANC OF AMERICA SECURITIES LLC
and

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

and

JPMORGAN CHASE BANK N.A.,
as Syndication Aget

and

SUNTRUST BANK and CITIBANK N.A.,
as C-Documentation Agent:
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT

This SECOND AMENDED AND RESTADECREDIT AGREEMENT (“ Agreemen?) is entered into as of August 10, 2007,
among CURTISS-WRIGHT CORPORATION, a Delaware coagion (the “ Company), certain Subsidiaries of the Company party heret
pursuant to Section 2.14 (each a " Designated Bard and, together with the Company, the “ Borrowérand each a “ Borrowei), each
lender from time to time party hereto (collectivelye “ Lenders 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 “ Syndication Agefjt SUNTRUST BANK and CITIBANK, N.A., as co-documtation agents for the Lenders (in such
capacity, the “ Documentatiohgents”). 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 mutoavenants and agreements herein contained, thegphéreto covenant 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 IndebtedneShas the meaning specified in Section 7.03(f).

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

“ Administrative Agers Office” means, with respect to any currency, the Admiatste Agent’s address and, as appropriate,
account as set forth on Schedule 1@ 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 Questionnafreneans an Administrative Questionnaire in a fouppied by the Administrative Agent.

“ Affiliate” means, with respect to any Person, another Pehstrdirectly, or indirectly through one or mom¢armediaries,
Controls or is Controlled by or is under common €aolrwith the Person specified.

“ Aggregate Commitmeritsieans the Commitments of all the Lenders, naxtoeed Four Hundred TwenBive Million Dollars
($425,000,000.00) as of the Closing Date, and #femesubject to increase pursuant to Section ¢hibnot, in any event, in excess of Six
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Hundred Million Dollars ($600,000,000.00) as settidn Section 2.15) and reduction pursuant to i8e@.06.

“ Agreemeritmeans this Second Amended and Restated Cred@ehgent.

“ Alternative Currenéymeans each of Euros, Canadian Dollars, SterlBvgiss Francs, Danish Krone, Swedish Krona, Yen and
each other currency (other than Dollars) that [grayed in accordance with Section 1.05.

“ Alternative Currency Equivaté means, at any time, with respect to any amountméraied in Dollars, the equivalent ama
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 BorrowepBuments’ has the meaning specified in Section 5.18(a).

“ Applicable Percentagmeans with respect to any Lender at any timepiveentage (carried out to the ninth decimal plate
the Aggregate Commitments represented by such tsndemmitment at such time. If the commitment a€le Lender to make Loans and
the obligation of the L/C Issuer to make L/C Crdgitensions have been terminated pursuant to $e812 or if the Aggregate
Commitments have expired, then the Applicable Reagge of each Lender shall be determined baseldeoApplicable Percentage of such
Lender most recently in effect, giving effect toyaubsequent assignments. The initial Applicable®dage of each Lender is set forth
opposite the name of such Lender on Scheduledt.dithe Assignment and Assumption pursuant tactvisuch Lender becomes a party

hereto, as applicable.

“ Applicable Ratemeans the following percentages per annum, baped the Consolidated Leverage Ratio as set forthe
most recent Compliance Certificate received byAtministrative Agent pursuant to Section 6.02(b):

For

Pricing Consolidated Eurocurrency Letter of

Level Leverage Ratio Facility Fee Rate Loans 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 inApplicable Rate resulting from a change in the €btidated Leverage Ratio shall become
effective as of the first Business Day immediafellowing the date a Compliance Certificate is deted pursuant to Section 6.02(b);
provided, however, that if a Compliance Certificate is not delivesglden due in accordance with such Section, therirgrievel 1 shall
apply as of the first Business Day after the datevhich such Compliance Certificate was requiredawee been delivered and shall remain in
effect until such time as the Compliance Certificahs been delivered and the proper Pricing Levebe determined and implemented. The
Applicable Rate as in effect from the Closing Didit@ugh the date a Compliance Certificate for theqal ending September 30, 2007 is

delivered shall be determined based upon PricinglLg.
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“ Applicable Timémeans, with respect to any borrowings and paymenany Alternative Currency, the local time i fhlace
of settlement for such Alternative Currency as rhayetermined by the Administrative Agent or th€ Lgsuer, as the case may be, to be
necessary for timely settlement on the relevarg daiccordance with normal banking procedurebérplace of payment.

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

“ Approved Furddmeans any Fund that is administered or managed)yl(ender, (b) an Affiliate of a Lender or (c)ettity o1
an Affiliate of an entity that administers or maea@ Lender.

“ Assignment and Assumptiomeans an assignment and assumption enteredyrad knder and an Eligible Assignee (with the
consent of any party whose consent is requireddayi@ 10.06(b), and accepted by the Administratigent, in substantially the form of
Exhibit E or any other form approved by the Admirasve Agent.

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

“ Attributable Indebtedn€sseans, on any date, (a) in respect of any calgitae of any Person, the capitalized amount thereo
that would appear on a balance sheet of such Pprepared as of such date in accordance with GAAR (b) in respect of any Synthetic
Lease Obligation, the capitalized amount of theai@ing lease payments under the relevant leasevidtd appear on a balance sheet of ¢
Person prepared as of such date in accordanceé3AitP if such lease were accounted for as a calpisle.

“ Audited Financial Statemehtaeans the audited consolidated balance shebedaompany and its Subsidiaries for the fiscal
year ended December 31, 2006, and the related loaisal statements of income or operations, shédehs’ equity and cash flows for such
fiscal year of the Company and its Subsidiariesluiting the notes thereto.

“ 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 ClosingeRatthe earliest of (a) the Maturity Date, (b) tla¢e o
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 Americameans Bank of America, N.A. and its successors.

“ Base Rateaneans for any day a fluctuating rate per annumaétp the higher of (a) the Federal Funds Rats pi@ of 1% and
(b) the rate of interest in effect for such dayablicly announced from time to time by Bank of Amga as its “prime rate.” The “prime rate”
is a rate set by Bank of America based upon vafiacters including Bank of America’costs and desired return, general economic ¢onsl
and other factors, and is used as a reference fooipticing some loans, which may be priced agva or below such announced rate. Any
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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 Ldaneans a Committed Loan that is a Base Rate Loan.

“ Base Rate Loameans a Loan that bears interest based on the Bate. All Base Rate Loans shall be denominat&bllars.
“ Borrowet and “ Borrowers’ each has the meaning specified in the introdycparagraph hereto.

“ Borrower Materiafshas the meaning specified in Section 6.02.

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

“ Business Ddymeans any day other than a Saturday, Sundayher day on which commercial banks are authorizedase
under the Laws of, or are in fact closed in, tlaestvhere the Administrative Agent’s Office wittspect to Obligations denominated in
Dollars is located and:

(a) if such day relates to any interagt settings as to a Eurocurrency Rate Loan deratednin Dollars, any fundings,
disbursements, settlements and payments in Daflaespect of any such Eurocurrency Rate Loanngragher dealings in Dollars to
carried out pursuant to this Agreement in respéanyg such Eurocurrency Rate Loan, means any saglod which dealings in depos
in Dollars are conducted by and between banksdrLtndon interbank eurodollar mark

(b) if such day relates to any interas¢ 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 respéanyg such Eurocurrency Rate Loan, means a TARGEY;

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

(d) if such day relates to any fundindjsbursements, settlements and payments in a ecyra¢her than Dollars or Euro in respect
of a Eurocurrency Rate Loan denominated in a cayrether than Dollars or Euro, or any other dealimgany currency other than
Dollars or Euro to be carried out pursuant to Agseement in respect of any such Eurocurrency Rad@ (other than any interest rate
settings), means any such day on which banks ae fop foreign exchange business in the principealricial center of the country of
such currency

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

“ Change in Lalvmeans the occurrence, after the date of this Ageagmof any of the following: (a) the adoption aking effec
of any law, rule, regulation or treaty, (b) any e in any law, rule, regulation or treaty or ie #dministration, interpretation or application
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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 Contrbineans an event or series of events by which:

(a) any “person” or “group” (sisch terms are used in Sections 13(d) and 14(dhedBecurities Exchange Act of 1934, but
excluding any employee benefit plan of such pewmuats subsidiaries, and any person or entity gdtinits capacity as trustee, agent or other
fiduciary or administrator of any such plan) becsrtte “beneficial owner” (as defined in Rules 13dr8l 13d-5 under the Securities
Exchange Act of 1934, except that a person or gehal be deemed to have “beneficial ownershipdlbgecurities that such person or group
has the right to acquire (such right, an “ optimit”), whether such right is exercisable immediatelpoly after the passage of time),
directly or indirectly, of 50% or more of the equ#ecurities of the Company entitled to vote formbers of the board of directors or
equivalent governing body of the Company on a fdilyted basis (and taking into account all suatusiéies that such person or group has
the right to acquire pursuant to any option right);

(b) during any period of 24 senutive months, a majority of the members of therd of directors or other equivalent governing
body of the Company cease to be composed of inailéd(i) who were members of that board or equivad@verning body on the first day
such period, (ii) whose election or nominationtattboard or equivalent governing body was apprdyeithdividuals referred to in clause (i)
above constituting at the time of such electiona@mination at least a majority of that board oriealent governing body or (iii) whose
election or nomination to that board or other eglémt governing body was approved by individuaferred to in clauses (i) and (ii) above
constituting at the time of such election or nortioraat least a majority of that board or equivaigoverning body (excluding, in the case of
both clause (ii) and clause (iii), any individuah@se initial nomination for, or assumption of offias, a member of that board or equivalent
governing body occurs as a result of an actudireratened solicitation of proxies or consentsltierelection or removal of one or more
directors by any person or group other than aisatiion for the election of one or more directoysds on behalf of the board of directors); or

(c) any Person or two or moees®ns acting in concert shall have acquired byraonor otherwise, or shall have entered into a
contract or arrangement that, upon consummatiaiedfiewill result in its or their acquisition ofdtpower to exercise, directly or indirectly, a
controlling influence over the management or pelaf the Company, or control over the equity séesrof the Company entitled to vote
members of the board of directors or equivalenegowg body of the Company on a fully-diluted bgsisd taking into account all such
securities that such Person or group has the taghtquire pursuant to any option right) represen&i0% or more of the combined voting
power of such securities.

“ Closing Datemeans the first date all the conditions precedefection 4.01 are satisfied or waived in accordamith Sectio
10.01.

“ Cod&means the Internal Revenue Code of 1986, as agtend

“ Commitmeritmeans, as to each Lender, its obligation to (akenCommitted Loans to the Borrowers pursuant tii@e2.01
and, if and to the extent applicable, Section 2(ibpurchase participations in L/C Obligationsd 40) purchase participations in Swing Line
Loans, in an aggregate principal amount at anytiome outstanding not to exceed the
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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 Borrowirfgmeans a borrowing consisting of simultaneous Cdttech Loans of the same Type, in the same
currency and, in the case of Eurocurrency Rate $daawving the same Interest Period made by eatttedfenders pursuant to Section 2.01.

“ Committed Lodhhas the meaning specified in Section 2.01.

“ Committed Loan Noti¢eneans a notice of (a) a Committed Borrowing, (bpaversion of Committed Loans from one Typ
the other, or (c) a continuation of EurocurrencyeRabans, pursuant to Section 2.02(a), which, ikiiting, shall be substantially in the form
of Exhibit A .

“ Compan¥yhas the meaning specified in the introductoryagaaph hereto.

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

“ Compliance Certificateneans a certificate substantially in the fornEshibit D .

“ Consolidated Capitalizattbomeans, as of any date of determination, an ameqgual to ShareholderEquity plus Consolidate
Funded Indebtedness.

“ Consolidated EBITDAmMeans, for any period, for the Company and itssgdiaries on a consolidated basis, the sum of (a)
Consolidated Net Income for such period, plus (bh$dlidated Interest Charges for such period, @usonsolidated 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 Indebs#fi means, as of any date of determination, for tben@any and its Subsidiaries on a
consolidated basis, the sum of (without duplicati@) the outstanding principal amount of all obtigns, whether current or long-term, for
borrowed money (including Obligations hereunden alh obligations evidenced by bonds, debenturees) loan agreements or other sir
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) bitable 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 liabletfdg) all Guarantees with respect to outstandimdgbtedness 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.
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“ Consolidated Interest Charyeseans, for any period, for the Company and itsstdiaries on a consolidated basis, the sum of
interest expense (whether cash or non-cash) detednm 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 Coverdatio” means, as of any date of determination, the @fti@) Consolidated EBITDA for the
period of the immediately preceding four full fisqaarters, to (b) Consolidated Interest Chargesdch period.

“ Consolidated Leverage Ratineans, as of any date of determination, the i@ftiga) Consolidated Funded Indebtedness as of
such date to (b) Consolidated Capitalization of@oenpanies and its Subsidiaries as of that date.

“ Consolidated Net Incorhmeans, for any period, for the Company and itssiliaries on a consolidated basis, the net income
of the Company and its Subsidiaries for that perasddetermined in accordance with GAAP.

“ Contractual Obligatidmmeans, as to any Person, any provision of anyrggdssued by such Person or of any agreement,
instrument or other undertaking to which such Peisa@ party or by which it or any of its propeigybound.

“ Contrdl means the possession, directly or indirectlythef power to direct or cause the direction of tteagement or policies
of a Person, whether through the ability to exereisting power, by contract or otherwise. “ Corlingl ” and “ Controlled’ have meanings
correlative thereto.

“ Credit Extensidrmeans each of the following: (a) a Borrowing ghjlan L/C Credit Extension.

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

“ Deemed Debtmeans the amount of indebtedness incurred b tirapany and its consolidated Subsidiaries and pegial
purpose corporation or trust which is an Affilimethe Company or any of its Subsidiaries in cotioecwith any accounts receivable or
inventory financing facility, whether or not shown the balance sheet of the Company or such Sabgii accordance with GAAP to the
extent not included in the definition of Indebtedsie-or purposes of determining the amount of Deebebt incurred by any Person in
connection with any accounts receivable or invenfimancing transaction, the amount of all continigebligations of such Person shall be
included as well as non-recourse indebtednessritium connection with such transaction. Deemedt Beall not include operating leases.

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

“ Deemed Obligdishall have the meaning set forth in the defimtaf “Guaranty Equivalent” in this Section 1.01.
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“ Default means any event or condition that constituteg&aent of Default or that, with the giving of anytive, the passage of
time, or both, would be an Event of Default.

“ Default Ratemeans (a) when used with respect to Obligatidgherthan Letter of Credit Fees, an interest rgtekto (i) the
Base Rate plufi) the Applicable Rate, if any, applicable to BdRate Loans plu@i) 2% per annum;_providedhowever, that with respect t
a Eurocurrency Rate Loan, the Default Rate shadirbmterest rate equal to the interest rate (dinlyany Applicable Rate and any
Mandatory Cost) otherwise applicable to such Ldas g% per annum, and (b) when used with respdottier of Credit Fees, a rate equa
the Applicable Rate plug% per annum.

“ Defaulting Lendémeans any Lender that (a) has failed to fund@oyion 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 failegdagp 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&tbute, or (c) has been deemed insolvent
or become the subject of a bankruptcy or insolvgmogeeding.

“ Designated Borrowkhas the meaning specified in the introductoryagaaph hereto.

“ Designated Borrower Notickas the meaning specified in Section 2.14(b).

“ Designated Borrower Request Assumption Agreemetiithas the meaning specified in Section 2.14(b).

“ Dispositiohor “ Dispose” means the sale, transfer, license, lease or dlisposition (including any sale and leaseback
transaction) of any property by any Person, inclgdiny sale, assignment, transfer or other dispaéthl or without recourse, of any notes or
accounts receivable or any rights and claims aasatitherewith.

“ Documentation Agerithas the meaning specified in the introductoryagaaph hereto.

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

“ Dollar Equivaleritmeans, at any time, (a) with respect to any arhdenominated in Dollars, such amount, and (b) with
respect to any amount denominated in any Altereafiurrency, the equivalent amount thereof in Dslks determined by the Administrative
Agent or the L/C Issuer, as the case may be, &t thwe on the basis of the Spot Rate (determinegdspect of the most recent Revaluation
Date) for the purchase of Dollars with such AlteiveaCurrency.

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

“ Eligible Assignéemeans (a) a Lender; (b) an Affiliate of a Lend®ng (c) any other Person (other than a naturabpgr
approved by (i) the Administrative Agent, the L&Slier and the Swing Line Lender, and (i) unlesEwent of Default has occurred and is
continuing, the Company (each such approval nbetanreasonably withheld or delayed); provided tiedivithstanding the foregoing,
“Eligible Assignee” shall not include the Companyamy of the Company’s Affiliates or Subsidiariasd_providedurther, however, that an
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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 accaeaiith the Treaty of Rome 1957, as amended bgihgle
European Act 1986, the Maastricht Treaty of 1992 thve Amsterdam Treaty of 1998.

“ EMU Legislatioh means the legislative measures of the Europeandildanthe introduction of, changeover to or ogera of
a single or unified European currency.

“ Environmental Lawsneans any and all Federal, state, local, anddorstatutes, laws, regulations, ordinances, rules,
judgments, orders, decrees, permits, concessiomstsy franchises, licenses, agreements or govettahrestrictions relating to pollution al
the protection of the environment or the releasangfmaterials into the environment, including thoslated to hazardous substances or
wastes, air emissions and discharges to wastebticystems.

“ Environmental Liabilitymeans any liability, contingent or otherwise (irding any liability for damages, costs of
environmental remediation, fines, penalties or mdities), of the Company, any other Loan Partyror af their respective Subsidiaries
directly or indirectly resulting from or based up@) violation of any Environmental Law, (b) thengeation, use, handling, transportation,
storage, treatment or disposal of any Hazardougfliéds, (c) exposure to any Hazardous Materialsthel release or threatened release of any
Hazardous Materials into the environment or (e) emnytract, agreement or other consensual arrandgpuesuant to which liability is
assumed or imposed with respect to any of the tngg

“ Equity Interestsmeans, with respect to any Person, all of the shafreapital stock of (or other ownership or prafierests in
such Person, all of the warrants, options or otiggats for the purchase or acquisition from suctsBe of shares 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 Securityohd974, as amended.

“ ERISA Affiliate¢’ means any trade or business (whether or not purated) under common control with the Company with
the meaning of Section 414(b) or (c) of the Coadl (Gections 414(m) and (o) of the Code for purpo$@sovisions relating to Section 412
the Code).

“ ERISA Everitmeans (a) a Reportable Event with respect torsiBa Plan; (b) a withdrawal by the Company or BRISA
Affiliate from a Pension Plan subject to Sectio3®f ERISA during a plan year in which it was dstantial employer (as defined in Sec
4001(a)(2) of ERISA) or a cessation of operatidiad ts treated as such a withdrawal under Secti@2@) of ERISA; (c) a complete or
partial withdrawal by the Company or any ERISA
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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 ERISAthe 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 Msan States introduced in accordance with the EMU
Legislation.

“ Eurocurrency Base Rates the meaning specified in the definition of&wurrency Rate.

“ Eurocurrency Rdteneans for any Interest Period with respect to @&urency Rate Loan, a rate per annum determinebd
Administrative Agent pursuant to the following fauka:

Eurocurrency Ra Eurocurrency Base Ra

= 1.00- Eurocurrency Reserve Percenti

Where,

“ Eurocurrency Base Rataeans, for such Interest Period:

(a) the applicable Screen Rate for satérést Period; ¢

(b) if the applicable Screen Rate shallbe available, the rate per annum determinedh&ytdministrative Agent as the rate of
interest at which deposits in the relevant currdocydelivery on the first day of such InterestiBdin Same Day Funds in the
approximate amount of the Eurocurrency Rate Loamgb@ade, continued or converted by Bank of Amesind with a term equivalent
to such Interest Period would be offered by BanRimierica’'s London Branch (or other Bank of Amerranch or Affiliate) to major
banks in the London or other offshore interbankkatfor such currency at their request at approtetyad:00 p.m. (London time) two
Business Days prior to the first day of such IrdeReriod

“ Eurocurrency Reserve Perogataneans, for any day during any Interest Period,r#serve percentage (expressed as a
decimal, carried out to five decimal places) ireeffon such day, whether or not applicable to amyder, under regulations issued from time
to time by the FRB for determining the maximum resaequirement (including any emergency, supplé¢eden other marginal reserve
requirement) with respect to Eurocurrency fundicuyently referred to as “Eurocurrency liabilitigsThe Eurocurrency Rate for each
outstanding Eurocurrency Rate Loan shall be adjusttomatically as of the effective date of anyng®in the Eurocurrency Reserve
Percentage.

“ Eurocurrency Rate Loameans a Committed Loan that bears interest atealrased on the Eurocurrency Rate. Eurocurrency
Rate Loans may be denominated in Dollars or in l@rAative Currency. All Committed Loans denomirkite an Alternative Currency must
be Eurocurrency Rate Loans.
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“ Event of Defaulthas the meaning specified in Section 8.01.

“ Excluded Tax&sneans, 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 obbgati any Borrower hereunder, (a) taxes imposedraneasured by its overall net income
(however denominated), and franchise taxes impoeét(in lieu of net income taxes), by the juribn (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 djajl 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 esdi a Change in Law) to comply with Section 3@ (except 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). Notafémding 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, providttht such Lender shall have complied with the last
paragraph of Section 3.01(e).

“ Existing Letters of Creditneans those previously issued irrevocable lettérzedit which remain outstanding on the date
hereof and which are set forth on Schedule 1.6é&#eto.

“ Federal Funds Ratmeans, for any day, the rate per annum equdde¢aveighted average of the rates on overnight Béder
funds transactions with members of the Federal Res®ystem arranged by Federal funds brokers dmday, as published by the Federal
Reserve Bank of New York on the Business Day nestaeding such day; providéuht (a) if such day is not a Business Day, theeFad
Funds Rate for such day shall be such rate ontsackactions on the next preceding Business Dayp asiblished on the next succeeding
Business Day, and (b) if no such rate is so pubtistn such next succeeding Business Day, the RHdderds Rate for such day shall be the
average rate (rounded upward, if necessary, toadewhultiple of 1/100 of 1%) charged to Bank of Aina on such day on such transactions
as determined by the Administrative Agent.

“ Fee Lettefaneans (i) the letter agreement, dated July 18728mong the Company, the Administrative AgentBadc of
America Securities LLC and (ii) the letter agreemeated July 16, 2007, among the Company, J.PgdfoBecurities Inc. and JPMorgan
Chase Bank N.A.

“ Foreign Borrowé&means a Borrower that is a Foreign Subsidiary.

“ Foreign Lendémeans, with respect to any Borrower, any Lentat ts organized under the laws of a jurisdictitimeo than
that in which such Borrower is resident for taxgmses. For purposes of this definition, the Un¢ates, each State thereof and the Distri
Columbia shall be deemed to constitute a singlisdgiation.
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“ Foreign Subsidiatyneans any Subsidiary that is organized undetaivs 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)dtifor will be) engaged in making, purchasimgding or otherwise
investing in commercial loans and similar extensiohcredit in the ordinary course of its business.

“ GAAP means generally accepted accounting principlelsdrnited States set forth in the opinions and guocements of tr
Accounting Principles Board and the American lugéitof Certified Public Accountants and statemeants$ pronouncements of the Financial
Accounting Standards Board or such other principlemay be approved by a significant segment oétiseunting 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 or dmr oiation, or of any political subdivision therg
whether state or local, and any agency, authadrigfrumentality, 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 Lendéhas the meaning specified in Section 10.06(h).

“ GuarantéeA Person (the “Deemed Guarantor”) shall be degtoebe subject to a Guarantee in respect of ashbiredness,
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 Assif@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 feoBgemed 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 assbespayment or performance (or payment of damagether remedy in the event of
nonpayment or nonperformance) of any Assured Otidiga

“ Guarantidsmeans the Company Guaranty and the Subsidiaryaatias.

“ Hazardous Materidlmeans all explosive or radioactive substancesastes and all hazardous or toxic substances, svaste
other pollutants, including petroleum or petroledistillates, asbestos or asbestos-containing naddepolychlorinated biphenyls, radon gas,
infectious or medical wastes and all other substsiet wastes of any nature regulated pursuantt&avironmental Law.
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“ Honor Datéhas the meaning specified in Section 2.03(c).

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

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

(a) all obligations of such Person forrbaved money and all obligations of such Persodewed by bonds, debentures, notes,
loan agreements or other similar instrume

(b) all direct or contingent obligatioofssuch Person arising under letters of creditliting standby and commercial but
excluding standby letters of credit issued foraheount of such Person in connection with bidsrpgsed contracts by such Person),
banker’ acceptances, bank guaranties, surety bonds anldsingtruments

(c) all obligations of such Person to i@y deferred purchase price of property or sesvfother than trade accounts payable il
ordinary course of busines:

(d) indebtedness (excluding prepaid ggethereon) secured by a Lien on property owndgbimg 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 reeg

(e) capital leases and Synthetic Leadg@tinns;

(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, vaindte case of a redeemable preferred interetiteagreater of its voluntary or
involuntary liquidation preference plus accrued angaid dividends; an

(g) all Guarantees of such Person ingetspf any of the foregoin

For all purposes hereof, thielstedness of any Person shall include the Indebssdof any partnership or joint venture (other
than a joint venture that is itself a corporatiodimited liability company) in which such Persand general partner or a joint venturer, unless
such Indebtedness is expressly made reourse to such Person. The amount of any cédgétsé or Synthetic Lease Obligation as of any
shall be deemed to be the amount of Attributabieltedness in respect thereof as of such date.

“ Indemnified Taxésneans Taxes other than Excluded Taxes.

“ Indemniteéshas the meaning specified in Section 10.04(b).

“ Intangible Assetsneans assets that are considered to be intanggisiets under GAAP, including customer lists, gathdw
computer software, copyrights, trade names, tradesnpatents, franchises, licenses, unamortizegrdef charges, unamortized debt disc
and capitalized research and development costs.

“ Interest Payment Datmeans, (a) as to any Loan other than a BaseIReate, the last day of each Interest Period appléctb
such Loan and the Maturity Date; providdibwever, that if any Interest Period for a EurocurrencyeRenan 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), tt Business Day of each March, June, Septembddeceimber and the Maturity Date.

“ Interest Periddneans, as to each Eurocurrency Rate Loan, thegoeommencing on the date such Eurocurrency Redm 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 othiserend on a day that is not a Business Day shadkbended to the next succeeding
Business Day unless such Business Day falls irh@naflendar month, in which case such Interesvé@shall end on the next
preceding Business Da

(2) any Interest Period that begins anléist 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; ¢

(3) no Interest Period shall extend belythre Maturity Date

“ Investmeritmeans, as to any Person, any direct or indiregtisition or investment by such Person, whethembwgns of (a)
the purchase or other acquisition of capital stmc@ther securities of another Person, (b) a ladaance or capital contribution to, Guarantee
or assumption of debt of, or purchase or other ig¢tpn of any other debt or equity participationioterest in, another Person, including any
partnership or joint venture interest in such ofderson and any arrangement pursuant to whichtlestor Guarantees Indebtedness of such
other Person, or (c) the purchase or other actpngjin one transaction or a series of transacjiohassets 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 _RightShas the meaning specified in Section 5.17.
“ RS means the United States Internal Revenue Service.

“ ISP means, with respect to any Letter of Credit, ‘iiternational Standby Practices 1998” publishedhsy Institute of
International Banking Law & Practice (or such latersion thereof as may be in effect at the timssdance).

“ Issuer Documeritsneans with respect to any Letter of Credit, thedre€redit Application, and any other documentgagmen
and instrument entered into by the L/C Issuer Arddompany (or any Subsidiary) or in favor the I3€uer and relating to any such Letter of
Credit.

“ Joint Bookrunnémeans Banc of America Securities LLC and J.P.daorSecurities Inc.

“ Joint Lead Arrang€ersneans Banc of America Securities LLC and J.P. Moigecurities Inc., each in its capacity as Joirad
Arranger.

“ Law$ means, collectively, all international, foreigfederal, state and local statutes, treaties, rgiedelines, 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/C Advanckémeans, with respect to each Lender, such Lendending of its participation in any L/C Borrowirig
accordance with its Applicable Percentage. All W@sances shall be denominated in Dollars.

“ L/C Borrowing means an extension of credit resulting from anding under any Letter of Credit which has not been
reimbursed on the date when made or refinancedCasranitted Borrowing. All L/C Borrowings shall begominated in Dollars.

“ L/C Credit Extensidnmeans, with respect to any Letter of Credit, tsaamce thereof or extension of the expiry datestifeni
the increase of the amount thereof.

“ L/C Issuérmeans Bank of America in its capacity as issudragters of Credit or any successor issuer ofdrstbf Credit and
any other Lender, as issuer of Letters of Credi¢tneder.

“ L/C Obligationsmeans, as at any date of determination, the gageeamount available to be drawn under all oudkitan
Letters of Credit plus the aggregate of all Unraimsied Amounts, including all L/C Borrowings. Forposes of computing the amount
available to be drawn under any Letter of Creti#, amount of such Letter of Credit shall be deteediin accordance with Section 1.08. For
all purposes of this Agreement, if on any dateetedmination a Letter of Credit has expired byterens but any amount may still be drawn
thereunder by reason of the operation of Rule 8fie ISP, such Letter of Credit shall be deenedkt “outstanding” in the amount so
remaining available to be drawn.

“ Lendéthas the meaning specified in the introductoryagaaph hereto and, as the context requires, insltrdeSwing Line
Lender.

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

“ Letter of Creditmeans any standby or commercial letter of crisdited hereunder and shall include the Existinget®bf
Credit. Letters of Credit may be issued in Dollarsn an Alternative Currency.

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

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

“ Letter of Credit Fédnas the meaning specified in Section 2.03(i).
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“ Letter of Credit Subliniitmeans an amount equal to Two Hundred Million Bl ($200,000,000.00). The Letter of Credit
Sublimit is part of, and not in addition to, thegkggate Commitments.

“ Lieri means any mortgage, pledge, hypothecation, asggh deposit arrangement, encumbrance, lien {stgtar other),
charge, or preference, priority or other secuntgiest or preferential arrangement in the natfieesecurity interest of any kind or nature
whatsoever (including any conditional sale or otiitey retention agreement, any easement, rigktayf or other encumbrance on title to real
property, and any financing lease having substfintlze same economic effect as any of the foregpin

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

“ Loan Documentsneans this Agreement, each Designated BorrowguBst and Assumption Agreement, each Note, each
Issuer Document, the Fee Letters and the Guaranties

“ Loan Partieameans, collectively, the Company, each Subsid@umgarantor and each Designated Borrower.

“ Mandatory Co%means, with respect to any period, the percentatgeper annum determined in accordance with Sdbed
1.01.

“ Material Adverse Efféttneans (a) a material adverse change in, or arrabaglverse 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 Subsidiafymeans (a) Curtiss-Wright Controls, Inc., Metalprmvement Company, LLC, Curtiss-Wright Flow
Control Corporation, Curtiss-Wright Flow Controlr@ee Corporation, Curtiss-Wright Electro-Mechani€arporation, Dy 4 Systems, Inc.
and Curtiss Wright Antriebstechnik GmbH, and (by ather Subsidiary of the Company (i) which togethéh its Subsidiaries (determined
on a consolidated basis), has assets with a bdak gaeater than or equal to 20% of the total assiethe Company and its Subsidiaries on a
consolidated basis, as of the end of the most tigoemmpleted fiscal quarter for which financiaformation is then available, (ii) which,
together with its Subsidiaries (determined on asotidated basis), has greater than 20% of theawvetues 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 Datémeans August 10, 2012.

“ Multiemployer Pldhmeans any employee benefit plan of the type desdrin Section 4001(a)(3) of ERISA, to which the
Company 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.

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

“ NofReinstatement 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 Letudsuch
Borrower, substantially in the form of Exhibit.C

“ Obligations means all advances to, and debts, liabilitiesgalilbns, covenants and duties of, any Loan Paigingrunder an
Loan Document or otherwise with respect to any Loahetter of Credit, in any such case whetherdliog indirect (including those acquired
by assumption), absolute or contingent, due oetmme due, now existing or hereafter arising anlliding interest and fees that accrue after
the commencement by or against any Loan Party ypA#iliate thereof of any proceeding under any BetRelief Laws naming such Person
as the debtor in such proceeding, regardless ofh@hsuch interest and fees are allowed claimsdh proceeding.

“ Organization Documeritsieans, (a) with respect to any corporation, tificate or articles of incorporation and thedwb
(or equivalent or comparable constitutive documaitis respect to any non-U.S. jurisdiction); (b}kviespect to any limited liability
company, the certificate or articles of formatiagroeganization and operating agreement; and (d) wispect to any partnership, joint venture,
trust or other form of business entity, the paithags, joint venture or other applicable agreeméifivionation or organization and any
agreement, instrument, filing or notice with redgbereto filed in connection with its formation @mganization with the applicable
Governmental Authority in the jurisdiction of itsrmation or organization and, if applicable, anstiieate or articles of formation or
organization of such entity.

“ Other Taxé&sneans all present or future stamp or documerttgs or any other excise or property taxes, clsasgsimilar
levies arising from any payment made hereundendeuany other Loan Document or from the executietivery or enforcement of, or
otherwise with respect to, this Agreement or ameot oan Document.

“ Qutstanding Amouhimeans (i) with respect to Committed Loans on datie, the Dollar Equivalent amount of the aggregate
outstanding principal amount thereof after givifiiget to any borrowings and prepayments or repaymehsuch 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 andahgr changes in the aggregate amount of the i@ &tions as of such date, including
as a result of any reimbursements by the Compaiynoéimbursed Amounts.

“ Overnight Ratemeans, for any day, (a) with respect to any amdanbminated in Dollars, the greater of (i) the FadEunds
Rate and (ii) an overnight rate determined by tenkistrative Agent, the L/C Issuer, or the Swirigd_Lender, as the case may be, in
accordance with banking industry rules on interbamkpensation, and (b) with respect to any amoenbuhinated in an Alternative
Currency, the rate of 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 liyanch or Affiliate of Bank of America in the digpble offshore interbank market for
such currency to major banks in such interbank etark

“ Participarithas the meaning specified in Section 10.06(d).

“ Participating Member Statmeans each state so described in any EMU Leislat

“ PBGC means the Pension Benefit Guaranty Corporation.

“ Pension Pldmmeans any “employee pension benefit plan” (ahi¢aom is defined in Section 3(2) of ERISA), othigain 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 madéritarions at any time during the immediately pidiog five plan years.

“ Perschmeans any natural person, corporation, limitatility company, trust, joint venture, associatioompany,
partnership, Governmental Authority or other entity

“ Plaih means any “employee benefit plan” (as such terabefined in Section 3(3) of ERISA) establishedh® Company or,
with respect to any such plan that is subject i&e 412 of the Code or Title IV of ERISA, any EFA Affiliate.

“ Platform has the meaning specified in Section 6.02.
“ Prior Agreemehthas the meaning specified in the introductoryagaaphs hereto.

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

“ Public Lendérhas the meaning specified in Section 6.02.

“ Purchase Money Security tagt” has the meaning specified in Section 7.01(i).

“ Registérhas the meaning specified in Section 10.06(c).

“ Related Partiesneans, with respect to any Person, such Pergdfilmtes and the partners, directors, officemsy@oyees,
agents and advisors of such Person and of suchrPeffiliates.

“ Reportable Evehimeans any of the events set forth in Section 4Q48(ERISA, other than events for which the 30 dayice
period has been waived.

“ Request for Credit Extensfaneans (a) with respect to a Borrowing, conversioeontinuation of Committed Loans, a
Committed Loan Notice, (b) with respect to an L/f@dt Extension, a Letter of Credit Applicationdaft) with respect to a Swing Line Lo
a Swing Line Loan Notice.

“ Required Lendérsneans, as of any date of determination, Lendavénty more than 50% of the Aggregate Commitments or
if the commitment of each Lender to make Loansthedbligation of the L/C Issuer to make L/C Crdglitensions 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 beingmee “held” by such Lender for
purposes of this definition); providedhatthe Commitment of, and the portion of the Total Sandings held or deemed held by, any
Defaulting Lender shall be excluded for purposesaking a determination of Required Lenders.

“ Responsible Officemeans the chief executive officer, presidentetfinancial officer, corporate controller, corptera
secretary, assistant secretary, treasurer or asststasurer of a Loan Party. Any document dedigdrereunder that is signed by a Respon
Officer of a Loan Party shall be conclusively pmesal to have been authorized by all necessary catgquartnership and/or other action on
the part of such Loan Party and such Responsilfiegdthall be conclusively presumed to have aotebdehalf of such Loan Party.

“ Restricted Paymémnneans 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, ataunt of the purchase, redemption, retirementjiat@pn, cancellation or termination of
any such capital stock or other Equity Interesproaccount of any return of capital to the Compastockholders, partners or members (or
the equivalent Person thereof).

“ Revaluation Dateneans (a) with respect to any Loan, each of dflewing: (i) each date of a Borrowing of a Euro@mncy
Rate Loan denominated in an Alternative Currenidye@ch date of a continuation of a EurocurreneyeR_oan denominated in an Alternai
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 df any payment by the L/C Issuer under anyek et 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 Funtmeans (a) with respect to disbursements and patgiie Dollars, immediately available funds, ang\ith
respect to disbursements and payments in an Atteen@urrency, same day or other funds as may terméed by the Administrative Agent
or the L/C Issuer, as the case may be, to be casjoim the place of disbursement or payment forsétement of international banking
transactions in the relevant Alternative Currency.

