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Item 8.01 Other Events

On December 8, 2011, the Company completed thargsuand sale of $300,000,000 of senior notes‘thtes”), consisting of
$100 million 3.84% senior notes due 2021 and $20lilom4.24% senior notes due 2026 (“the Notes"amoffering exempt from
the registration requirements of the Securities#&933, as amended (the “Securities Act”) purstaa Note Purchase
Agreement entered into the same date (“2005 Noteh@ge Agreement”).

The Senior Notes rank pari passu in right of repaytmvith the Company’s other senior unsecured itatkiess. Curtiss-Wright
intends to use the net proceeds of the offerimgdoice outstanding indebtedness under the Compawglving credit facilities, t
fund its ongoing strategic growth plan and for othpeneral corporate purposes.

The Notes were offered and sold to institutionalradited investors in a private placement thatijadlfor exemption from
registration under the Securities Act. The Notdswat be registered for resale under the Secsritiet and may not be offered or
sold absent such registration or an applicable gxiemfrom the registration requirements of theBities Act and applicable
state securities laws.

The Notes contain customary affirmative covenantduding, without limitation, corporate existenaed power, compliance with
laws, maintenance of insurance, maintenance ofepties, payment of taxes, addition of subsidiargrgators, and furnishing of
guarterly and annual financial statements, quartarinpliance certificates, and notices and othkarination. The Notes also
contain customary restrictive covenants, includimighout limitation, restrictions on the followingubsidiary indebtedness;
consolidations; mergers, liquidation, dissolutieale of assets; liens and encumbrances; contidgdigations; new subsidiaries,
acquisitions; sale and leaseback transactions;umrad business; transactions with subsidiariearedtolders and affiliates;
amendments to corporate documents; and changscal fiear.

The 2011 Note Purchase Agreement also containsdialacovenants, including, without limitation, @mants pertaining to the
following:

Limitation on Consolidated DebfThe Company will not permit the ratio of Consalied Debt to Consolidated Total
Capitalization, in each case as of the last dagach fiscal quarter of the Company, to be greatar 0.60 to 1.00.; and

Minimum Consolidated Net WorthThe Company will not, at any time, permit Condated Net Worth to be less than the
sum of (a)$ 692,084,000, plus (b) an amount equ&0®so of its aggregate Consolidated Net Income @byt if a positive numbe
for each completed fiscal quarter of the Comparsuah time ending on or after September 30, 2011.




The Notes contain customary events of defaultuificlg, without limitation, failure to make paymemthen due; breach of
representations and warranties; default in any maneor agreement set forth in the 2011 Note Pgecligreement after any
applicable grace period; cross default to occuearfa default (whether or not resulting in accaien) under any other
agreement governing indebtedness in excess of 32000 of the Borrower or any of its subsidiariegents of bankruptcy; the
occurrence of one or more unstayed or undischgtgkginents or attachments in excess of $20,000di66plution; the
occurrence of a termination event; or the failarenaintain minimum funding standards in any ERIS&dd plans.

The form of the 2011 Note Purchase Agreement &lhé#d to this filing as Exhibit 10.1




ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.
(a) Not applicable.
(b) Not applicable.
(c) Exhibits.
10.1 Form of Note Purchase Agreement
10.2 Form of Restrictive Legend

99. Press Release Dated December 9, 201



SIGNATURE

Pursuant to the requirements of the SeesiExchange Act of 1934, the registrant has dalysed this report to be signed on its behe
the undersigned hereunto duly authorized.

CURTISS-WRIGHT CORPORATION
By: /s/ Glenn E. Tyna

Glenn E. Tynar
Vice-President an
Chief Financial Office

Date: December 12, 2011
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CURTISS-WRIGHT SURFACE TECHNOLOGIES, LLC

$300,000,000

3.84% Series D Senior Guaranteed Notes due DecemBép1
4.24% Series E Senior Guaranteed Notes due DecemBep6

NOTE PURCHASE AGREEMENT

Dated as of December 8, 2011
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CURTISS-WRIGHT CORPORATION
CURTISS-WRIGHT CONTROLS, INC.

METAL IMPROVEMENT COMPANY, LLC
CURTISS-WRIGHT FLOW CONTROL CORPORATION
CURTISS-WRIGHT FLOW CONTROL SERVICE CORPORATION
CURTISS-WRIGHT SURFACE TECHNOLOGIES, LLC

10 Waterview Boulevard, 2nd Floor
Parsippany, New Jersey 07054

3.84% Series D Senior Guaranteed Notes due Decemider2021
4.24% Series E Senior Guaranteed Notes due Decemlier2026

December 8, 20:

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

Ladies and Gentlemen:

CURTISS-WRIGHT CORPORATION , a Delaware corporation (together with its sucoessand assigns, the Company "),
CURTISS-WRIGHT CONTROLS, INC ., a Delaware corporation (together with its susoes and assigns,C-W Controls "), METAL
IMPROVEMENT COMPANY, LLC , a Delaware limited liability company (togetherthwits successors and assign/étal "), CURTISS-
WRIGHT FLOW CONTROL CORPORATION , a New York corporation (together with its sucoessand assigns, C-W Flow "),
CURTISS-WRIGHT FLOW CONTROL SERVICE CORPORATION , a Delaware corporation (together with its sucoesand assigns, “
C-W Flow Control Service”) and CURTISS-WRIGHT SURFACE TECHNOLOGIES, LLC , a Delaware limited liability company C-
W Surface” and together with the Company, C-W Controls, Me@aW Flow and C-W Flow Control Service, individlya an “ Issuer” anc
collectively, the “Issuers”), hereby jointly and severally agree with the ¢hasers as follows:

1. AUTHORIZATION OF NOTES; GUARANTY AGREEM ENT.

1.1. Authorization of Issue of Notes The Issuers will authorize the joint and sevésaliance and sale of (a) $100,000,000 aggr
principal amount of their joint and several 3.84%ri€s D Senior Guaranteed Notes due December 11, g@2luding any amendmer
restatements or modifications from time to timeg thSeries D Notes'), and (b) $200,000,000 aggregate principal amourtheif joint an
several 4.24% Series E Senior Guaranteed Note®doember 1, 2026 (including any amendments, restates or modifications from time
time, the “Series E Notes’ and together with the Series D Notes, collectiy¢he “ Notes” such term to include any such notes issut
substitution therefor pursuant to Section 13 of thgreement). The Series D Notes and the SeriestBsNshall be substantially in the form
out in Exhibit 1.1(apnd_Exhibit 1.1(b) respectively, with such changes thereto, if @symay be




approved by the Purchasers and the Issuers. Cexdpitalized terms used in this Agreement are defim Schedule B references to
“Schedule” or an “Exhibit” are, unless otherwisegified, to a Schedule or an Exhibit attached t® Agreement.

1.2. Guaranty Agreement The payment of the principal of, interest on, dakeWhole Amounts, if any, with respect to the Noted
other obligations of the Issuers under this Agresnshall be guaranteed by certain Subsidiariedisted on_Schedule 1.2 pursuant to
guaranty agreement (as amended, restated, supptsmamotherwise modified from time to time, th&8dbsidiary Guarantee”) substantiall
in the form of Exhibit 1.2hereto.

2. SALE AND PURCHASE OF NOTES.

Subject to the terms and conditions & tkgreement, the Issuers will issue and sell whaRurchaser and each Purchaser will purc
from the Issuers, at the Closing provided for irctid® 3, Notes in the principal amount and in tlei& specified opposite such Purchaser’
name in_Schedule At the purchase price of 100% of the principal amdhereof. The Purchasembligations hereunder are several anc
joint obligations and no Purchaser shall have aalility to any Person for the performance or -performance by any other Purch:
hereunder.

3. CLOSING.

The sale and purchase of the Notes toupehased by each of the Purchasers shall ocdhe atffices of Bingham McCutchen LLP, &
Park Avenue, New York, NY 10022, at 10:00 a.m.ald@me, at a closing (the Closing ") on December 8, 2011. At the Closing the Iss
will deliver to each Purchaser the Notes to be pased by such Purchaser in the form of a single Mbeach Series to be purchased by
Purchaser (or such greater number of Notes of sach Series in denominations of at least $250,808uah Purchaser may request) date
date of the Closing and registered in such Purcheasame (or in the name of its nominee), againstelgl by such Purchaser to the Issue
their order of immediately available funds in tlreaunt of the purchase price therefor as directethbyssuers in Schedule ¥ at the Closin
the Issuers shall fail to tender such Notes to Rarchaser as provided above in this Section 3ngrof the conditions specified in Sectio
shall not have been fulfilled to each Purchasedtisfaction, such Purchaser shall, at its @leche relieved of all further obligations undes
Agreement, without thereby waiving any rights eaabh Purchaser may have by reason of such failsaah nonfulfillment.