“ Screen Rdteneans, for any Interest Period:

(a) the rate per annum equal to the #riBankers Association LIBOR Rate (* BBA LIBOR as published by Reuters (or other
commercially available source providing quotatioh8BA LIBOR as designated by the Administrativeekg from time to time) at
approximately 11:00 a.m. (London time) two BusinBsys prior to the first day of such Interest Peyimr deposits in the relevant
currency (for delivery on the first day of suchdrest Period) with a term equivalent to such IrstelReriod; ol
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(b) if the rate referenced in the prengdilause is not available for any reason, thepateannum equal to the rate determined by
the Administrative Agent to be the rate at whicpasts 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 as
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 markéheir request approximately 11:00 a.m. (London Tjita® Business Days prior to 1
commencement of such Interest Per

“ SEC means the Securities and Exchange CommissicanyiGovernmental Authority succeeding to any opiiacipal
functions.

“ Shareholdérgquity ” means, as of any date of determination, constditlahareholders’ equity of the Company and its
Subsidiaries as of that date determined in accardaith GAAP.

“ SPChas the meaning specified in Section 10.06(h).

“ Special Notice Currentgneans at any time an Alternative Currency, othan the currency of a country that is a member of
the Organization for Economic Cooperation and Dgwelent at such time located in North America ordpet

“ Spot Ratefor a currency means the rate determined by thmifistrative Agent or the L/C Issuer, as appliealbb be the rate
quoted by the Person acting in such capacity asgberate for the purchase by such Person of auckncy with another currency througt
principal foreign exchange trading office at appnoately 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 sgpbt 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 awygand provided further that the L/C Issuer mag such spot rate quoted on the date
which the foreign exchange computation is madéénciase of any Letter of Credit denominated in HarAative Currency.

“ Sterlingand “ £” mean the lawful currency of the United Kingdom.

“ Subsidiaryof a Person means a corporation, partnershipt jenture, limited liability company or other buosss entity of
which a majority of the shares of securities oreothterests having ordinary voting power for thecgon of directors or other governing bc
(other than securities or interests having suchguamly by reason of the happening of a contingpaoy at the time beneficially owned, or
the management of which is otherwise controllegdlly, or indirectly through one or more interneis, or both, by such Person. Unless
otherwise specified, all references herein to ebSsliary” or to “Subsidiaries” shall refer to a Sidiary or Subsidiaries of the Company.

“ Subsidiary Guarantdmneans collectively the Borrowers (other than @@npany and any Foreign Subsidiaries), Curtiss-
Wright Electro-Mechanical Corporation, any othertbtéal Subsidiary and any other Subsidiary tharnisssuer or guarantor of the Private
Placement; provided; however that no Foreign Sudnsiaf the Borrower shall be considered a guanaifisLich a guaranty 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 Guararityneans the Subsidiary Guaranty made by the SubgiGuarantors in favor of the Administrative Agent
and the Lenders, substantially in the form of ExHib.

“ Substantial Portidmeans, with respect to the properties of the Camypand its consolidated Subsidiaries, propertyciviia)
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 Nedrire 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 Contrattmeans (a) any and all rate swap transactionss basps, credit derivative transactions, forwate r
transactions, commodity swaps, commodity optiomsyérd commodity contracts, equity or equity ingaaps or options, bond or bond pi
or bond index swaps or options or forward bondooward bond price or forward bond index transadjonterest rate options, forward
foreign exchange transactions, cap transactiomst fransactions, collar transactions, currencypstsgnsactions, 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 masier agreement, together with any related schsdal*Master Agreement”), including
any such obligations or liabilities under any Magtgreement.

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

“ Swing Line Borrowingmeans a borrowing of a Swing Line Loan pursuarbéction 2.04(b).

“ Swing Line Lendémeans Bank of America in its capacity as provideBwing Line Loans, or any successor swing line
lender hereunder.

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

“ Swing Line Loan Noti¢eneans 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 Sublimitmeans an amount equal to the lesser of (a) $2900.00 or (b) the Aggregate Commitments. The
Swing Line Sublimit is part of, and not in addititm the Aggregate Commitments.
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“ Syndication Agehhas the meaning specified in the introductoryagaaph hereto.

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

“TARGET Daymeans any day on which the Trans-European AutechReal-time Gross Settlement Express Transfer
(TARGET) payment system (or, if such payment systeases to be operative, such other payment sygtany) determined by the
Administrative Agent to be a suitable replaceméngpen for the settlement of payments in Euro.

“ Taxesmeans all present or future taxes, levies, impadtties, deductions, withholdings, assessmesss, dr other charges
imposed by any Governmental Authority, including amterest, additions to tax or penalties applieabkreto.

“ Threshold Amouhimeans $10,000,000.00.

“ Total Qutstandingsneans the aggregate Outstanding Amount of alhisand all L/C Obligations.
“ Typé means, with respect to a Committed Loan, its abtar as a Base Rate Loan or a Eurocurrency Rate. Lo

“ Unfunded Pension Liabilityneans the excess of a Pension Plan’s benefititiab under Section 4001(a)(16) of ERISA, over
the current value of that Pension Plan’s assetsrméed in accordance with the assumptions usefifaling the Pension Plan pursuant to
Section 412 of the Code for the applicable plarryea

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

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

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

(a) The definitions of termgdia shall apply equally to the singular and pldcsins of the terms defined. Whenever the context
may require, any pronoun shall include the corradpw masculine, feminine and neuter forms. Thedsdrinclude,” “ includes” and “
including” shall be deemed to be followed by the phrasethatit limitation.” The word “ will ” shall be construed to have the same meaning
and effect as the word “ shallUnless the context requires otherwise, (i) agfirdtion of or reference to any agreement, inseatror other
document (including any Organization Document) Id@lconstrued as referring to such agreementumsnt or other document as from
time to time amended, supplemented or otherwisdfiadqsubject to any restrictions on such amendsiesupplements or modifications set
forth herein or in any other Loan Document), (iiyaeference herein to any Person shall be corstauanclude such Person’s successors anc
assigns, (iii) the words “ herejh“ hereof” and “ hereundej” and words of similar import when used in any hdaocument, shall be
construed to refer to such Loan Document in itgefytand not to any particular provision thergof) all references in a Loan Document to
Articles, Sections, Exhibits and Schedules shattdrestrued to refer to Articles and Sections ofl Brhibits 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 lavegulation shall, unless otherwise
specified, refer to such law or regulation as ameéndhodified or supplemented from time to time, anylthe 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 ianthe other Loan Documents are included for coresmce of reference only and shall not affect
the interpretation of this Agreement or any otheah Document.

1.03 Accounting Terms.

(a) GeneralhyAll accounting terms not specifically or complgtdefined herein shall be construed in conformitth, and all
financial data (including financial ratios and atfieancial calculations) required to be submitpesisuant to this Agreement shall be prepared
in conformity with, GAAP applied on a consistensisa as in effect from time to time, applied in armer consistent with that used in
preparing the Audited Financial Statements, exasmitherwise specifically prescribed herein.

(b) Changes in GAAK at any time any change in GAAP would affea tomputation of any financial ratio or requiremseit
forth in any Loan Document, and either the Compamnihe Required Lenders shall so request, the Adinative Agent, 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 Lesjgrovidedhat, until so amended, (i) such ratio or requireméatlscontinue 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 Agenttbe L/C Issuer, as applicable, shall determineSjpet Rates as of each Revaluation Date to be
used for calculating Dollar Equivalent amounts oédit Extensions and Outstanding Amounts denomihaté\lternative Currencies. Such
Spot Rates shall become effective as of such RaetialuDate and shall be the Spot Rates employednmerting any amounts between the
applicable currencies until the next Revaluatiomelia occur. Except for purposes of financial stapts delivered by Loan Parties hereunder
or calculating financial covenants hereunder oepkas otherwise provided herein, the applicablewsnof any currency (other than Dolla
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 Agreemientonnection with a Committed Borrowing, conversioontinuation or prepayment of a
Eurocurrency Rate Loan or the issuance, amendmentension of a Letter of Credit, an amount, sasla required minimum or multiple
amount, is expressed in Dollars, but such CommB@aowing, Eurocurrency 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 sdiébrnative Currency, with 0.5 of a unit being raled 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 tirnditne request that Eurocurrency Rate Loans be raadér Letters of Credit be issued in a
currency other than those specifically listed ia definition of “Alternative Currency;” providethat such requested currency is a lawful
currency (other than Dollars) that is readily aakbié and freely transferable and convertible intdldds. In the case of any such request with
respect to the making of Eurocurrency Rate Loansh sequest shall be subject to the approval oAtirministrative Agent and the Lenders;
and in the case of any such request with respabetssuance of Letters of Credit, such requegt b subject to the approval of the
Administrative Agent and the L/C Issuer.

(b) Any such request shall bedmto the Administrative Agent not later than ®2m, three (3) Business Days prior to the date of
the desired Credit Extension (or such other timdate as may be agreed by the Administrative Agedt in the 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 ofsaroh 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 casebeain such requested currency.

(c) Any failure by a Lendertbe L/C Issuer, as the case may be, to respongttorequest within the time period specified in the
preceding sentence shall be deemed to be a réfysaich Lender or the L/C Issuer, as the case matolpermit Eurocurrency Rate Loans to
be made or Letters of Credit to be issued in sagne&sted currency. If the Administrative Agent alidhe Lenders consent to making
Eurocurrency Rate Loans in such requested curréneyddministrative Agent shall so notify the Compand such currency shall thereupon
be deemed for all purposes to be an Alternativeedaly hereunder for purposes of any Committed Bdrrgs of Eurocurrency Rate Loans;
and if the Administrative Agent and the L/C Issaensent to the issuance of Letters of Credit ithsequested 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 Agdralspromptly so notify the Company. Any specifiagtrency of an Existing Letter of Cre
that is neither Dollars nor one of the Alternattverrencies 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 Bowers to make a payment denominated in the natmmaéncy unit of any member state of the
European Union that adopts the Euro as its lawdulency after the date hereof shall be redenominiate Euro at the time of such adoption
(in accordance with the EMU Legislation). If, ifagon to the currency of any such member stateptsis of accrual of interest expressed in
this Agreement in respect of that currency shalhlensistent with any convention or practice ia tondon 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 itailanfrency; 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 Agment shall be subject to such reasonable charfigesstruction as the Administrative Agent may
from time to time specify to be appropriate toeeflthe adoption of the Euro by any member stateeEuropean Union and any relevant
market conventions or practices relating to theoEur

(c) Each provision of this Agneent also shall be subject to such reasonableyekanf construction as the Administrative Agent
may from time to time specify to be appropriatedfbfect a change in currency of any other country any relevant market conventions or
practices relating to the change in currency.

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

1.08 Letter of Credit Amounts. Unless otherwise specified herein, the amouiat loétter of Credit at any time shall be deemedeto b
the Dollar Equivalent of the stated amount of suetier of Credit in effect at such time; provideldowever, 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 fortkeingeach Lender severally agrees to make loaich @ah
loan, a “ Committed Loal) to the Borrowers in Dollars or in one or mordeéhative Currencies from time to time, on any Rass Day
during the Availability Period, in an aggregate amionot to exceed at any time outstanding the atnafusuch Lender’'s Commitment;
provided, however, that after giving effect to any Committed Borrowij (i) the Total Outstandings shall not exceedXpgregate
Commitments, and (ii) the aggregate Outstanding dmof the Committed Loans of any Lender, push Lender’s Applicable Percentage
of the Outstanding Amount of all L/C Obligationsugpsuch Lender’s Applicable Percentage of the Outstan8mount of all Swing Line
Loans, shall not exceed such Lender’'s Commitmeithid/the limits of each Lender's Commitment, ambject to the other terms and
conditions hereof, the Borrowers may borrow untés $ection 2.01, prepay
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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 Continuations of @nmitted Loans.

(a) Each Committed Borrowinggle conversion of Committed Loans from one Typtéoother, and 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, conversionrtoomtinuation of Eurocurrency Rate Loans denoneiidé 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 Euroemty 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 béirooed promptly by delivery to the Administrativegent 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 CiitachBorrowing 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 N¢tdether 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 amoaiCommitted 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 ff@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 Latheir 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 Contitexd Loan Notice, the Administrative Agent shalbmptly notify 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 afrariitted 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., mm¢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 Currencyeach 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) ci@ag 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 Admative Agent by the Company; provideowever, 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 apptiethe payment in full of any such L/C Borrowingsd, secondshall be made available to
the applicable Borrower as provided above.

(c) Except as otherwise proditherein, a Eurocurrency Rate Loan may be contion@dnverted only on the last day of an
Interest Period for such Eurocurrency Rate Loaniriguhe existence of a Default, no Loans may lpgiested as, converted to or continue
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 thement Interest Period with respect
thereto.

(d) The Administrative Agentdiipromptly notify the Company and the Lendershaf interest rate applicable to any Interest
Period for Eurocurrency Rate Loans upon determonati such interest rate. At any time that BaseeRagns are outstanding, the
Administrative Agent shall notify the Company aheé Lenders of any change in Bank of America’s priate used in determining the Base
Rate promptly following the public announcemensoth change.

(e) After giving effect to &lommitted Borrowings, all conversions of Committexhns from one Type to the other, and all
continuations of Committed Loans as the same Tyyee shall not be more than ten Interest Perio@$fect with respect to Committed
Loans.

2.03 Letters of Credit.

(a) The Letter of Credit Commmént.

(i) Subject to thents and conditions set forth herein, (A) the L/6ulsr agrees, in reliance upon the agreements of the
Lenders set forth in this Section 2.03, (1) fromeito time on any Business Day during the periothfthe Closing Date until the Letter
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of Credit Expiration Date, to issue Letters of Grel@nominated in Dollars or in one or more Altdive 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 participateeattdrs 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 Lendepplitable 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 deemdabta 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 gur$iereto, and from and after the Closing Daté beasubject to and governed by the
terms and conditions hereof.

(ii) The L/C Issudvadl not issue or amend any Letter of Credit, & #xpiry date of such requested or amended Lédtter o
Credit would occur after the Letter of Credit Exgtion Date, unless all the Lenders have approveld sxpiry date.

(iii) The L/C Issusghnall not be under any obligation to issue anydraif Credit if:

(A) any erdjudgment or decree of any Governmental Authamitarbitrator shall by its terms purport to enjor
restrain the L/C Issuer from issuing such Lette€édit, or any Law applicable to the L/C Issuenny request or directive (whether or not
having the force of law) from any Governmental Aarity with jurisdiction over the L/C Issuer shalghibit, or request that the L/C Issuer
refrain from, the issuance of letters of creditgafly or such Letter of Credit in particular oradtimpose upon the L/C Issuer with respect to
such Letter of Credit any restriction, reserve apital requirement (for which the L/C Issuer is ntiterwise compensated hereunder) not in
effect on the Closing Date, or shall impose up@nltfC Issuer any unreimbursed loss, cost or expehseh was not applicable on the
Closing Date and which the L/C Issuer in good fdi#élems material to it;

(B) exceystotherwise agreed by the Administrative Agenttied /C Issuer, such Letter of Credit is to be
denominated in a currency other than Dollars oAldernative Currency;

(C) the LIssuer does not as of the issuance date of saciested Letter of Credit issue Letters of Credthim
requested currency;

(D) suchties of Credit contains any provisions for automatiinstatement of the stated amount after any idgaw
thereunder; or

-28 -



(E) a ddfanf any Lender’s obligations to fund under Sexti03(c) exists or any Lender is at such time a
Defaulting Lender hereunder, unless the L/C Isbasrentered into satisfactory arrangements witlCtrapany or such Lender to eliminate
the L/C Issuer’s risk with respect to such Lender.

(iv) The L/C Issudradl not amend any Letter of Credit if the L/C lsswould not be permitted at such time to issuésuc
Letter of Credit in its amended form under the &hmreof.

(v) The L/C Issuenllibe under no obligation to amend any Letter i#di if (A) the L/C Issuer would have no obligatio
at such time to issue such Letter of Credit iraiteended form under the terms hereof, or (B) thetaary of such Letter of Credit does not
accept the proposed amendment to such Letter afitCre

(vi) The L/C Issudradl act on behalf of the Lenders with respectrtp kaetters of Credit issued by it and the documents
associated therewith, and the L/C Issuer shall la#lvaf the benefits and immunities (A) providedthe Administrative Agent in Article 9
with respect to any acts taken or omissions suffbsethe L/C Issuer in connection with Letters oédit issued by it or proposed to be issued
by it and Issuer Documents pertaining to such keié Credit as fully as if the term “Administra¢giAgent” as used in Article 9 included the
L/C Issuer with respect to such acts or omissiand, (B) as additionally provided herein with reggedhe L/C Issuer.

(b) Procedures for Issuance/Aam@ndment of Letters of Credit; Autextension Letters of Credit

(i) Each Letter ofe@it shall be issued or amended, as the case maypbe the request of the Company delivered to the
L/C Issuer (with a copy to the Administrative Ageim the form of a Letter of Credit Application, @ppriately completed and signed by a
Responsible Officer of the Company. Such Lette€@dit Application must be received by the L/C kxsand the Administrative Agent (A)
not later than 12 noon at least two Business D&gs {o the proposed issuance date or date of ament] as the case may be, of any Lett
Credit denominated in Dollars, and (B) not latearti2 noon at least three Business Days priore@tbposed issuance date or date of
amendment, as the case may be, of any Letter afitGtenominated in an Alternative Currency; or atle case such later 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 baaeficiary 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 aftexaeipt of any Letter of Credit Application, the L¥sSuer will confirm with the Administrative Age(ity
telephone or in writing) that the Administrative &g has received a copy of such Letter of Credjtlisption from the Company and, if not,
the L/C Issuer will provide the Administrative Ademith 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 aticofithe 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 LA&Li¢s a risk participation in such Letter of Credian amount equal to the product of such
Lender’s Applicable Percentage times the amoustoh Letter of Credit.

(iii) If the Compamsy requests in any applicable Letter of Credit Aggtion, the L/C Issuer may, in its sole and abtsolu
discretion, agree to issue a Letter of Credit tizat automatic extension provisions (each, an “Atitension Letter of Credit”); provided that
any such Auto-Extension Letter of Credit must pétime L/C Issuer to prevent any such extensiorastlonce in each 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@refdlit 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, thaleenshall be deemed to have authorized (but miaseqaire) 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] Bneach such case directing the L/C Issuer npetmit such extension.

(iv) If the Company sequests in any applicable Letter of Credit Apgaion, the L/C Issuer may, in its sole and absolut
discretion, agree to issue a Letter of Credit geatmits the automatic reinstatement of all or diporof the stated amount thereof after any
drawing thereunder (each, an “Auto-Reinstatemettetef Credit”). Unless otherwise directed by th€ Issuer, the Company shall not be
required to make a specific request to the L/Cdssn permit such reinstatement. Once an Auto-Rati@esent Letter of Credit has been
issued, except as provided in the following sergetioe Lenders shall be deemed 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 pigsrthe 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-Reinstatenizgddline”), 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 aftes delivery of any Letter of Credit or any amendmtera Letter of Credit to an advising bank with
respect thereto or to the beneficiary thereof#f@Issuer will also deliver to the Company and Awministrative Agent a true and complete
copy of such Letter of Credit or amendment.

(c) Drawings and Reimbursemeitsding of Participations

(i) Upon receipt frdire beneficiary of any Letter of Credit of anyinetof a drawing under such Letter of Credit, tH€ L
Issuer shall notify the Company and the AdministeAgent thereof. In the case of a Letter of Crddnominated in an Alternative Currer
the Company shall reimburse the L/C Issuer in sAltdrnative Currency, unless (A) the L/C Issuerif@bption) shall have specified in such
notice that it will require reimbursement in DoHaor (B) in the absence of any such requiremeantimmbursement 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 Dollaquivalent 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 Issherugh the Administrative Agent in an amount egagdhe 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 ilernative Currency) (the “Unreimbursed Amoun@jd the amount of such Lender’s
Applicable Percentage thereof. In such event, th@@ny shall be deemed to have requested a CordrBitterowing 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). Amtice 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 shglon any notice pursuant to Section 2.03(c)(ikenfunds available to the Administrative Agent for
the account of the L/C Issuer, in Dollars, at thternistrative Agent’s Office for Dollar-denominatpdyments 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 sheahit the funds so received to the
L/C Issuer in Dollars.

(i) With respectamy Unreimbursed Amount that is not fully refinaddy a Committed Borrowing of Base Rate Loans
because the conditions set forth in Section 4.02agbe satisfied or for any other reason, the Gomshall be deemed to have incurred f
the L/C Issuer an L/C Borrowing in the amount & thnreimbursed Amount that is not so refinancedciwh/C Borrowing shall be due and
payable on demand (together with interest) and bleak interest at the Default Rate. In such ewsnth Lender’'s payment to the
Administrative Agent for the account of the L/Cues pursuant to Section 2.03(c)(ii) shall be deepednent in respect of its participation in
such L/C Borrowing and shall constitute an L/C Ade= from such Lender in satisfaction of its papition obligation under this Section
2.03.

(iv) Until each Lenrdands its Committed Loan or L/C Advance pursuarthis Section 2.03(c) to reimburse the L/C
Issuer for any amount drawn under any Letter ofiEreterest in respect of such Lender’'s ApplieaBercentage of such amount shall be
solely for the account of the L/C Issuer.

(v) Each Lender’sightion to make Committed Loans or L/C Advancessimburse the L/C Issuer for amounts drawn
under Letters of Credit, as contemplated by thigiSe 2.03(c), shall be absolute and unconditi@mal shall not be affected by any
circumstance, including (A) any setoff, countenciarecoupment, defense or other right which suatdee may have against the L/C Issuer,
the Company, any Subsidiary or any other Persoarfgireason whatsoever; (B) the occurrence ormaatice of a Default, or (C) any other
occurrence, event or condition, whether or notlsinio any of the foregoing; providediowever, that each Lender’s obligation to make
Committed Loans pursuant to this Section 2.03(sllgject to the conditions set forth in Sectior4@ther than delivery by the Company «
Committed Loan Notice). No such making of an L/CvAdce shall relieve or otherwise impair the obligabf the Company to reimburse 1
L/C Issuer for the amount of any payment made byLC Issuer under any Letter of Credit, togethighwterest as provided herein.

(vi) If any Lendeiilfato make available to the Administrative Ageoit the account of the L/C Issuer any amount require
to be paid by such Lender pursuant to the foregpmgisions of this Section 2.03(c) by the timedfied in Section 2.03(c)(ii), the L/C
Issuer shall be entitled to recover from such Leideting through the Administrative Agent), on derd, such amount with interest thereon
for the period from the date such payment is reglio the date on which such payment is immediatedyjiable to the L/C Issuer at a rate per
annum equal to the applicable Overnight Rate friome to time 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 aftidre L/C Issuer has made a payment under any Ladtteredit and has received from any Lender such
Lender’s L/C Advance in respect of such paymemtdoordance with Section 2.03(c), if the Administ@tAgent receives for the account of
the L/C Issuer any payment in respect of the rdlabereimbursed Amount or interest thereon (whetlivexctly from the Company or
otherwise, including proceeds of Cash Collateraliad thereto by the Administrative Agent), the Adistrative Agent will distribute to such
Lender its Applicable Percentage thereof (apprégisisadjusted, in the case of interest paymenteftect the period of time during which
such Lender’s L/C Advance was outstanding) in Dslknd in the same funds as those received by dh@mstrative Agent.

(ii) If any paymemtceived by the Administrative Agent for the accoainthe L/C Issuer pursuant to Section 2.03(c¥(i) i
required to be returned under any of the circunt&alescribed in Section 10.05 (including purst@mahy settlement entered into by the L/C
Issuer in its discretion), each Lender shall patheoAdministrative Agent for the account of th€l&suer its Applicable Percentage thereof
on demand of the Administrative Agent, plus intetesreon from the date of such demand to the slatk amount is returned by such
Lender, at a rate per annum equal to the applicaisgrnight Rate from time to time in effect. Thdightions of the Lenders under this clause
shall survive the payment in full of the Obligatsoand the termination of this Agreement.

(e) Obligations Absolut&he obligation of the Company to reimburse th@ L9suer for each drawing under each Letter of i€
and to repay each L/C Borrowing shall be absolunepnditional and irrevocable, and shall be paidtst in accordance with the terms of t
Agreement under all circumstances, including thieang:

(i) any lack of vatidor enforceability of such Letter of Credit, shAgreement, or any other Loan Document;

(ii) the existenceanfy claim, counterclaim, setoff, defense or otigdrt that the Company or any Subsidiary may have a
any time against any beneficiary or any transfefemich Letter of Credit (or any Person for whorg anch beneficiary or any such transfe
may be acting), the L/C Issuer or any other Peratwether in connection with this Agreement, thasections contemplated hereby or by
such Letter of Credit or any agreement or instrumelating thereto, or any unrelated transaction;

(i) any draft, derdh certificate or other document presented undeh &etter of Credit proving to be forged, fraudhije
invalid or insufficient in any respect or any stagnt therein being untrue or inaccurate in anyaeispr any loss or delay in the transmission
or otherwise of any document required in order &kena drawing under such Letter of Credit;

(iv) any payment Iy tL/C Issuer under such Letter of Credit againss@ntation of a draft or certificate that does not
strictly comply with the terms of such Letter ofe@it; or any payment made by the L/C Issuer undeh $ etter of Credit to any Person
purporting to be a trustee in bankruptcy, debtepassession, assignee for the benefit of crediligegdator, receiver or other representative
of or successor 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 cheimgthe relevant exchange rates or in the avéithabf the relevant Alternative Currency to the
Company or any Subsidiary or in the relevant cuzyenarkets generally; or

(vi) any other circstance or happening whatsoever, whether or notagitei any of the foregoing, including any other
circumstance that might otherwise constitute artfeavailable to, or a discharge of, the ComparangrSubsidiary.

The Company shall promptly examine a copy of easttelr of Credit and each amendment thereto thagligered 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 IssueEach Lender and the Company agree that, in panggirawing under a Letter of Credit, the L/C ksu
shall not have any responsibility to obtain anyutoent (other than any sight draft, certificates daduments expressly required by the Le
of Credit) or to ascertain or inquire as to thadist or accuracy of any such document or the attyhof the Person executing or delivering
any such document. None of the L/C Issuer, the Adtrative Agent, any of their respective Relatedtties nor any correspondent,
participant or assignee of the L/C Issuer shalldige to any Lender for (i) any action taken oritted in connection herewith at the reques
with the approval of the Lenders or the Requireddegs, as applicable; (ii) any action taken or tediin the absence of gross negligence or
willful misconduct; or (iii) the due execution, efftiveness, validity or enforceability of any doamhor instrument related to any Letter of
Credit or Issuer Document. The Company hereby asswthrisks of the acts or omissions of any beiefy or transferee with respect to its
use of any Letter of Credit; providethowever, that this assumption is not intended to, andl stwd) preclude the Company’s pursuing such
rights and remedies as it may have against thefioerg or transferee at law or under any othereagrent. None of the L/C Issuer, the
Administrative Agent, any of their respective RethParties nor any correspondent, participantsigase of the L/C Issuer shall be liable or
responsible for any of the matters described insda (i) through (v) of Section 2.03(e); providdmwever, that anything in such clauses to
the contrary notwithstanding, the Company may heekim against the L/C Issuer, and the L/C Issugy be liable to the Company, to the
extent, but only to the extent, of any direct, ppased to consequential or exemplary, damagesedfly the Company which the Company
proves were caused by the L/C Issuer’s willful misduct or gross negligence or the L/C Issuer’'sfwlifailure to pay under any Letter of
Credit after the presentation to it by the benafigiof a sight draft and certificate(s) strictlyngolying with the terms and conditions of a
Letter of Credit. In furtherance and not in limitet of the foregoing, the L/C Issuer may acceptutieents that appear on their face to be in
order, without responsibility for further investigm, regardless of any notice or information te ttontrary, and the L/C Issuer shall not be
responsible for the validity or sufficiency of aimgtrument transferring or assigning or purportiogransfer or assign a Letter of Credit or the
rights or benefits thereunder or proceeds themathole or in part, which may prove to be invalidineffective for any reason.
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(g) Cash Collaterdli) Upon the request of the Administrative Agei) if the L/C Issuer has honored any full or fartirawing
request under any Letter of Credit and such drawasgresulted in an L/C Borrowing, or (B) if, astloé 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, ii¢ Administrative Agent notifies the Company at &ime that the Outstanding Amount of all L/C
Obligations at such time exceeds 105% of the Left&redit Sublimit then in effect, then, withinaBusiness Days after receipt of such
notice, the Company shall Cash Collateralize th& Qbligations in an amount equal to the amount hickwthe Outstanding Amount of all
L/C Obligations exceeds the Letter of Credit Sulilim

(i) The Administraéi Agent may, at any time and from time to timefhe initial deposit of Cash Collateral pursuant
Section 2.03(g)(i), request that additional Cashaferal be provided in order to protect againstrbsults of exchange rate fluctuations.

(iii) Sections 2.0pénd 8.02(c) set forth certain additional requieais to deliver Cash Collateral hereunder. For paep
of this Section 2.03, Section 2.05(c) and Secti@2@), “Cash Collateralize” means to pledge angbd# with or deliver to the
Administrative Agent, for the benefit of the L/Glger and the Lenders, as collateral for the L/ddakibns, cash or deposit account balances
pursuant to documentation in form and substandsfaetiory to the Administrative Agent and the L&Suer (which documents are hereby
consented to by the Lenders). Derivatives of sactm thave corresponding meanings. The Company hgmaloys to the Administrative
Agent, for the benefit of the L/C Issuer and theders, a security interest in all such cash, dépesbunts and all balances therein and all
proceeds of the foregoing. Cash Collateral shathbatained in blocked, non-interest bearing dd@asiounts at Bank of America.

(h) Applicability of ISP and BC Unless otherwise expressly agreed by the L/Celsand the Company when a Letter of Credit
is issued (including any such agreement applicebém Existing Letter of Credit), (i) the rulestbe ISP shall apply to each standby Letter of
Credit, and (ii) the rules of the Uniform Custonmgl@ractice for Documentary Credits, as most rég@ablished by the International
Chamber of Commerce at the time of issuance spplydo each commercial Letter of Credit.

(i) Letter of Credit Fee$he Company shall pay to the Administrative Agintthe account of each Lender in accordance with
its Applicable Percentage, in Dollars, a LetteCodit fee (the “ Letter of Credit F&pin 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 Documentand Processing Charges Payable to L/C Isstiee Company shall pay directly to the
applicable L/C Issuer for Letters of Credit issadigdr the date hereof for such L/C Issuer’s owroaot, in Dollars, a fronting fee (i) with
respect to each commercial Letter of Credit, irmamount equal to .125% times the Dollar Equivaldrithe amount of such Letter of Credit,
and payable upon the issuance thereof, (ii) wispeet to any amendment of a commercial Letter eflffincreasing the amount of such
Letter of Credit, at a rate separately agreed batvwiee Company and the L/C Issuer, computed obdfiar Equivalent of the amount of su
increase, and payable upon the effectiveness of amendment, and (i) with respect to each standiiier of Credit, at the per annum rate
of .125%, computed on the Dollar Equivalent of dadly amount available to be drawn under such Lett€redit on a quarterly basis in
arrears, and due and payable on the first BusiDaegsafter the end of each March, June, SeptemlzteDacember, commencing with the first
such date to occur after the issuance of suchieti€redit, on the Letter of Credit Expiration Baind thereafter on demand. For purposes o
computing the daily amount available to be drawdarrany Letter of Credit, the amount of such Letfe€Credit shall be determined in
accordance with Section 1.08. In addition, the Canypshall pay directly to the L/C Issuer for itsroaccount, in Dollars, the customary
issuance, presentation, amendment and other piogdsses, and other standard costs and chargése &fC Issuer relating to letters of credit
as from time to time in effect. Such customary faed standard costs and charges are due and payatdanand and are nonrefundable.

(k) Conflict with Issuer Docunis. In the event of any conflict between the termebkand the terms of any Issuer Document,
the terms hereof shall control.

(1) Letters of Credit Issued fubsidiaries Notwithstanding that a Letter of Credit issuedotstanding hereunder is in support
of any obligations of, or is for the account o@bsidiary, the Company shall be obligated to reirsé the L/C Issuer hereunder for any and
all drawings under such Letter of Credit. The Comyphereby acknowledges that the issuance of Latfe€sedit for the account of
Subsidiaries inures to the benefit of the Company, that the Company’s business derives substémtiafits from the businesses of such
Subsidiaries.

(m) Not Bankers Acceptancé®thing contained herein, shall be deemed tdall sause a Letter of Credit issued hereunder or
an unreimbursed draw thereunder to be or beconamleels acceptance.

2.04 Swing Line Loans.

(a) The Swing Liné&ubject to the terms and conditions set fortleinethe Swing Line Lender agrees, in reliance upen
agreements of the other Lenders set forth in taiti®n 2.04, to make loans in Dollars (each suaha “ Swing Line Loaf) to the
Company from time to time on any Business Day dytire Availability Period in an aggregate amourtttoeexceed at any time outstanding
the amount of the Swing Line Sublimit, notwithstamgdthe fact that such Swing Line Loans, when agated with the Applicable Percentage
of the Outstanding Amount of Committed Loans and Dbligations of the Lender acting as Swing Linadier, may exceed the amount of
such Lender’'s Commitment; providetiowever, that after giving effect to any Swing Line Lo#i,.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/Cigiilons, plusuch Lender’s Applicable Percentage of the Outstgndmount of all
Swing Line Loans shall not exceed such Lender’s @ament, and providedfurther, that the Company shall not use the proceedsyof an
Swing Line Loan to refinance any outstanding Swiirge Loan. Within the foregoing limits, and subjéctthe other terms and conditions
hereof, the Company may borrow under this Sectios,Pprepay under Section 2.05, and reborrow utideiSection 2.04. Each Swing Line
Loan shall be a Base Rate Loan. Immediately upemtaking of a Swing Line Loan, each Lender shati&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 sithe amount of such Swing Line Loan.

(b) Borrowing ProcedureSach Swing Line Borrowing shall be made uponGbenpany’s irrevocable notice to the Swing Line
Lender and the Administrative Agent, which may besg 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 queted and signed by a Responsible Officer of tam@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 ég 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 Swiifmge 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 Lineehder 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 herbefSwing Line Lender will, not later than 3:00 pan.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 Lineans.

() The Swing Linerder at any time in its sole and absolute disanatiay request, on behalf of the Company (which
hereby irrevocably authorizes the Swing Line Lertdeso request on its behalf), that each LenderenaalRase Rate Committed Loan in an
amount equal to such Lender’s Applicable Percentddiee amount of Swing Line Loans then outstand#rh request shall be made in
writing (which written request shall be deemed ¢cabCommitted Loan Notice for purposes hereof)iarstcordance with the requirement
Section 2.02, without regard to the minimum andtiplés specified therein for the principal amouhBase Rate Loans, but subject to the
unutilized portion of the Aggregate Commitments #relconditions set forth in Section 4.02. The $plime Lender shall furnish the
Company with a copy of the applicable Committedri_dkotice promptly after delivering
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such notice to the Administrative Agent. Each Larglall make an amount equal to its Applicable Eetage of the amount specified in such
Committed Loan Notice available to the AdministratAgent in Same Day Funds for the account of thin@ Line Lender at the
Administrative Agent’s Office for Dollar-denominatgpayments not later than 2:00 p.m. on the dayifspédin such Committed Loan Notice,
whereupon, subject to Section 2.04(c)(ii), eachdegrihat so makes funds available shall be deemkdwe made a Base Rate Committed
Loan to the Company in such amount. The Administeadgent shall remit the funds so received to$féng Line Lender.

(i) If for any reasany Swing Line Loan cannot be refinanced by su€ommitted Borrowing in accordance with Sec
2.04(c)(i), the request for Base Rate Committednisacgubmitted by the Swing Line Lender as set foettein shall be deemed to be a request
by the Swing Line Lender that each of the Lendenslfits risk participation in the relevant SwingéiLoan and each Lendsipayment to tr
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 Lendeaifs to make available to the Administrative Agémtthe account of the Swing Line Lender any amount
required to be paid by such Lender pursuant tddregoing provisions of this Section 2.04(c) by timee specified in Section 2.04(c)(i), the
Swing Line Lender shall be entitled to recover fremech Lender (acting through the Administrative Ayeon demand, such amount with
interest thereon for the period from the date qumyment is required to the date on which such payisemmediately available to the Swing
Line Lender at a rate per annum equal to the agplicOvernight Rate from time to time in effectcértificate of the Swing Line Lender
submitted to any Lender (through the Administrathgent) with respect to any amounts owing undes tfause (iii) shall be conclusive
absent manifest error.

(iv) Each Lender’digation to make Committed Loans or to purchasefand risk participations in Swing Line Loans
pursuant to this Section 2.04(c) shall be absauattunconditional and shall not be affected by @rgumstance, including (A) any setoff,
counterclaim, recoupment, defense or other rightlvluch Lender may have against the Swing Lineleerthe Company or any other
Person for any reason whatsoever, (B) the occuerencontinuance of a Default, or (C) any othemoence, event or condition, whether or
not similar to any of the foregoing; provideHowever, that each Lender’s obligation to make Committedis pursuant to this Section 2.04
(c) is subject to the conditions set forth in Sme#.02. No such funding of risk participationslshelieve or otherwise impair the obligation
of the Company to repay Swing Line Loans, togethiér interest as provided herein.

(d) Repayment of Participations

(i) At any time afteny Lender has purchased and funded a risk gaatioh in a Swing Line Loan, if the Swing Line
Lender receives any payment on account of suchglime Loan, the Swing Line Lender will distributesuch Lender its Applicable
Percentage of such payment (appropriately adjusteétle case of interest payments, to reflect #méog of time during which such Lender’s
risk participation was funded) in the same fundthase received by the Swing Line Lender.

(ii) If any paymemtceived by the Swing Line Lender in respect of @pal or interest on any Swing Line Loan is reqdire
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 Swinglliender its Applicable Percentage thereof on denofthe 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 Sgiline Lender The Swing Line Lender shall be responsible fepining the Company for intere
on the Swing Line Loans. Until each Lender fundsBiaise Rate Committed Loan or risk participatiorspant to this Section 2.04 to refina
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 Swibipe Lender. 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, upongwfrom the Company to the Administrative Agerttaay time or from time to time voluntarily
prepay Committed Loans in whole or in part withptgmium or penalty; providetthat (i) such notice must be received by the Adstiative
Agent not later than 12 noon (A) three Businessdajor to any date of prepayment of EurocurrenateR.oans denominated in Dollars, |
four Business Days (or five, in the case of preparynof Loans denominated in Special Notice Cures)qgorior to 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 prepayneéiturocurrency Rate Loans denominated in Altewga@urrencies shall be in a minimum
principal amount of $500,000.00; or a whole muéipf $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 Eurocurrdomgns are to be prepaid, the Interest Period(syoli 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, togethramy additional amounts required pursuant toi&e&.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 retiwthe Swing Line Lender (with a copy to the Adisirative Agent), at any time or from time
to time, voluntarily prepay Swing Line Loans in vilaor in part without premium or penalty; providiat (i) such notice must be received
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 notidesgiecify the date and amount of such prepayniéatich 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 Agenotifies the Company at any time that the TotalsBandings at such 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 Obligaionan aggregate amount sufficient to reduce €udistanding Amount as of such date
payment to an amount not to exceed 100% of the @&ggge Commitments then in effect; providdémwever, 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 Catsings exceed the Aggregate Commitments therféctefThe Administrative Agent may,
at any time and from time to time after the initigposit of such Cash Collateral, request thattimth@il 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 resulbxathange rate fluctuatiol
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 Borrovedial prepay Loans and/or the Company shall Cadlat€ralize the L/C Obligations in
an aggregate amount sufficient to reduce such é@ndistg Amount as of such date of payment to an aimoot to exceed the Aggregate
Commitments then in effect.

2.06 Termination or Reduction of CommitmentsThe Company may, upon notice to the Administrafigent, terminate the
Aggregate Commitments, or from time to time pernmilyareduce the Aggregate Commitments; provittet (i) any such notice shall be
received by the Administrative Agent not later tH4n00 a.m. five Business Days prior to the datewhination or reduction, (ii) any such
partial reduction shall be in an aggregate amofi1.6,000,000.00 or a whole multiple of $1,000,000n excess thereof, (iii) the Company
shall not terminate or reduce the Aggregate Comentsnif, after giving effect thereto and to any @ament prepayments hereunder, the T
Outstandings plus the Alternative Currency Reséifvany) would exceed the Aggregate Commitments, @) if, after giving effect to any
reduction of the Aggregate Commitments, the Laife€redit 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 Admitil@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 repaytte Lenders on the Maturity Date the aggregateipal amount of Committed Loans made to
such Borrower outstanding on such date.

(b) The Company shall repayhe@wing Line Loan on the earlier to occur of (i¢ tthate ten Business Days after such Loan is
made and (ii) the Maturity Date.

2.08 Interest.

(a) Subject to the provisiomswbsection (b) below, (i) each Eurocurrency Ratan shall bear interest on the outstanding
principal amount thereof for each Interest Peripd eate per annum equal to the Eurocurrency Ratsuch Interest Period pltise
Applicable Rate plus (in the case of a EurocurrdRate Loan of any Lender which is lent from a LeigdOffice in the United Kingdom or a
Participating Member State) the Mandatory Cos)e@ich Base Rate Committed Loan shall bear interetie outstanding principal amount
thereof from the applicable borrowing date at a pdr annum equal to the Base Rate; and (jii) &adhg Line Loan shall bear interest on the
outstanding principal amount thereof from the aqgdlle borrowing date at a rate per annum equalet®@ase Rate.

(b) (i) If any amount of pripeil of any Loan is not paid when due (without relgarany applicable grace periods), whether at
stated maturity, by acceleration or otherwise, samlount shall thereafter bear interest at a flustganterest rate per annum at all times e
to the Default Rate to the fullest extent permitbgcapplicable Laws.

(i) If any amounttifer than principal of any Loan) payable by anyrBaer under any Loan Document is not paid when
due (without regard to any applicable grace pejiogkether at stated maturity, by accelerationtbewise, then upon the request of the
Required Lenders, such amount shall thereafterib&srest at a fluctuating interest rate per anamial times equal to the Default Rate to the
fullest extent permitted by applicable Laws.

(i) Upon the requie$ the Required Lenders, while any Event of Défaxists, the Borrowers shall pay interest on the
principal amount of all outstanding Obligationsdwerder at a fluctuating interest rate per annuail itmes equal to the Default Rate to the
fullest extent permitted by applicable Laws.

(iv) Accrued and uithmterest on past due amounts (including intesegpast due interest) shall be due and payable upo
demand.

(c) Borrowers shall pay intéres each Loan in arrears on each Interest PayDetiet applicable thereto and at such other times
as may be specified herein. Interest hereundersbaue and payable in accordance with the teemsafi before and after judgment, and
before and after the commencement of any proceadidgr any Debtor Relief Law.

(d) For the purposes of theldest Act (Canada), (i) whenever a rate of inteve$te rate hereunder is calculated on the bésis o
year (the*deemed year”) that contains fewer days than theshoumber of days in the calendar year of catmrasuch rate of interest or fee
rate shall be expressed as a yearly rate by myitigplsuch rate of interest or fee rate by the detumber of 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 subsest(i) and (j) of Section 2.03:

(a) Facility FeeThe Company shall pay to the Administrative Agentthe account of each Lender in accordance itgth
Applicable Percentage, a facility fee in Dollarsiabto the Applicable Rate timéise actual daily amount of the Aggregate Commitra¢ot,
if the Aggregate Commitments have terminated, eQhtstanding Amount of all Committed Loans, Swiiiige Loans and L/C Obligations),
regardless of usage. The facility fee shall acetuel times during the Availability Period (ancetieafter so long as any Committed Loans,
Swing Line Loans or L/C Obligations remain outstaggl, including at any time during which one or maf the conditions in Article 4 is not
met, and shall be due and payable quarterly iraesren the last Business Day of each March, Jusm@eBiber and December, commencing
with the first such date to occur after the Clodirage, and on the Maturity Date (and, if applicabiereafter on demand). The facility fee
shall be calculated quarterly in arrears, andafeéhis any change in the Applicable Rate duringgmyter, the actual daily amount shall be
computed and multiplied by the Applicable Rate safgdy for each period during such quarter thahsiyplicable Rate was in effect.

(b) Upfront Fee§he Company shall pay to the Administrative Agemtthe Closing Date, for the account of the Lesdle
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 shaly to the Joint Lead Arrangers, the Joint Bookesrand the Administrative Agent for their own
respective accounts, in Dollars, fees in the anmantl at the times specified in the Fee Lettersh $ees shall be fully earned when paid and
shall not be refundable for any reason whatsoever.

(i) The Company dhedy to the Lenders, in Dollars, such fees ad $iaale been separately agreed upon in writingén th
amounts and at the times so specified. Such fesklshfully earned when paid and shall not bemdfble for any reason whatsoever.

2.10 Computation of Interest and FeesAll computations of interest for Base Rate Loaten the Base Rate is determined by Bank
of America’s “prime rate” shall be made on the baxia year of 365 or 366 days, as the case magnieactual days elapsed. All other
computations of fees and interest shall be madé®basis of a 368ay year and actual days elapsed (which resultsire fees or interest,
applicable, being paid than if computed on thesaba 365-day year), or, in the case of interesespect of Committed Loans denominated
in Alternative Currencies as to which market piaetiiffers from the foregoing, in accordance witlstsmarket practice. Interest shall accrue
on each Loan for the day on which the Loan is madd,shall not accrue on a Loan, or any portioretbfe for the day on which the Loan or
such portion is paid, providdtat any Loan that is repaid on the same day ontwihis made shall, subject to Section 2.12(agy lireterest fc
one day. Each determination by the Administratigght of an interest rate or fee hereunder shatbipelusive and binding for all purposes,
absent manifest error.
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2.11 Evidence of Debt

(a) The Credit Extensions mhgeach Lender shall be evidenced by one or mareusts or records maintained by such Lender
and by the Administrative Agent in the ordinary zriof business. The accounts or records maintéipelde Administrative 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 dohHetween the accounts and records
maintained by any Lender and the accounts anddeadrthe Administrative Agent in respect of suchitters, 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 ditimeh to such accounts or records. Each Lender ati@gh schedules to a Note and
endorse thereon the date, Type (if applicable),uarmh@urrency and maturity of its Loans and paymevith respect thereto.

(b) In addition to the accouatsl records referred to in subsection (a), eacli¢reand the Administrative Agent shall maintain
in accordance with its usual practice accountgoonds evidencing the purchases and sales by sratet of participations in Letters of
Credit and Swing Line Loans. In the event of angflict between the accounts and records maintalyetthe Administrative Agent and the
accounts and records of any Lender in respectasf matters, the accounts and records of the Adtraiige Agent shall control in the
absence of manifest error.

2.12 Payments Generally; Administrative Agent’'s Clavback.

(a) Generahll payments to be made by the Borrowers shalinagle without condition or deduction for any coucitm,
defense, recoupment or setoff. Except as othem¥peessly provided herein and except with resgeptincipal of and interest on Loans
denominated in an Alternative Currency, all payradayt the Borrowers hereunder shall be made to theiistrative Agent, for the account
of the respective Lenders to which such paymeowisd, at the applicable Administrative Agent’s ©fin Dollars and in Same Day Funds
not later than 2:00 p.m. on the date specifiediheEexcept as otherwise expressly provided headimayments by the Borrowers hereunder
with respect to principal and interest on Loansoteinated in an Alternative Currency shall be mad#éhe Administrative Agent, for the
account of the respective Lenders to which suclmeay is owed, at the applicable Administrative Agee®ffice in such Alternative
Currency and in Same Day Funds not later than fhgiéable Time specified by the Administrative Agen the dates specified herein.
Without limiting the generality of the foregoindpet Administrative Agent may require that any paytselue under this Agreement be mac
the United States. If, for any reason, any Borrowgrohibited by any Law from making any requiggyment hereunder in an Alternative
Currency, such Borrower shall make such paymebiitars in the Dollar Equivalent of the AlternatiGrrency payment amount. The
Administrative Agent will promptly distribute to ela Lender its Applicable Percentage (or other applie share as provided herein) of such
payment in like funds as received by wire trantfesuch Lender’s Lending Office. All payments reeei by the Administrative Agent (i)
after 2:00 p.m., in the case of payments in Dallargii) after the Applicable Time specified byethdministrative
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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; umption by Administrative AgentUnless the Administrative Agent shall have reedinotice
from a Lender prior to the proposed date of any @dtad Borrowing that such Lender will not make idafale to the Administrative Agent
such Lender’s share of such Committed Borrowing,Aldministrative Agent may assume that such Lehdsrmade such share available on
such date in accordance with Section 2.02 and magliance upon such assumption, make availableg@pplicable Borrower a
corresponding amount. In such event, if a Lendemud in fact made its share of the applicable CdtathBorrowing available to the
Administrative Agent, then the applicable Lendereag to pay to the Administrative Agent forthwithh @emand such corresponding amount
in Same Day Funds with interest thereon, for eaghftbm and including the date such amount is nza@élable to such Borrower to but
excluding the date of payment to the Administrathgent. If such Lender fails to make such paymadtninistrative Agent shall have the
right to request such Borrower to pay to the Adstiaitive Agent on demand such corresponding amauséme Day Funds with interest
thereon. In either case the interest on such quoreng amount shall accrue at (A) in the casepdyanent to be made by such Lender, the
Overnight Rate and (B) in the case of a paymebttmade by such Borrower, the interest rate aggéd® Base Rate Loans. If such
Borrower and such Lender shall pay such interegtedAdministrative Agent for the same or an oygplag period, the Administrative Agent
shall promptly remit to such Borrower the amounswoth interest paid by such Borrower for such meribsuch Lender pays its share of the
applicable Committed Borrowing to the Administratigent, then the amount so paid shall constitutd $ender's Committed Loan
included in such Committed Borrowing. Any paymewntsich Borrower shall be without prejudice to ataim such Borrower may have
against a Lender that shall have failed to maké payment to the Administrative Agent.

(i) Payments by Bosers; Presumptions by Administrative Agent. UnlggsAdministrative Agent shall have received
notice from a Borrower prior to the date on whidy @ayment is due to the Administrative Agent foe aiccount of the Lenders or the L/C
Issuer hereunder that such Borrower will not malehgpayment, the Administrative Agent may assuraégbch Borrower has made such
payment on such date in accordance herewith andimasliance upon such assumption, distributdéoltenders or the L/C Issuer, as the
case may be, the amount due. In such event, if Boatlower has not in fact made such payment, tlaeh ef the Lenders or the L/C Issuer
the case may be, severally agrees to repay todhamistrative Agent forthwith on demand the amosmtistributed to such Lender or the
L/C Issuer, in Same Day Funds with interest therémmeach day from and including the date suchwarhis distributed to it to, but
excluding, the date of payment to the Administmtgent, at the Overnight Rate.

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

(c) Failure to Satisfy Conditin Precedent. If any Lender makes available to theiAistrative 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 Credi¢sion set forth in Article 4 are not satisfiedvaived 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 SaeThe obligations of the Lenders hereunder tkar@ommitted Loans, to fund participations in
Letters of Credit and Swing Line Loans and to mpé&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)02i{ any date required hereunder
shall not relieve any other Lender of its correspog obligation to do so on such date, and no LesHell be responsible for the failure of
any other Lender to so make its Committed Loapuichase its participation or to make its paymeten Section 10.04(c).

(e) Funding SourcBothing herein shall be deemed to obligate anydee to obtain the funds for any Loan in any patéc
place or manner or to constitute a representatjoanly Lender that it has obtained or will obtaia fhnds for any Loan in any particular place
or manner.

2.13Sharing of Payments by Lenden$ any Lender shall, by exercising any right efcff or counterclaim or otherwise, obtain
payment in respect of any principal of or intei@stany of the Committed Loans made by it, or theigipations in L/C Obligations or in
Swing Line Loans held by it resulting in such Lendeeceiving payment of a proportion of the aggregamount of such Committed Loan:
participations and accrued interest thereon greélger its pro ratahare thereof as provided herein, then the Lerasiving 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 Corethittbans and other amounts owing them, provitdat

(i) if any such paitiations or subparticipations are purchased drat ainy portion of the payment giving rise theristo
recovered, such participations or subparticipatgirel be rescinded and the purchase price restorthe extent of such recovery, without
interest; and

(ii) the provisionkthis Section shall not be construed to applyxjoafiy payment made by a Borrower pursuant to and i
accordance with the express terms of this Agreeimefyt) any payment obtained by a Lender as corsiide for the assignment of or sale of
a participation in any of its Committed Loans obparticipations in L/C Obligations or Swing Lineams 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 tiredgoing and agrees, to the extent it may effelgtite so under 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 suemdier were a direct creditor of such Borrower mdmount of such participation.
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2.14Designated Borrowers

(a) Effective as of the datedod Curtiss-Wright Controls, Inc., a Delaware angtion, Metal Improvement Company, LLC, a
Delaware limited liability company, Curtiss-Wrightow Control Corporation, a New York corporatioryr@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 tioq@on not less than 15 Business Daystice from the Company to the Administrative Agéor
such shorter period as may be agreed by the Adirtiiee Agent in its sole discretion), designatg Btaterial Subsidiary of the Company |
“ Applicant Borrower”) as a Designated Borrower to receive Loans hereumddelivering to the Administrative Agent (whichasl promptly
deliver counterparts thereof to each Lender) a ducuted notice and agreement in substantialljotime of Exhibit H(a “ Designated
Borrower Request and Assumption Agreenig@nthe parties hereto acknowledge and agree thait p 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 “ Designated Borrower Notic® to the Company and the Lenders specifying the gffedate 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 Caamp and each Designated Borrower that is a Dom8siisidiary shall be joint and several in
nature. The Obligations of all Foreign Borroweralkhe several in nature and shall be limited tah®made to, or Letters of Credit issued
for, the direct benefit of such Foreign Borrower.

(d) Each Subsidiary of the Campthat is or becomes a “Designated Borrower” yaams to this Section 2.14 hereby irrevocably
appoints the Company as its agent for all purposlesant to this Agreement and each of the oth@nLidocuments, including (i) the giving
and receipt of notices, (ii) the execution andwaly of all documents, instruments and certificatestemplated 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 ImetCompany, 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 steatidemed to have been delivered to
each Designated Borrower.

(e) The Company may from tirneitne, upon not less than 15 Business Days’ ndtara the Company to the Administrative
Agent (or such shorter period as may be agreetddydministrative Agent in its sole discretionynnate a Designated Borrower’s status as
such, provided that there are no outstanding Lpagable by such Designated Borrower, or other atsquayable by such Designated
Borrower on account of any Loans made to it, ahefeffective date of such termination. The Adntmaitve Agent will promptly notify the
Lenders of any such termination of a Designatedd®weer’s status.

2.15 Increase in Commitments.

(a) Request for Increagovided there exists no Default, upon noticetheAdministrative Agent (which shall promptly rfgti
the Lenders), the Company may from time to timguesst an increase in the Aggregate Commitmentsitansunt (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 regusthe 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 Increakach Lender shall notify the Administrative Agerithin such time period whether or not it
agrees to increase its Commitment and, if so, vendifi an amount equal to, greater than, or lessithgpplicable Percentage of such
requested increase. Any Lender not responding mvghch time period shall be deemed to have dectméttrease its Commitment.

(c) Notification by Administraé Agent; Additional LendersThe Administrative Agent shall notify the Compaanyd each
Lender of the Lenders’ responses to each requedt imereunder. To achieve the full amount of a refgakeincrease and subject to the
approval of the Administrative Agent, the L/C Issaad the Swing Line Lender (which approvals shatlbe unreasonably withheld), the
Company may also invite additional Eligible Assiga¢o become Lenders pursuant to a joinder agraémstandard form with substance
customary for the industry and satisfactory toAleninistrative Agent and its counsel.

(d) Effective Date and Alloaats. If the Aggregate Commitments are increased imm@znce with this Section, the
Administrative Agent and the Company shall detephre effective date (the “ Increase Effective Datand the final allocation of such
increase. The Administrative Agent shall prompthyify the Company and the Lenders of the final@dkion of such increase and the Incre
Effective Date.

(e) Conditions to Effectivenegdncrease As a condition precedent to such increase, thegaoy shall deliver to the
Administrative Agent a certificate executed by eholn Party dated as of the Increase Effective Qatsufficient copies for each Lender)
signed by a Responsible Officer of such Loan P@rgertifying and attaching the resolutions adopby such Loan Party approving or
consenting to such increase, and (ii) in the cAslesoCompany, certifying that, before and aftetigg effect to such increase, (A) the
representations and warranties contained in Articénd the other Loan Documents are true and cooreend
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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 ZHgrepresentations 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 Defaxises. The Borrowers shall prepay any Committedrisoautstanding on the Increase
Effective Date (and pay any additional amounts iregiupursuant to Section 3.05) to the extent nexgss 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 ¢ti@e2.13 or 10.01 to the contrary.

ARTICLE 3
TAXES, YIELD PROTECTION AND ILLEGALITY

3.01 Taxes

(a) Payments Free of TaxAay and all payments by or on account of anygailon of the respective Borrowers hereunder or
under any other Loan Document shall be made frdeckrar of and without reduction or withholding oty Indemnified Taxes or Other
Taxes, providedhat if the applicable Borrower shall be requirgdapplicable law to deduct any Indemnified Taxesl(iding any Other
Taxes) from such payments, then (i) the sum paystidé be increased as necessary so that aftenmakirequired deductions (including
deductions applicable to additional sums payabtieuthis Section) the Administrative Agent, Lendet./C Issuer, as the case may be,
receives an amount equal to the sum it would haweived had no such deductions been made, (ii)Bamower shall make such deductions
and (iii) such Borrower shall timely pay the futhaunt deducted to the relevant Governmental Authariaccordance with applicable law.

(b) Payment of Other TaxesHhwy Borrowers Without limiting the provisions of subsection @)ove and if required by law,
each Borrower shall timely pay any Other Taxehorelevant Governmental Authority in accordancea applicable law.

(c) Indemnification by the Bowers. Each Borrower shall indemnify the Administratikgent, each Lender and the L/C Issuer,
within 10 days after demand therefor, for the &fiount of any Indemnified Taxes or Other Taxed\uiag Indemnified Taxes or Other
Taxes imposed or asserted on or attributable tauats@ayable under this Section) paid by the Adstiative Agent, such Lender or the L/C
Issuer, as the case may be, and any penaltiesgshnd reasonable expenses arising therefronttorespect thereto, whether or not such
Indemnified Taxes or Other Taxes were correctliegally imposed or asserted by the relevant Goventat Authority. A certificate as to tl
amount of such payment or liability delivered tBarower by a Lender or the L/C Issuer (with a cepyhe Administrative Agent), or by the
Administrative Agent on its own behalf or on betaflia Lender or the L/C Issuer, shall be conclusieent manifest error. Subject to the
terms above, Borrower shall have the right to @mgle (legally or administratively) any Indemnifiédxes 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 Paymen#ss soon as practicable after any payment of Indéed Taxes or Other Taxes by any Borrower to a
Governmental Authority, such Borrower shall delit@the Administrative Agent the original or a éetl 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 Lendesny Foreign Lender that is entitled to an exempfirom or reduction of withholding tax under ttagvl of
the jurisdiction in which a Borrower is resident fax purposes, or any treaty to which such jucisol is a party, with respect to payments
hereunder or under any other Loan Document shiletdo 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 Conypamthe Administrative Agent, shall deliver sudh&r 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 réeuments.

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 completedpies of Internal Revenue Service Form W-8BEN clagreligibility for benefits of an income tax
treaty to which the United States is a party,

(i) duly completedpies of Internal Revenue Service Form W-8ECI,

(iii) in the caseaforeign Lender claiming the benefits of the ex@omgfor portfolio interest under section 881(c)tloé
Code, (x) a certificate to the effect that sucheligm Lender is not (A) a “bank” within the meaniaigsection 881(c)(3)(A) of the Code, (B) a
“10 percent shareholder” of the applicable Borrowéhin the meaning of section 881(c)(3)(B) of thede, or (C) a “controlled foreign
corporation” described in section 881(c)(3)(C)laé Code and (y) duly completed copies of Interreldhue Service Form W-8BEN, or

(iv) any other formepcribed by applicable law as a basis for claingrgmption from or a reduction in United States
Federal withholding tax duly completed togethertwgtich supplementary documentation as may be fyeddny applicable 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 @mcuments to establish each Lender’s
status for U.S. withholding tax purposes, each kerdirees promptly to deliver to the Administrathgent or the Company, as the
Administrative Agent or the Company shall reasopabtiuest, 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 availadstemption from, or reduction of, applicable withtiag 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 reasom&lglyssary (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 pithie Closing Date, and in a timely
fashion thereafter, such documents and forms reduiy any relevant taxing authorities under the 4 afany jurisdiction, duly executed and
completed by such Borrower, as are required taubaghed by such Lender or the Administrative Agamier such Laws in connection with
any payment by the Administrative Agent or any Lexnof Taxes or Other Taxes, or otherwise in conaratith the Loan Documents, with
respect to such jurisdiction.

(f) Treatment of Certain Refandf the Administrative Agent, any Lender or theClLlssuer determines, in its sole discretion, that
it has received a refund of any Taxes or Other $aseto which it has been indemnified by any Bogoar with respect to which any
Borrower has paid additional amounts pursuantitoSlection, it shall pay to such Borrower an amaantal to such refund (but only to the
extent of indemnity payments made, or additionabants paid, by such Borrower under this Sectioimwaspect to the Taxes or Other Taxes
giving rise to such refund), net of all out-of-petlkexpenses of the Administrative Agent, such Lewndé¢he L/C Issuer, as the case may be,
and without interest (other than any interest fgidhe relevant Governmental Authority with respecsuch refund), provideithat 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 construmdequire the Administrative Agent, any Lendertw L/C Issuer to make available its tax
returns (or any other information relating to @gés that it deems confidential) to any Borroweamy other Person.

3.02 lllegality . If any Lender determines that any Law has madalawful, 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 Adratise 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 (witbmy¢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 accrutgtést on the amount so prepaid or converted.

3.03 Inability to Determine Rates. If the Required Lenders determine that for amsos 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 Eureogsr 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 Loarkeraffected currency or currencies
shall be suspended until the Administrative Ageimoh the instruction of the Required Lenders) resosuch 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| be deemed to have converted such request intgaest for a Committed Borrowing of
Base Rate Loans in the amount specified therein.

3.04 Increased Costs; Reserves on Eurocurrency Rdteans.

(a) Increased Costs Generdfiyany Change in Law shall:

() impose, modify @aeem applicable any reserve, special deposit, atsogy loan, insurance charge or similar
requirement against assets of, deposits with othi®account of, or credit extended or participatelsly, any Lender (except (A) any reserve
requirement reflected in the Eurocurrency Rate@)dhe requirements of the Bank of England andRimancial Services Authority or the
European Central Bank reflected in the MandatorgtGather than as set forth below) or the L/C Issue

(ii) subject any Lemar the L/C Issuer to any tax of any kind whatswevith respect to this Agreement, any Letter of
Credit, any participation in a Letter of Creditamy Eurocurrency Loan made by it, or change theslmtaxation of payments to such Lender
or the L/C Issuer in respect thereof (except falemnified Taxes or Other Taxes covered by SectiOh 8nd the imposition of, or any char
in the rate of, any Excluded Tax payable by suahdiee or the L/C Issuer);

(i) the Mandatorp§l, as calculated hereunder, does not represerbst to any Lender of complying with the
requirements of the Bank of England and/or the iér@ Services Authority or the European CentrahiBan relation to its making, funding
maintaining Eurocurrency Rate Loans; or
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(iv) impose on anynder or the L/C Issuer or the London interbank reagny other condition, cost or expense affecting
this Agreement or Eurocurrency Loans made by suwsider or any Letter of Credit or participation tier

and the result of any of the foregoing shall bantwease the cost to such Lender of making or ragimg any Eurocurrency Loan (or of
maintaining its obligation to make any such Loam)to increase the cost to such Lender or the E#0dr of participating in, issuing or
maintaining any Letter of Credit (or of maintainiitg obligation to participate in or to issue arstter of Credit), or to reduce the amount of
any sum received or receivable by such LendereLi Issuer hereunder (whether of principal, ies¢ior any other amount) then, upon
request of such Lender or the L/C Issuer, the Compall pay (or cause the applicable Designatedr@eer to pay) to such Lender or the
L/C Issuer, as the case may be, such additionabatay amounts as will compensate such LendereoLf@ Issuer, as the case may be, for
such additional costs incurred or reduction sutfere

(b) Capital Requirementéany Lender or the L/C Issuer determines timyt @hange in Law affecting such Lender or the L/C
Issuer or any Lending Office of such Lender or sliehder’s or the L/C Issuer’s holding company,rifaregarding capital requirements has
or would have the effect of reducing the rate tfimeon such Lender’s or the L/C Issuer’s capitabio the capital of such Lender’s or the L/C
Issuer’s holding company, if any, as a consequeht@s Agreement, the Commitments of such Lenddhe Loans made by, or
participations in Letters of Credit held by, sudnder, or the Letters of Credit issued by the L9€lLiér, 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 achieveddiusuch Change in Law (taking into
consideration such Lender’s or the L/C Issuer’sgred and the policies of such Lender’s or the I9§uer’s holding company with respect to
capital adequacy), then from time to time the Comypaill pay (or cause the applicable Designatedr®geer to pay) to such Lender or the
L/C Issuer, as the case may be, such additionabat@y 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 Reimburgsmh A certificate of a Lender or the L/C Issuer sgjtforth the amount or amounts necessary to
compensate such Lender or the L/C Issuer or idilglcompany, as the case may be, as specifiatbgestion (a) or (b) of this Section and
delivered to the Company shall be conclusive abseamiifest error. The Company shall pay (or causeatiplicable Designated Borrower to
pay) such Lender or the L/C Issuer, as the caselmathe amount shown as due on any such ceréfigihin 10 days after receipt thereof.

(d) Delay in Requestsailure or delay on the part of any Lender orlth@ Issuer to demand compensation pursuant to the
foregoing provisions of this Section shall not diinge a waiver of such Lender’s or the L/C Issaeight to demand such compensation,
provided that no Borrower shall be required to cengate a Lender or the L/C Issuer pursuant toateg)bing provisions of this Section for
any increased costs incurred or reductions sufferet than six months prior to the date that sustder or the L/C Issuer, as the case may
be, natifies the Company of the Change in Law gjviise to such increased costs or reductions asddaf Lender’s or the L/C Issuer’s
intention to claim compensation therefor (except,tif the Change in Law giving rise to such insexhcosts or reductions is retroactive, then
the nine-month period referred to above shall hereded to include the period of retroactive effeereof).
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(e) Additional Reserve Requiests. The Company shall pay (or cause the applicabkdbated Borrower to pay) to each
Lender, as long as such Lender shall be requiredraply with any reserve ratio requirement or agales requirement of any central banking
or financial regulatory authority imposed in redpafcthe maintenance of the Commitments or the ifumdf the Eurocurrency Rate Loans,
such additional costs (expressed as a percentagampem and rounded upwards, if necessary, todgheest five decimal places) equal to the
actual costs allocated to such Commitment or Loasugh Lender (as determined by such Lender in gaitid which determination shall be
conclusive), which shall be due and payable on daté on which interest is payable on such Loamvigedthe 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 LossedJpon demand of any Lender (with a copy to the Adstiative Agent) from time to time, the
Company shall promptly compensate (or cause thkcappe Designated Borrower to compensate) sucldeefor and hold such Lender
harmless from any loss, cost or expense incurretdsya result of:

(a) any continuation, convensipayment or prepayment of any Loan other thaaseBRate Loan on a day other than the last day
of the Interest Period for such Loan (whether vidmn mandatory, automatic, by reason of accetamatr otherwise);

(b) any failure by any Borrow#ar a reason other than the failure of such Lemd@énake a Loan) 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 Borrowermake payment of any Loan or drawing under amiyelr of Credit (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 Euroency Rate Loan on a day other than the last délyeointerest Period therefor as a result of a
request by the Company pursuant to Section 10.13;

including any loss of anticipated profits, any fgreexchange losses and any loss or expense afiemgthe 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 applicablegdaséd 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 BorrowethéolLenders under this Section 3.05,
each Lender shall be deemed to have funded eadtiivency 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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3.06Mitigation Obligations; Replacement of Lenders.

(a) Designation of a Differémnding Office. If any Lender requests compensation under Sestiddh or any Borrower is
required to pay any additional amount to any Lemmteany Governmental Authority for the account oy &ender pursuant to Section 3.01, or
if any Lender gives a notice pursuant to Secti@®2 3then such Lender shall use reasonable effodsgignate a 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 therfer the notice pursuant to Section 3.02, asiegiyke, and (ii) in each case, would not
subject such Lender to any unreimbursed cost ceressgoand would not otherwise be disadvantageasisctoLender. The Company hereby
agrees to pay (or to cause the applicable Desidrizerower to pay) all reasonable costs and expeinserrred by any Lender in connection
with any such designation or assignment.

(b) Replacement of Lendelfsany Lender requests compensation under Se8tidh, or if any Borrower is required to pay any
additional amount to any Lender or any Governmeftahority 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 Adé 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 folltoyvconditions precedent:

(a) The Administrative Agentéceipt of the following, each of which shall bégarals or telecopies (followed promptly by
originals) unless otherwise specified, each prgpexkcuted by a Responsible Officer of the sighiogn Party, each dated the Closing Date
(or, in the case of certificates of governmentétils, a recent date before the Closing Date)eanch in form and substance satisfactory to
the Administrative Agent and each of the Lenders:

(i) executed coungetp of this Agreement and the Guaranty, sufficiemumber for distribution to the Administrative
Agent, each Lender and the Company;

(ii) Notes executedtbe Borrowers in favor of each Lender requeshinges;

(iii) such certifieat of resolutions or other action, incumbency fiesties and/or other certificates of Responsiblfic@fs
of each Loan Party as the Administrative Agent meaguire evidencing the identity, authority and eajyeof each Responsible Officer ther
authorized to act as a Responsible Officer in cotioe with this Agreement and the other Loan Docata¢o which such Loan Party is a

party;

(iv) such documemsl @ertifications as the Administrative Agent magsonably require to evidence that each Loan Part
as listed on Schedule 4.01{g)duly

-54 -




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 listedSchedule 4.01(&yhere its ownership, lease or operation of propsiir 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 opiniof Paul J. Ferdenzi, Associate General CourfdakeoCompany, addressed to the Administrative
Agent and each Lender, as to such matters concgtimnLoan Parties and the Loan Documents as thaifRel Lenders may reasonably
request;

(vi) a certificate @Responsible Officer of each Loan Party eithgrgttaching copies of all consents, licenses and
approvals required in connection with the execytd®ivery and performance by such Loan Party aedsalidity against such Loan Party of
the Loan Documents to which it is a party, and starisents, licenses and approvals shall be ifdide and effect, or (B) stating that no si
consents, licenses or approvals are so required;

(vii) a certificatyred by a Responsible Officer of the Company fyanij (A) that the conditions specified in Sections
4.02(a) and (b) have been satisfied and (B) tteaethas been no event or circumstance since theotitlie Audited Financial Statements that
has had or could be reasonably expected to haher éndividually or in the aggregate, a Materialu&rse Effect; and (C) a calculation of the
Consolidated Leverage Ratio as of the last dahefiscal quarter of the Company most recently dmter to the Closing Date;

(viii) a duly compéet Compliance Certificate as of the last day offibeal quarter of the Company most recently ended
prior to the Closing Date, signed by a Respongiiffecer of the Company;

(ix) evidence thdtinsurance required to be maintained pursuartiéd_ban Documents has been obtained and is intg

(x) all principal aitterest owing under the Prior Agreement shallehlagen refinanced pursuant to this Agreement, i
fees and other amounts outstanding thereunderistad been paid in full; and

(xi) such other asswes, certificates, documents, consents or orasrthe Administrative Agent, the L/C Issuer, the
Swing Line Lender or the Required Lenders reasgnaaly require.

(b) The Company shall have paithe Lenders, the Administrative Agent, the fbaead Arrangers and the Joint Bookrunner all
fees required to be paid and all reasonable expdosavhich invoices have been presented, on arbdhe Closing Date.

(c) Unless waived by the Admtrative Agent, the Company shall have paid al febarges and 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 disbursemestakhgonstitute its reasonable estimate of sueh, feharges and disbursements incurred or
to be incurred by it through the closing proceedifrovided that such estimate shall not thereafteclude a final settling of accounts
between the Company and the Administrative Agent).
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(d) The Closing Date shall haeeurred on 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, aghooaccepted 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 ExtensionsThe obligation of each Lender to honor any Reqfoestredit 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:

(a) The representations andavdies of (i) the Borrowers contained in Articlesd (ii) each Loan Party contained in each other
Loan Document or in any document furnished at ang under or in connection herewith or therewittglsbe true and correct in all material
respects on and as of the date of such Credit Eixtenexcept (x) that any such representationsaardanties that are qualified by reference
to materiality or Material Adverse Effect shall toee and correct in all respects; (y) to the exthat such representations and warranties
specifically refer to an earlier date, in whiche#isey shall be true and correct as of such eafditr, and (z) that for purposes of this Section
4.02, the representations and warranties contamedbsections (a) and (b) of Section 5.05 shatldmmed to refer to the most recent
statements furnished pursuant to clauses (a) gnde@pectively, of Section 6.01.

(b) No Default shall exist,would result from such proposed Credit Extensiotherapplication of the proceeds thereof.

(c) The Administrative Agentdaif applicable, the L/C Issuer or the Swing Litender shall have received a Request for Credit
Extension in accordance with the requirements tiereo

(d) If the applicable Borrowsra Designated Borrower, then the conditions a@fiSe 2.14 to the designation of such Borrowe
a Designated Borrower shall have been met to th&faetion of the Administrative Agent.

(e) In the case of a Creditdistion to be denominated in an Alternative Curretiwre shall not have occurred any change in
national or international financial, political ocaomic conditions or currency exchange rates oha&xge controls which in the reasonable
opinion of the Administrative Agent, the Requireenders (in the case of any Loans to be denominatad Alternative Currency) or the L/C
Issuer (in the case of any Letter of Credit to braminated in an Alternative Currency) would makienpracticable for such Credit Extens
to be denominated in the relevant Alternative Curye

Each Request for Credit Extension (other than a@ited Loan Notice requesting only a conversioommitted Loans to the other Type
or a continuation of Eurocurrency Rate Loans) steahiby the Company shall be deemed to be a repsggm and warranty that the
conditions specified in Sections 4.02(a) and (Wehaeen satisfied on and as of the date of thecayhé Credit Extension.
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ARTICLE 5
REPRESENTATIONS AND WARRANTIES

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

5.01 Existence, Qualification and PoweGompliance with Laws. Each Loan Party (a) is duly organized or formedidly existing
and in good standing under the Laws of the jurisaiicof its incorporation or organization, (b) rabkrequisite 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 Documémivhich it is a party, (c) is duly qualified aisdicensed and in good standing undel
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 autbdti all necessary corporate or other organizatiaction, and do not and will not (a)
contravene the terms of any of such Person’s Ozgéinh Documents; (b) conflict with or result inydoreach or contravention of, or the
creation of any Lien under, or require any paynterte made under (i) any Contractual Obligatiowkich such Person is a party or by
which such Person or the properties of such Paysany of its Subsidiaries are bound or (ii) anglear injunction, writ or decree of any
Governmental Authority or any arbitral award to efhsuch Person or its property is subject; or {@jate any Law. Each Loan Party is in
compliance with all Contractual Obligations referte in clause (b)(i), except to the extent thdtfa to do so would not reasonably be
expected to have a Material Adverse Effect.