4. CONDITIONS TO CLOSING.

Each Purchassrobligation to purchase and pay for the Notesetsdld to it at the Closing is subject to the flifent to each sut
Purchaser’s satisfaction, prior to or at the Clgsof the following conditions:

4.1. Representations and Warranties.

The representations and warranties ofdbgers in this Agreement and of the Obligordha dther Financing Documents shall be co
when made and at the time of the Closing.



4.2. Performance; No Defaul

Each Issuer shall have performed and tiechpvith all agreements and conditions containedhis Agreement, and the Obligors s
have performed and complied with all agreementsamdlitions contained in the other Financing Docnisein each case as required t
performed or complied with by it or such Obligos, the case may be, prior to or at the Closing amdediately after giving effect to the is:
and sale of the Notes (and the application of tleegeds thereof as contemplated by Section 5.14efault or Event of Default shall he
occurred and be continuing.

4.3. Compliance Certificates.

(a)lssuer’ Officer's Certificate. Each of the Issuers shall have delivered to Eacbhaser an Offic’s Certificate, dated the date
the Closing, certifying that the conditions spexdfin Sections 4.1, 4.2 and 4.9 have been fulfi

(b)_Subsidiary Guarantbr®fficer's Certificate. Each of the Subsidiary Guarantors shall haveveedd to each Purchaser
Officer's Certificate, dated the date of the Closing, fyeng that (i) the representations and warrantieatained in the Subsidie
Guarantee are true on and as of the Closing withsdime effect as if made on that date and (ii) shhah Subsidiary Guarantor |
performed and complied with all agreements and it@mg contained in the Subsidiary Guarantee reguio be performed or compl
with by such Subsidiary Guarantor prior to or & €losing.

(c)_Issues Secretar\s Certificates. Each of the Issuers shall have delivered to daafthaser a certificate certifying as to
resolutions attached thereto and other corporaieegdings relating to the authorization, executiad delivery of the Notes and t
Agreement

(d)_Subsidiary GuarantbrSecretar}s Certificate. Each of the Subsidiary Guarantors shall haveveledd to each Purchase
certificate certifying as to the resolutions atedtthereto and other corporate proceedings reldtintpe authorization, execution ¢
delivery of the Subsidiary Guarantee by such Sudasidsuarantor

4.4. Opinions of Counsel.

Each Purchaser shall have received opénio form and substance satisfactory to it, ddkeddate of the Closing (a) from Satte
Stephens Burke & Burke LLP, special counsel forlseiers and Subsidiary Guarantors, substantialigg form set forth in Exhibit 4.4(a@nc
covering such other matters incident to such treticas as the Purchasers or their counsel may measo request (and the Issuers he
instruct such counsel to deliver such opinion tehe®urchaser), (b) from the Associate General Gaufts the Issuers and Subsidi
Guarantors substantially in the form set forth khibit 4.4(b)and covering such other matters incident to sumstctions as the Purchasel
their counsel may reasonably request (and the risdwereby instruct such counsel to deliver suchmiopito each Purchaser) and (c) f
Bingham McCutchen LLP, the Purchasers’ special selim connection with such transactions, subsifintin the form set forth in Exhibit 4.4
(c) and covering such other matters incident to suarstictions as the Purchasers may reasonably request
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4.5. Purchase Permitted By Applicable Layetc.

On the date of the Closing each Purchagmirchase of Notes shall (a) be permitted by ales land regulations of each jurisdictiol
which it is subject, without recourse to provisigeach as Section 1405(a)(8) of the New York InsaeaLaw) permitting limited investmel
by insurance companies without restriction as ® ¢haracter of the particular investment, (b) riotate any applicable law or regulat
(including, without limitation, Regulation T, U of of the Board of Governors of the Federal Rese®ystem) and (c) not subject s
Purchaser to any tax, penalty or liability undeparsuant to any applicable law or regulation, WHew or regulation was not in effect on
date hereof. If so requested, each Purchasertsna received Offices’ Certificates from each Issuer and each Subsi@agrantor certifyin
as to such matters of fact as it may reasonablgifypt® enable such Purchaser to determine wheshen purchase is so permitted.

4.6. Sale of Other Notes.

Contemporaneously with the Closing, t®ukrs shall sell to each Purchaser and each Rercttzall purchase the Notes to be purct
by it at the Closing as specified_in Schedule A

4.7. Payment of Special Counsel Fees.

Without limiting the provisions of Seatid 5.1, the Issuers shall have paid on or befoeeGlosing the reasonable fees, charge:
disbursements of the Purchaseagécial counsel referred to in Section 4.4(c) wdktent reflected in a statement of such courselared t
the Issuers at least one Business Day prior t€tbsing.

4.8. Private Placement Number.

A Private Placement Number issued by &ieth & Poors CUSIP Service Bureau (in cooperation with theuiges Valuation Office ¢
the National Association of Insurance Commissionghgll have been obtained for each Series of Notes

4.9. Changes in Corporate Structure.

Except as specified in Schedule 418 Obligor shall have changed its jurisdictioriraforporation or organization or been a partyriy
merger or consolidation and shall not have sucateaall or any substantial part of the liabilitesany other entity, at any time following
date of the most recent financial statements redetw in_Schedule 5.5

4.10. Subsidiary Guarantee.

Each Subsidiary Guarantor shall have dedgcuted and delivered to the Purchasers the @ahbsiGuarantee and such Subsid
Guarantee shall be in full force and effect.




4.11. Funding Instructions

At least three Business Days prior to tle of the Closing, each Purchaser shall haveived written instructions signed by
Responsible Officer on letterhead of the Compamfioning the information specified in Schedulén8luding (a) the name and address o
transferee bank, (b) such transferee ba®8A number and (c) the account name and numbenihich the purchase price for the Notes
be deposited.

4.12. Offeree Letters.

Each of J.P. Morgan Securities LLC anahiBust Capital Markets, Inc. shall have deliveredeich Issuer, their counsel, each o
Purchasers and the Purchasexgécial counsel an offeree letter, each in form suloktance satisfactory to each Purchaser andstuerk
confirming the manner of the offering of the NobgsJ.P. Morgan Securities LLC and SunTrust Capitatkets, Inc.

4.13. Amendment to Credit Agreement.

The Company shall have delivered to theelRasers a fully executed copy of that certairm8dcdAmendment to Credit Agreement, di
on or before the date hereof, by and among the @agpBank of America, N.A., as Administrative Ageahd each of the lenders p:
thereto, with respect to that certain Second Ameradel Restated Credit Agreement, dated as of Audys2007, which amendment shall b
full force and effect and in form and substances&attory to the Purchasers.

4.14. Proceedings and Documents.

All corporate and other proceedings imraction with the transactions contemplated by #higeement and all documents .
instruments incident to such transactions shalkétisfactory to each Purchaser and its specialssduand each Purchaser and its sp
counsel shall have received all such counterpagirais or certified or other copies of such docuatseas such Purchaser or its counsel
reasonably request.

5. REPRESENTATIONS AND WARRANTIES OF THE ISSUERS
Each of the Issuers jointly and severgdlyresents and warrants to each Purchaser that:
5.1. Organization; Power and Authority.

The Company is a corporation duly orgadjavalidly existing and in good standing underltives of Delaware, and is duly qualified ¢
foreign corporation and is in good standing in eacisdiction in which such qualification is reqged by law, other than those jurisdictions &
which the failure to be so qualified or in goodrsti;mg would not, individually or in the aggregateasonably be expected to have a Mat
Adverse Effect. The Company has the corporate pawdrauthority to own or hold under lease the pridgeeit purports to own or hold unt
lease, to transact the business it transacts apbges to transact, to execute and deliver thenEing Documents to which it is a party an
perform the provisions hereof and thereof.




5.2. Authorization, etc

(a) This Agreement and the Notes have loegy authorized by all necessary corporate oitdichliability company, as applicak
action on the part of each Issuer, and this Agregroenstitutes, and upon execution and deliveryethfeeach Note will constitute
legal, valid and binding obligation of each Issaereforceable against such Issuer in accordanceitsitarms, except as such enforceat
may be limited by (i) applicable bankruptcy, insafhey, reorganization, moratorium or other simikavs$ affecting the enforcement
creditors’rights generally and (ii) general principles of ggregardless of whether such enforceability assidered in a proceeding
equity or at law)

(b) The Subsidiary Guarantee has beey authorized by all necessary corporate actionhenpart of each Subsidiary Guarar
and the Subsidiary Guarantee constitutes a le@dild and binding obligation of each Subsidiary Gurior enforceable against e
Subsidiary Guarantor in accordance with its terexgept as such enforceability may be limited byafiplicable bankruptcy, insolven
reorganization, moratorium or other similar law$eefing the enforcement of creditorsghts generally and (ii) general principles
equity (regardless of whether such enforceabiditgansidered in a proceeding in equity or at l:

5.3. Disclosure.

The Company, through its agents, J.P.gdiorSecurities LLC and SunTrust Capital Markets,,Ihas delivered to each Purchaser a
of a Private Placement Memorandum, dated Octob&t Zihe “Memorandum "), relating to the transactions contemplated herelgept a
disclosed in _Schedule 5,3his Agreement, the Memorandum, the documentsificates or other writings identified in Schede3 and th
financial statements listed in Schedule 5t&ken as a whole, do not contain any untrue retete of a material fact or omit to state any mal
fact necessary to make the statements thereirglm &f the circumstances under which they were mamtemisleading; provided that, w
respect to management projections or guidancerarafd looking statements, the Issuers representtbak such information was prepare:
good faith based upon assumptions believed todsorable at the time, it being recognized by thelsers that such financial informatiol
it relates to future events is not to be viewedaas$ and that actual results during the period eniquls covered by such financial informa
may differ from the projected results set forthréie by a material amount. Except as disclosetiénlemorandum or as expressly describi
Schedule 5.3 or in one of the documents, certificates or othgtings identified therein, or in the financidhtements listed in Schedule 5.5
since December 31, 2010, there has been no charte financial condition, operations, businesprperties of the Company or any of
Subsidiaries except changes that individually ahanaggregate would not reasonably be expecthdvwe a Material Adverse Effect.
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5.4. Organization and Ownership of Sharesf Subsidiaries.

(a)_Schedule 5.8 (except as noted therein) a complete and cotigtcbf the Companyg Subsidiaries, showing, as to €
Subsidiary, the correct name thereof, the jurigolicof its organization, and the percentage of eharf each class of its capital stoc
similar equity interests outstanding owned by tleen@any and each other Subsidie

(b) All of the outstanding shares of tajstock or similar equity interests of each Sdiasy shown in Schedule 5a% being owne
by the Company and its Subsidiaries have beenlyafidued, are fully paid and nonassessable andvaned by the Company or anot
Subsidiary free and clear of any Lien (except agwtise disclosed iSchedule 5.9).

(c) Each Subsidiary identified Schedule 5.4s a corporation or other legal entity duly orgamiz validly existing and in go
standing under the laws of its jurisdiction of arigation or formation, and is duly qualified asoaefign corporation or other legal en
and is in good standing in each jurisdiction in ethsuch qualification is required by law, otherrthihose jurisdictions as to which
failure to be so qualified or in good standing wbulot, individually or in the aggregate, reasondtdy expected to have a Mate
Adverse Effect. Each such Subsidiary has the catpasr other power and authority to own or holdarridase the properties it purps
to own or hold under lease, to transact the busitteransacts and proposes to transact, and tousxend deliver the Financi
Documents to which it is a party, and to perform phovisions hereof and there

(d) No Subsidiary is a party or otherwdsdject to any legal restriction or any agreenfetiter than this Agreement, the agreerr
listed on_Schedule 5.4nd customary limitations imposed by corporate &atutes) restricting the ability of such Subsigdi&s pay
dividends out of profits or make any other simifstributions of profits to any Obligor or any aich Obligors Subsidiaries that ow
outstanding shares of capital stock or similar goniterests of such Subsidial

5.5. Financial Statements.

The Company has delivered to each Puechampies of the financial statements of the Comiard its Subsidiaries listed &chedul
5.5 . All of said financial statements (including inchacase the related schedules and notes) fairlgeptein all material respects
consolidated financial position of the Company #sdSubsidiaries as of the respective dates specifi such Schedule and the consolid
results of their operations and cash flows forrgspective periods so specified and have been @@ fpa accordance with GAAP consiste
applied throughout the periods involved excepteagath in the notes thereto (subject, in the adsany interim financial statements, to nor
yea-end adjustments and the absence of footnotes).




5.6. Compliance with Laws, Other Instrumets, etc.

The execution, delivery and performangeéch of the Issuers and each Subsidiary Guaraagdhe case may be, of this Agreemen
Notes and the Subsidiary Guarantee will not (aXremene, result in any breach of, or constitutefault under, or result in the creation of
Lien in respect of any property of the Company oy &ubsidiary under, any indenture, mortgage, defetfust, loan, purchase or cre
agreement, lease, corporate charter olakws, operating agreement or any other Materiagegent or instrument to which the Company ol
Subsidiary is bound or by which the Company or &npsidiary or any of their respective propertiey i@ bound or affected, (b) conflict w
or result in a breach of any of the terms, condgi@r provisions of any order, judgment, decreeruting of any court, arbitrator
Governmental Authority applicable to the Companyany Subsidiary or (c) violate any provision of astgtute or other rule or regulatior
any Governmental Authority applicable to the Companany Subsidiary.