5.03 Governmental Authorization; Other Casents. No approval, consent, exemption, authorizatiorgtber action by, or notice to,
or filing with, any Governmental Authority or anyhe@r Person is necessary or required in conneutitimthe execution, delivery or
performance by, or enforcement against, any Loaty Bathis Agreement or any other Loan Document.

5.04 Binding Effect This Agreement has been, and each other LoanrBect) when delivered hereunder, will have beeny dul
executed and delivered by each Loan Party thairiy phereto. This Agreement constitutes, and edicér Loan Document when so delivered
will constitute, a legal, valid and binding obligat of such Loan Party, enforceable against ea@nlRarty that is party thereto in accordance
with its terms, except in each case as such enf@uemay be limited by principles of equity, barpday, insolvency or other laws affecting
the enforcement of creditors’ rights generally.

5.05 Financial Statements; No Material Acerse Effect.

(a) The Audited Financial Staéats (i) were prepared in accordance with GAARsiently applied throughout the period
covered thereby, except as otherwise expresslynbgzein; (ii) fairly present the financial condit of the Company and its Subsidiaries as
of the date thereof and their results of operatfonshe period covered thereby in accordance GW#AP consistently applied throughout the
period covered thereby, except as otherwise eXgress
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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 consolidatathnce sheet of the Company and its Subsidiasiesidlune 30, 2007, and the related
consolidated statements of income or operatiorsesiolders’ equity and cash flows for the fiscedrgr ended on that date (i) were prepared
in accordance with GAAP consistently applied thivagt the period covered thereby, except as otheraipressly noted therein, and (ii)
fairly present the financial condition of the Compand its Subsidiaries as of the date thereotlagid results of operations for the period
covered thereby, subject, in the case of clausemd (ii), to the absence of footnotes and to mbyear-end audit adjustments. Schedule 5.05
sets forth all material indebtedness and other miadt@bilities, direct or contingent, of the Comny and its consolidated Subsidiaries as of
the date of such financial statements, includiabilities for taxes, material commitments and Inddhess.

(c) Since the date of the Aedifinancial Statements, there has been no eveitamstance, either individually or in the
aggregate, that has had or could reasonably be®dt® have a Material Adverse Effect.

5.06 Litigation.

There are no actions, suits, proceedings, claintssputes pending or, to the knowledge of the Camptreatened or contemplated, at law,
in equity, in arbitration or before any Governmé#tathority, by or against the Company or any sf$tubsidiaries 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 specifichifiglosed 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 diéfander or with respect to any Contractual Olilgathat 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 transenrgticontemplated by this Agreement or any othenl@acument.

5.08 Ownership of Property; Liens Each of the Company and each Subsidiary has gmmid and marketable title in fee simple to,
or valid leasehold interests in, all real propertgessary or used in the ordinary conduct of itsnmss, except for such defects in title as
would not, individually or in the aggregate, reasoly be expected to have a Material Adverse EffEeé property of the Company and its
Subsidiaries is subject to no Liens, other tham&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 effect
of existing Environmental Laws and claims allegpamiential liability or responsibility for violationf any Environmental Law on their
respective businesses, operations and propemidsasaa result thereof the Company has reasonabbtfuded that, except as specifically
disclosed in Schedule 5.08uch 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 indystgtice, in such
amounts, with such deductibles and covering sisls s are customarily carried by companies engaggthilar businesses and owning
similar properties in localities where the Companyhe applicable Subsidiary operates.

5.11 TaxesThe Company and its Subsidiaries have filed edldtal, state and other material tax returns, sidarand reports required
to be filed, and have paid all Federal, state dhdranaterial taxes, assessments, fees and othergoental 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 accordance3mfkP. There is no proposed tax
assessment against the Company or any Subsidarwtuld, 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 compliancali material respects with the applicable pransi of ERISA, the Code and other Federal or state
Laws. Each Plan that is intended to qualify undeati®n 401(a) of the Code has received a favorddtiermination 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 41B@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 oth®knowledge of the Company, threatened claintgrecor lawsuits, or action by any
Governmental Authority, with respect to any Plaat ttould reasonably be expected to have a Matkdatrse Effect. There has been no
prohibited transaction or violation of the fidugiaesponsibility rules with respect to any Plart thas resulted or could reasonably be
expected to result in a Material Adverse Effect.

(c) (i) No ERISA Event has oaad or is reasonably expected to occur; (ii) nosRenPlan has any Unfunded Pension Liability;
(iii) neither the Company nor any ERISA Affiliata$incurred, or reasonably expects to incur, abjlity under Title IV of ERISA with
respect to any Pension Plan (other than premiurasadd not delinquent under Section 4007 of ERI$I¥);neither the Company nor any
ERISA Affiliate has incurred, or reasonably expéaotincur, any material liability (and no event leesurred which, with the giving of notice
under Section 4219 of ERISA, would result in suability) under Sections 4201 or 4243 of ERISA wi#spect to a Multiemployer Plan; and
(v) neither the Company nor any ERISA Affiliate leasgaged in a transaction that could be subjeSettions 4069 or 4212(c) of ERISA.

5.13 Subsidiaries; Equity InterestsAs of the Closing Date, the Company has no Sidorsis other than those specifically disclose
Part (a) of Schedule 5.1&nd all of the outstanding Equity Interests intsGubsidiaries have been validly issued, are fadig and
nonassessable and are owned by a Loan Party antbants specified on Part (a) of Schedule 48 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 Schedule35.All of the outstanding Equity Interests in
the Company have been validly issued, and are palgl and nonassessable.

5.14 Margin Regulations; Investment Compay Act; Public Utility Holding Company Act .

(a) No Borrower is engaged dr @ngage, principally or as one of its importawtivities, in the business of purchasing or
carrying margin stock (within the meaning of Regjola U issued by the FRB), or extending credittfa purpose of purchasing or carrying
margin stock.

(b) None of the Company, anysBe Controlling the Company, or any Subsidiarys(ix “holding company,” or a “subsidiary
company” of a “holding company,” or an “affiliatef a “holding company” or of a “subsidiary comparof’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 Administratigemt and the Lenders all agreements, instrumewntsa@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 Asl&ffect. No report, financial statement, cagéife 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 requiratae
of all Laws and all orders, writs, injunctions athetrees applicable to it or to its properties, pkag such instances in which (a) such
requirement of Law or order, writ, injunction oradee is being contested in good faith by appropibceedings 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, EtcThe Company and its Subsidiaries own, or pogbessght to use, all of the trademarks,
service marks, trade names, copyrights, patentsppeaghts, franchises, licenses and other irtel 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 slogamtloer advertising device, product, process, metholdstance, 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, eitidividually or in the aggregate, could reasondi#yexpected to have a Material
Adverse Effect.
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5.18 Representations as to Foreign Borrowel. Each of the Company and each Foreign Borroweessmts and warrants to the
Administrative Agent and the Lenders that:

(a) Such Foreign Borrower ibjsat to civil and commercial Laws with respectttoobligations under this Agreement and the
other Loan Documents to which it is a party (cdiledy as to such Foreign Borrower, the “ Applicaltfloreign Borrower Documentys and
the execution, delivery and performance by sucleigarBorrower of the Applicable Foreign Borrowerddments constitute and will
constitute private and commercial acts and notipuslgovernmental acts. Neither such Foreign Beeronor any of its property has any
immunity from jurisdiction of any court or from atggal process (whether through service or notitachment prior to judgment, attachm
in aid of execution, execution or otherwise) untther laws of the jurisdiction in which such Fore§orrower is organized and existing in
respect of its obligations under the Applicabledigimn Borrower Documents.

(b) The Applicable Foreign Bosrer Documents are in proper legal form under taed of the jurisdiction in which such Fore
Borrower is organized and existing for the enforeatrthereof against such Foreign Borrower undet_#tves 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 Documentsilsalf 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®amer Documents or any other document, exceptifanfy such filing, registration,
recording, execution or notarization as has beesenoa is not required to be made until the Appliedtoreign Borrower Document or any
other document is sought to be enforced and (¥)drarge or tax as has been timely paid.

(c) There is no tax, levy, ispaluty, fee, assessment or other governmentajehar any deduction or withholding, imposed by
any Governmental Authority in or of the jurisdigtin which such Foreign Borrower is organized axigtang either (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 graformance of the Applicable Foreign Borrower Doents executed by such Foreign Borrower
are, under applicable foreign exchange controllegiuns of the jurisdiction in which such ForeigoiBower is organized and existing, not
subject to any notification or authorization exc@psuch as have been made or obtained or (if) ssccannot be made or obtained until a
date (provided that any notification or authoriaatdescribed in clause (ii) shall be made or okthims soon as is reasonably practicable).

(e) Prior to any Foreign Bormwequesting a Loan pursuant to Section 2.02quagting the issuance of a Letter of Credit
pursuant to Section 2.03, such Foreign Borrowell sletiver to the Administrative Agent a favoralapinion of special foreign counsel from
the country of formation of such Foreign Borrowsrta the matters set forth in this Section 5.18so@ably acceptable in form and substance
to the Administrative Agent.
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ARTICLE 6
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitmergumeter, any Loan or other Obligation hereunder sbalain unpaid or unsatisfied, or
any Letter of Credit shall remain outstanding, @wmnpany 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 Admirasive
Agent and the Required Lenders:

(a) as soon as available, bariy event within 90 days after the end of eastafiyear of the Company, a consolidated balance
sheet of the Company and its Subsidiaries as arttef such fiscal year, and the related consigiiatatements 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 accordaitteGAAP, such consolidated statements to betaddind accompanied by a report and
opinion of an independent certified public acconntaf nationally recognized standing reasonablyeptable 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, bwary event within 60 days after the end of eadhefirst three fiscal quarters of each fiscalryafa
the Company, a consolidated balance sheet of thgp@oy and its Subsidiaries as at the end of sschlfguarter, and the related consolid
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 @pens, shareholders’ equity and cash flows ofGbepany 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 clausesufa) (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 Lenders:

(a) concurrently with the deliy of the financial statements referred to in Bec6.01(a), a certificate of its independent diedi
public accountants certifying such financial stagets;

(b) concurrently with the deliy of the financial statements referred to in Bast6.01(a) and (b) a duly completed Compliance
Certificate signed by a Responsible Officer of @@mmpany;
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(c) promptly after the same available, copies of each annual report, proxinamncial statement or other report or
communication sent to the stockholders of the Campand copies of all annual, regular, periodic gpelcial reports and registration
statements which the Company may file or be reduindile with the SEC under Section 13 or 15(d)raf Securities Exchange Act of 1934,
and not otherwise required to be delivered to theniistrative Agent pursuant hereto;

(d) promptly, and in any evaiithin five Business Days after receipt thereofdnmy Loan Party or any Subsidiary thereof, copies
of each notice or other correspondence received fhe SEC (or comparable agency in any applicataheUrS. jurisdiction) concerning any
investigation or possible investigation regardimgficial or other operational results of any LoantyPor any Subsidiary thereof; and

(e) promptly, such additionaformation regarding the business, financial opooate affairs of the Company or any Subsidiary,
or compliance with the terms of the Loan Documessthe Administrative Agent or any Lender may friinme to 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 websiter@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 wehsitany, 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 copiesuath documents to the Administrative Agent or begder
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 suchutoents. Notwithstanding anything contained herieimyvery 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 prodidi or on behalf of such Borrower hereunder (ctiNely, “ Borrower Material$) 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 noskwto receive material non-public information widlspect 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 Lenttetreat such Borrower Materials as either pliphwailable 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)@ldver 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 g suitable only for posting on a portion of flatform not designated “Public
Investor”, providedhat the Borrower shall not have any obligatiorehieder to mark any Borrower materials as “Public”.

6.03 Notices Promptly notify the Administrative Agent and edamder:

(a) of the occurrence of any &éf;, provided however thano notice shall be required of any Default uratey covenant
contained in Article 6 if the Company reasonabliidwes that such Default will be cured within thgphcable cure period, if any;

(b) of any matter that has resiibr could reasonably be expected to resultNtaterial Adverse Effect, including (i) breach or
non-performance of, or any default under, a Contradlaigation of the Company or any Subsidiary; &iily dispute, litigation, investigatic
proceeding or suspension between the Company ofabgidiary and any Governmental Authority; o) fiie commencement of, or any
material development in, any litigation or proceegdaffecting the Company or any Subsidiary, inalgddursuant to any applicable
Environmental Laws;

(c) of the occurrence of any ERIEvent; and
(d) of any material change io@mting policies or financial reporting practidgsthe Company or any Subsidiary.

Each notice pursuant to this Section shall be apamied by a statement of a Responsible Officeh@f@ompany setting forth details of the
occurrence referred to therein and stating whabat¢he 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 ObligationsPay and discharge as the same shall become dysagable, all its obligations and liabilities, luding
(a) all tax liabilities, assessments and governaiatitarges or levies upon it or its propertiesssess, and (b) all lawful claims which, if
unpaid, would by law become a Lien upon its properhless in any such case, the same are beingstedtin good faith by appropriate
proceedings diligently conducted and for which adee reserves have been set aside and are beintamed in accordance with GAAP by
the Company or such Subsidiary. Pay and dischargieecasame shall become due and payable all Irdiedde, but subject to any
subordination provisions contained in any instrutr@ragreement evidencing such Indebtedness.

6.05 Preservation of Existence, Etqa) Preserve, renew and maintain in full force affect its legal existence and good standing
under the Laws of the jurisdiction of its organiaatexcept in a transaction permitted by Secti@4 ar 7.05; (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@pat trademarks, trade names and service magkaptitpreservation of which would
reasonably be expected to have a Material AdveifsetE

6.06 Maintenance of Properties(a) Maintain, preserve and protect all of its en@l properties and equipment necessary in the
operation of its business in good working order eodition, ordinary wear and tear excepted; (bxerall necessary repairs thereto and
renewals and replacements thereof except wheraithee to do so would not reasonably be expeatdubive a Material Adverse Effect; and
(c) use the standard of care typical in the ingustthe operation and maintenance of its facditie

6.07 Maintenance of InsuranceMaintain with financially sound and reputableurence companies not Affiliates of the Company,
insurance with respect to its properties and bgsiagainst 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 noticgthie Administrative Agent of termination, lapsecancellation of such insurance.

6.08 Compliance with Laws Comply in all material respects with the requiests of all Laws and all orders, writs, injuncticard
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 AdveifsetE

6.09 Books and Recordga) Maintain proper books of record and accoumtvhich 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 contsaofdhe Administrative Agent and each Lender sit\dny of
its properties, all at the expense of the Companlyad such reasonable times during normal busimesis and as often as may be reasonably
desired, upon reasonable advance notice to the @wynprovided, 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, andentalpies thereof or abstracts therefrom, and tudssits 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 Proceed®Jse the proceeds of the Credit Extensions foeg#mtorporate 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 thaaty 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 thmidistrative 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 redslyreatisfactory 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 &ntar 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 8igrgiGuarantor.

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, venetow owned or
hereafter acquired, other than the following:

(a) Liens pursuant to any L&scument;

(b) Liens existing on the dagzeof and listed on Schedule 7dyd any renewals or extensions thereof, providat(ththe
property covered thereby is not changed, (ii) @@t secured or benefited thereby is not incregggdhe direct or any contingent obligor
with respect thereto is not changed, and (iv) mewal or extension of the obligations securedenelited thereby is permitted by Section
7.03(b);

(c) Liens for taxes not yet duavhich are being contested in good faith anéybgropriate proceedings diligently conducted, if
adequate reserves with respect thereto are magdtaim the books of the applicable Person in acooalavith GAAP;

(d) carriers’, warehousemenigchanics’, materialmen’s, repairmen’s or otheg likens arising in the ordinary course of
business which are not overdue for a period of rifzaia 30 days or which are being contested in daitid and by appropriate proceedings
diligently conducted, if adequate reserves witlpees thereto are maintained on the books of thécaiye Person;
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(e) pledges or deposits indtginary course of business in connection with veoskcompensation, unemployment insurance anc
other social security legislation, other than amgnlimposed by ERISA;

(f) deposits to secure the penfance of bids, trade contracts and leases (titharindebtedness), statutory obligations, surety
bonds (other than bonds related to judgmentsigatibn), performance bonds and other obligatidies like nature incurred in the ordinary
course of business;

(g) easements, rights-of-wagttictions and other similar encumbrances affgatial property 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;

(h) Liens securing judgmentstfee payment of money not constituting an EveriDefault under Section 8.01(h) or securing
appeal or other surety bonds related to such judtgne

(i) Purchase money mortgagegsuschase money security interests, Liens secumohgstrial revenue bonds, conditional sale
arrangements and other similar security interestgroperty or assets acquired by any Borrowengr2ubsidiary of any Borrower
simultaneously (hereinafter referred to individyalbs a “ Purchase Money Security Intefgsir replacements thereof, upon incurring
Indebtedness the proceeds of which are used taraach property or asset; provided, howeueat:

(i) The transaction in wiiany Purchase Money Security Interest is proptsé&e created is not then prohibited by this
Agreement;

(i) Any Purchase Moneyc8aty Interest shall attach only to the propentyasset so acquired in such transaction or any
addition thereto or replacement thereof and shalertend to or cover any other assets or propesfi@ny Borrower or any of their respect
Subsidiaries; and

(iif) The Indebtednessiged or covered by any Purchase Money Securitydstéogether with any other Indebtedness
secured by the property or asset acquired shatbxmted 100% of the lesser of the cost or fair etar&lue of the property or asset acquired
and shall not be renewed, extended or prepaid fhenproceeds of any borrowing by any Borrower or @frtheir respective Subsidiaries;

() Liens in favor of customdos amounts paid to any Borrower or any Subsid@rgny Borrower as progress payments;
(k) Liens to secure non receurglebtedness, subject to the restrictions s#t forSection 7.03; and

() Liens to secure Deemed Dphivided that such Liens are limited to the accounts receivabh@or inventory financed in
connection with the incurring of such Deemed Debt.

7.02 Swap ContractsEnter into any Swap Contract for speculative pags and not in connection with hedging interdst oa
currency exchange exposure of such Person.

7.03 IndebtednessCreate, incur, assume or suffer to exist anybretiness, except:
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(a) Indebtedness under the Lbacuments;

(b) Indebtedness outstanding@anmitted to) on the date hereof and listed dmeBale 7.0&nd any refinancings, refundings,
renewals or extensions thereof; provided thah@)amount of such Indebtedness is not increasthe ditne of such refinancing, refunding,
renewal or extension except by an amount equatéasonable premium or other reasonable amount padbifees and expenses reasonably
incurred, in connection with such refinancing agdab amount equal to any existing commitments linetl thereunder and (ii) the terms
relating to principal amount, amortization, matyyritollateral (if any) and subordination (if anglyd other material terms taken as a whole, of
any such refinancing, refunding, renewing or extegdndebtedness, and of any agreement enterecitef 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 Ineelmess does not exceed the then applicable nmiat&edst rate;

(c) [Reserved];
(d) Indebtedness which in tggragate for all Subsidiaries of the Company at@mgtime does not exceed $70,000,000;
(e) Deemed Debt which in thgragate at any one time does not exceed $150,0DC6d

(f) Indebtedness of the Compemtyirred after the date hereof (* Additional Intedness) which (i) is not senior to the
Obligations, (ii) is not subject to covenants miastrictive than those set forth herein in Artidleand 7, providetloweverthat if such
Additional Indebtedness consists solely of thegtaylacement of term notes of the Borrowers, treihentation for such private placement
may contain additional covenants not herein coptaio the extent, but only to the extent, suchtamdil covenants are substantively ident
to covenants originally contained in the note pasghagreements dated September 25, 2003, and Dexcgn@005 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 suchébtedness is incurred; providethat on the date of the incurrence of such Adddi
Indebtedness, and both before and after the existiw@reof and the application of any proceedseelthereto, (A) there is no Event of
Default or Default with respect to any Borroweraory Subsidiaries of any Borrower and (B) the Comgpanst be in pro forma compliance
with the financial covenants set forth in Sectiohl7?

7.04 Fundamental ChangedMerge, dissolve, liquidate, consolidate withmoianother Person, or Dispose of (whether in one
transaction or in a series of transactions) afiufsstantially all of its assets (whether now owaetlereafter acquired) to or in favor of any
Person, except that, so long as no Default existgoald result therefrom:

(a) any Subsidiary may mergthi) the Company, provided that the Company dhalthe continuing or surviving Person, or
any one or more other Subsidiaries,
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provided that when any Subsidiary Guarantor is iingrg/ith another Subsidiary, the Subsidiary Guasaghall be the continuing or survivi
Person; and

(b) any Subsidiary may Dispo$all or substantially all of its assets (uponurdhry liquidation or otherwise) to the Company or
to another Subsidiary; provided that if the transfén such a transaction is a Subsidiary Guarathen the transferee must either be the
Company or a Subsidiary Guarantor.

7.05 DispositionsMake any Disposition or enter into any agreentembake any Disposition, except:

(a) Dispositions of Investmeintshe ordinary course of business by any Borrosveany Subsidiary of any Borrower, including
without limitation, transactions undertaken for fhepose of restructuring all or a part of the fwdid of Investments owned by such Borroy
or Subsidiary thereof; and

(b) Dispositions of its propethat together with all other property of its Swlisiies previously leased, sold or disposed ofdjoth
than Investments sold in the ordinary course ofrfass by Subsidiaries of Borrowers) as permittethis/Section 7.05 since the date hereof
do not constitute a Substantial Portion of the propof the Company and its consolidated Subsiekamnd

(c) non-exclusive licenses oRIghts or other property in the ordinary courséuginess,

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

7.06 Restricted PaymentsDeclare or make, directly or indirectly, any Reséd 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 pro forn@mpliance on a pre- and post-Restricted Paymesis bath the financial covenants set forth in Sacti
7.11:

(a) each Subsidiary may maketfitesd Payments to the Company, the Subsidiary&uars and any 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 Subsjdnay declare and make dividend payments or aliséibutions payable in the common st
or other Equity Interests of such Person or casti; a

(c) the Company and each Suésidnay purchase, redeem or otherwise acquire ¥Etngrests issued by it with the proceeds
received from the substantially concurrent issueext shares of its common stock or other commontiztnterests.

7.07 Change in Nature of Busines&ngage in any material line of business substiytlifferent from those lines of business
conducted by the Company and its Subsidiaries emdd#te hereof or any business substantially retatéttidental thereto.

7.08 Transactions with Affiliates Enter into any transaction of any kind with arffilfate 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 favoraliteet€ompany or such Subsidiary as would be obtirnabthe Company or such Subsidiary
at the time in a comparable asiiéngth transaction with a Person other than ditigké, provided that the foregoing restrictiorafimot apply
to transactions between or among the Company an&alosidiary Guarantor or between and among angi8ialoy Guarantors.

7.09 Burdensome AgreementEnter into any Contractual Obligation (other thiais Agreement or any other Loan Document) that (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, assonsaffer 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 ProceeddJse the proceeds of any Credit Extension, whathiectly or indirectly, and whether immediatelgcidentally
or ultimately, to purchase or carry margin stocklfim the meaning of Regulation U of the FRB) oetdend credit to others for the purpose
of purchasing or carrying margin stock or to refimdebtedness originally incurred for such purpose.

7.11 Financial Covenants

(a) Consolidated Interest CogerRatio. Permit the Consolidated Interest CoveRa® as of the end of any fiscal quarter of the
Company to be less than 3.0x.

(b) Consolidated Leverage Ra®iermit the Consolidated Leverage Ratio at any torexceed 60.0%.

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 itsifligi®s (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 ithabt then a Material Subsidiary as a Materiddstdiary 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; InvestmentsNo 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 Subsidianreay merge or consolidate with another Person cuieeqll 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 pro forntmsis, 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 Investifeghe Company and its Subsidiaries
will be in compliance, on a pro forntmasis, 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 DefaultAny of the following shall constitute an Event@é&fault:

(a) NoiPayment Any Borrower or any other Loan Party fails to ggywhen and as required to be paid herein, ariien
currency required hereunder, any amount of prin@pany Loan or any L/C Obligation, or (ii) withiiive days after the same becomes due,
any interest on any Loan or on any L/C Obligatimnany fee due hereunder or any other amount payaseunder or under any other Loan
Document; or

(b) Specific Covenant§) The Company fails to perform or observe agyr, covenant or agreement contained in (A) any of
Section 6.10, 6.11, 7.01, 7.03, 7.06, 7.11 and @ctXB) any of Section 6.01, 6.02, 6.03 or 6.13 anch failure continues for five days, or (ii)
any Subsidiary Guarantor fails to perform or obsemy term, covenant or agreement contained iStibsidiary Guaranty; or

(c) Other Default®Any Loan Party fails to perform or observe anyestcovenant or agreement (not specified in sulose(d) or
(b) above) contained in any Loan Document on it$ foebe performed or observed and such failureicoas for 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 Waresnthny representation, warranty, certification atetnent of fact made or deemed made by
behalf of the Company or any other Loan Party Imetimiany other Loan Document, or in any documetivdred in connection herewith or
therewith shall be incorrect or misleading in amgtenial respect when made or deemed made, excpt finall be an Event of Default if any
such representation, warranty, certification otesteent of fact that is qualified by reference taeniality or Material Adverse Effect shall be
incorrect or misleading in any respect; or

(e) CrosBefault. (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 Guarawotder(than Indebtedness hereunder)
having an aggregate principal amount (includingraneh 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 akiseor 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(bustee 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 payabledsir 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 Slidnsi as a result thereof is greater than the TrmldsAmount; or

(f) Insolvency Proceedings, EAs1y Loan Party or any of its Subsidiaries ingg@gior consents to the institution of any
proceeding under any Debtor Relief Law, or makeassignment for the benefit of creditors; or appfie or consents to the appointment of
any receiver, trustee, custodian, conservatoridator, rehabilitator or similar officer for it dor all or any material part of its property; orye
receiver, trustee, custodian, conservator, liqoidathabilitator or similar officer is appointedtlout the application or consent of such
Person and the appointment continues undischamedstayed for 60 calendar days; or any proceeuimigr any Debtor Relief Law relating
to any such Person or to all or any material phitsgroperty is instituted without the consentoth Person and continues undismissed or
unstayed for 60 calendar days, or an order foefredientered in any such proceeding; or

(9) Inability to Pay Debts; &thment (i) The Company or any Subsidiary becomes unab&mits in writing its inability or
fails generally to pay its debts as they become dugi) any writ or warrant of attachment or eméion or similar 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) Judgment3 here is entered against the Company or any 8ialogi(i) a final judgment or order for the paymehimoney in
an aggregate amount exceeding the Threshold An{tutite extent not covered by independent thirdypasurance as to which the insurer
does not dispute coverage), or (ii) any one or moremonetary final judgments that have, or coalispnably be expected to have,
individually or in the aggregate, a Material AdweEffect and, in either case, (A) enforcement pedoggs are commenced by any creditor
upon such judgment or order, or (B) there is aqueaf 30 consecutive days during which a stay édreement of such judgment, by reason
of a pending appeal or otherwise, is not in effect;

(i) ERISA (i) An ERISA Event occurs with respect to a Pend?lan or Multiemployer Plan which has resultedauld
reasonably be expected to result in liability ¢f thompany under Title IV of ERISA to the PensioarRIMultiemployer Plan or the PBGC in
an aggregate amount in excess of the Threshold Amou(ii) the Company or any ERISA Affiliate faito pay when due, after the expira
of any applicable grace period, any installmentpant with respect to its withdrawal liability und@ection 4201 of ERISA under a
Multiemployer Plan in an aggregate amount in excésise Threshold Amount; or

())_Invalidity of Loan DocumentAny provision of any Loan Document, at any tinfieigits execution and delivery and for any
reason other than as expressly permitted hereumdsatisfaction in full of all the Obligations, to be in full force and effect; or any L«
Party or any other Person contests in any maneeradldity or enforceability of any provision ofyahoan Document; or any Loan Party
denies that 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 Contrarhere occurs any Change of Control; or

(I) Company Sale of any Borrowetc. The Company shall cease to own, beneficiallyfaeoord, directly or indirectly, 100%
the issued and outstanding shares of capital stbaky Material Subsidiary or any other Borrower.

8.02 Remedies Upon Event of Defaultf any Event of Default occurs and is continuittge Administrative Agent shall, at the request
of, or may, with the consent of, the Required Leadike any or all of the following actions:

(a) declare the commitmentadreLender to make Loans and any obligation offelssuer to make L/C Credit Extensions to
be terminated, whereupon such commitments andathdig shall be terminated;

(b) declare the unpaid printigmount of all outstanding Loans, all interestraed and unpaid thereon, and all other amounts
owing or payable hereunder or under any other acument to be immediately due and payable, witpoesentment, demand, protest or
other notice of any kind, all of which are herelxpmssly waived by the Borrowers;

(c) require that the CompangiC&ollateralize the L/C Obligations (in an amoequal to the then Outstanding Amount there
and

(d) exercise on behalf of itsaid the Lenders all rights and remedies availableand the Lenders under the Loan Documents;

provided, however, that upon the occurrence of an actual or deemewyl ef an order for relief with respect to any Bawer under the
Bankruptcy Code of the United States, the obligatibeach Lender to make Loans and any obligatfdheoL/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®a 8.02 (or after the Loans have automaticadlgdme
immediately due and payable and the L/C Obligatimenge automatically been required to be Cash @oHéted 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:

Firsto payment of that portion of the Obligations cdnsing fees, indemnities, expenses and other atsdimcluding fees,
charges and disbursements of counsel to the Adirdtiise Agent and amounts payable under Articlpa8)able to the Administrative Agent
in its capacity as such;

Seconth payment of that portion of the Obligations cdnsing fees, indemnities and other amounts paytbtee Lenders and
the L/C Issuer (including fees, charges and disbuets of counsel to the respective Lenders and/@éssuer (including fees and time
charges for attorneys who may be employees of amglér or the L/C Issuer) and
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amounts payable under Article 3), ratably amongntireproportion to the amounts described in thigise Second payable to them;

Thirdto payment of that portion of the Obligations cé@nsing accrued and unpaid interest on the Loa#S,Rorrowings and
other Obligations, ratably among the Lenders ard € Issuer in proportion to the respective amsulatscribed in this clause Third payable
to them;

Fourthp payment of that portion of the Obligations ci@n$ing unpaid principal of the Loans and L/C Bawmings, ratably
among the Lenders and the L/C Issuer in propottidhe respective amounts described in this cl&aseth held by them;

Fifthto the Administrative Agent for the account of tH€ Issuer, to Cash Collateralize that portion 4E IObligations
comprised of the aggregate undrawn amount of letieCredit; and

Lasthe balance, if any, after all of the Obligatioravé been indefeasibly paid in full, to the Compangs otherwise required
by Law.

Subject to Section 2.03(c), amounts used to Cadat€xlize the aggregate undrawn amount of LetieGredit 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 herelyacably 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 powesadelegated to the Administrative Agent bytémms 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 LenderThe Person serving as the Administrative Agen¢tneder shall have the same rights and powers in it
capacity as a Lender as any other Lender and nexgieg the same as though it were not the Admatise Agent and the term “Lender” or
“Lenders” shall, unless otherwise expressly indidatr unless the context otherwise requires, irecthd Person serving as the Administrative
Agent hereunder in its individual capacity. SuclsBa and its Affiliates may accept deposits froemd money to, act as the financial advisor
or in any other advisory capacity for and generafigage in any kind of business with the Borroveerany Subsidiary or other Affiliate
thereof as if such Person were not the Administeafigent hereunder and without any duty to acctharefor to the Lenders.

9.03 Exculpatory Provisions The Administrative Agent shall not have any dutie 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 &dyciary or other implied duties, regardless dfether a Default has occurred and is continuing;

(b) shall not have any dutyake any discretionary action or exercise any ditmnary powers, except discretionary rights and
powers expressly contemplated hereby or by the ath@n Documents that the Administrative Agenteguired to exercise as directed in
writing by the Required Lenders (or such other nemdy percentage of the Lenders as shall be expness/ided for herein or in the other
Loan Documents), provided that the AdministrativgeeAt shall not be required to take any action théts opinion or the opinion of its
counsel, may expose the Administrative Agent thillity or that is contrary to any Loan Documentapplicable law; and

(c) shall not, except as expiseset forth herein and in the other Loan Documdmave any duty to disclose, and shall not be
liable for the failure to disclose, any informatiaating to any of the Borrowers or any of theispective Affiliates that is communicated to
or obtained by the Person serving as the Adminig&r@gent or any of its Affiliates in any capacity

The Administrative Agent shadit be liable for any action taken or not takentki) with the consent or at the request of the
Required Lenders (or such other number or percerdfithe Lenders as shall be necessary, or asadhenistrative Agent shall believe in
good faith shall be necessary, under the circurnstaas provided in Sections 10.01 and 8.02) oin(ifle absence of its own gross neglige
or willful misconduct. The Administrative Agent $hiae deemed not to have knowledge of any Defanlkss and until notice describing st
Default is given to the Administrative Agent by tBempany, a Lender or the L/C Issuer.

The Administrative Agent shadit be responsible for or have any duty to asgedainquire into (i) any statement, warranty or
representation made in or in connection with thgge®ement or any other Loan Document, (ii) the auistef 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 reagfijitems expressly required to be delivered
to the Administrative Agent.

9.04 Reliance by Administrative AgentThe 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 disttion) 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 arouliability 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 dandis 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 DutiesThe Administrative Agent may perform any andddlits duties and exercise its rights and powerstnedel
or under any other Loan Document by or through@mg or more sub agents appointed by the Adminigérdtgent. The Administrative
Agent and any such sub agent may perform any adrmd iéd duties and exercise its rights and povisrer through their respective Related
Parties. The exculpatory provisions of this Artiskeall apply to any such sub agent and to the &Rarties of the Administrative Agent and
any such sub agent, and shall apply to their reéiygeactivities in connection with the syndicatiofithe credit facilities provided for herein as
well as activities as Administrative Agent.

9.06 Resignation of Administrative AgentThe Administrative Agent may at any time giveioetof its resignation to the Lenders,
L/C Issuer and the Company. Upon receipt of any suatice of resignation, the Required Lenders diaale 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 uttieother Loan Documents (except that in the oasmy 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 sliagitead 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, fpetyes and duties of the retiring (or retired) Adistirative Agent, and the retiring
Administrative Agent shall be discharged from dlite duties and obligations hereunder or underther 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 Anwaras Administrative Agent pursuant to this Setshall also constitute 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 thiing L/C Issuer and Swing Line Lender, (b) thérieg 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
arrangement satisfactory to the retiring L/C Isdoezffectively assume the obligations of the negjri./C Issuer with respect to such Letter:
Credit.

9.07 Non-Reliance on Administrative Agerdand Other Lenders. 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 appiteprade 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 Adntiatsze 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 Dootwreany related agreement or any
document furnished hereunder or thereunder.

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

9.09 Administrative Agent May File Proofof Claim . In case of the pendency of any receivership vesey, liquidation,
bankruptcy, reorganization, arrangement, adjustpoemposition or other judicial proceeding relatiseany Loan Party, the Administrative
Agent (irrespective of whether the principal of drman or L/C Obligation shall then be due and péyals herein expressed or by declaration
or otherwise and irrespective of whether the Adstmaiive Agent shall have made any demand on amgof8er) shall be entitled and
empowered, by intervention in such proceeding betise

(a) to file and prove a claion the whole amount of the principal and interesing and unpaid in respect of the Loans, L/C
Obligations and all other Obligations that are ayémd unpaid and to file such other documents asheanecessary or advisable in order to
have the claims of the Lenders, the L/C Issuerthadddministrative Agent (including any claim fdretreasonable 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 angnies or other property payable or deliverablawy such claims and to distribute the same;

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Lender and the L/C Issuer toensakh payments to the Administrative Agent andhyéevent that the Administrative
Agent shall consent to the making of such payméinéxtly to the Lenders and the L/C Issuer, to fathe

-77 -




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 awtbdhie Administrative Agent to authorize or conderdr 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 autledhe Administrative Agent, at its option andtm
discretion, to release any Subsidiary Guarantonfits obligations under the Subsidiary Guaransuith Person ceases to be a Subsidiary as
result of a transaction permitted hereunder.

Upon request by the Administ@atAgent at any time, the Required Lenders wilifaon in writing 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, EtcNo amendment or waiver of any provision of thgréement or any other Loan Document, and no corisent
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; proddbowever, that no such amendment,
waiver or consent shall:

(a) waive any condition setlion Section 4.01(a) without the written consefiné@ach Lender;

(b) extend or increase the Catment of any Lender (or reinstate any Commitmentinated pursuant to Section 8.02) without
the written consent of such Lender;

(c) postpone any date fixedhig Agreement or any other Loan Document for aaynpent of principal, interest, fees or other
amounts due to the Lenders (or any of them) herumdunder any other Loan Document without thetemiconsent of each Lender directly
affected thereby;

(d) reduce the principal of tloe rate of interest specified herein on, any Loabh/C Borrowing, or (subject to clause (iv) okth
second proviso to this Section 10.01) any feedlwramounts payable hereunder or under any oiteem Document, or change the mannt
computation of any financial ratio (including artyange in any applicable defined term) used in d&teéng the Applicable Rate that would
result in a reduction of any interest rate on angrior 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 ori8ad@.03 in a manner that would alter the pro staring of payments required thereby without the
written consent of each Lender;

(f) amend Section 1.06 or teéirdtion of “Alternative Currency” without the witen consent of each Lender;

(g) change any provision otBiection or the definition of “Required Lenders’any other provision hereof specifying the
number or percentage of Lenders required to ameaide or otherwise modify any rights hereunder akemany determination or grant any
consent hereunder, without the written consenaohd.ender; or

(h) release the Company from@ompany Guaranty or all or substantially allh&f Subsidiary Guarantors from the Subsidiary
Guaranty without the written consent of each Lender

and, providedurther, that (i) no amendment, waiver or consent shalkss in writing and signed by the L/C Issuer iditidn 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 bySiuing 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 abovigafthe 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 prigfeégereunder 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 ntdyba increased or extended
without the consent of such Lender.