5.7. Governmental Authorizations, etc.

No consent, approval or authorizationaofregistration, filing or declaration with, anyo@&rnmental Authority is required in connec
with the execution, delivery or performance by {la¢ Issuers of this Agreement or the Notes andefth Subsidiary Guarantor of
Subsidiary Guarantee, except that the Issuers atalyeir option, file a notice on Form D with thecBrities and Exchange Commission.

5.8. Litigation; Observance of Statutesral Orders.

(a) Except as disclosed_in Schedule, Gttere are no actions, suits or proceedings pgnalinto the knowledge of the Compe
threatened against or affecting the Company or&utysidiary or any property of the Company or anps®liary in any court or befc
any arbitrator of any kind or before or by any Guoweental Authority that, individually or in the aggate, if adversely determin
would reasonably be expected to have a MateriakAglyEffect

(b) Neither the Company nor any Subsidiarin default under any order, judgment, decreeuting of any court, arbitrator
Governmental Authority or is in violation of anymigable law, ordinance, rule or regulation (inéhgiwithout limitation Environment
Laws and any of the laws and regulations refermednt Section 5.16) of any Governmental Authorityhieh default or violatior
individually or in the aggregate, would reasondidyexpected to have a Material Adverse Efi

5.9. Taxes.

The Issuers and their Subsidiaries hdgé &ll income tax returns that are required teehbeen filed in any jurisdiction, and have pai
taxes shown to be due and payable on such retachalbother taxes and assessments payable by theéhe extent such taxes and assessi
have become due and payable and before they haeekeedelinquent, except for any taxes and assessr@nthe amount of which is 1
individually or in the aggregate Material or (bethmount, applicability or validity of which is ¢ently being contested in good
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faith by appropriate proceedings and with respecwvhich the affected Issuer or Subsidiary, as tagecmay be, has established ade:
reserves in accordance with GAAP. The Federal irectar liabilities of the Issuers and their Subsidmwhich have filed a Federal income
return or were included in a consolidated Federadine tax return have been determined by the lalt&tavenue Service and paid for all fi
years up to and including the fiscal year endedeldaer 31, 2007

5.10. Title to Property; Leases.

Except as disclosed on Schedule 5d#ch of the Issuers and their Subsidiaries haed gnd sufficient title to their respective Ma#d
properties, including all such properties reflectedhe most recent audited balance sheet reféorénl Section 5.5 or purported to have &
acquired by any of the Issuers or any Subsidiagr afaid date (except as sold or otherwise disposéu the ordinary course of business;
each case free and clear of Liens prohibited ky/ Algireement. All Material leases are valid and mting and are in full force and effect in
material respects.

5.11. Licenses, Permits, etc.

Except as disclosed in Schedule 5.1dach of the Issuers and their Subsidiaries owmpamsess all licenses, permits, franch
authorizations, patents, copyrights, service markslemarks and trade names, or rights theretb atkaMaterial, and, to the knowledge of
Issuers, none of such licenses, permits, franchéékorizations, patents, copyrights, service syarademarks and trade names, or rights
respect thereto conflict with the rights of othezgcept for those conflicts that, individually or the aggregate, would not have a Mat
Adverse Effect.

5.12. Compliance with ERISA.

(a) Each Issuer and each ERISA Affilineeve operated and administered each Plan in conegliavith all applicable lav
except for such instances of noncompliance as hateesulted in and could not reasonably be exgetderesult in a Materi
Adverse Effect. None of the Issuers nor any ERISAliAte has incurred any liability pursuant to [€itl or IV of ERISA or th
penalty or excise tax provisions of the Code retatio employee benefit plans (as defined in secliai ERISA), and no evel
transaction or condition has occurred or exists Wauld reasonably be expected to result in thermnce of any such liability |
any of the Issuers or any ERISA Affiliate, or iretimposition of any Lien on any of the rights, pedges or assets of any of
Issuers or any ERISA Affiliate, in either case manst to Title | or IV of ERISA or to such penalty excise tax provisions or
section 430 or section 436 of the Code or sect@fBbf ERISA, other than such liabilities or Lieas would not be individually
in the aggregate Materic

(b) The present value of the aggregateefiteliabilities under each of the Plans (othaartiMultiemployer Plans), determir
as of the end of such Planmost recently ended plan year on the basis ddid¢herial assumptions specified for funding puesoi
such Pla’s most recent actuarial valuation report, did




exceed the aggregate current value of the assetschf Plan allocable to such benefit liabilitiesrhgre than $80,000,000 in -
aggregate for all such Plans. The terrbehefit liabilities ” has the meaning specified in section 4001 of ER¥d the terms “
current value ” and“ present value” have the meaning specified in section 3 of ERI

(c) None of the Issuers or their ERISAfilftes has incurred withdrawal liabilities (andme is subject to continge
withdrawal liabilities) under section 4201 or 4264ERISA in respect of Multiemployer Plans thatiiidually or in the aggrega
are Material

(d) The expected postretirement benddfiigation (determined as of the last day of the @any's most recently ended fis
year in accordance with Financial Accounting StadslaBoard Accounting Standards Codification -60, without regard !
liabilities attributable to continuation coveragamdated by section 4980B of the Code) of the Compaud its Subsidiaries is r
Material.

(e) The execution and delivery of thisrégment and the issuance and sale of the Notesirtee will not involve an
transaction that is subject to the prohibitionsedtion 406 of ERISA or in connection with whictea could be imposed pursuan
section 4975(c)(1)(A)B) of the Code. The representation by the Issuerthe first sentence of this Section 5.12(e) is ena
reliance upon and subject to the accuracy of theHaserstrepresentation in Section 6.2 as to the sourcéiseofunds to be used
pay the purchase price of the Notes to be purchiagedch Purchase

(f)_Schedule 5.12¢ts forth all ERISA Affiliates and all “employeerefit plans” maintained by the Issuers (or anyiltafe”
thereof) or in respect of which the Notes could stitute an “employer security” (Employee benefit plan” has the meanir
specified in section 3 of ERISA dffiliate ” has the meaning specified in section 407(d) of BRASd section V of the Departm:
of Labor Prohibited Transaction Exemption 95-60 (@R 35925, July 12, 1995) andemployer security ” has the meanir
specified in section 407(d) of ERIS/

5.13. Private Offering by the Issuers.

None of the Issuers nor anyone actingpemalf of any of them has offered the Notes or simjlar securities for sale to, or solicited
offer to buy any of the same from, or otherwiserapphed or negotiated in respect thereof with, Regson other than the Purchasers an
more than 70 other Institutional Investors (asrEdiin clause (c) of the definition of such teregech of which has been offered the Notes
private sale for investment. None of the Issuersamyone acting on behalf of any of them has takemill take, any action that would subj
the issuance or sale of the Notes to the registragquirements of Section 5 of the Securities Abke representations and warranties o
Issuers in the second sentence of this Sectiond&d 3nade in reliance upon and subject to the acguand completeness of the Purchasers
representations and warranties set forth in Se&ibrhereof.
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5.14. Use of Proceeds; Margin Regulatior

The Issuers will apply the proceeds @f $hle of the Notes for general corporate purpoké®e Issuers and their Subsidiaries, inclu
repaying existing indebtedness of the Issuers heid Subsidiaries. No part of the proceeds fromsile of the Notes hereunder will be u
directly or indirectly, for the purpose of buying @arrying any margin stock within the meaning @gRlation U of the Board of Governors
the Federal Reserve System (12 CFR 221), or foptinpose of buying or carrying or trading in angwsties under such circumstances ¢
involve any Issuer in a violation of Regulation Xsaid Board (12 CFR 224) or to involve any bro&edealer in a violation of Regulation T
said Board (12 CFR 220). Margin stock does not titmte more than 1% of the value of the consolidagssets of the Issuers and t
Subsidiaries and the Issuers do not have any graggention that margin stock will constitute mahan 1% of the value of such assets. As
in this Section, the terms “margin stock” and “posp of buying or carrying” shall have the meaniagsigned to them in said Regulation U.