10.02 Notices; Effectiveness; Electron@ommunication .

(a) Notices Generalligxcept in the case of notices and other commtinitaiexpressly permitted to be given by teleph@mel
except as provided in subsection (b) below), diices and other communications provided for hesbill be in writing and shall be delivered
by hand or overnight courier service, mailed bytified or registered mail or sent by telecopieet@ctronic mail as follows, and all notices
and other communications expressly permitted heteuto be given by telephone shall be made toppécable telephone number, as
follows:

(i) if to the Borrowersiet Administrative Agent, the L/C Issuer or the Sgvirine Lender, to the address, telecopier number,
electronic mail address or telephone number sgekcfbir such Person on Schedule 10.88d

(ii) if to any other Lentléo the address, telecopier number, electroniit adaress or telephone 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 beeerngat the opening of business on the next bustesfor the recipient). Notices delivered
through electronic communications to the extentjoled in subsection (b) below, shall be effectigsgpeovided in such subsection (b).

(b) Electronic Communicatiaridotices and other communications to the Lendedsthe L/C Issuer hereunder may be delivered
or furnished by electronic communication (includmgnail and Internet or intranet websites) purst@aprocedures 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 t@ptaotices 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 “retuceip requested” function, as available,
return e-mail or other written acknowledgementpvied 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, EEach of the Borrowers, the Administrative Agehg L/C Issuer and the Swing Line Lender may
change its address, telecopier or telephone nufobantices and other communications hereunderdtigca to the other parties hereto. Each
other Lender may change its address, telecopimiephone number for notices and other communicstieereunder by notice to the
Company, the Administrative Agent, the L/C Issued ¢he Swing Line Lender.

(d) Reliance by Administratikgent, L/C Issuer and Lender§he Administrative Agent, the L/C Issuer and ltleeders 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 notiggsre not made in a manner specified herein, weeniplete 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 Adminigi@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 Agemiy be recorded by the
Administrative Agent, and each of the parties lehatreby consents to such recording.

10.03 No Waiver; Cumulative RemediedNo failure by any Lender or the Administrative kg to exercise, and no delay by any such
Person in exercising, any right, remedy, powerrvilpge hereunder shall operate as a waiver tHerew 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, refies, powers and privileges herein provided areutative and not exclusive of any rights,
remedies, powers and privileges provided by law.

10.04 Expenses; Indemnity; Damage Waiver

(a) Costs and Expens&éhe Company shall pay (i) all reasonable outaufiqet expenses incurred by the Administrative Agent
and its Affiliates (including the reasonable fegsarges and disbursements of counsel for the Adintiive Agent), in connection with the
syndication of the credit facilities provided fagrin, the preparation, negotiation, executionivdey 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 (iii) all out of pocket exges 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 Admiataste 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 Coamy. The Company shall indemnify the Administrativeefag (and any sub-agent thereof), each
Lender and the L/C Issuer, and each Related Paggyoof the foregoing Persons (each such Persimg lcalled an “Indemnitee”) against,
and hold each Indemnitee harmless from, any arldsaes, claims, damages, liabilities and relakperses (including 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 Loamtiarising out of, in connection with, or as aulesf (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 caopieted 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 natlgticomply 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 Enviramtal 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 foregowbgether 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, damagedljtiedor related expenses (x) are determined éyuat 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 Lenders the extent that the Company for any reasds faiindefeasibly pay any amount required
under subsection (a) or (b) of this Section to &iel py it to the Administrative Agent (or any suipeat thereof), the L/C Issuer or any Related
Party of any of the foregoing, each Lender sevwerrees to pay to the Administrative Agent (or angh sub-agent), the L/C Issuer or such
Related Party, as the case may be, such Lend@plicable Percentage (determined as of the tiratthe applicable unreimbursed expens
indemnity payment is sought) of such unpaid amagoratvidedthat the unreimbursed expense or indemnified kdagm, damage, liability or
related expense, as the case may be, was inciymedasserted against the Administrative Agentafor 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 oliages of the Lenders under this subsection (clatgect to the provisions of Section 2.12

(d).

(d) Waiver of Consequential Crgyes, Etc To the fullest extent permitted by applicable |a Borrower shall assert, and her
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 cotinaowith, or as a result of, this Agreement, attyeo 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) Payment#ll amounts due under this Section shall be pkeyabt later than ten Business Days after demamcbtbr.

(f) Survival The agreements in this Section shall surviva¢isgnation of the Administrative Agent and the L#Suer, the
replacement of any Lender, the termination of tiggregate Commitments and the repayment, satisfaotidischarge of all the other
Obligations.

10.05 Payments Set Asidd o the extent that any payment by or on beha#fryf Borrower is made to the Administrative Agehg
L/C Issuer or any Lender, or the Administrative Agehe L/C Issuer or any Lender exercises itstriflsetoff, and such payment or the
proceeds of such setoff or any part thereof isegiantly invalidated, declared to be fraudulerreferential, set aside or required (including
pursuant to any settlement entered into by the Ahtrative Agent, the L/C Issuer or such Lendeitsrdiscretion) 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 part¢é originally intended to be satisfied shall bgived 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 gplicable currency of such recovery or paymene dbligations 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 (adlge The provisions of this Agreement shall be bindipgn and inure to the benefit of the
parties hereto and their respective successorassigns permitted hereby, except that no Borrovasr assign or otherwise transfer any of its
rights or obligations hereunder without the prigitien consent of the Administrative Agent and eeehder and no Lender may assign or
otherwise transfer any of its rights or obligatidveseunder except (i) to an Eligible Assignee icoadance with the provisions of subsection
(b) of this Section, (ii) by way of participation accordance with the provisions of subsectioro{dhis Section, or (iii) by way of pledge or
assignment of a security interest subject to th&iotions of subsection (f) of this Section, o) (io an SPC in accordance with the provisions
of subsection (h) or this Section (and any othtemapted assignment or transfer by any party hesteadl be null 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 éxt@vided in subsection (d) of this Section aldhie extent expressly contemplated hereby,
the Related Parties of each of the Administratiger, the L/C Issuer and the Lenders) any legebaitable right, remedy or claim under or
by reason of this Agreement.

(b) Assignments by Lendefmy Lender may at any time assign to one or nigigible Assignees all or a portion of its rights
and obligations under this Agreement (includingoall portion of its Commitment and the Loans (idahg for purposes of this subsection
(b), participations in L/C Obligations and in Swihime Loans) at the time owing to it); providduat

(i) except in the casenfassignment of the entire remaining amount oa#ségning Lender's Commitment and the Loans at
the time owing to it or in the case of an assignner Lender or an Affiliate of a Lender or an Apped Fund 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 susifgrament, determined as of the date the
Assignment and Assumption with respect to suctgassént is delivered to the Administrative AgentibtTrade 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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(ii) each partial assigmmehall be made as an assignment of a proporéquaat of all the assigning Lender’s rights and
obligations under this Agreement with respect wlthans or the Commitment assigned, except thatthuse (ii) shall not apply to rights in
respect of Swing Line Loans;

(i) any assignment oc€ammitment must be approved by the Administratiged, the L/C Issuer and the Swing Line
Lender unless the Person that is the proposednessig itself a Lender (whether or not the prop@ssignee would otherwise qualify as an
Eligible Assignee); and

(iv) the parties to eassignment shall execute and deliver to the Admiaiiste Agent an Assignment and Assumption,
together with a processing and recordation fee3d®.00, and the Eligible Assignee, if it shalt he a Lender, shall deliver to the
Administrative Agent an Administrative Questionmair

Subject to acceptance and recording thereof byatlministrative 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 Assumpiimre the rights and obligations of a Lender utidisrAgreement, 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 pargyd)éout shall continue to be entitled to the igmef Sections 3.01, 3.04, 3.05, and 10.04
with respect to facts and circumstances occurrifay po the effective date of such assignment. Upsajuest, 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 subsead{it) of this Section.

(c) RegisteiThe Administrative Agent, acting solely for tipigrpose as an agent of the Borrowers, shall maistiaihe
Administrative Agent’s Office a copy of each Asgigent and Assumption delivered to it and a regigtethe recordation of the names and
addresses of the Lenders, and the Commitmentaidfp@ncipal amounts of the Loans and L/C Obligagiowing to, each Lender pursuant to
the terms hereof from time to time (the * Regis}eiThe entries in the Register shall be conclusared the Borrowers, the Administrative
Agent and the Lenders may treat each Person wlaoee is recorded in the Register pursuant to timestéwereof as a Lender hereunder for all
purposes of this Agreement, notwithstanding ndiicte contrary. The Register shall be availabigrfepection by each of the Borrowers i
the L/C Issuer at any reasonable time and from tortene upon reasonable prior notice. In additeirany time that a request for a consent
for a material or substantive change to the Loaaubeents is pending, any Lender wishing to consiih ather Lenders in connection
therewith may request and receive from the Adniaiste Agent a copy of the Register.

(d) Participations\ny Lender may at any time, without the consdnbonotice to, any Borrower or the Administratikgent,
sell participations to any Person (other than anagperson or the Company or any of the Compahffifiates or Subsidiaries) (each, a
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“ 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 partitigyes in L/C Obligations and/or Swing Line Loansying to it); provided, that(i) such
Lender’s obligations under this Agreement shallaenunchanged, (ii) such Lender shall remain salebponsible 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 instrumentspant to which a Lender sells such a participadiuall provide that such Lender shall retain the
sole right to enforce this Agreement and to apprweamendment, modification or waiver of any psam of this Agreement; providetat
such agreement or instrument may provide that secker will not, without the consent of the Pagait, agree to any amendment, waive
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 bélemtio the benefits of Sections 3.01, 3.04 an8 8(he 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 ParticipdRights. A Participant shall not be entitled to receivg greater payment under Section 3.01 or
3.04 than the applicable Lender would have beeitlexhto receive with respect to the participat8mid to such Participant, unless the sale of
the participation to such Participant is made ligh Company’s prior written consent. A Participtirat would be a Foreign Lender if it were
a Lender shall not be entitled to the benefitsexti®n 3.01 unless the Company is notified of thgipipation sold to such Participant and
such Participant agrees, for the benefit of the®meers, to comply with Section 3.01(e) as thoughete a Lender.

(f) Certain Pledgesny Lender may at any time pledge or assign arstgdnterest 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.

(g) Electronic Execution of Agsments The words “execution,” “signed,” “signature,” amerds of like import in any
Assignment and Assumption shall be deemed to irclléctronic signatures or the keeping of recandséctronic form, each of which shall
be of the same legal effect, validity or enforcéabas a manually executed signature or the usepdper-based recordkeeping system, as the
case may be, to the extent and as provided fanyregplicable law, including the Federal ElectroBignatures in Global and National
Commerce Act, the New York State Electronic Sigregiand Records Act, or any other similar states laased on the Uniform Electronic
Transactions Act.

(h) Special Purpose Funding iglels . Notwithstanding anything to the contrary contditerein, any Lender (a_* Granting
Lender”) may grant to a special purpose funding vehideniified as such in writing from time to time thetGranting 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 pursuantigAlgreement; 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 requinaeder Section 2.12(b)(ii). Each party hereto hemimees that (i) neither the grant to any
SPC nor the exercise by any SPC of such option isitaéase the costs or expenses or otherwisedserer change the obligations of the
Borrowers under this Agreement (including its oltigns under Section 3.04), (ii) no SPC shall ablé 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 ingtit 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 fee3¢gd@.00, assign all or any portion of its rightéceive 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 IssuefSwing Line Lender after Assignmentotwithstanding anything to the contrary contdimerein,
if at any time Bank of America assigns all of itsfimitment and Loans pursuant to subsection (b) @B®ank 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 Lehdszunder; provideghowever, 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)D3f 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 dmllt/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 fasge Commissioners), (c) to the extent requiredfplicable 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 agreeometaining 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 Informmafix) 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 respecti¥iliAtes on a nonconfidential basis from
a source other than the Company.

For purposes of this Section, “ Informati means all information received from the Companyioy 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 nonconfidentéli® 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 Setofff an Event of Default shall have occurred and detiouing, each Lender, the L/C Issuer and eacheif
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 citeak 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 @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 diffaréom 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 Issoetheir respective Affiliates may have. Each Leraled the L/C Issuer agrees to notify
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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 applioat

10.09 Interest Rate Limitation Notwithstanding anything to the contrary contdiimeany Loan Document, the interest paid or agreed
to be paid under the Loan Documents shall not ekte® maximum rate of non-usurious interest peedilly applicable Law (the “
Maximum Rate’). If the Administrative Agent or any Lender shedceive interest in an amount that exceeds therviar Rate, the excess
interest shall be applied to the principal of tleahs or, if it exceeds such unpaid principal, rd&dto the Company. In determining whether
the interest contracted for, charged, or receiwethb Administrative Agent or a Lender exceedsMaximum Rate, such Person may, to the
extent permitted by applicable Law, (a) characteamy payment that is not principal as an expdesepr premium rather than interest, (b)
exclude voluntary prepayments and the effects tigamd (c) amortize, prorate, allocate, and spreadjual or unequal parts the total amc
of interest throughout the contemplated term of@digations hereunder.

10.10 Counterparts; Integration; EffectienessThis Agreement may be executed in counterparts ifgrdifferent 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 understandinglspr 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 gihrties 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 Wianties. All representations and warranties made hereunteireany other Loan
Document or other document delivered pursuant berethereto or in connection herewith or therewitiall survive the execution and
delivery hereof and thereof. Such representatiodsaarranties have been or will be relied uponHeyAdministrative Agent and each
Lender, regardless of any investigation made byAtiiministrative Agent or any Lender or on their Bfand notwithstanding that the
Administrative Agent or any Lender may have hadogoor knowledge of any Default at the time of &ngdit Extension, and shall continue
in full force and effect as long as any Loan or ather Obligation hereunder shall remain unpaidraratisfied or any Letter of Credit shall
remain outstanding.

10.12 Severabilitylf any provision of this Agreement or the other hdaocuments is held to be illegal, invalid or ur@néable, (a)
the legality, validity and enforceability of thennaining provisions of this Agreement and the ottman Documents shall not be affected or
impaired thereby and (b) the parties shall endeswvgood 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, iioval unenforceable provisions. The
invalidity of a provision in a particular jurisdion shall not invalidate or render unenforceablehsprovision in any other jurisdiction.

-88 -




10.13 Replacement of Lender. If any Lender requests compensation under Se8tid, or if any Borrower is required to pay any
additional amount to any Lender or any Governmefstahority for the account of any Lender pursuanSection 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 assitpaeshall assume such obligations (wt
assignee may be another Lender, if a Lender acsaplsassignment), provid#uat:

(&) the Company shall hpa@ (or caused a Designated Subsidiary to patjaddministrative Agent the assignment fee
specified in Section 10.06(b);

(b) such Lender shall heseeived payment of an amount equal to the outstgrmtincipal of its Loans and L/C Advances,
accrued interest thereon, accrued fees and alt atheunts owed to it hereunder and under the aib@n Documents (including any amounts
under Section 3.05) from the assignee (to the éxtiesuch outstanding principal and accrued inteaad fees) or the Company or applicable
Designated Subsidiary (in the case of all otherams);

(c) inthe case of any saskignment resulting from a claim for compensatioder Section 3.04 or payments required to be
made pursuant to Section 3.01, such assignmentesililt in a reduction in such compensation or pEymsithereafter; and

(d) such assignment doascoaoflict with applicable Laws.

A Lender shall not be requiteadnake any such assignment or delegation if, phiereto, as a result of a waiver by such Lender
or otherwise, the circumstances entitling the Camgia require such assignment and delegation dezsgply.

10.14 Governing Law; Jurisdiction; Etc.

(a) _ GOVERNING LAWTHIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK, AND SHALL B DEEMED TO BE A CONTRACT MADE UNDER AND
GOVERNED BY, CONSTRUED AND ENFORCED IN ACCORDANCEINWH THE LAWS OF THE STATE OF NEW YORK
(INCLUDING FOR SUCH PURPOSE SECTIONS 5-1401 AND402 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF
NEW YORK), WITHOUT REGARD TO PRINCIPLES OF CONFLIGIOF LAW.

(b) _SUBMISSION TO JURISDION . EACH BORROWER IRREVOCABLY AND UNCONDITIONALLY SUBITS,
FOR ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE BISDICTION 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 HERO 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 RRATING 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 VENUEEACH BORROWER AND EACH OTHER LOAN PARTY IRREVOCABY 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 PROCESSACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE PROCESS IN TH
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 MANNEERRMITTED 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 THATS NOT A SUBSIDIARY THAT IS ORGANIZED UNDER THE
LAWS OF ANY STATE OF THE UNITED STATES OR THE DISTBT OF COLUMBIA THAT BECOMES A BORROWER
HEREUNDER (INCLUDING CURTISS-WRIGHT ANTRIEBSTECHNIKGMBH) HEREBY IRREVOCABLY AND
UNCONDITIONALLY APPOINTS THE COMPANY AS ITS AGENT © RECEIVE, ON BEHALF OF ITSELF AND ON BEHALF OF
ITS PROPERTY, SERVICE OF COPIES OF THE SUMMONS ARDMPLAINT AND ANY OTHER PROCESS WHICH MAY BE
SERVED IN ANY SUCH ACTION OR PROCEEDING, AND THE Q@PANY HEREBY IRREVOCABLY AND UNCONDITIONALLY
ACCEPTS SUCH APPOINTMENT. SUCH SERVICE MAY BE MADEY MAILING OR DELIVERING A COPY OF SUCH PROCESS
TO SUCH SUBSIDIARY IN CARE OF THE COMPANY AT ITS ADRESS FOR NOTICES AS SET FORTH IN SECTION 10.02,0AN
SUCH SUBSIDIARY HEREBY IRREVOCABLY AUTHORIZES AND IRECTS THE COMPANY TO ACCEPT 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, THBUCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AD (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMMET 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 hefeen defined) and the Administrative Agent (for
itself and not on behalf of any Lender) herebyfrestithe Borrowers that pursuant to the requiremehthe USA Patriot Act (Title 11l of Pub.
L. 107-56 (signed into law October 26, 2001)) (thect "), it is required to obtain, verify and record anfnation that identifies the Borrowers,
which information includes the name and addressach Borrower and other information that will alleach Lender or the Administrative
Agent, as applicable, to identify such Borroweaatordance with the Act.

10.17 Time of the Essenc@ime is of the essence of the Loan Documents.

10.18 Judgment Currency. If, for the purposes of obtaining judgment in aayrt, it is necessary to convert a sum due heleuor
any other Loan Document in one currency into anotherency, the rate of exchange used shall beathahich 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 atawre with the applicable provisions of this Agream(the “ Agreement Currency, 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 Agreemeantéhcy so purchased is less than the sum origidakk to the Administrative Agent
from any Borrower in the Agreement Currency, suchr@wer agrees, as a separate obligation and mastaitding 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 Borroweto(any other Person who may be entitled theratteuapplicable law).

10.19 Entire Agreement This Agreement and the other Loan Documents sgmitethe final agreement among the parties andmogay
be contradicted by evidence of prior, contemporaegor subsequent oral agreements of the partieseTare no unwritten oral agreements
among the parties.
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IN WITNESS WHEREQHRe parties hereto have caused this Agreemebe thuly executed as of the date first above written

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:  Treasurel

METAL IMPROVEMENT COMPANY, LLC
By:

Name: Harry Jakubowit:
Title:  Treasurel

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:  Treasurel
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DY 4 SYSTEMS, INC.
By:

Name: Harry Jakubowit:
Title: Treasurel

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/C Issuer and Swing Line
Lender

By:

Name:

Title:
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JPMORGAN CHASE BANK N.A., as Syndication Agent and as a
Lender

By:

Name:

Title:
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SUNTRUST BANK, as C-Documentation Agent and as a Len
By:

Name:

Title:
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CITIBANK, N.A., as C-Documentation Agent and as a Len
By:

Name:

Title:
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PNC BANK, NATIONAL ASSOCIATION, as alende
By:

Name:

Title:
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THE BANK OF NEW YORK, as a Lende
By:

Name:

Title:
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WACHOVIA BANK, NATIONAL ASSOCIATION, asaLlende
By:

Name:

Title:
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HSBC BANK USA NA, as a Lende
By:

Name:

Title:
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EXHIBIT A

FORM OF COMMITTED LOAN NOTICE

Date: .
To: Bank of America, N.A., as Administrative Age
Ladies and Gentleme
Reference is made to that certain Seédaondnded and Restated Credit Agreement, dated as of , 2007 (as amended, rest

extended, supplemented or otherwise modified itingrifrom time to time, the “ Agreemeritthe terms defined therein being used herein as
therein defined), among Curtiss-Wright Corporati@melaware corporation (the * Compdhythe Designated Borrowers from time to time
party thereto, the Lenders from time to time p#ngreto, and Bank of America, N.A., as AdministratAgent, L/C Issuer and Swing Line
Lender, et al.

The Company hereby requests, on behatéelf or, if applicable, the Designated Borroweierenced in item 6 below (the “Applicable
Designated Borrower”) (select one):

A Borrowing of Committed Loans/A convensior continuation of Loans

1. On (a Business D

2. In the amount of

3. Comprised of
[Type of Committed Loan request

4. In the following currency:

5. For Eurocurrency Rate Loans: with an Interest Rleoio months

6. On behalf of [insert name of applicable Designated Borrow.
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The Committed Borrowing, if any, requeskerein complies with the provisos to the firgiteace of Section 2.04f the Agreement.

CURTISS-WRIGHT CORPORATION
By:

Name:

Title:
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EXHIBIT B

FORM OF SWING LINE LOAN NOTICE

Date: .
To: Bank of America, N.A., as Swing Line Lenc
Bank of America, N.A., as Administrative Age
Ladies and Gentlemen:
Reference is made to that certain Seéondnded and Restated Credit Agreement, dated as of , 2007 (as amended, restated,

extended, supplemented or otherwise modified itingrifrom time to time, the “ Agreemeritthe terms defined therein being used herein as
therein defined), among Curtiss-Wright Corporati@melaware corporation (the * Compdhythe Designated Borrowers from time to time

party thereto, the Lenders from time to time pémgreto, and Bank of America, N.A., as AdministratAgent, L/C Issuer and Swing Line
Lender, et al.

The undersigned hereby requests a Swimg lLoan:

1. On (a Business Dz

2. Inthe amount of $

The Swing Line Borrowing requested hemmplies with the requirements of the provisothtfirst sentence of Section 2.04¢hxhe
Agreement.

CURTISS-WRIGHT CORPORATION
By:

Name:

Title:
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EXHIBIT C

FORM OF NOTE

, 20C

FOR VALUE RECEIVED, each of the undersgr(the “ Borrowet) hereby promises to pay to registere!
assigns (the “ Lendéy}, in accordance with the provisions of the Agreein(as hereinafter defined), the principal amairgach Loan from
time to time made by the Lender to such Borrowetenrthat certain Second Amended and Restated Gxgciement, dated as ,
2007 (as amended, restated, extended, supplemandtiderwise modified in writing from time to timéhe “ Agreement’ the terms defined
therein being used herein as therein defined), gn@ntissWright Corporation, a Delaware corporation, the ifeated Borrowers from tim
to time party thereto, the Lenders from time toetiparty thereto, and Bank of America, N.A., as Auistrative Agent, L/C Issuer and Swing
Line Lender, et al.

Each Borrower promises to pay interesthenunpaid principal amount of each Loan to suchr@®ver from the date of such Loan until
such principal amount is paid in full, at such ies# rates and at such times as provided in thegkgent. Except as otherwise provided in
Section 2.04(fpf the Agreement with respect to Swing Line Loalkpayments of principal and interest shall be endthe Administrative
Agent for the account of the Lender in the curreimcyhich such Committed Loan was denominated arseime Day Funds at the
Administrative Agent’s Office for such currency.dfiy amount is not paid in full when due hereundech unpaid amount shall bear interest,
to be paid upon demand, from the due date themgdfthe date of actual payment (and before as ashfter judgment) computed at the per
annum rate set forth in the Agreement.

This Note is one of the Notes referrethtthe Agreement, is entitled to the benefits ¢éloéand may be prepaid in whole or in part
subject to the terms and conditions provided timerEhis Note is also entitled to the benefits & @ompany Guaranty and the Subsidiary
Guaranty. Upon the occurrence and continuatiomefar more of the Events of Default specified ia igreement, all amounts then
remaining unpaid on this Note shall become, or beyleclared to be, immediately due and payabkesgrovided in the Agreement. Loans
made by the Lender shall be evidenced by one oeiean accounts or records maintained by the Leindée ordinary course of business.
The Lender may also attach schedules to this Nateeadorse thereon the date, amount, currency atwtity of its Loans and payments w
respect thereto.

Each Borrower, for itself, its successamd assigns, hereby waives diligence, presentrpestest and demand and notice of protest,
demand, dishonor and non-payment of this Note.
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THIS NOTE SHALL BE GOVERNED BY AND CONSTHED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW
YORK, AND SHALL BE DEEMED TO BE A CONTRACT MADE UNIER AND GOVERNED BY, CONSTRUED AND ENFORCED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORKNCLUDING FOR SUCH PURPOSE SECTIONS 5-1401 AND 5-
1402 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OREW YORK, WITHOUT REGARD TO PRINCIPLES OF
CONFLICTS OF LAW.

CURTISS-WRIGHT CORPORATION
By:

Name:Harry Jakubowit:
Title: Vice President and Treasul

CURTISS-WRIGHT CONTROLS, INC.
By:

Name:Harry Jakubowit:
Title: Treasurel

METAL IMPROVEMENT COMPANY, LLC
By:

Name:Harry Jakubowit:
Title: Treasurel

CURTISS-WRIGHT FLOW CONTROL CORPORATION
By:

Name:Harry Jakubowit:
Title: Treasurel

CURTISS-WRIGHT FLOW CONTROL SERVICE CORPORATION
By:

Name:Harry Jakubowit:
Title: Treasure|
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CURTISS-WRIGHT ELECTRO -MECHANICAL CORPORATION
By:

Name: Harry Jakubowit:
Title: Treasure

DY 4 SYSTEMS, INC.
By:

Name: Harry Jakubowit:
Title:  Treasure

CURTISS-WRIGHT ANTRIEBSTECHNIK GMBH
By:

Name: Harry Jakubowit:
Title: Treasure
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LOANS AND PAYMENTS WITH RESPECT THERET

Amount of
Currency Principal or Outstanding
and End of Interest Principal
Type of Amount of Interest Paid This Balance Notation
Date Loan Made Loan Made Period Date This Date Made By
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EXHIBIT D

FORM OF COMPLIANCE CERTIFICATE

Financial Statement Date:
To: Bank of America, N.A., as Administrative Age
Ladies and Gentlemen:

Reference is made to that certain Seéondnded and Restated Credit Agreement, dated as of , 2007 (as amended, restated,
extended, supplemented or otherwise modified itingrifrom time to time, the “ Agreemeritthe terms defined therein being used herein as
therein defined), among Curtiss-Wright Corporati@melaware corporation (the * Compdhythe Designated Borrowers from time to time
party thereto, the Lenders from time to time péngreto, and Bank of America, N.A., as AdministratAgent, L/C Issuer and Swing Line
Lender, et al.

The undersigned Responsible Officer hecatifies as of the date hereof that he/sheds th of the
Company, and that, as such, he/she is authorizexiettute and deliver this Certificate to the Adrstirsitive Agent on the behalf of the
Company, and that:

[Use following paragraph 1 for fiscalear-endfinancial statements]

1. Attached hereto as Schedutgelthe year-end audited financial statements redjliy Section 6.01(af the Agreement for the fisc
year ended as of the above date, together withefhat and opinion of an independent certified pudtcountant required by such secti

[Use following paragraph 1 for fiscajuarter-endfinancial statements]

1. Attached hereto as Schedudgelthe unaudited financial statements requiref8dntion 6.01(bdf the Agreement for the fiscal
quarter ended as of the above date. Such finastaigEments fairly present the financial conditi@sults of operations and cash flows of the
Company and its Subsidiaries in accordance with 8/&4& at such date and for such period, subjecttomigrmal year-end audit adjustments
and the absence of footnotes.

2. The undersigned has reviewed andhislifar with the terms of the Agreement and has madéas caused to be made under his/her
supervision, a reasonably thorough review of taegactions and condition (financial or otherwidehe Company and its Subsidiaries dul
the accounting period covered by the attached filmhstatements.

3. A review of the activities of the Coamy and its Subsidiaries during such fiscal pehasl been made under the supervision of the
undersigned with a view to determining
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whether during such fiscal period the Company &m&ubsidiaries performed and observed all of fBbiigations to be performed and
observed under the Loan Documents, and

[select one:]

[to the best knowledge of the undersigned during s fiscal period, each of the Company and its Sulitiaries performed and observec
each covenant and condition of the Loan Documentsgaplicable to it.]

[the following covenants or conditions have not beeperformed or observed and the following is a lisbf each such Default and its
nature and status:]

4. The representations and warranti€g tfie Borrowers contained in Articleds the Agreement and (ii) each Loan Party contained
each other Loan Document or in any document fuadsdt any time under or in connection with the LBaxwtuments, are true and correct on
and as of the date hereof in all material respestsgpt (x) that any such representations and wiegathat are qualified by reference to
materiality or Material Adverse Effect shall bedrand correct in all respects; (y) to the exteat stuch representations and warranties
specifically refer to an earlier date, in whiche#isey are true and correct as of such earlier, datd(z) that for purposes of this Compliance
Certificate, the representations and warrantiesaboad in subsections (a) and (b) of Section 5f0he Agreement shall be deemed to refer to
the most recent statements furnished pursuanatses (a) and (b), respectively, of Section 6fGhe Agreement.

5. The financial covenant analyses afmfimation set forth on Scheduleaftached hereto are true and accurate on andths déate of
this Certificate.

IN WITNESS WHEREORhe undersigned has executed this Certificatd as ,

CURTISS-WRIGHT CORPORATION
By:

Name:

Title:
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For the Quarter/Year ended afe®ent Daté)

SCHEDULE 2
to the Compliance Certificate
($in 000's)
l. Section 7.11 (a— Consolidated Interest Coverage Ratio
A. Consolidated EBITDA for four consecutive fiscal ¢gas ending on above da* Subject Perio"):
Consolidated Net Income for Subject Peri

Consolidated Interest Charges for Subject Pe

Consolidated foreign, federal and state incomestgpenses for Subject Peric

1
2
3
4. Consolidated depreciation for Subject Per
5. Consolidated amortization for Subject Peri
6. Extraordinary losses for Subject Peri

7. Extraordinary gains for Subject Peric

8

Consolidated EBITDA (Lines I.A.1+2+3+4+5-7):

B BH B B B B B B B

Consolidated Interest Charges for Subject Pe

Consolidated Interest Coverage Ratio (Line .Algire 1.B): t¢

Minimum required as of the end of any fiscal quarse0:1
II. Section 7.11 (b- Consolidated Leverage Ratio
A. Consolidated Funded Indebtedness for the StateDee $
B. Consolidated Capitalization of the Company andiibsidiaries for the Statement D $
C. Consolidated Leverage Ratio (Line Il.LA = Line I1:f U

Maximum permitted at any time: 6C
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EXHIBIT E

ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this ‘Sil¥ament and Assumptidi is dated as of the Effective Date set forth melnd is entered
into by and betweenlpsert name of Assigngi(the “ Assignor”) and [ Insert name of Assignééthe “ Assigne€). Capitalized terms used
but not defined herein shall have the meaningsgioe¢hem in the Second Amended and Restated Gkgdiiement identified below (the “
Credit Agreement), receipt of a copy of which is hereby acknowleddy the Assignee. The Standard Terms and Conditet forth in
Annex 1 attached hereto are hereby agreed to aodporated herein by reference and made a panissAssignment and Assumption as if
forth herein in full.

For an agreed consideration, the Assitpeoeby irrevocably sells and assigns to the Assigand the Assignee hereby irrevocably
purchases and assumes from the Assignor, subjeaitn accordance with the Standard Terms and iGamsland the Credit Agreement, as
of the Effective Date inserted by the Administratifgent as contemplated below (i) all of the Assitgrights and obligations as a Lender
under the Credit Agreement and any other docunwritsstruments delivered pursuant thereto to thergxelated to the amount and
percentage interest identified below of all of sociistanding rights and obligations of the Assigmader the respective facilities identified
below (including, without limitation, the Letter$ Gredit and the Swing Line Loans included in statilities) and (ii) to the extent permitted
to be assigned under applicable law, all claimis scauses of action and any other right of theidy®or (in its capacity as a Lender) against
any Person, whether known or unknown, arising undén connection with the Credit Agreement, anlyestdocuments or instruments
delivered pursuant thereto or the loan transactijon®rned thereby or in any way based on or retateahy of the foregoing, including, but
not limited to, contract claims, tort claims, magptice claims, statutory claims and all other claahlaw or in equity related to the rights and
obligations sold and assigned pursuant to clajsib¢ive (the rights and obligations sold and assigrrsuant to clauses (i) and (ii) above
being referred to herein collectively as, the " i§sed Interest). Such sale and assignment is without recourdbhed\ssignor and, except as
expressly provided in this Assignment and Assunmptidthout representation or warranty by the Assign

Assignor:

Assignee: [and is an Atifillspproved Fund of identify Lendel]]

1

2

3.  Borrower(s):
4. Administrative Agen: Bank of America, N.A., as the administrative agemder the Credit Agreeme
5

Credit Agreement Second Amended and Restated Credit Agreemeret @det of , 2007, among Curtiss-Wright Carjpam, a
Delaware corporation, the Designated Borrowers ftiome to time party thereto, the Lenders from tiiméime
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party thereto, and Bank of America, N.A., as Adrmirative Agent, L/C Issuer and Swing Line Lendegle

6. Assigned Interes:

Aggregate
Amount of Amount of Percentage
Commitment Commitment Assigned of
Facility Assigned for all Lenders Assigned* Commitment CUSIP Number
$ $ %
$ $ %
$ $ %
[7. Trade Date
Effective Date: , 20 [TO BEERSED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE

EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE RESTER THEREFOR ]
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The terms set forth in this Assignment and Assuompéire hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR]
By:

Title:
ASSIGNEE
[NAME OF ASSIGNEE]
By:

Title:
Consented to and Accepted:

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

By:

Title:
[Consented ta
CURTISS-WRIGHT CORPORATION
By:

Title:
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ANNEX 1 TO ASSIGNMENT AND ASSUMPTION

SECOND AMENDED AND RESTATED CREDIT AGREEMENT
DATED AS OF , 2007
among
CURTISS-WRIGHT CORPORATION
and
CERTAIN SUBSIDIARIES,
as Borrowers,
BANK OF AMERICA, N.A,,
as Administrative Agent, Swing Line Lender and Il#Suers, et al.
STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Wareanti

1.1. AssignoiThe Assignor (a) represents and warrants thiti§khe legal and beneficial owner of the Asgidnnterest, (ii) th
Assigned Interest is free and clear of any lieruanbrance or other adverse claim and (iii) it hdlsgfower and authority, and has taken all
action necessary, to execute and deliver this Assgnt and Assumption and to consummate the traneastontemplated hereby; and (b)
assumes no responsibility with respect to (i) aayesnents, warranties or representations madeimamnection with the Credit Agreement
or any other Loan Document, (ii) the executionaléy, validity, enforceability, genuineness, saféincy or value of the Loan Documents or
any collateral thereunder, (iii) the financial cdiah of the Company, any of its Subsidiaries ofilistes or any other Person obligated in
respect of any Loan Document or (iv) the perforneaoicobservance by the Company, any of its Subadiar Affiliates or any other Person
of any of their respective obligations under angh®ocument.

1.2. Assigned@ he Assignee (a) represents and warrants thiath@s full power and authority, and has takeraation necessary,
to execute and deliver this Assignment and Asswn@hnd to consummate the transactions contemphatedy and to become a Lender
under the Credit Agreement, (ii) it meets all regmients of an Eligible Assignee under the Credite&gent (subject to receipt of such
consents as may be required under the Credit Agregndiii) from and after the Effective Date, itadl be bound by the provisions of the
Credit Agreement as a Lender thereunder and, textent of the Assigned Interest, shall have tHeyations of a Lender thereunder, (iv) it
has received a copy of the Credit Agreement,
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together with copies of the most recent finandialesnents delivered pursuant to Section 6.01 tfieasapplicable, and such other docum
and information as it has deemed appropriate tcentalown credit analysis and decision to entar this Assignment and Assumption and to
purchase the Assigned Interest on the basis ofrwhitas made such analysis and decision indepégderd without reliance on the
Administrative Agent or any other Lender, and §v} is a Foreign Lender, attached hereto is angudeentation required to be delivered by it
pursuant to the terms of the Credit Agreement, dolypleted and executed by the Assignee; and (eeagdhat (i) it will, independently and
without reliance on the Administrative Agent, thesfgnor or any other Lender, and based on suchntlmrats and information as it shall de
appropriate at the time, continue to make its ovedlit decisions in taking or not taking action unttee Loan Documents, and (ii) it will
perform in accordance with their terms all of theigations which by the terms of the Loan Documeresrequired to be performed by it as a
Lender.

2. Payment&rom and after the Effective Date, the Adminisie@Agent shall make all payments in respect efAlssigned
Interest (including payments of principal, interdses and other amounts) to the Assignor for arsowhich have accrued to but excluding
the Effective Date and to the Assignee for amowitich have accrued from and after the EffectiveeDat

3. General ProvisionThis Assignment and Assumption shall be bindipgry and inure to the benefit of, the parties easid
their respective successors and assigns. This dyesigt and Assumption may be executed in any nuwfberunterparts, which together st
constitute one instrument. Delivery of an execwtednterpart of a signature page of this AssignmaadtAssumption by telecopy shall be
effective as delivery of a manually executed copad of this Assignment and Assumption. This Asgignt and Assumption shall be
governed by, and construed in accordance withlatheof the State of New York.
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EXHIBIT F

FORM OF COMPANY GUARANTY

PARENT GUARANTY AND SURETYSHIP AGREEMENT

THIS PARENT GUARANTY AND SURETYSHIP AGRBEENT (this “ Agreement”) made as of the __ day of , 2007 by
CURTISS-WRIGHT CORPORATION (theGuarantor "), in favor of BANK OF AMERICA, N.A., as adminisitive agent for the
Guaranteed Parties (as defined below) (in suchoiigpsogether with its successors in such capattity “ Administrative Agent ). Terms
used herein and not otherwise defined herein a¥é as defined in the Credit Agreement (as defireddvi).

Background of Agreement

The Guarantor, certain Subsidiaries ef@uarantor, the Lenders, the Administrative AgBank of America, N.A., as Swing Line
Lender and L/C Issuer, JPMorgan Chase Bank N.Asyadication agent for the Lenders, Suntrust Barik@itibank, N.A., as co-
documentation agent for the Lenders are parties3econd Amended and Restated Credit Agreemeet] datof the date hereof (as amen
the “Credit Agreement”). The Lenders, Swing Line Lender, each L/C Isstiee Syndication Agent and the Documentation Agshall be
referred to herein as theGuaranteed Parties”.

Pursuant to the Credit Agreement, theeetien and delivery of this Agreement by the Guérais a condition to the Lenders’
obligations to honor any Request for a Credit Esitam made by the Guarantor or any other Borrower.

The Guarantor has determined that (ijilitderive substantial direct and indirect benéf@im the transactions contemplated by the
Credit Agreement and (ii) it was and will be solvboth before and after giving effect to the tramiges contemplated by the Credit
Agreement and this Agreement.

NOW THEREFORE, in consideration of thesfgoing and other good and valuable consideratii@nteceipt and sufficiency of which
hereby acknowledged, the parties hereto agredlas/fo

1. Guaranty and Suretyship.

1.1 Guaranty of PaymentThe Guarantor hereby agrees to act as suretydoGttaranteed Obligations (as defined in Section 1.2
below), and irrevocably and unconditionally guaemstto the Administrative Agent and the LendersttimGuaranteed Obligations shall be
paid in full when due and payable, whether at thted or accelerated maturity thereof or upon aagdatory or voluntary prepayment or
otherwise.

1.2 Definition of “Guaranteed Obligations”.For purposes of this Agreement, the ter@uaranteed Obligations” shall mean
(a) any “Obligations” as that term is defined ie fredit Agreement but in any event, shall includighout limitation, any amounts
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due from time to time in respect of (i) loans angtiest thereon under the Credit Agreement andlithes, (ii) fees payable under the Credit
Agreement and (iii) indemnifications provided fand other amounts payable, under the Credit Agreeoreother Loan Documents.
Notwithstanding the definition ¢‘Guaranteed Obligations” herein, the liability bktGuarantor hereunder is limited to an amountlequa)
the amount that would render this guaranty voidgable or unenforceable against the Guarantorditmes or creditorstepresentatives und
any applicable fraudulent conveyance, fraudulertgfer or similar act or under Section 544 or 5@ Bankruptcy Code of 1978, as
amended, minus (y) $1.00 (one U.S. Dollar).

1.3Obligations of Guarantor Absolute, Etd’he obligations of the Guarantor hereunder shadilimmlute and unconditional. The
Guarantor guarantees that the Guaranteed Obligatidhbe paid strictly in accordance with the terpf the agreement, instrument or
document giving rise to such Guaranteed Obligatioegardless of any law, regulation or order novaeneatfter in effect in any jurisdiction
affecting any such terms or the rights of the Agamd the Lenders with respect thereto. The lighdftthe Guarantor hereunder shall be
absolute and unconditional irrespective of:

(a) any lack of vatydor enforceability of any Loan Document;
(b) any change in tinee, manner or place of payment of the Guaran@aiations;

(c) any amendmentnadification of or supplement to the Loan Documéimsluding, without limitation, any amendment
which would increase the amount of the Guarantdday@tions), or any furnishing or acceptance of aegurity, or any release of any
security or the release of any Person’s obligatianduding without limitation, the Guarantor oryaather Borrower), with respect to the
Guaranteed Obligations;

(d) any waiver, consextension, indulgence or other action or iractinder or in respect of any such instrument,
document or agreement or any exercise or nonereotiany right, remedy, power or privilege undeimorespect of any such instrument;

(e) any counterclasatoff, recoupment or defense based upon any th&r@Guarantor, any Borrower or any pledgor may
have against the Agent or any Lender;

(f) any bankruptcysolvency, reorganization, arrangement, readjustngemposition, liquidation or similar proceeding
with respect to any Borrower, any Affiliate of tBerrower or the Guarantor or their respective propg or creditors;

(9) any invalidity onenforceability, in whole or in part, of any tehmreof or of the Loan Documents;

(h) any failure oretpart of any Borrower or any Affiliate or any Rarghat may have been an Affiliate for any reason t
perform or comply with any term of the Loan Docurtseior

(i) any other occurte whatsoever, whether similar or dissimilar ® fibregoing.
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1.4 Continuing Guaranty.This guaranty and suretyship is an absolute, uriiondl, present and continuing guaranty and
suretyship of payment and is in no way conditiaradontingent; it shall remain in full force andeadt until terminated pursuant to Section 5
below.

1.5Waivers.The Guarantor hereby waives, to the fullest expenmitted by applicable law, (a) all presentmedésnands for
performance, notice of non-performance, protesiices of protests and notices of dishonor in cotioe with the Guaranteed Obligations or
any agreement relating thereto; (b) notice of atzoee of this Agreement; (c) any requirement dditce or promptness on the part of the
Agent or any Lender in the enforcement of its sgi¢reunder or under the Loan Documents; (d) afore@ment of any present or future
agreement or instrument relating directly or indileto the Guaranteed Obligations; (e) noticerof af the matters referred to in subsection
1.3 hereof; (f) naotices of every kind and descoptivhich may be required to be given by any staduteile of law; and (g) any defense of ¢
kind which it may now or hereafter have with reggedts liability under this Agreement to the &8k extent permitted by law. Without
limiting the foregoing, the Agent and the Lendédralbnot be required to make any demand upon, puteue or exhaust any rights or
remedies against any Borrower, any other guaramtany other Person, or against the collateralrégcior the Guaranteed Obligations. No
failure on the part of the Agent or the Lendersxtercise, and no delay in exercising, any righebeder shall operate as a waiver thereof; nor
shall any single or partial exercise of any rightédunder preclude any other or further exerciseetiier the exercise of any other right. The
remedies herein provided are cumulative and nduske of any remedies provided by law. The Guamahereby agrees that it will not
enforce or otherwise exercise or claim or assertriggits of subrogation or contribution against &grson with respect to the Guaranteed
Obligations or any security therefor unless and ailtthe Guaranteed Obligations are paid in full.

2. Expenses

Whether or not the transactioostemplated by this Agreement are fully consunethathe Guarantor shall promptly pay (or
reimburse, as the Administrative Agent may elelty@sts and expenses which the Administrative Adpas incurred or may incur in
connection with the negotiation, preparation, repuation, interpretation, administration and enfoneat of this Agreement and alll
amendments, waivers, modifications and supplemaresto and the collection of all amounts due hetetn

3. [Reserved].
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4 Right of Ser-off .

Each Lender shall have thetriglithout notice to the Guarantor, to set off agaiand apply to such due and payable amount of
any Guaranteed Obligation of the Guarantor, inclgdill deposits (whether time or demand, generapecial, provisionally or finally
credited, however evidenced) now or hereafter raairt by the Guarantor with such Lender. Such sghtl be absolute and unconditione
all circumstances, regardless of the offices ondinas through which the parties are acting withbeesto the offset obligations, regardless of
whether the offset obligations are denominatethénsame or different currencies, and regardlefiseoéxistence or adequacy of any other
direct or indirect security or any other right emredy available to such Lender. Upon the occurrehe@d throughout the period in which 1
Lenders reasonably believe there is continuing\amiof Default hereunder, the Guarantor herebhaites each Lender to apply any such
deposit balances now or hereafter in the possess$isunch Lender to the payment of the Guarantediy@lons. The provisions hereof shall
not be deemed or construed to limit rights of $étpliens or similar rights which any Lender matherwise have by reason of applicable
Law or other agreement.

5. Termination of Guaranty

At such time as (a) the Lendege no further obligation to honor Requests fiied@ Extensions under the terms of the Credit
Agreement and (b) all the Guaranteed Obligatione teeen indefeasibly paid and/or performed in fakn the guaranty provided for herein
and this Guaranty Agreement shall terminate, pexyjchowever, that (i) all indemnities of the Guarantor con&alrin this Guaranty
Agreement or any Loan Document shall survive anghia operative and in full force and effect regasdl of the termination of this Guaranty
Agreement, and (ii) the guaranty provided for heiall be reinstated if at any time any paymeranyf of the Guaranteed Obligations is
rescinded or must otherwise be returned by angefidministrative Agent, Swing Line Lender, any U&Suer, any Lender or any other
Person upon the insolvency, bankruptcy or reorgdioz of the Guarantor or otherwise, all as thosigth payment had not been made.

6. Miscellaneous

6.1Governing Law.THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEEN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK WITHOUT REFERENCE TCONFLICT OF LAW PRINCIPLES.

6.2 Specific PerformanceThe Guarantor hereby authorizes the Administrafigent and the Lenders to demand specific
performance of this Agreement at any time wher@hbarantor shall have failed to comply with any ps@n hereof, and the Guarantor
hereby irrevocably waives any defense based oadhgquacy of a remedy at law which might be asseadexbar to the remedy of specific
performance hereof in any action brought therefor.

6.3 Non-Exclusive Remedie®No remedy or right herein conferred upon, or reséno the Administrative Agent or the Lenders
is intended to be to the exclusion of any otheradyror right, but each and every such remedy &t shall be cumulative and shall be
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in addition to every other remedy or right giveméumnder or under any other contract or under law.

6.4 Delay and Non-WaiverNo delay or omission by the Administrative Agentaol Lender to exercise any remedy or right
hereunder shall impair any such remedy or riglgh@ll be construed to be a waiver of any Eventefbit, or an acquiescence therein, nor
shall it affect any subsequent Event of Defaulihef same or of a different nature.

6.5 Successors and Assignsxcept as otherwise provided in the Credit Agreditbe Administrative Agent may assign or
transfer this Agreement and any or all rights digaltions hereunder without the consent of the @i and without prior notice. Neither-
Guarantor nor any Borrower shall assign or trantfisrAgreement or any rights or obligations hedmrwithout the prior written consent of
the Administrative Agent. The rights and privileggghe Administrative Agent and the Lenders urttiées Agreement shall inure to the
benefit of their respective successors, assigngartitipants. All promises, covenants and agre¢snafithe Guarantor contained in this
Agreement shall be binding upon the successorassidns thereof.

6.6 Amendments and Waiver3his Agreement represents the entire agreemenieleeatithe parties with respect to the
transactions contemplated herein and, except ag&dp provided herein, shall not be affected ligremce to any other documents. Neither
this Agreement nor any provision hereof may be gednwaived, discharged or terminated orally, iehanmay be accomplished only by an
instrument in writing signed by the party againsiom enforcement of the change, waiver, discharderorination is sought.

6.7 Notices and Communicationg\ny notice contemplated herein or required or p&adito be given hereunder shall be made
in the manner set forth in the Credit Agreement @gelivered at the addresses set forth on Sche@ul? af the Credit Agreement, or to such
other address as any party hereto may have lasifisgeby written notice to the other party or past The Guaranteed Parties may rely on
notice (whether or not made in a manner contermglagethis Agreement) purportedly made by or on Hesfahe Guarantor, and the
Guaranteed Parties shall have no duty to verifyidbatity or authority of the Person giving suchice.

6.8 Headings; CounterpartsHeadings to this Agreement are for purposes ofeefee only and shall not limit or otherwise af
the meaning hereof. This Agreement may be exedntady number of counterparts, each of which dbakhn original, and all of which, tak
together, shall constitute one instrument. Delivarg photocopy or telecopy of an executed couatigf a signature page to this Agreement
shall be as effective as delivery of a manuallycexed counterpart of such signature page.

6.9 Severability If any of the provisions or terms of this Agreemshall for any reason be held to be invalid or dom®able
such invalidity or unenforceability shall not affemy of the other terms hereof, but this Agreenséall be construed as if such invalid or
unenforceable term had never been contained h&einsuch invalidity or unenforceability in a paudiar jurisdiction shall not be deemed to
render a provision invalid or unenforceable in atiyer jurisdiction. Without limiting the generalibf the foregoing, any invalidity, illegality
or unenforceability of any term or provision ofglAgreement in any jurisdiction or as against the

F-5

Form of Company Guaranty Parent Guaranty and SshigtyAgreement




Guarantor shall not affect the validity, legalityemforceability of any other terms hereof or ity ather jurisdiction or against any other
guarantor.

7. Indemnification.

The Guarantor shall indemniimburse and hold harmless the Guaranteed P&diesand against any and all losses, claims,
liabilities, damages, penalties, suits, reasonetits and expenses, of any kind or nature, (inctudktasonable fees relating to the cost of
investigating and defending any of the foregoimgpdsed on, incurred by or asserted against theaBtesed Parties in any way related to or
arising from or alleged to arise from this Agreememnthe guarantees provided herein except any lessles, claims, liabilities, damages,
penalties, suits, costs and expenses which resuft the gross negligence or willful misconductled Guaranteed Parties as determined by a
final nonappealable decision of a court of compigtanisdiction.

8. Jurisdiction; Waiver Of Jury Trial; Waiver of Venue; Service of Process, Appointment ofrBcess Agent

8.1SUBMISSION TO JURISDICTION.THE GUARANTOR IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOF
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 THEREOF, IN ANY ACION OR PROCEEDING ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR FORECOGNITION OR ENFORCEMENT OF ANY JUDGMENT,
AND EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCRDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT
OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND BTERMINED IN SUCH NEW YORK STATE COURT OR, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, INSUCH FEDERAL COURT. EACH OF THE PARTIES HERETO
AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION ORPROCEEDING SHALL BE CONCLUSIVE AND MAY BE
ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.
NOTHING IN THIS AGREEMENT OR IN ANY OTHER LOAN DOCWMENT SHALL AFFECT ANY RIGHT THAT ANY
INDEMNIFIED PARTY MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT
OR ANY OTHER LOAN DOCUMENT AGAINST THE GUARANTOR ORTS PROPERTIES IN THE COURTS OF ANY
JURISDICTION.

8.2WAIVER OF VENUE. THE GUARANTOR IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION HAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING
OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT GBR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT IN ANY COURT REFERRED TO IN SECTION 8.1AEH OF THE PARTIES HERETO HEREBY IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO
THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANBUCH COURT.
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8.3SERVICE OF PROCESSEACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICH-@PROCESS IN THE
MANNER PROVIDED FOR NOTICES IN SECTION 10.@@2F THE CREDIT AGREEMENT. NOTHING IN THIS AGREEMENWILL
AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE PROESE IN ANY OTHER MANNER PERMITTED BY APPLICABLE
LAW.

8.4 Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING D THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WETHER BASED 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, THr8UCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER ADI (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMMET AND THE OTHER LOAN DOCUMENTS BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSN THIS SECTION.

8.5USA PATRIOT Act NoticeEach Lender that is subject to the Act (as her&nalefined) and the Administrative Agent (for
itself and not on behalf of any Lender) herebyfiegithe Guarantor that pursuant to the requiresmehthe USA Patriot Act (Title Ill of Pub.
L. 107-56 (signed into law October 26, 2001)) (th&ct "), it is required to obtain, verify and record anfation that identifies the Guarantor,
which information includes the name and addresh®fSuarantor and other information that will allsuch Lender or the Administrative
Agent, as applicable, to identify the Guarantoadeordance with the Act.

8.6 Limitation of Liability. No claim may be made by the Guarantor against trer&hteed Parties or any affiliate, director,
officer, employee, attorney or agent of the GuaradtParties for any special, indirect, consequienttipunitive damages in respect of any
claim arising from or relating to this Agreementamry other Loan Document or any statement, courseraluct, act, omission or event in
connection with any of the foregoing (whether basedreach of contract, tort or any other theoriiatfility); and the Guarantor hereby
waives, released and agrees not to sue upon anyfdaany such damages, whether or not accruedwduether or not known or suspected to
exist.
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IN WITNESS WHEREOF, the undersigned hescated this Parent Guaranty and Suretyship Agratorethe date and year first
above written.

[SIGNATURE PAGES PROVIDED SEPARATELY]
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EXHIBIT G

[FORM OF SUBSIDIARY GUARANTY]

SUBSIDIARY GUARANTY AND SURETYSHIP AGREEMENT

THIS SUBSIDIARY GUARANTY AND SURETYSHIP GREEMENT (this* Agreement” ) made as of the ___day of , 2007
the various guarantors signatory hereto eitheherdate hereof or by joinder after the date hefeaifectively, the' Guarantors " or,
individually, a“ Guarantor " ), in favor of BANK OF AMERICA, N.A., as administragvagent for the Guaranteed Parties (as definedvp
(in such capacity, together with its successomiirh capacity, theAdministrative Agent ” ). Terms used herein and not otherwise defined
herein are used as defined in the Credit Agreerf@ndefined below).

Background of Agreement

Curtiss-Wright Corporation (th€ompany " ), the Guarantors, the Foreign Borrowers, the LendlieesAdministrative Agent, Bank
America, N.A., as Swing Line Lender and L/C IssuéMorgan Chase Bank N.A., as syndication agerthtot.enders, Suntrust Bank and
Citibank, N.A., as co-documentation agent for tieaders are parties to a Second Amended and Re&mdd Agreement, dated as of the
date hereof (as amended, théredit Agreement ” ). The Lenders, Swing Line Lender, each L/C Isstier Syndication Agent and the
Documentation Agents shall be referred to hereith@$ Guaranteed Parties” .

Pursuant to the Credit Agreement, theeetien and delivery of this Agreement by the Gusmeis a condition to the Lenders’
obligations to honor any Request for a Credit Esi@m made by the Company, the Guarantors or angigioBorrower.

Each of the Guarantors is a SubsidiathefCompany. Each Guarantor has determined dhiataill derive substantial direct and
indirect benefit from the transactions contempldigdhe Credit Agreement and (ii) it was and wal $olvent both before and after giving
effect to the transactions contemplated by the i€Agteement and this Agreement.

NOW THEREFORE, in consideration of thesfygoing and other good and valuable considerati@nteceipt and sufficiency of which
hereby acknowledged, the parties hereto agredlas/fo

1. Guaranty and Suretyship.

1.Guaranty of PaymentThe Guarantors hereby jointly and severally agoesct as surety for the Guaranteed Obligations (as
defined in Section 1.2 below), and irrevocably andonditionally guaranty to the Administrative Agemd the Lenders that the Guaranteed
Obligations shall be paid in full when due and fgdgawhether at the stated or accelerated matiiméseof or upon any mandatory or
voluntary prepayment or otherwise.

1.Definition of “Guaranteed Obligations”. For purposes of this Agreement, the tér@uaranteed Obligations” shall mean
(a) any “Obligations” as that term is defined ie firedit Agreement but in any event, shall includighout limitation, any amounts due from
time to time in respect of (i) loans and interéstreon under the Credit Agreement and
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the Notes, (ii) fees payable under the Credit Agrexet and (iii) indemnifications provided for, anther amounts payable, under the Credit
Agreement or other Loan Documents. Notwithstandiegdefinition of “Guaranteed Obligations” herdime liability of each Guarantor
hereunder is limited to an amount equal to (X)aimunt that would render this guaranty void, voldaly unenforceable against such
Guarantor’s creditors or creditors’ representativeder any applicable fraudulent conveyance, friarduransfer or similar act or under
Section 544 or 548 of the Bankruptcy Code of 1@83amended, minus (y) $1.00 (one U.S. Dollar).

1.®bligations of Guarantors Absolute, Et@he obligations of the Guarantors hereunder sheaditisolute and unconditional.
Each Guarantor, jointly and severally, guarantbasthe Guaranteed Obligations will be paid strigilaccordance with the terms of the
agreement, instrument or document giving rise thssuaranteed Obligations, regardless of any lagylation or order now or hereafter in
effect in any jurisdiction affecting any such terarghe rights of the Agent and the Lenders wigpeet thereto. The liability of the
Guarantors hereunder shall be absolute and undamaliirrespective of:

(a) any lack of vatydor enforceability of any Loan Document;
(b) any change in tinee, manner or place of payment of the Guaran@aiations;

(c) any amendmentnadification of or supplement to the Loan Documéimtsluding, without limitation, any amendment
which would increase the amount of the Guarantdday@tions), or any furnishing or acceptance of aegurity, or any release of any
security or the release of any Person'’s obligat{orguding without limitation, any Guarantor, t@mpany or any Foreign Borrower), with
respect to the Guaranteed Obligations;

(d) any waiver, consextension, indulgence or other action or iractinder or in respect of any such instrument,
document or agreement or any exercise or nonereo€iany right, remedy, power or privilege undeimorespect of any such instrument;

(e) any counterclasatoff, recoupment or defense based upon any @ainGuarantor, the Company, any Foreign
Borrower or any pledgor may have against the Agemtny Lender;

(f) any bankruptcysolvency, reorganization, arrangement, readjustneemposition, liquidation or similar proceeding
with respect to the Company, any Affiliate of then@pany or any Guarantor or their respective prageedr creditors;

(9) any invalidity onenforceability, in whole or in part, of any tehreof or of the Loan Documents;

(h) any failure oretpart of the Company or any Affiliate or any Perfitat may have been an Affiliate for any reason to
perform or comply with any term of the Loan Docurtseior

(i) any other occurce whatsoever, whether similar or dissimilar ® fibregoing.
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1.Continuing Guaranty.This guaranty and suretyship is an absolute, uritiondl, present and continuing guaranty and
suretyship of payment and is in no way conditiaradontingent; it shall remain in full force andeadt until terminated pursuant to Section 5
below.

1.50int and Several LiabilityEach and every representation, warranty, covemahagreement made by the Guarantors, or any
of them, under this Agreement shall be and cornstjtint and several obligations of all of the Gargors, whether or not so expressly stated
herein.

1.8Vaivers.Each Guarantor hereby waives, to the fullest extenmitted by applicable law, (a) all presentmedésnands for
performance, notice of non-performance, protesiices of protests and notices of dishonor in cotioe with the Guaranteed Obligations or
any agreement relating thereto; (b) notice of atzoee of this Agreement; (c) any requirement dditce or promptness on the part of the
Agent or any Lender in the enforcement of its igiereunder or under the Loan Documents; (d) aforeement of any present or future
agreement or instrument relating directly or indileto the Guaranteed Obligations; (e) noticerof af the matters referred to in subsection
1.3 hereof; (f) notices of every kind and descoptivhich may be required to be given by any staduteile of law; and (g) any defense of ¢
kind which it may now or hereafter have with reggedts liability under this Agreement to the fsk extent permitted by law. Without
limiting the foregoing, the Agent and the Lenddralbnot be required to make any demand upon, putsue or exhaust any rights or
remedies against any Borrower, any other guaramtany other Person, or against the collateralrégcior the Guaranteed Obligations. No
failure on the part of the Agent or the Lendersxtercise, and no delay in exercising, any righebeder shall operate as a waiver thereof; nor
shall any single or partial exercise of any rigatdunder preclude any other or further exerciseetti®r the exercise of any other right. The
remedies herein provided are cumulative and ndusike@ of any remedies provided by law. Each Guaramereby agrees that it will not
enforce or otherwise exercise or claim or assertriggits of subrogation or contribution against &grson with respect to the Guaranteed
Obligations or any security therefor unless andl afitthe Guaranteed Obligations are paid in full.

2. Expenses

Whether or not the transactions contetaglay this Agreement are fully consummated, eagaréntor shall promptly pay (or
reimburse, as the Administrative Agent may elelty@sts and expenses which the Administrative Adpas incurred or may incur in
connection with the negotiation, preparation, repuation, interpretation, administration and enfoneat of this Agreement and alll
amendments, waivers, modifications and supplentesresto and the collection of all amounts due heteun

3. Additional Parties.

Any Person which becomes a @restied Borrower after the date hereof shall becat@aarantor hereunder, and the Guarantors
shall cause such Person to signify its acceptahtteederms hereof by execution and delivery toAlgent of one or more counterparts of the
Joinder hereto, appropriately dated.
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4 Right of Ser-off .

Each Lender shall have thetriglithout notice to the Guarantor, to set off agaiand apply to such due and payable amount of
any Guaranteed Obligation of the Guarantor, inclgdill deposits (whether time or demand, generapecial, provisionally or finally
credited, however evidenced) now or hereafter raairt by the Guarantor with such Lender. Such sghtl be absolute and unconditione
all circumstances, regardless of the offices ondinas through which the parties are acting withbeesto the offset obligations, regardless of
whether the offset obligations are denominatethénsame or different currencies, and regardlefiseoéxistence or adequacy of any other
direct or indirect security or any other right emredy available to such Lender. Upon the occurrehe@d throughout the period in which 1
Lenders reasonably believe there is continuing\aniof Default hereunder, each Guarantor herebiyoaizes each Lender to apply any s
deposit balances now or hereafter in the possess$isunch Lender to the payment of the Guarantediy@lons. The provisions hereof shall
not be deemed or construed to limit rights of $étpliens or similar rights which any Lender matherwise have by reason of applicable
Law or other agreement.

5. Termination of Guaranty

5.Termination of Guaranty Obligations of All Guarants. At such time as (a) the Lenders have no furthegabbn to honor
Requests for Credit Extensions under the termeeotredit Agreement and (b) all the Guaranteedgatitins have been indefeasibly paid
and/or performed in full, then the guaranty prodider herein and this Guaranty Agreement shall teate, provided however, that (i) all
indemnities of the Guarantors contained in thisr@ogy Agreement or any Loan Document shall suraivd remain operative and in full
force and effect regardless of the terminatiorhaf Guaranty Agreement, and (ii) the guaranty mtedifor herein shall be reinstated if at any
time any payment of any of the Guaranteed Obligatie rescinded or must otherwise be returned gyhthe Administrative Agent, Swing
Line Lender, any L/C Issuer, any Lender or any offerson upon the insolvency, bankruptcy or redegdion of any Guarantor or otherwise,
all as though such payment had not been made.

5.Zermination of Guaranty Obligations of Sold Guaraots. Effective upon the closing of a sale or other dspon by any
Borrower of all the outstanding capital stock afatl partnership interests or all other equityenessts in, any of the Guarantors hereunder (any
Guarantor being so sold is hereinafterti@old Guarantor " ) in conformity with the provisions of the Credigfeement, and receipt by the
Administrative Agent of a certification to suchedt from the chief financial officer of the Compatiye obligations of that Sold Guarantor
hereunder (including, without limitation, obligati® under Section 7) shall terminate. However hadldbligations of the other Guarantors
hereunder shall remain in full force and effect.

6. Miscellaneous

6.Governing Law.THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEION ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK WITHOUT REFERENCE TCONFLICT OF LAW PRINCIPLES.

6.3pecific PerformanceEach Guarantor hereby authorizes the Administraiigent and the Lenders to demand specific
performance of this Agreement at any time when geiearantor shall have failed to comply with anyyismn hereof, and each
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Guarantor hereby irrevocably waives any defensedan the adequacy of a remedy at law which mighadserted as a bar to the remedy of
specific performance hereof in any action brougbtefor.

6.8lon-Exclusive Remedie®No remedy or right herein conferred upon, or reséne the Administrative Agent or the Lender
intended to be to the exclusion of any other renwdyght, but each and every such remedy or shlall be cumulative and shall be in
addition to every other remedy or right given hedesr or under any other contract or under law.

6.Delay and Non-WaiverNo delay or omission by the Administrative Agentor Lender to exercise any remedy or right
hereunder shall impair any such remedy or righgh@ll be construed to be a waiver of any Eventeflt, or an acquiescence therein, nor
shall it affect any subsequent Event of Defaulihef same or of a different nature.

6.5uccessors and Assignsxcept as otherwise provided in the Credit Agredmntbe Administrative Agent may assign or
transfer this Agreement and any or all rights digaltions hereunder without the consent of any @ntar and without prior notice. Neither
the Company nor any Guarantor shall assign orfealtisis Agreement or any rights or obligationsengrder without the prior written consent
of the Administrative Agent. The rights and prigiés of the Administrative Agent and the Lendersaunbis Agreement shall inure to the
benefit of their respective successors, assigngartitipants. All promises, covenants and agre¢snaineach Guarantor contained in this
Agreement shall be binding upon the successorassidns of such Person. Notwithstanding the foregaf there shall become additional
“Guarantors” or if there should be any assignmér@iny guaranty obligations by operation of lawmrcontravention of the terms of this
Agreement or otherwise, then all covenants, agre&meepresentations and warranties made hergiarsuant hereto by or on behalf of the
Guarantors shall bind the successors and assighe @uarantors and any such additional Guararjmrsly and severally, together with the
preexisting Guarantors whether or not such newdditianal Guarantors execute the Joinder as st fiorSection 3.

6.8mendments and Waiver3his Agreement represents the entire agreementketthe parties with respect to the transac
contemplated herein and, except as expressly mrdvidrein, shall not be affected by reference yoaotimer documents. Neither this
Agreement nor any provision hereof may be changaded, discharged or terminated orally, but suely lme accomplished only by an
instrument in writing signed by the party againsiom enforcement of the change, waiver, discharderorination is sought.

6.Notices and Communicationg\ny notice contemplated herein or required or p#aadito be given hereunder shall be mac
the manner set forth in the Credit Agreement aideled at the addresses set forth on Schedul@ b e Credit Agreement, or to such
other address as any party hereto may have lasifisgeby written notice to the other party or pest The Guaranteed Parties may rely on
notice (whether or not made in a manner contermglayethis Agreement) purportedly made by or on Hedfea Guarantor, and the
Guaranteed Parties shall have no duty to verifyidbatity or authority of the Person giving suchioe.
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6.Headings; CounterpartsHeadings to this Agreement are for purposes ofeafse only and shall not limit or otherwise affect
the meaning hereof. This Agreement may be exedntady number of counterparts, each of which dilhn original, and all of which, tak
together, shall constitute one instrument. Delivafrg photocopy or telecopy of an executed couattigf a signature page to this Agreement
shall be as effective as delivery of a manuallyceked counterpart of such signature page.

6.%everability If any of the provisions or terms of this Agreemshall for any reason be held to be invalid or doeeable
such invalidity or unenforceability shall not affemy of the other terms hereof, but this Agreenséall be construed as if such invalid or
unenforceable term had never been contained hé&einsuch invalidity or unenforceability in a pauiar jurisdiction shall not be deemed to
render a provision invalid or unenforceable in ather jurisdiction. Without limiting the generalibf the foregoing, any invalidity, illegality
or unenforceability of any term or provision ofgt\greement in any jurisdiction or as against amai@ntor shall not affect the validity,
legality or enforceability of any other terms hdrepin any other jurisdiction or against any otk&rarantor.

7. Indemnification.

Each Guarantor, jointly andex@lly, shall indemnify, reimburse and hold harraléee Guaranteed Parties from and against any
and all losses, claims, liabilities, damages, pesmlsuits, reasonable costs and expenses, diladhyr nature, (including reasonable fees
relating to the cost of investigating and defending of the foregoing) imposed on, incurred by sgeated against the Guaranteed Parties in
any way related to or arising from or alleged tea@from this Agreement or the guarantees providadin except any such losses, claims,
liabilities, damages, penalties, suits, costs ameeses which result from the gross negligenceilfulmisconduct of the Guaranteed Parties
as determined by a final nonappealable decisianaafurt of competent jurisdiction.

8. Jurisdiction; Waiver Of Jury Trial; Waiver of Venue; Service of Process, Appointment ofrBcess Agent

8.1SUBMISSION TO JURISDICTION.EACH GUARANTOR IRREVOCABLY AND UNCONDITIONALLY SUBMITS,
FOR ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE BISDICTION 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 THEREOF, IN ANY ACION OR PROCEEDING ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR FORECOGNITION OR ENFORCEMENT OF ANY JUDGMENT,
AND EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCRDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT
OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND BTERMINED IN SUCH NEW YORK STATE COURT OR, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, INSUCH FEDERAL COURT. EACH OF THE PARTIES HERETO
AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION ORPROCEEDING SHALL BE CONCLUSIVE AND MAY BE
ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.
NOTHING IN THIS AGREEMENT OR IN ANY OTHER LOAN
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DOCUMENT SHALL AFFECT ANY RIGHT THAT ANY INDEMNIFIED PARTY MAY OTHERWISE HAVE TO BRING ANY ACTIONMN
OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHR LOAN DOCUMENT AGAINST ANY GUARANTOR OR ITS
PROPERTIES IN THE COURTS OF ANY JURISDICTION.

8.2VAIVER OF VENUE. EACH GUARANTOR IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE
LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISIN®UT OF OR RELATING TO THIS AGREEMENT OR ANY
OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN SHTON 8.1. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTEBY APPLICABLE LAW, THE DEFENSE OF AN
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTI® OR PROCEEDING IN ANY SUCH COURT.

8.3SERVICE OF PROCESSEACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICH-@PROCESS IN THE
MANNER PROVIDED FOR NOTICES IN SECTION 10.@@2F THE CREDIT AGREEMENT. NOTHING IN THIS AGREEMENWILL
AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE PROESE IN ANY OTHER MANNER PERMITTED BY APPLICABLE
LAW.

8.APPOINTMENT OF CURTISS-WRIGHT AS PROCESS AGENTN ADDITION TO THE CONSENT TO SERVICE SET
FORTH IN SECTION 8.3 HEREOF, ANY GUARANTOR THAT ISOT A SUBSIDIARY THAT IS ORGANIZED UNDER THE LAWS
OF ANY STATE OF THE UNITED STATES OR THE DISTRICTRFOCOLUMBIA THAT BECOMES A GUARANTOR HEREUNDER
HEREBY IRREVOCABLY AND UNCONDITIONALLY APPOINTS THECOMPANY AS ITS AGENT TO RECEIVE, ON BEHALF OF
ITSELF AND ON BEHALF OF ITS PROPERTY, SERVICE OF €&S OF THE SUMMONS AND COMPLAINT AND ANY OTHER
PROCESS WHICH MAY BE SERVED IN ANY SUCH ACTION ORROCEEDING, AND THE COMPANY HEREBY IRREVOCABLY
AND UNCONDITIONALLY ACCEPTS SUCH APPOINTMENT. SUCIBERVICE MAY BE MADE BY MAILING OR DELIVERING A
COPY OF SUCH PROCESS TO SUCH GUARANTOR IN CARE GHETCOMPANY AT ITS ADDRESS FOR NOTICES AS SET
FORTH IN SECTION 10.0DF THE CREDIT AGREEMENT, AND SUCH GUARANTOR HEREBNRRREVOCABLY AUTHORIZES
AND DIRECTS THE COMPANY TO ACCEPT SUCH SERVICE ONS BEHALF.

8.%Vaiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING D THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WETHER BASED 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, THFBUCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER ADI (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE
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BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE THER LOAN DOCUMENTS BY, AMONG OTHER THINGS, TH
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

8.6)SA PATRIOT Act NoticeEach Lender that is subject to the Act (as heranalefined) and the Administrative Agent (for
itself and not on behalf of any Lender) herebyfiegithe Guarantors that pursuant to the requirésnafithe USA Patriot Act (Title 11l of Pu
L. 107-56 (signed into law October 26, 2001)) (thect " ), it is required to obtain, verify and record infaation that identifies the
Guarantors, which information includes the name addtess of each Guarantor and other informatiahwvifil allow such Lender or the
Administrative Agent, as applicable, to identifyckuGuarantors in accordance with the Act.

8.TLimitation of Liability. No claim may be made by any Guarantor against trer&hteed Parties or any affiliate, director,
officer, employee, attorney or agent of the GuaradtParties for any special, indirect, consequienttipunitive damages in respect of any
claim arising from or relating to this Agreementamry other Loan Document or any statement, courseraluct, act, omission or event in
connection with any of the foregoing (whether basedbreach of contract, tort or any other theoriiatfility); and each Guarantor hereby
waives, released and agrees not to sue upon anyfdaany such damages, whether or not accruedwduether or not known or suspected to
exist.
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IN WITNESS WHEREOF, the undersigned hescated this Subsidiary Guaranty and Suretyshige@gient on the date and year first
above written.

[SIGNATURE PAGES PROVIDED SEPARATELY]
G-9

Form of Subsidiary Guaranty Subsidiary Guaranty &ncetyship Agreement




JOINDER

The undersigned acknowledgasittis a Guarantor under the Subsidiary Guaranty Suretyship Agreement, dated ,
2007 (the “Guaranty Agreement”) by certain SUBSIBIES of CURTISS-WRIGHT CORPORATION as GUARANTORSfavor of
BANK OF AMERICA, N.A., as Administrative Agent fahe Guaranteed Parties (as defined therein), arebh@grees to be bound by the
foregoing Guaranty Agreement and to perform theenants applicable to Guarantors contained or irwwatpd therein, and hereby confirms
the accuracy of the representations and warram#ete or incorporated therein insofar as such reptason and warranties purportedly re
to the undersigned.
[Guarantor]
By:
Name:
Title:

Address:
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EXHIBIT H

FORM OF DESIGNATED BORROWER
REQUEST AND ASSUMPTION AGREEMENT

Date: ,

To: Bank of America, N.A., as Administrative Agent

Ladies and Gentleme

This Designated Borrower Request and mggion Agreement is made and delivered pursua8etdion 2.14f that certain Second
Amended and Restated Credit Agreement, dated as of , 2007 (as amended, restated, extended, sugpied or otherwise modified in
writing from time to time, the “ Credit Agreemeit among Curtiss-Wright Corporation, Delaware aogdion (the “ Company), the
Designated Borrowers from time to time party theréhe Lenders from time to time party thereto, Badk of America, N.A., as
Administrative Agent, L/C Issuer and Swing Line den, et al, and reference is made thereto forpfutticulars of the matters described
therein. All capitalized terms used in this DestgdaBorrower Request and Assumption Agreement abhdtherwise defined herein shall
have the meanings assigned to them in the Cred#ekgent.

Each of (the “ Designateddver”) and the Company hereby confirms, represents ancmtarto the Administrativ
Agent and the Lenders that the Designated Borrisv@iSubsidiary of the Company.

The documents required to be deliverath¢cAdministrative Agent under Section 2df4he Credit Agreement will be furnished to the
Administrative Agent in accordance with the reqmemnts of the Credit Agreement.

The parties hereto hereby confirm thahwifect from the date hereof, the Designated @eer shall have obligations, duties and
liabilities toward each of the other parties to @redit Agreement identical to those which the Deated Borrower would have had if the
Designated Borrower had been an original parthéoGredit Agreement as a Borrower or a Foreigndeer. The Designated Borrower
confirms its acceptance of, and consents to, ptesentations and warranties, covenants, and tgiras and provisions of the Credit
Agreement.

The parties hereto hereby request tlbDisignated Borrower be entitled to receive Laarder the Credit Agreement, and underst
acknowledge and agree that neither the DesignateBer nor the Company on its behalf shall haweraght to request any Loans for its
account unless and until the effective date desighby the Administrative Agent in a DesignatedBaer Notice delivered to the Company
and the Lenders pursuant to Section 2fithe Credit Agreement.
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This Designated Borrower Request and mggion Agreement shall constitute a Loan Documeiden the Credit Agreement.

THIS DESIGNATED BORROWER REQUEST AND ASBIBTION AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATEF NEW YORK APPLICABLE TO AGREEMENTS MADE AND
TO BE PERFORMED ENTIRELY WITHIN SUCH STATE; PROVIDETHAT THE ADMINISTRATIVE AGENT AND EACH LENDER
SHALL RETAIN ALL RIGHTS ARISING UNDER FEDERAL LAW.

IN WITNESS WHEREORhe parties hereto have caused this DesignatedBer Request and Assumption Agreement to be duly
executed and delivered by their proper and dulii@ized officers as of the day and year first abavigen.

[DESIGNATED BORROWER
By:

Title:

CURTISS-WRIGHT CORPORATION
By:

Title:
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EXHIBIT |

FORM OF DESIGNATED BORROWER NOTICE

Date: ,

To: Curtis-Wright Corporatior
The Lenders party to the Credit Agreement refetodaelow

Ladies and Gentlemen:

This Designated Borrower Notice is made delivered pursuant to Section 2df4hat certain Second Amended and Restated Credit
Agreement, dated as of , 2007 (as amereigdied, extended, supplemented or otherwise feddif writing from time to time, the
“ Credit Agreement), among Curtiss-Wright Corporation, a Delawarepowation (the “ Compan}), the Designated Borrowers from time to
time party thereto, the Lenders from time to tinagty thereto, and Bank of America, N.A., as Adntisve Agent, L/C Issuer and Swing
Line Lender, et al. and reference is made themtéufl particulars of the matters described therdill capitalized terms used in this
Designated Borrower Notice and not otherwise deffinerein shall have the meanings assigned to theheiCredit Agreement.

The Administrative Agent hereby notifiéempany and the Lenders that effective as of the loereof [ ] shall be
a Designated Borrower and may receive Loans fadt®unt on the terms and conditions set forthénGredit Agreement.

This Designated Borrower Notice shallsté@nte a Loan Document under the Credit Agreement.

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

By:

Title:
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SCHEDULE 1.01

MANDATORY COST FORMULAE

The Mandatory Cost (to the extent applicable) isddition to the interest rate to compensate Lenfierthe cost of compliance wit

(@) the requirements of the Bank of England and/oFihancial Services Authority (or, in either casey ather authority which
replaces all or any of its functions);

(b) the requirements of the European Central B

On the first day of each Interest Period (or ansmopracticable thereafter) the Administrative wtgghall calculate, as a percentage

a rate (the “ Additional Cost Ratgfor each Lender, in accordance with the paralysaget out below. The Mandatory Cost will be
calculated by the Administrative Agent as a weidtdgerage of the Lenders’ Additional Cost Rateddtted in proportion to file
percentage participation of each Lender in theveglieLoan) and will be expressed as a percentagees annum. The Administrative
Agent will, at the request of the Company or anpder, deliver to the Company or such Lender agdlse may be, a statement setting
forth the calculation of any Mandatory Cc

The Additional Cost Rate for any Lender lendingrira Lending Office in a Participating Member Statk be the percentage notified
by that Lender to the Administrative Agent. Thisqantage will be certified by such Lender in itdio® to the Administrative Agent as
the cost (expressed as a percentage of such Lermgticipation in all Loans made from such Lenddffice) of complying with the
minimum reserve requirements of the European CeBé&nak in respect of Loans made from that Lendirffic®.

The Additional Cost Rate for any Lender lendingrira Lending Office in the United Kingdom will belcalated by the Administrative
Agent as follows

(@) inrelation to any Loan in Sterlin

AB+C(B-D)+E x 0.01
10C-(A+C)

per cent per annum

(b) inrelation to any Loan in any currency other tisaerling:

E x 0.01
300

per cent per annum




Where:

“A” is the percentage of Eligible Liabilities (assumthgse to be in excess of any stated minimum) wtiahLender is from time to
time required to maintain as an interest free cash deposit with the Bank of England to complytwéash ratio requiremen

“B” s the percentage rate of interest (excluding thplisable Rate, the Mandatory Cost and any intarleatged on overdue amounts
pursuant to the first sentence of Section 2.08(ta), in the case of interest (other than on oveatlieunts) charged at the Default
Rate, without counting any increase in interest edfected by the charging of the Default Rate)ajdey for the relevant Interest
Period of such Loar

“C" is the percentage (if may) of Eligible Liabilitiaghich that Lender is required from time to timentaintain as interest bearing
Special Deposits with the Bank of Engla

“D” is the percentage rate per annum payable by thk &aBngland to the Administrative Agent on intdresaring Special Deposil

“E” is designed to compensate Lenders for amounts fmyaler the Fees Regulations and is calculatetidydministrative Agent
as being the average of the most recent ratesanfietsupplied by the Lenders to the Administrafigent pursuant to paragraph 7
below and expressed in pounds £1,000,000

5.  For the purposes of this Schedt

(a) “ Eligible Liabilities " and “ Special Deposits have the meanings given to them from time to timeew or pursuant to the Bank
England Act 1998 or (as may be appropriate) byBiuek of England

(b) “ Fees Regulationsmeans the FSA Supervision Manual or such oth@rdaregulation as may be in force from time todim
respect of the payment of fees for the acceptahdeposits

(c) “ Fee Tariffs” means the fee tariffs specified in the Fees Ratgpis under the activity group A.1 Deposit accep{@noring may
minimum fee or zero rated fee required pursuatiteéd=ees Regulations but taking into account apjicgble discount rate); ar

(d) *“ Tariff Base” has the meaning given to it in, and will be caltedain accordance with, the Fees Regulati

6. In application of the above formulae, A, B, C anavill be included in the formulae as percentagies. 6% will be included in the
formula as 5 and not as 0.05). A negative resuhinbd by subtracting D from B shall be taken as.Z€he resulting figures shall be
rounded to four decimal place

7. If requested by the Administrative Agent or the @amy, each Lender with a Lending Office in the BdiKingdom or a Participating
Member State shall, as soon as practicable aftdigation by the Financial Services Authority, slypfm Administrative Agent and the
Company, the rate of charge payable by such Leiodbe




Financial Services Authority pursuant to the Feeguations in respect of the relevant financialryaahe Financial Services Authority
(calculated for this purpose by such Lender asgofie average of the Fee Tariffs applicable to dwertder for that financial year) and
expressed in pounds (£1,000,000 of the Tariff Base of such Lenc

Each Lender shall supply any information requirgdhe Administrative Agent for the purpose of cédding its Additional Cost Rate.
particular, but without limitation, each Lender Blsapply the following information in writing onrgrior to the date on which it
becomes a Lende

(a) its jurisdiction of incorporation and the jurisdan of the Lending Office out of which it is makimyailable its participation in the
relevant Loan; an

(b) any other information that the Administrative Agemay reasonably require for such purpc

Each Lender shall promptly notify the Administra&iigent in writing of any change to the informatmovided by it pursuant to this
paragraph

9.

10.

11.

12.

The percentages or rates of charge of each Lendénd purpose of A, C and E above shall be detathby the Administrative Agent
based upon the information supplied to it purstamaragraphg and 8above and on the assumption that, unless a Lemdifea the
Administrative Agent to the contrary, each Lendefdigations in relation to cash ratio depositse@al Deposits and the Fees
Regulations are the same as those of a typical tsankits jurisdiction of incorporation with a Leimgj Office in the same jurisdiction
such Lende's Lending Office

The Administrative Agent shall have no liabilityaoy Person if such determination results in anithathl Cost Rate which over- or
under-compensates any Lender and shall be entitlagdsume that the information provided by any leenmirsuant to paragrap8s 7
and8 above is true and correct in all respe

The Administrative Agent shall distribute the adsfil amounts received as a result of the Manda@ast to the Lenders on the basi
the Additional Cost Rate for each Lender basecdherirtformation provided by each Lender pursuaiparagraph3, 7 and8 above.

Any determination by the Administrative Agent puaatito this Schedule in relation to a formula, Mendatory Cost, an Additional
Cost Rate or any amount payable to a Lender shahlg absence of manifest error, be conclusivebimding on all parties heret

The Administrative Agent may from timetitme, after consultation with the Company andltbeders, determine and notify to all

parties any amendments which are required to bermathis Schedule in order to comply with any geaim law, regulation or any
requirements from time to time imposed by the Bahkngland, the Financial Services Authority or European Central Bank (or, in any
case, any other authority which replaces all or@fiys functions) and any such determination shalthe absence of manifest error, be
conclusive and binding on all parties hert




Curtiss-Wright Corporation

Outstanding Letters of Credit at 7 August 2007

SCHEDULE 1.01A

LOC
Expiration
Issue
Bank L/C # Facility Amount Date Date evergreen Purpose/Beneficiary
Mellon S866684 TRC 74,300 30-Nov-08 2-Feb-00 Korea Heavy Industries
Fleet BOA JS641 30522 Farris 42,874 30-Sep-07 17-Jun-04 Technip Singapore
Fleet BOA JS641 31302 TRC 42,500 26-Dec-08 1-Jul-04 Black & Veatch Construction
Fleet BOA JS641 31662 TRC Korea 416,613 Yen  30-Jul-08 9-Jul-04 evergreen Korea Exchange Bank
B of A 3065 310 Trentec 472,825 30-Jan-08 30-Aug-04 Fifth Third Bank (Trentec LOC)
B of A 3065 700 TRC 170,840 23-Jul-09 24-Sep-04 31-Jan-11 Korea Hydro & Nuclear Shin-Kori
B of A 3065 705 TRC 173,046 23-Jul-09 24-Sep-04 31-Oct-11 Korea Hydro & Nuclear Shin-Wolsong
Bof A 3066 083 Farris 13,108 30-Oct-07 8-Oct-04 BP Exploration (through Bank of Montreal)
Bof A 3066 342 Farris 6,795 19-Nov-07 26-Oct-04 Technip Singapore
Bof A 7415 591 Shelby 8,532,560 29-Oct-08 29-Oct-04 29-Oct-23 Cleveland County IRB (Principal $8.4MM)
B of A 7415 763 Trentec 500,000 31-Aug-07 22-Nov-04 HHI repayment Shin Wolsong (through KEB)
B of A 7415 764 Trentec 250,000 30-Jun-09 23-Nov-04  30-Jul-14 HHI guarantee Shin Wolsong(through KEB)
B of A 7415 775 Trentec 250,000 30-Jun-09 22-Nov-04  30-Jul-13 HHI guarantee Shin Kori (through KEB)
B of A 7415 822 MIC 113,690 eur 31-Jan-09 1-Dec-04 perm Le Mose Costruzione (through Banca Intesa)
Bof A 7415 904 TRC 107,197 30-Nov-07 10-Dec-04 Town of Babylon Ind Development Agency
Bof A 6800 0156 Farris 23,410 eur 30-Apr-08 25-Mar-05 Skandinaviska Raffinaderi (through Svenska
Handelsbanken)
B of A 6800 0160 Indal 673,728 eur 31-Oct-07 19-Apr-05 Sofratem (through So Gen)
B of A 6800 0161 Indal 37,966 31-Mar-08 28-Mar-05 Northrup Grumman Ship Systems
B of A 6800 0162 Farris 25,784 30-Jul-08 28-Mar-05 evergreen Woodside Energy (through National Australian Bank)
B of A 6800 0166 Indal 1,424,907 CAD 14-Jan-08 31-Mar-05 Tennex Defence (through National Australia Bank)
B of A 6800 0169 Indal 74,292 CAD 19-Aug-08 25-Mar-05 Blohm & Voss (through Dresdner Bank AG)
B of A 6800 0170 MIC EM Coat 34,438 3-Apr-08 25-Mar-05 perm County of Los Angeles Fire Department
Bof A 6800 0173 Indal 1,015,005 CAD 14-Aug-08 30-Mar-05 PSC Naval Dockyards SB (through Maybank Int’l)
Bof A 6800 0177 Indal 89,200 31-Dec-07 12-Apr-05 Edo Corporation Combat Systems
B of A 6800 6370 Indal 73,319 CAD 15-Aug-08 20-May-05 Tenex Defense Systems (through Maybank Int’l)
B of A 6800 0191 Indal 40,450 31-Oct-07 13-May-05 Northrop Grumman
B of A 6800 0193 Farris 86,415 28-Sep-07 19-May-05 HHI
B of A 6800 0194 Enertech 21,000 31-Dec-07 20-May-05 Doosan Item 1
B of A 6800 0195 Enertech 21,000 30-Dec-08 20-May-05 Doosan Item 2
Bof A 6800 0199 Farris Canada 13,503 31-Oct-08 28-Jun-05 Sakhalin Energy Investment Co.
B of A 6800 0200 Enertech 3,540 31-Aug-07 20-Jun-05 CFE
B of A 6800 0201 Flow UK 13,531 GBP 30-Oct-07 15-Jul-05 Axsia Serck Baker
B of A 6800 1054 TRC 42,913 30-May-09 24-Jun-05 28-Feb-13 Doosan Heavy Industries America Shin Kori
B of A 6800 1055 TRC 42,913 30-May-09 24-Jun-05 30-Sep-13 Doosan Heavy Industries America Shin Wolsung



Bof A
B of A
Bof A
B of A
B of A
B of A
B of A

B of A
Bof A
B of A
B of A
B of A
B of A
B of A
Bof A
B of A
Bof A
B of A
B of A
B of A

Bof A

B of A

B of A
B of A
B of A
B of A
Bof A
B of A
B of A
B of A
B of A
B of A
Bof A
B of A
Bof A
B of A
B of A
B of A
B of A
B of A
Bof A

6800 1056
6800 1057
6800 1061
6800 1066
6800 1067
6800 1068
6800 1069

6800 1071
6800 1072
6800 1073
6800 1074
6800 1078
6800 1080
6300 1081
6800 1084
6300 1086
6800 1092
6800 1095
6800 1096
68013258
(1097)

68013261
(1098)

68013265
(1099)

6800 1100
6800 1102
6800 2154
6800 2155
6800 2157
6800 2158
6800 2159
6800 2160
6800 2162
6800 2163
6800 2164
6800 2165
6800 2166
6800 2167
6800 2169
6800 2170
6800 2171
6800 2172
6800 2176

Enertech
Enertech
TRC Korea
Farris
Farris

Indal

Indal

Indal
Indal
Indal
Indal
Enertech
FC Solenoid Valve
CWAT
Indal
Farris
Enpro
TAPCO
TAPCO
Indal

Indal
Indal

TAPCO
TAPCO
TRC
TRC
Vista
CwWC
Indal
Farris
Enertech
Enertech
Enertech
Enertech
DeltaValve US
TRC
TAPCO
TAPCO
Indal
Indal
Farris

21,000
21,000
413,386
23,702
31,948
206,985
304,542

34,498
34,498
34,498
34,498
38,859
100,000
9,839,372
304,352
10,363
204,063
5,626
12,910
76,295

25,425
25,438

175,000
15,000

963,875
33,120
33,120

362,465

362,465

248,001

Yen

eur

eur
eur
eur
eur

CHF
eur

eur

eur

eur

eur
eur

28-Dec-07
30-Dec-08
10-Aug-08
28-Nov-08
30-Nov-07
31-Oct-07
27-Sep-07

31-Oct-07
31-Oct-07
31-Oct-07
31-Oct-07
21-May-08
31-Dec-07
5-Dec-08
29-Sep-07
29-Feb-08
30-Nov-07
13-Nov-07
25-Nov-07
13-Jun-08

13-Jun-08
13-Jun-08

15-Apr-09
10-Dec-07
30-May-09
30-May-09
31-Mar-08
10-Aug-07
28-Feb-08
3-Dec-07
30-Jun-09
30-Jun-09
30-Jun-09
30-Jun-09
3-Mar-08
1-Jun-09
27-Jan-09
27-Jan-09
31-Jul-08
31-Dec-07
30-Jun-09

24-Jun-05
24-Jun-05

9-Aug-05
11-Oct-05
14-Oct-05
31-Oct-05
27-Oct-05

31-Oct-05
31-Oct-05
31-Oct-05
31-Oct-05
25-Nov-05
30-Nov-05
8-Dec-05
12-Jan-06
19-Jan-06
14-Apr-06
29-May-06
6-Jun-06
15-Jun-06

15-Jun-06
15-Jun-06

13-Jun-06
14-Jun-06
7-Jul-06
13-Jul-06
9-Aug-06
7-Aug-06
30-Aug-06
29-Aug-06
13-Sep-06
13-Sep-06
13-Sep-06
13-Sep-06
14-Sep-06
26-Sep-06
28-Sep-06
28-Sep-06
10-Oct-06
10-Oct-06
23-Oct-06

evergreen

29-Apr-10

13-Nov-09

30-Nov-14
30-Nov-15

28-May-10
28-Mar-11
28-Feb-11
30-Dec-11

1-Jun-10

30-Jun-10

Doosan Heavy Industries America Item 1
Doosan Heavy Industries America ltem 2
Korea Exchange Bank (assume Woori debt)
Sakhalin Energy Investment Co.

Oriental Petrochemical (Shanghai) Corp
Constructions Mecanique De Normandie
Turk Deniz Kuvvetleri (through Turkiye Cumhuriyeti
Zeraat)

Constructions Mecanique De Normandie
Constructions Mecanique De Normandie
Constructions Mecanique De Normandie
Constructions Mecanique De Normandie
Korea Hydro Nuclear (thru KEB)
Citibank (Solenoid Valve)

UBS

Singapore Technologies Marine Ltd
China Petro-Chemical

Frost National Bank

Pemex T118670

Pemex T118689

Constructions Mecanique De Normandie

Constructions Mecanique De Normandie
Constructions Mecanique De Normandie

SembCorp Simon-Carves Ltd

Pemex T118709

Doosan Heavy Industry (Shin Kori)
Doosan Heavy Industry (Shin Wolsung)
Israel Aircraft Industries Ltd.

National Union replace Mellon S815815
Northrop Grumman Ship Systems

Toyo Engineering India Ltd.

Samshin Ltd (through KEB)

Samshin Ltd (through KEB)

Samshin Ltd (through KEB)

Samshin Ltd (through KEB)

Sasol Technology (PTY) Limited

GE Lungman

Dragados Warranty 1

Dragados Warranty 2
Fincantieri-Cantieri Navali
Fincantieri-Cantieri Navali

Eastern Bechtel Co Ltd (through HSBC)



Bof A
B of A
Bof A
B of A
B of A

B of A
Bof A
B of A
Bof A
B of A

B of A
B of A
Bof A
B of A
Bof A
B of A

B of A

B of A
Bof A
B of A
Bof A
B of A
B of A
B of A
B of A
B of A
Bof A

6800 2184
6800 2186
6800 2187
6800 2191
6800 2192

6800 2193
6800 2194
6800 2195
6800 2196
6800 2197

6800 2198
6800 2199
6800 2200
6800 2201
6800 2202
6800 3353

6800 3354

6800 3355
6800 3356
6800 3357
6800 3358
3077 503

3086 076

3086 100

6800 3359
6800 3360
6800 3361

Total letters of credit

YEN
Euro
CAD
GBP
CHF

Trentec
Indal
Trentec
Farris
Indal

TAPCO
TAPCO
TAPCO
Indal
Farris

Farris
Farris
Farris
Scientech
MIC

Indal

Indal

Indal

Indal

Indal

Indal

VSC

VSC

VSC
Deltavalve
Farris
VSC

118.455342
1.379900
0.949938
2.030000
0.840972

77,106
637
143,750
86,181
100,000

188
104,325
90,360
6,650
936,337

119,358
119,358
10,243
735,566
61,746
450,000

180,000

178,867

45,338,050

BOA 8/7
BOA 8/7
BOA 8/7
BOA 8/7
BOA 8/7

CAD

CAD

CAD

CAD
CAD

5-Sep-08
12-Sep-08
31-May-09
29-May-09
9-Nov-07

9-Jun-08
30-Jun-08
24-Apr-09
5-Sep-07
1-Mar-08

31-Dec-07
30-Jun-09
15-Jan-09

1-Apr-09
30-Jun-09
22-Jun-08

22-Jun-08

30-Nov-07
21-Oct-07
4-Jul-08
1-Jun-08
31-Dec-08
31-Dec-07
27-Jul-09
15-Nov-08
30-Sep-08
15-Aug-08

21-Nov-06
22-Nov-06
11-Dec-06
1-Feb-07
2-Feb-07

6-Feb-07
9-Feb-07
2-Mar-07
27-Mar-07
20-Apr-07

25-May-07
25-May-07
25-May-07

4-May-07
22-May-07
29-May-07

29-May-07

29-Jun-07
18-May-07
29-May-07
21-May-07
30-May-07
30-May-07
30-May-07
1-Jun-07
27-Jul-07
19-Jul-07

rates from 8/7 e-mail from Kourosh Hessamfar

31-May-13

24-Apr-10

31-Dec-10

evergreen

30-Nov-09

30-Aug-10
15-Aug-09

Korea Hydro Nuclear (thru KEB)

Turk Deniz Kuvvetleri (through Turkiye IS Bankasi)
Huaxig Co (thru China Construction Bank)
Snamprogetti (through Unicredito Italiano)
Government of Singapore (through Standard Charter
Bank)

Pemex T118929

Hindustan Petroleum (through BOA Chennai)

JGC Corporation

Turk Deniz Kuvvetleri (through Turkiye IS Bankasi)
CTEP FZCO UAE (through Commercual Bank Int’l
Dubai/reissue HSBC UK 5/31)

Eastern Bechtel Co. Ltd (A/P)

Eastern Bechtel Co. Ltd (perf)

Nebraska City Power Partners

U.S. Bank N.A. (assume Scientech Ic)

Union Gas (through CIBC)

STM Savunma Teknolojileri (through Turkiye IS Bankasi)
AP

STM Savunma Teknolojileri (through Turkiye IS Bankasi)
(perf)

Northrop Grumman Ship Systems Inc.

Turk Deniz Kuvvetleri (through Turkiye IS Bankasi)
Turk Deniz Kuvvetleri (through Turkiye IS Bankasi)
Government of Israel Ministry of Defense

Technip Italy (assumed existing BOA Ic at acquisition)
Toyo (assumed existing BOA Ic at acquisition)
Sincrudos (assumed existing BOA Ic at acquisition)
JSC Ufaneftechim

Petrofac EC Intl (through HSBC

HHI



Lender

COMMITMENTS

AND APPLICABLE PERCENTAGES

Commitment

SCHEDULE 2.01

Applicable
Percentage

Bank of America, N.A

JPMorgan Chase Bank N..
Citibank, N.A.

SunTrust Banl

The Bank of New Yorl

Wachovia Bank, National Associati
HSBC Bank USA NA

PNC Bank, National Associatic

Total

$87,500,000.01
$87,500,000.0t
$60,000,000.01
$60,000,000.0t
$35,000,000.01
$35,000,000.0t
$35,000,000.0t
$25,000,000.0t

$425,000,000.00

20.588235294¢
20.588235294¢
14.117647059¢
14.117647059¢
8.235294118¢
8.235294118¢
8.235294118¢
5.882352941¢

100.000000000"



Schedule 4.01(a)
to Credit Agreement

List of Borrowers
Organization/Formation/Qualification to do Business

Name of Company Jurisdiction of Organization
Curtis-Wright Corporatior Delaware
Curtiss-Wright Controls, Inc Delaware

Metal Improvement Company, LL Delaware
Curtis-Wright Flow Control Corporatio New York
Curtis--Wright Flow Control Service Corporatic Delaware
Curtis-Wright Electr-Mechanical Corporatio Delaware
Curtiss-Wright Antriebstechnik, Gmbl Rheinfall, Switzerlanc
Dy4 Systems, Inc Ontario, Canad

The jurisdictions in which Curtiss-Wrigibrporation and each of its subsidiaries, respelgti are qualified to do business as foreign
entities are set forth belo

Name of Company Qualifying Jurisdictions

Curtiss-Wright Corporatior Delaware
Florida
New Jerse)

Curtiss-Wright Controls, Inc Delaware
California
Florida
Massachusett
New Jerse
New York
North Caroling
Ohio
Texas
Virginia
Washingtor
Canade
Germany
United Kingdom



Metal Improvement Company, LL(

Curtis-Wright Flow Control Corporatio

Curtis-Wright Flow Control Service Corporatic

Arizona
California
Connecticu
Delaware
Florida
Georgia
lllinois
Indiana
Kansas
Louisiana
Massachusett
Michigan
Minnesota
New Jerse)
New York
North Caroline
Ohio
Pennsylvani:
Texas
Wisconsin
Belgium
Canads
France
Germany

Italy

Spain
Sweder
United Kingdom

Alabama
New York
California
Ohio
Utah

Alabama
California
Connecticu
Florida
Georgia
Idaho

lowa
Louisiana



Ohio
Pennsylvani:
South Carolini
Texas
Washingtor

Curits-Wright Electr-Mechanical Corporatio Pennsylvani:
New Jerse

Curtiss-Wright Antriebstechnik, Gmbl Rheinfall, Switzerlanc

Dy4 Systems, Inc Ontario, Canad



Schedule 5.05 to thi
Credit Agreement

FINANCIAL STATEMENTS

Consolidated Balance Sheet, Income Segrand Cash Flow Statement for Fiscal Year 2808,corresponding financial statements
as filed with the United States Securities and Brge Commission on Forms 10-K and 10-Q for samiegethrough June 30, 2007.
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Schedule 5.06 to thi
Credit Agreement

SIGNIFICANT OUTSTANDING LEGAL PROCEEDINGS AGAINST GRTISS-WRIGHT
CORPORATION AND CONSOLIDATED SUBSIDIARIES

MATTER NAME : Target Rock— DEC Groundwater Investigation

Summary of Proceedings to Dat&arget Rock has received proposed order on cofigen NY Dept of Environmental Conservation
(“DEC") to investigate and if necessary remediadgeptial groundwater contamination at and/or invieénity of the Target Rock facility. At
this point, Target Rock and the DEC have yet ta@atean order on consent. Target Rock has ret@#eRich & Assoc. as environmental
consultants to review and prepare a work plan.

After a delay of approximately 1 year, counsel@&C re-surfaced in early 2006 and indicated sheldvimrward a revised Order on Consent.
We are awaiting this revised form. Upon receipt,wiéproceed to negotiate with the DEC on the fasfithe consent.

There has been no activity since early 2006.

MATTER NAME : SANDRIN V. INDAL

Sandrin Services Inc. issued a Statement of Clainofbthe Superior Court of Justice in Sarnia, @ota&Canada against Indal Technologies
Inc., claiming $48,608.89 for the balance owingdoods supplied plus interest and legal costs.cCldim arises out of two purchase orders
issued by Indal, the first for a specialized flamgechanism and the second for various componehgsflinges were to be fabricated to
exacting specifications provided by Indal for us@inuclear submarine in the United Kingdom. Deliweas delayed and when the order was
partially filled it was apparent that the flange diot meet the specification. Indal’s delivery ghlions to its customer were compromised. In
order to mitigate its damages Indal used one oflémges for the limited purpose of testing thesassly while it sourced an alternative flan
Indal received no value for the flanges and seth@famounts already paid on account of the flamgasst amounts owing on the other
purchase order. Indal has counterclaimed for itssbpocket and related costs for arranging forssitite flanges in the amount of
$250,000.00.

There have been no substantive development siegarélvious report dated April 16, 2007.
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MATTER NAME : MAHER V. CURTISS -WRIGHT CORPORATION

Summary of Proceedings to Dati March 2006 the Corporation was served witlo@aglaint in an action pending in the Federal Distri
Court of New Jersey. The complaint alleged a bréadiduciary duty for continuing life insurance éoterminated employee. The complaint
demands the payment of certain proceeds which wwaNe been payable to the Plaintiff if life insurarwas continued. The Corporation
believes that the claim is meritless. The case thé discovery phase. The case management ateirsit conference took place on April
2007. Maher’s counsel continues to seek a $60Q@9®ut. This claim is covered by the Company’sdidry responsibility coverage. The
insurance company recently accepted coverage riegatds matter, indicating that the case as #ted to a breach of fiduciary duty will be
covered by the carrier. Currently, opposing couhsslfiled a discovery motion with the court to ethive have responded. We are waiting to
hear back from the court on the motion prior toestting any additional depositions. We have spppt@imately $45K thus far in litigation
cost. The Corporation is represented by Kirkpat&dkockhart.

MATTER NAME: QUINLAN V. CURTISS -WRIGHT CORPORATION

Summary of Proceedings to Dat&he first trial resulted in a mistrial and theseas set to be retried on January 16, 2007. Imu&ep 2007,
this matter went back to trial for a second timiee Jury found against the Corporation and awarde8MM in compensatory damages,
$4.5MM in punitive damages, and another $1.3MMttoraey’s fees. On May 11, 2007, the Corporatiqquad before the trial judge for a
new trial and to set aside judgment or a redudtiaamages. On June 27, 2007, the Judge deniadation for new trial and to set aside
judgment. We have filed our Notice of Appeal witle tSuperior Court Appellate Division. We will bérfg a brief with the Appellate Cou
by the end of August 2007. The Corporation is regnéed by Kirkpatrick & Lockhart.
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MATTER NAME: DNA/Teraforce v Vista Controls and Cur tiss-Wright Controls

On March 10, 2005, Teraforce Technology Corporatideraforce”) and DNA Computing Solutions, IncNPA”) filed a Complaint against
Vista Controls, Inc. and Curtiss-Wright Controlsclin the U.S. Bankruptcy Court for the Northeristilct of Texas. Teraforce is the debtor
in a liquidating Chapter 11 bankruptcy proceeding.

The Complaint asserts that DNA and Vista enteréaltimee agreements (License, Technology TransigiSaipport, and Distibution
Agreements) to allow the companies to jointly pragland market “ruggedized” embedded computingquaus. Under the agreements, DNA
would provide the technology to build the computpigtforms and Vista would provide the technologyuggedize the computing platforms.
DNA granted Vista an irrevocable, fully paid-up,ndwide perpetual license in the Licensed Technplagd Vista granted DNA a non-
exclusive sublicense to distribute Combined Praogl(es defined in the Agreements) that were to beldped (which included a finalized
form of the ruggedized VQG4 and the Eagle 1). Thdips further agreed to market, advertise, andrselICombined Products and share
revenues generated from the sale of the Combineduits. Vista agreed to pay 53.5 million for theht@logy, to be paid upon receipt of
certain staged deliverables as set out in the Agesgs.

The case is currently in discovery, which is likedycontinue through Q4 2007. Curtiss-Wright andt®¥ihave answered interrogatories and
produced a large number of documents responsikexteests for production. DNA/Terra Force has dbeesame, and it has taken the
depositions of David Dietz, Darwin Beckel, Dougteeton and Lance Martin. Each party will scheddpasitions throughout Q3 and Q4.
Non-binding mediation is scheduled for August 9, 2007.

Outside counsel, Mark Wilson of Moore & Van Allgoréviously with Alston & Bird), continues to belie¥hat Vista and Curtisé/right have
valid responses to the allegations and defensesuses of action, and that we also have viableteatlaims in the matter. At this time,
counsel does not believe that liability is probaBlimally, because it is very early in the case tdplaintiff has not set forth a sum certain in
its claim for damages, it is not possible to detaena range of liability at this time.
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MATTER NAME: CWFC (Deltavalve) v. Z&J GmbH, et al

Summary of Proceedings to Datie April 2006, Curtiss-Wright Flow Control Corpation commenced suit in the U.S.D.C. for the Céntra
District of California against Z&J Technologies Ghhand Zimmermann & Jansen, Inc. (“Z&J"), allegimgit Z&J infringed U.S. Patent No.
6, 565,714 (“the ‘714 Patent”) and U.S. Patent®694,727 (“the “727 Patent”), both for an inventiitled “Coke Drum Bottom Dédeading
System” (both owned by CWFC). CWFC is represente@towell & Moring. The suit alleges that Z&J (a@&n parent corporation with a
U.S.-based subsidiary) sold and installed in thaddrStates a competing valve that infringed theRO/patents. Both parent and subsidiary
filed answers to the complaint containing geneedlidls, but asserting no counterclaims. On Ju®@7, CWFC voluntarily dismissed its
infringement claim as to the ‘727 Patent, whichrently is being reexamined by the U.S. Patent @fit CWFCS request. Z&J filed a motic
for summary judgment of noninfringement as to k4’ Patent on June 4, 2007. After the motion whg liwiefed, the Court issued an order
indicating that it intended to rule on the papenshout oral argument. The parties are presentiymeting fact and expert depositions, and
they are beginning to exchange pretrial submissibnal is scheduled to begin August 28, 2007.

In addition to a permanent injunction preventingZ®m infringing the ‘714 Patent, Curtiss-Wrighithgeek recovery of damages equal to
the greater of a reasonable royalty or its losfifgran connection with Z&J's sale of its infringgrproduct.

During Q4 of 2006 and Q1 of 2007, the parties erddg settlement discussions whereby Curtiss-Wrghild extend a limited license to
Z&J for the infringing technology, in exchange foroyalty. At present, these discussions haveestallhe Court's pretrial procedures call for
a mandatory settlement conference to be conductedly 23, 2007. No settlement was reached.
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MATTER NAME: CWEMC -EMD V. U.S.

Summary of Proceedings to Dati® June, 2005, Curtiss-Wright Electro-MechaniCakporation (“EMD”) filed suit against the Uniteda®es
under Sections 107 and 113 of the Comprehensivedimaental Response, Compensation and Liability (®CERCLA”) in the U.S.D.C. fo
the Western District of Pennsylvania. EMD is repreasd by the law firm Babst Calland of PittsburGND seeks recovery of expenses
associated with the remediation of hazardous wéiasits facility, necessitated by EMD'’s perforncanunder various government contracts.
Although costs are on-going, and extent of poténgieovery is not clear, EMD believes its remediatexpenses could exceed $5 million.

The United States moved to join CBS (predecessimtémest to WGS) as a 3rd party defendant, whiotion EMD had opposed. The court
granted the US’s motion, and EMD agreed to asstmnéefense of CBS pursuant to the chain of indgnamising from the 2002 acquisition
of EMD. The US then propounded discovery to CB$, BND has responded to that discovery and gathemdgroduced documents on
behalf of CBS.

In Q2, the parties agreed to enter into a 90-day ct the litigation in order to pursue settleméti¥lD agreed to gather and provide additional
documentation which was designed to organize aarifcEMD remediation information which had alredolyen provided. We are still
engaged in this process.

MATTER NAME: CWFC - Asbestos Litigation NY-NJ

Summary of Proceedings to Date

A. New Jersey Currently, CWFC is a defendant in 9 pending caséew Jersey of which none are currently schetitde trial.

B. New York. Currently, CWFC is a defendant in 55 cases -narease of 8 since the last quarter. This incrizadee to new filings by the
new plaintiffs firm of Belluck & Fox LLP, which fin appears to be naming CWFC as a matter of coarigenew or amended cases.
McGivney Kluger has a “good working relationshipithvMr. Belluck and is working diligently on secng dismissals. A review of the
McGivney Kluger status reports indicates nothingemt or imminent in the 55 cases. Attached are@@007 status reports prepared by
McGivney Kluger.

Of the new cases received in 2007, most of themtiiyehe relevant defendants as “Curtiss-Wrighsascessor in interest to Farris
Engineering and Sprague Products.” Liberty Mutwe teported to Curtiss-Wright that it does not abersthese matters to be covered by the
relevant Liberty insurance policies; hence, CWugently uninsured for these matters.
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MATTER NAME: CWFC - Asbestos Litigation Mississippi

Summary of Proceedings to Dat€urtiss-Wright Flow Control Corporation is a ded@ant in approximately 14 asbestos lawsuits peniding
Mississippi and the number of plaintiffs in thoseses is 858. This represents a reduction of 2 eask49 plaintiffs from the last quarter.
CWFC has not been found liable in any of the latesnor has it paid any money in settlement. CWFEdrayaged in very limited discovery
to date. CWFC'’s primary insurance carrier, Libéviytual, has assigned local counsel: Page Manninesid & McDermott in Mississippi.

MATTER NAME: Aviation Asbestos Matters

Summary of Proceedings to Dat€W is named in a number of complaints for astsepysonal injury claims in connection with former
aviation operations. CW has yet to be found liablany judgments or to make any settlements foenstamounts. Legal fees (not covered
by insurance) are currently expensed. Mendes & Msuappointed counsel for CW for claims arisinglenaviation policies written by CW’
aviation insurers, the Aircraft Builders Councill fees and indemnity (if any) are generally covkei®0% though there have been some
relatively small shortfall payments (under the magice policies) required of CW.

MATTER NAME: Apcon vs. Curtiss Wright Corporation

Summary of Proceedings to Date

On January 17, 2007, Apcon, Inc. filed a compléinipatent infrin9 ement in the U.S. District Court for the Centrasfict of California,
alleging infringement of U.S. Patent No. 6,243,%1Be ‘510 patent”) by Curtiss-Wright CorporationdaMRV Communications, Inc.
Damages are not specified. Apcon alleges that wai@urtiss-Wright products (switches manufactung&ystran Corporation, Curtiss-
Wright's Dayton, Ohio business unit) infringe tfe.0 patent. Apcon separately alleges infringeméttie'510 patent by MRV as a result of
MRV’s sales of its own switch products. There isralationship between MRV and Curtigéight/Systran, nor any relationship between t
respective alleged infringement of the ‘510 patent.

On February 20, 2007 Mark Supko (Crowell & Moriragiswered the complaint on behalf of Curtiss-Wrightlenying the infringement
allegations, asserting noninfringement, invalidityd unenforceability defenses, asserting countersléor declaratory relief as to Apcon’s
patent, and asserting a counterclaim for infringenoé Systran’s U.S. Patent No, 5,982,634 (“thed'@atent”). Apcon amended its original
complaint to add Systran as a defendant, and subs#y denied the allegations underlying the cotatdéms.

6




As to the merits of Apcon’s infringement allegasprounsel presently believes that to the exteynckaim of the ‘510 patent properly can be
construed to cover the accused Systran switcheb,daim should be found invalid in view of thegrart, principally because a version of
the accused switches was on sale in the UniteésStabre than one year prior to the earliest pyiaidte for Apcon’s patent. With respect to
Apcon'’s infringement claim against Curtiss-Wrighg8an, counsel has not concluded that liabilitgrisbable.

costs, efforts a re being made to explore settlémv@éh Apcon in the form of a mutual dismissal (wjtrejudice) of the parties’ respective
claims and counterclaims, with Apcon making a llsum payment to Systran to cover a substantialgodf Systran’s litigation costs.

The Court has entered a scheduling order undermwdigcovery began in April 2007, and will continuetil March 26, 2008. The parties are
presently engaged in written discovery. Barringlsetent, claim construction would begin in Augu802, with an ultimate trial in June 20(
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Schedule 5.09 to th
Credit Agreement

STATUS REPORT
ENVIRONMENTAL CLAIMS AGAINST
CURTISS-WRIGHT CORPORATION
AND ITS SUBSIDIARIES

Matter Name: Safety Light Site

Curtiss-Wright received an EPA 104(e) notice fas thuperfund site in November 2005. Curtiss-Wrigistponded in December 2005. EPA
provided various ledgers that listed Curtiss-Wrighta purchaser of radioactive materials from 8adfigtht Corporation during the 1950s and
60s. However, none of the ledgers evidence thai<stWright shipped any waste to the site.

Matter Name: Sharkey Farms Landfill

Curtiss-Wright signed a consent decree in 1994 0Ating to common counsel, Kirkpatrick & LockhareBton Gates Ellis LLP, all
remediation and construction has been completedalydoperations and maintenance obligations renfdie project manager has estimated
that the aggregate long-term operations and mantenobligations will be in the range of $2.2M &3M. Curtiss-Wright's current
allocation is 7.45%. Curtiss-Wright's percentageation will change only if other members of thRFPgroup become bankrupt and their
liability expunged by the bankruptcy. The site’sjpct engineers have made a request to EPA to eddequency of monitoring which would
reduce operations and maintenance. In February, ZD@Tiss-Wright paid its share of operations araintenance costs in the amount of
$9,316.63. On June 27, 2007, the NJDEP and the istrator of the New Jersey Spill Compensation Hiled a complaint under the New
Jersey Spill Compensation and Liability Act in ®eperior Court of New Jersey — Morris County, agailimited subset of the parties who
executed the 1994 consent decree, including Cuffisght, seeking compensation for damage to or tdggound water resources as a result
of the discharge of hazardous substances fromatitHill into the ground water. Based on discussioith the State’s attorney, the amount of
the claim is approximately $1 Million. The PRP gptiposition is that the ground water has not bresgatively impacted by the landfill. The
PRP group plans to offer to settle the matter fdeminimis amount.

Matter Name: Wallington, New Jersey

Curtiss-Wright does not maintain a reserve of thégter at this time. Currently, Curtiss-Wright ltasted the Main Avenue Well in
Wallington Borough to determine whether the plumzarf our Wood-Ridge New Jersey site contaminatedBtreugh wells. Complete
priority pollutant analyses showed the presendewflevels of chlorinated hydrocarbons. The resditsnot identify compounds which, by
their presence, would provide an argument thatfbed-Ridge site was not
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their source. Conversely, these are the typicalmglavater contaminants and, as such, another setillazannot be ruled out. These data were
provided to NJDEP in draft. We await a response.

Matter Name: Wood-Ridge, New Jersey

Currently, Curtiss-Wright has concluded all knovail semediation at the 147 acre site. Curtiss-Wriggntinues to perform groundwater
remediation through its established Pump & Treatesy and Soil Vapor Extraction System. We areistithe process of delineating the full
extent of the plume; however our latest consultaport indicates that we have complete hydraulitrod of the site and continue to draw
contaminants (ours and others) back to the sydféenarc currently in the process or evaluating amfepting the length of time the pump ¢
treat will need to continue; however since Curtiggght continues to produce free product from thenp & treat system is still a very
speculative process. We replaced the operatoredPlint which reduced the oversight and manpowearshased for the plant. However, since
the plant continues to remove free product fromgitteind water, our expected term of operation ntinue for a longer duration than
originally anticipated. At this point, there is ufficient information to conclude that the duratiohoperation will significantly change. Reci
correspondence from NJ DE.P identifies the neddlipdelineate the groundwater plume both horiatigtand vertically. We continue to
negotiate with NJDEP since complete plume deliogatiill require many new groundwater monitoring lwelnd associated quarterly
sampling. NJDEP has also raised a concern regavdipgr intrusion which would result in the samplfgndoor air at numerous residential
and commercial properties.

Matter Name: Air Force Plant 85

In February 2006, Curtiss-Wright was notified thatas a PRP for this Columbus, Ohio Superfund #itiéial review of documents and other
information related to the site indicates that GariWright may have operated the plant during ©#01s as an aircraft manufacturing facility.
Boeing, its predecessors and affiliates appar@mérated the site from 1950 through 1994. In JW& 2Curtiss-Wright, Boeing and
McDonnell Douglas executed a third tolling agreetneith the United States (through the Departmentusitice) to toll the statute of
limitations relating to the site until January 2008. The DOJ continues to evaluate which aspédteaemediation remain within the statute
of limitations and has identified sites 4, 5, 1@ §as of February 2007) a groundwater contamindptume) outside of building 10. Curtiss-
Wright outsourced a record search for contractsipyscontaining indemnities in favor of Curtiss-Mit. The search located leases
underlying Curtiss-Wright's occupation and openatid the government-owned plant, as well as prddoatontracts under which Curtiss-
Wright manufactured aircraft for the Navy. The protlon contracts appear to contain indemnitiesirof of Curtiss-Wright that may cover
some or all of any government claim against Cuitisgyht. Documentation from the Government indicates the plume outside building

is the result of underground storage tanks putanepafter Curtiss-Wright ceased operation at thetpAccordingly, Curtiss-Wright would
not appear to have any liability for cleap-costs associated with the plume. In June of 2B0@/Government identified 51,043,448 as the
cost to date of remediating sites 4, 5, and 10,damlanded reimbursement of that amount from Bo&ing-Curtiss-Wright while offering to
settle




for $850,000. The Government'’s settlement offerréhtlinclude the groundwater contamination (pluroe)side of building 10.

Although the Air Force does appear to have undertaome study and remediation at the site, itiyabpossible to determine Curtiss-
Wright's obligation or liability for past or futureosts.

Matter Name: Berry’s Creek Study Area

In March 2006, Curtiss-Wright was notified thatias a PRP for this Bergen County, New Jersey Suipérdite. The U.S. EPA has asked
Curtiss-Wright by general notice letter to cooperiatpaying for a study of the site estimated tst e@pproximately $18M excluding EPA
oversight costs. According to the EPA, Curtiss-Wtigeceived the notice letter because it was andigiet and de minimis settler in the
Velsicol case brought against Curtiss-Wright arfteotlefendants and settled by Curtiss-Wright in81fe® approximately 525K. Evidence in
the case showed that in the past Curtiss-Wrightlsea than 1000 pounds of mercury-containing medteto Velsicol for cleaning and return
to Curtiss-Wright. In 2002, Curtiss-Wright receiv&d 04(e) information request related to the site.

In May 2006, Curtiss-Wright responded to the EP&t ihwas willing to cooperate so long as its ofligns are de minimis consistent with the
1998 settlement. In December 2006, the PRP’s nigtnvally and elected to formally establish a PRBW@;, hire common legal counsel and
hire a technical consultant. The PRP’s agreed pitréncamount per PRP to join the Group would bé®88,for those PRP’s designated “A” by
the EPA and $1,500 for those PRP’s designated r"“&€” by the EPA. (Curtiss-Wright having a “B” dgsation). Further, in December
2006, EPA circulated a draft Consent Order to tR®'B concerning RI/FS. At this time, Curtiss-Wridplats elected not to formally join the
PRP Group and not to enter into the Consent OkHtarever, certain of the other PRP’s are executieglonsent Order.

At this time, response costs are currently estichateb18 million. As a non-group member, Curtissghtrwill likely he named in a
contribution litigation and face joint and sevdiability for those costs, which were specificatlgrved out of the Ventron/Velsicol De
Minimis Settlement Agreement. However, such litigatis not imminent.

Matter Name: Caldwell Trucking Superfund Site

In 1992, U.S. EPA notified CURTISS-WRIGHT that iagva PRP for this Superfund site. In 1993, CURTVYESIGHT, additional PRP’s and
the EPA executed a consent decree providing foedgtion of the site. The group paid approxima&3y6M to be released from past costs,
future oversight costs and NRD’s. Soil remediat®substantially completed. The PRP group has hegntiating with the EPA the method
of conducting the groundwater remediation. The BRIRp proposed a bioremediation remedy at a JarB@¥ estimated cost of
approximately $17.5M (calculated using a discoat® of 4%). The EPA rejected that proposal and tsvad that the
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group should implement a pump and treat reciraufatemedy at a January 2004 estimated cost of appately $41.5M (calculated using a
discount rate of 4%). Counsel to the group hassadivihat the EPA expects to make a decision orethedy for the site within the next two
to three months, and that based on negotiatiortt@ndollection of confirmatory sampling date, EPAythoose the bioremediation remedy
proposed by the PRP group as well as a limited pamnaptreat recirculation remedy. Along with outslizig issues on remedy selection, the
PRP group also has begun preliminary work to adgdvapor intrusion issues though such work is npeeted to involve material costs to the
group at this time. However, EPA is requiring ttteg PRP group test all residences and commerdigifgs outlined in the area set by the
EPA, including testing two locations (Learning Safay Care Center and West Essex High School)deisf the geographic area, which
will increase the costs to the group. In Deceml®®62 EPA informed the PRP group that it decidesdd-perform the vapor intrusion
program. The PRP group responded to the EPA inadgr007 indicating its willingness to commit withe EPA’s expanded geographic
scope only if the PRP group was allowed to perftrentesting itself, otherwise the PRP group woelglest dispute resolution. In January
2007, the EPA agreed to allow the Trust to selfgrer the vapor intrusion program. This program adrto allow the Trust to self-perform
the vapor intrusion program. This program has conueaé.

In August 2004, site managers de maximus estintatedost range of the combination remedy to becmately $20.4M to $24M
(calculated using a discount rate of 4%). The PRRmhas been advised by de maximus that untfitlaéremedy is agreed upon by the
EPA, the group will incur additional (incrementtsting, sampling and related operated operatists@m an annual basis. Some of these
incremental costs that are capital investmentegpected to be incorporated into the final remety lsave in fact reduced the estimate of the
remaining work for the combination remedy.

In July 2007, de maximus advised that its estimateds remaining for the combination remedy are¥85M (recurring O & M costs
discounted for 30 years at 4%) net of amountsérntrist account. In early 2005, the group obtaaggutoximately $5.2M in proceeds from an
insurance settlement. During the fourth quarte2@f¥5, the Mark IV (Pullman) PRP paid the group agpnately $1.3M (net of attorney’s
fees) and was ordered by the court to pay an 8&l9éation of future costs. In June 2006, Mark I'dde the final settlement payment to the
group of approximately $0.760M (net of attorneygsd). Approximately $0.760M (net of attorney’s jedgpproximately $3.44M remaining
from this settlement was in the trust account sguairter end.

Curtiss-Wrights current allocation is 31.5%. A group PRP, Salfited bankruptcy, which will cause the remaingrgpup members to pick |
its allocation. The reallocation would have incesh€urtiss-Wright's allocation percentage to 41%this increase is offset in part by the
inclusion in the group of Mark IV. Counsel adviskat after taking Saltire’s share and Mark IV'stdpation into account Curtiss-Wright's
allocation is expected to be 37.2%.




Matter Name: Chemsol Superfund Site

Curtiss-Wright was notified in and has been pagrtiting in a PRP group since the early 90’s. Culisight entered into a consent decree
respecting remediation in 2000. Soil remediatiocospleted; groundwater remediation is in proc€sstain elements of the on-Site
groundwater remedy remain subject to regulatory@p. Curtiss-Wright's current allocation is 1.2%t is expected to be reduced to
approximately 1.136% pending anticipated but notcgacluded, settlements with/joinder of additioR&P group members.

The trust will be required to conduct an invesiigraf offsite groundwater contamination and awgi®A'’s approval of its RT/FS Workplan.
The current trust fund balance is approximately®8@0. Preliminary orsite groundwater investigation results suggestttiee should be
significant off-Site groundwater remediation regdir However, it should be noted that the presefhedarge residential apartment complex
adjacent to the Site on its northern boundary raggersome issues.

Estimates provided by project manager de maxinuate that a reasonable estimate of the costriplaiion of the project is $11.7M
(discounted 30 years at 4%) net of amounts inrthet iccount, which amount includes the estimatstsdor the study.

De Minimis Settlements are currenbgingmade available only to those new settling partigh allocated shares of liability below 1%. Th
De Minimis settlements will be on the same termthase entered into in 1999/2000. The covenantsonsie will exclude claims for
response costs for OU-3 exceeding $40M, toxicdiaitns, and claims at other sites arising fromgsiipment from the Chemsol Site. No
cash out settlements will he made available tagmwith allocated shares of liability greater tH&a, such as Curtiss-Wright, or to those
parties with shares below 1% who previously settie&ettling Work Defendants.

Matter Name: Clarkstown Landfill, Rockland County, New York

MIC was notified of this matter in 2002. NYDEC hasnediated the site at $25M and now seeks costeegon 2003, MIC joined the PRP
group and approved investigations intended to gaiditional PRP’s in preparation to meet the demanfidéy DEC that it receive a settlement
proposal. In January 2005, the group voted to coinao interim allocation. An allocation questiomeaivas circulated during the first quarter
of 2005. John Sandstedt and counsel coordinatedgaddihering, interviews and responses for the muestire and submitted the answers in
June 2005. In January 2006, the allocator pres@vt€dwith a proposed interim allocation of approxitaly 0.22%. Each cooperating party’s
allocation includes a $ IOK base payment. In Felyr@806, the allocator presented an offer to theestf an aggregate settlement paymer
the PRP group in the sum of $710,000. Based oroffés, MIC's share would have been approximatel}.$ K. However, the offer was
rejected by the State. Currently the PRP group neesnlwith assistance from the State, arc engagtitbiprocess of bringing more parties
into the PRP group. Recently, the Town of Orangglaund Conrail have agreed to join the group. lioped that additional parties would
provide the PRP group with the additional fundsassery to achieve a settlement with the Stateddiitian, a separate Municipal PRP Group
has formed in the hopes of achieving a settlemdthttive government and/or the PRP group.
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Matter Name: Fairfield, New Jersey

The State has approved our application to contmasitoring the groundwater under the building. Véedinitiated the removal of the
contaminated fill from the Historic Fill Area andeaapproximately 85% complete. We have found adrightio of Hazardous/Non-hazardous
material for disposal and have had to excavateatdbpn what was originally anticipated which hesuited in additional costs. Additional
excavation in Area 4 may be necessary to addrekglgy material, believed associated with the dperaf the former wastewater treatment
plant, and to address elevated results on oneedfittewalls is being planned. This additional eatiaw is contained in a wetlands area and
we are awaiting a wetlands permit prior to commeg¢he additional excavation. We are also congidesi cap to the impacted wetlands area
as alternative to additional excavation. A potdr#tarce area has been identified beneath thargxistiilding in the area of a former UST
which will require investigation and possible renatidn. We are currently addressing a request fitterNJDEP to perform air sampling at
the site.

Matter Name: Fair Lawn Wellfield Superfund Site, Fair Lawn, New Jersey

There is no outside counsel for this matter and this difficult to confirm its status definitivel According to our files and Jim Maher’s
December 31, 2004 summary: in 2001, Curtiss-Wrnigbéived an information request which was subsdtuanswered; the site was
apparently the location of a Curtiss-Wright forr?éwIl manufacturing plant. There is no correspondgeincthe file for a number of years.

Matter Name: Gilbert and Mosely Site

There is no outside counsel for this matter and this difficult to confirm its status definitivel According to our files and Jim Maher’s
December 31. 2004 summary: MIC was not sued dyrétthe city’s 1998 suit against PRP’s or othepafigr contribution in this matter: and
although contamination has been found in groundvaatmples taken from MIC's facility, MIC believess caused by downstream flow of
contamination from other properties. There is noagpondence in the file for a number of years.

Matter Name: Hassan Barrel

Curtiss-Wright received an EPA 104(e) notice fas thuperfund site in November 2005. MIC, Fort Wayindiana responded to the EPA in
December 2005 that the only record of any transactiith Hassan Barrel was the purchase of two emmgtial drums in June 2002.

Matter Name: Little Joseph Landfill

In 1995, the State of New York instituted admiraititre proceedings against MIC and 88 other respasde require that remediation be
performed at the site. MIC is alleged to have gateer a de minimis amount of industrial materiald Beuids to the site. Curtiss-Wright and
the other parties executed a consent order reguiriemedial investigation and feasibility studgireated to cost $750K. Correspondence
from 2002 indicates that the study was completede on the results of the study, remediationtimated to require $2.1M. However, no
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correspondence regarding the matter was received the state or otherwise through year end 200Bphi 2006, MIC received
correspondence that the cooperating parties gafuphich MIC is listed as a member, was preparimsgt#lement offer, and requested a
contribution payment from MIC in the amount of $.6 he correspondence indicated that MIC has bssigaed a 0.2448% allocation of
generator first tier cooperating participants. laribh 2007, the PRP’s received a final Order on €oihand Administrative Settlement from
the NYDEC for the implementation of RD/RA. At thimg, the Group had raised approximately $1.7M tolwdunding the remediation.
Because no recalcitrant parties had been broutghthie Group was responsible to come up with aaltfii cash to fund the remediation
(approx. $400K). Based on MIC's allocation, its trdoution amount was $1,227.66. MIC executed thdebon Consent and contributed
$1,227.66 toward funding the remedy. The Grouprimae raised over $2.1 million, which should complefend the costs of theemediation
Once the NYDEC executes the Order on Consent, Mithave settled its liability to the NYDEC.

MATTER Name: Lower Passaic River Site

Curtiss-Wright was notified of the matter in 20081gatrticipated in a PRP group from 2003 to Jur@62Curtiss-Wright signed a
cooperating parties agreement in 2004. Curtiss-W@a¢so signed onto an EPA Settlement Agreementhyl@mong other things, protects
Curtiss-Wright against government and contributictions for past costs. Pursuant to CERCLA and WRIDA EPA, Army Corps of
Engineers and New Jersey Office of Maritime Resesiare conducting a CERCLA/WRDA combined studyetedmine an appropriate
remediation and restoration plan For the URSA. Aditrg to governmental agencies, the study shoulcbinepleted in 2011. Curtiss-Wright
agreed with the initial other 30 PRP’s to fund $16Mhe $19M study on a per capita basis. Basetth@mitial group of 31 PRP’s, Curtiss-
Wright's share of the study would have been appnately $322K plus administrative fees. The EPAISetent Agreement was amended in
2005 to add 12 PRP’s to the group and raised tttbrgeParties commitment to fund the combined gttal$10.75 MM. This Amendment, in
effect, brought Curtiss-Wright's commitment undee EPA Settlement Agreement as amended to $250proXpnately $258K has been
paid by Curtiss-Wright to date under the SPA Settlet Agreement. In the fourth quarter of 2005. ERfArmed counsel to the group that the
$10M funded by the group for the study will be ex$tad during 2006.

In December 2005, the NJDEP brought suit agairatdiSolutions (and affiliates), a group member thedalleged successor to a major
manufacturer of dioxin-containing compounds. Ihdé yet clear how this suit will impact the groupwhether Curtiss-Wright will be
impleaded into the lawsuit. Tierra has predicteat,th the State prosecutes the lawsuit aggressiitedill add over 1,000 potentially
responsible parties to the lawsuit. In this sitmtit will be impossible to assess at the outsair-adeed, until several years into the litigal
— whether Curtiss-Wright would have any liabilityr fany damages.

In June 2006, Curtiss-Wright terminated its grougnmbership by letter to the group’s liaison
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counsel. Accordingly, Curtisg/right has no contractual obligation to fund thadst further but might be subject to future litigaticoncernin
the site and lose its past costs waiver to somenéxthe EPA is contemplating issuing an ordeinigshon-cooperating parties providing PRP
group members with the opportunity to bring sutiagt those listed for non-cooperation.

By letter dated August 3, 2006, the Cooperatindi®aGroup (“CPG”) stated unequivocally that theil kae filing a contribution litigation
against all parties not joining the group or exeuthe 2nd Amendment to the Settlement Agreeméiittive USEPA. The litigation will
seek to have Curtiss-Wright contribute its shar$300,000 in past costs and at least $10,750,086ditional costs (this is the amount
pledged by the CPO to the USEPA to date for the CIERportion of the study). While we know from CuasiWright's prior group
membership, the allocation share currently assigoétlrtiss-Wright is less than 1%, the CPG isbmind by that allocation in any
contribution litigation. Of course Curtiss-Wrighbwld assert in any such litigation that it did natise or contribute to the contamination. To
avoid the threat of contribution litigation in thear future by the CPG, Curtiss-Wright entered afiolling Agreement with the CPG to toll
the statute of limitations relating to the recovefyesponse costs for the site by the CPG fromi€¥Wright and other non-CPG members
until June 23, 2008.

Matter Name: Malta Rocket Fuel Site, Malta, New Yok

Curtiss-Wright and the 5 PRP’s other than GE aedu4ls. executed a settlement agreement respehtm§uperfund site. Curtiss-Wright has
a 4.5% allocation. GE and the U.S. agreed to funtimplement a groundwater pump and treat remedghnik ongoing. No further funds ¢
required of Curtiss-Wright, however, the settlemegmeement contains re-opened clauses that catt he additional obligations in the
event the site is reopened. According to GE's tajeanager it is unlikely that the site will be peoed.

Matter Name: Noble Oil Site, Tabernacle, New Jersey

The Curtiss-Wright file for this matter is logges ‘@lestroyed”. According to Jim Maher’'s Decembey 104 summary: in 2000, Curtiss-
Wright received a letter from the NJ Attorney Getf'sroffice contending that NJDEP spent approxiya$d.8M to remediate the site; the
basis for the alleged involvement of Curtiss-Wriglats not specified; Curtiss-Wright located threeines reflecting the sale of 19,500
gallons of fuel oil to Noble Oil Co. in 1984, therRio, Bromberg firm subsequently contacted Cuifiggght to solicit interest in forming a
PRP group but Curtiss-Wright did not join a forrgabup.

Matter Name: Operating Industries Superfund Site

Curtiss-Wright was notified of this matter in 2008IC is alleged to be a de minimis contributor (apgmately 6,000 gallons) of liquid
industrial waste. A de minimis group has formed but




Curtiss-Wright has not joined. The USEPA has inigidahat it will propose a settlement offer ($3p&0 gallon) to the de minimis parties but
the offer has not yet been received.

Matter Name: Pfohl Brothers Landfill

All remediation has been completed and the landfied and capped with Curtiss-Wright already fugdts appropriate share. All toxic tort
suits have been settled and paid. The PRP graatgeispting to sell real estate related to theagitkis pursuing cost recovery against 2
remaining PRP’s. These actions will be revenue gaass if successful; however, depending on theaut of various pending eases and
motions and the time required to liquidate the esshte, the group may be required to make fudbetributions if the group wishes to
continue the cost recovery litigation. There isoéeptial buyer for a portion of the uncontaminateaiediated perimeter of the site for an
agreed sales price of $800,000 (Curtiss-Wrightidipo of the proceeds of the sale would be apprataty $48,000). In addition, subject to
Group approval, the pending litigation against Biiéd Waste was settled for $925,000 (Curtiss-Witig share would be approximately
$60.000).

Matter Name: Quehanna Nuclear Reactor Facility

Curtiss-Wright was notified of this matter in 1983d again in 2002. Curtiss-Wright allegedly opatdte site in the late 50’s. The PADEP
claimed $23M has been spent remediating the sdeeatimated that the aggregate remediation co#itbevd35M. In 2003, Curtiss-Wright
agreed by letter to participate in a voluntaryleatent process, however, Curtiss-Wright has natived any communication from the DEP
since that time regarding the commencement ofptfatess.




Schedule 5.13
to Credit Agreement

Subsidiaries and Other Equity Investments

Curtiss-Wright Corporation and Subsidiaries

Name of Company

Curtis-Wright Corporatior

Metal Improvement Company, LL

Metal Improvement Recreational Products,
Ytstruktur Arboga AB

Curtis-Wright Electr-Mechanical Corporatio
Curtiss-Wright Flow Control Corporatio
Curtis-Wright Flow Control Company Cana
Curtiss-Wright Flow Control Service Corporatic
Curtis-Wright Flow Control (U.K.) Ltd.
Curtis-Wright Flow Control Compar-Korea
Curtis-Wright Netherlands C\
Curtis-Wright Netherlands B\
Curtis-Wright Controls, Inc

Curtiss-Wright Antriebstechnik, Gmbl
Curtis-Wright Controls (UK) Ltd.
Curtis-Wright Aerospace, Ltc

Autronics Corporatiol

Dy4, Inc.

Dy4 Systems, Inc

Dy4 Systems UK Limitet

Indal Technologies, In¢

Novatronics, Inc

Peerless Instrument Co., Ir

Penny & Giles Controls In

Penny & Giles Controls, Lt

Penny & Giles Aerospace, Lt

Penny & Giles Gmbt

Pickering Controls, Inc

Primagraphics (Holdings) Lt
Primagraphics Limite

Synergy Microsystems, In

Systran Corporatio

Vista Controls, Inc

0716869 BC Ltd

6172652 Canada In

Tapco International Corporatic

Solenoid Valve Ltc

Benshaw, Inc

Benshaw Industrial Automation, LL
Benshaw Canada Controls, It

Benshaw Canada Fabricators, |

Benshaw DeMexici

Jurisdiction of Organization

Delaware
Delaware
Delaware
Sweder
Delaware

New York

Nova Scotia, Canac
Delaware
London, Englant
Korea
Netherland:
Netherland:
Delaware
Switzerland

UK

UK

Delaware
Delaware
Ontario, Canad
England
Ontario, Canad
Prince Edward Is
New York
Rhode Islanc
England & Wale
England & Wale:
Germany
Delaware
England & Wale:
England & Wale:
California

Ohio

California

British Columbia
Canade
Delaware
Russia JV
Pennsylvani:
Pennsylvani:
Ontario, Canad
Ontario, Canad
Mexico

Equity Interest

100%
100%
100%
100%
100%
100%
100%
100%
100%

80%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%

50%
100%
100%
100%
100%
100%



Schedule 5.17 to th
Credit Agreement

Intellectual Property Matters

1. DNA/Teraforce v Vista Controls and CurtissWright Controls , See Schedule 5.06 for summary of allegations.

2. Apcon vs. Curtiss Wright Corporation, See Schedule 5.06 for summary of allegations.
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Schedule 7.01
to the Credit Agreement

Liens on Property Or Assets
Of
Borrower and Its Subsidiaries

See, Attached Lists related to UCC and Judgments:

Entity Jurisdictions

Curtiss-Wright Corporatior Delaware, New Jerse

Curtiss-Wright Flow Control Corporatio New York, Ohio, Texas, Californi
Curtiss-Wright Controls, Inc Delaware, California, Ohio, North Caroli
Curtis--Wright Flow Control Service Corporatic Delaware, California, New Yor

Metal Improvement Company, LL Delaware, New Jersey, Ofr

Curtis-Wright Electr-Mechanical Corporatio Delaware, New Jersey, Pennsylva



Schedule 7.03 to th
Credit Agreement

EXISTING INDEBTEDNESS
Debt

Revolving Credit Agreement among and between theels and the Banking Syndicate led by Bank of AcaeN.A. offers a maximum of
$400 million over five years to the Corporation€TRevolving Credit Agreement expires July 2009,auhwill be increased to $425 million
and otherwise amended and extended with an newrityadate being August 2012 with the scheduleschid hereto.

$200MM in privately place fixed interest rate notessisting of $75MM in 5.13% Series A Senior Goéead Notes due September 25, 2
and $125MM in 5.74% Series B Senior Guaranteed \dte September 25, 2013.

$150MM in privately place fixed interest rate notessisting of $150MM in 5.51% Series C Senior @Gnéged Notes due December 1, 2017.

Cleveland County Industrial Revenue Bond, Curtdsght Controls, Inc., as Borrower, in the amoun$8,400,000.00 with a maturity date
November 1, 202:

Bucks County Industrial Revenue Bond, Metal Impragat Company, Inc. as Borrower, in the amount ¢gd®Q2,000.00 with a maturity date
of January 1, 2018.

Letters of Credit
See, Schedule 1.01A




Guarantees

“CW” shall mean Curti«Wright Corporatior

“CWC” shall mean Curti-Wright Controls

“CWFC” shall mean Curti«Wright Flow Control Corporatio

“MIC” shall mean Metal Improvement Compe

“CWAT” Curtis-Wright Antriebstechnik, Gmb

“PMSI” shall mean a purchase money security interest ee@kby a filed UC-1 statement or UC-3 continuation stateme

Rank Guarantor Recipient Beneficiary Location Amount Maturity

1. CwW New Jersey Departme CcwcC Fairfield, NJ Indefinite Indefinite
of Environmental Protectio

2. CwWC Schwiezerischi CWAT Switzerland 198,056 CHI 6/30/200¢

3. CwC Indra Sistemas, S./ CWAT Switzerland 2,257,677 CH Indefinite

4. CwWC Indra Sistemas, S./ CWAT Switzerland 6,648,333 CH 12/31/201:

5. CwC Indra Sistemas, S. CWAT Switzerland 153,814 CHI 12/31/201z

6. CwWC Indra Sistemas, S. CWAT Switzerland 12,913 CHI 12/31/201:

7. CWC Gutmar, S.A CWAT Switzerland 198,056 CHI 9/30/2013

8 CwW The Boeing Compan cwcC Shelby, NC Indefinite Indefinite

Gastonia, NC

9. CwW G & L Realty CWC Irwindale, CA. $ 750,00( 12/1/201C

10. CWwW DEK Portfolio CWC Littleton, MA $ 250,00( 12/31/200¢
Limited Partnershi

11. CWC King Abdulla, 111 CWAT Switzerland $ 32,00( 11/30/2007%

12. CWC King Abdulla, 111 CWAT Switzerland $ 60,52¢ 06/30/200¢

13. CWC King Abdulla, 111 CWAT Switzerland $ 30,26: 05/31/200¢

14. Cw Investment Bank ¢ MIC Germany 505,300 EUR( Indefinite
the Federal Land ¢
Brandenbur

15. CwW Valve Systems & CWFC Houston, TX $ 798,569.4 Indefinite
Controls, Inc.

16. Ccw Commerce Cente CWFSC Ft. Lauderdale $ 90,00( 12/31/200¢
Development Corg

17. Ccw CTEP FzCC CWFC Dubai, UAE Limited to the Indefinite

Value of P.C



ADMINISTRATIVE AGENT'S OFFICE;
CERTAIN ADDRESSES FOR NOTICES

CURTISS-WRIGHT CORPORATION
and DESIGNATED BORROWERS:

Curtiss-Wright Corporatior

4 Becker Farm Road,"8Floor
Roseland, New Jersey 070
Attention: Treasury Departme

Telephone: 97-597-4717

Telecopier: 97-597-4799

Electronic Mail: m¢ casal@curtisswright.com; kkollins@curtisswright.c
Website Address: www.curtisswright.cc

ADMINISTRATIVE AGENT:

Administrative Ager's Office

(for payments and Requests for Credit Extensic
Bank of America, N.A

100 Federal £

Mail Code:MAE-10C-08-04

Boston, MA 0211(

Attention: Kourosh Hessamf.

Telephone: (617) 4--5660

Telecopier: (617) 325700

Electronic Mail:kourosh.hessamfar@bankofamerica.c
Account No.: 13-61¢&-001-1281

Ref: Curtis-Wright

ABA# 02600959¢

Other Notices as Administrative Age:

Bank of America, N.A

Agency Managemet

100 Federal S

Mail Code:MAE-10C-12-12

Boston, MA 0211(

Attention: Todd Mac Neil

Telephone: (617) 4:-6842

Telecopier: (617) 7¢-1361

Electronic Mail:_todd.g.macneill@bankofamerica.com

SCHEDULE 10.02




L/C ISSUER:

Bank of America, N.A

Trade Operation

1 Fleet Way

Mail Code:PA(-58C-02-30

Scranton, PA 1850

Attention: Al Malave

Telephone: (570) 3-4212

Telecopier: (570) 3:-4186

Electronic Mail:alfonso.malave @bankofamerica.c:

SWING LINE LENDER:

Bank of America, N.A

100 Federal

Mail Code:MAE-10C-08-04
Boston, MA 0211(

Attention: Kourosh Hessamf.
Telephone: (617) 4--5660
Telecopier: (617) 325700
Electronic Mail:kourosh.hessamfar@bankofamerica.c
Account No.: 13-61€-001-1281
Ref: Curtis-Wright

ABA# 02600959¢




Exhibit 31.1

Certifications

I, Martin R. Benante, certify tha

1. | have reviewed this Amendment No. 1 on Forr-K/A of Curtiss-Wright Corporation

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgttade a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirg @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

a)

b)

c)

d)

Designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isige prepared

Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoece with generally accepted accounting princij

Evaluated the effectiveness of the registrant’sldfure controls and procedures and presentedsimgort our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; ar

Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ameport) that has materially
affected, or is reasonably likely to materiallyesft, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer(s) antdve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent

functions):

a)

b)

March 19, 201(

All significant deficiencies and material weaknes#gethe design or operation of internal contratiofmancial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaaizd report financial
information; anc

Any fraud, whether or not material, that involveamagement or other employees who have a significéein the
registran’'s internal control over financial reportir

/s/ Martin R. Benant

Martin R. Benantt
Chairman and Chief Executive Offic
|



Exhibit 31.Z

Certifications

I, Glenn E. Tynan, certify tha

1. | have reviewed this Amendment No. 1 on Forr-K/A of Curtiss-Wright Corporation

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgttade a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirg @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

a)

b)

c)

d)

Designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isige prepared

Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoece with generally accepted accounting princij

Evaluated the effectiveness of the registrant’sldfure controls and procedures and presentedsimgort our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; ar

Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ameport) that has materially
affected, or is reasonably likely to materiallyesft, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer(s) antdve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent

functions):

a)

b)

March 19, 201(

All significant deficiencies and material weaknes#gethe design or operation of internal contratiofmancial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaaizd report financial
information; anc

Any fraud, whether or not material, that involveamagement or other employees who have a significéein the
registran’'s internal control over financial reportir

/sl Glenn E. Tynai

Glenn E. Tynar

Chief Financial Officel



Exhibit 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

In connection with the Amendment No. 1 on Form 1@:kf Curtiss-Wright Corporation (the “Companyfr the period ended December
2008 as filed with the Securities and Exchange C@sion on the date hereof (the “Report”), MartinBRnante, as Chairman and Chief
Executive Officer of the Company, and Glenn E. Tyras Chief Financial Officer of the Company, eheheby certifies, pursuant to 18
U.S.C. section 1350, that to the best of his kndgeée

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeof 1934; anc

(2) The information contained in the Report fairly ets, in all material respects, the financial ctadiand results of operations of
the Company

/s/ Martin R. Benant

Martin R. Benantt

Chairman and Chief Executive Offic
March 19, 201(

/sl Glenn E. Tynai

Glenn E. Tynar

Chief Financial Officel

March 19, 201(