5.15. Existing Debt.

Except as described therein, Schedule $efs forth a complete and correct list of eachessfuDebt of the Issuers and their Subsidi
the outstanding principal amount of which exceetd®®0,000 as of November 4, 2011, since which ttetee has been no Material chang
the amounts, interest rates, sinking funds, insetht payments or maturities of such Debt of thedss or their Subsidiaries. The aggre
amount of all outstanding Debt of the Issuers dradrtSubsidiaries not set forth in Schedule 5dd8&s not exceed $10,000,000. None o
Issuers nor any Subsidiary is in default and noveradf default is currently in effect, in the paym@f any principal or interest on any Deb
such Issuer or such Subsidiary and no event orittoncxists with respect to any Debt of any sussuker or such Subsidiary the outstan
principal amount of which exceeds $1,000,000 thatlel permit (or that with notice or the lapse ofi¢i or both, would permit) one or m
Persons to cause such Debt to become due and pdyefble its stated maturity or before its regyladheduled dates of payment.

5.16. Foreign Assets Control Regulationstc.

(a) Neither the Company nor any Affilidt&ntity is (i) a Person whose name appears odighef Specially Designatt
Nationals and Blocked Persons published by thec®ffif Foreign Assets Control, U.S. Department @&asury “ OFAC ") (an “
OFAC Listed Person”) or (ii) a department, agency or instrumentality af,is otherwise controlled by or acting on beta|
directly or indirectly, (xX) any OFAC Listed Person (y) the government of a country subject to coghpnsive U.S. econon
sanctions administered by OFAC, currently Iran, @ydCuba, Burma, Syria and North Korea (each OFAstetl Person and ec
other entity described in clause (ii)* Blocked Person”).

(b) No part of the proceeds from the sdilthe Notes hereunder constitutes or will con&ifunds obtained on behalf of
Blocked Person or will otherwise be used, direbihthe Company or indirectly through any Affiliat
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Entity, in connection with any investment in, oydransactions or dealings with, any Blocked Per

(c) To the Comparg’actual knowledge after making due inquiry, neithe Company nor any Affiliated Entity (i) is urr
investigation by any Governmental Authority for, lnes been charged with, or convicted of, moneydating, drug trafficking
terrorist-related activities or other money laumdgrpredicate crimes under any applicable law émtively, “ Anti- Money
Laundering Laws "), (ii) has been assessed civil penalties undgrAami-Money Laundering Laws or (iii) has had any of itsd:
seized or forfeited in an action under any Avitthey Laundering Laws. The Company has taken reddemnmeasures appropriat
the circumstances (in any event as required byicgipe law), to ensure that the Company and eaditiadéd Entity is and wil
continue to be in compliance with all A-Money Laundering Laws

(d) No part of the proceeds from the sdlthe Notes hereunder will be used, directlyratirectly, for any improper payme
to any governmental official or employee, politigelrty, official of a political party, candidaterfpolitical office, official of an’
public international organization or anyone elsengcin an official capacity, in order to obtaimtain or direct business or obt
any improper advantage. The Company has takenrreblomeasures appropriate to the circumstancesyirevent as required
applicable law), to ensure that the Company anth édfiliated Entity is and will continue to be irompliance with all applicab
anti-corruption laws and regulatior

5.17. Status under Certain Statutes.

No Issuer or any Subsidiary is subjeatetgulation under the Investment Company Act ofQ 3% amended, the Public Utility Hold
Company Act of 2005, the ICC Termination Act of 598s amended, or the Federal Power Act, as amended

5.18. Pari Passu Ranking.

The Obligorsbbligations under the Financing Documents to whiaky are a party will, upon issuance of the Notaesk at least pe
passu, without preference or priority, with alltbkir respective other outstanding unsecured asdhordinated obligations, except for tr
obligations that are mandatorily afforded priofity operation of law.

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

Each Purchaser represents that it (apisaccredited investoras defined in Rule 501 (a)(1), (2), (3) or (7) afdrlation D under tt
Securities Act; (b) has received and reviewed themidrandum and the Exhibits thereto; (c) has relipdn the Memorandum and
representations and warranties of the Issuersastit herein in making a decision to purchase théedl@and has a full understanding
appreciation of the risks inherent in such an ibwesit, (d) together with its attorneys, accountanid other representatives and advisers, i
(i) has
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been given an opportunity to ask, and has to thenésuch Purchaser considered necessary, asketioqseof, and has received answers f
officers of the Issuers concerning the terms ofdffering of Notes and the affairs of the Issuerd ¢heir proposed activities and (ii) has
given or afforded access to all documents, recdroisks and additional information which such Pusehmaas requested regarding such m:
(provided that it is understood that no informataistained by any Purchaser in any manner indicatetis clause (d) in any way limits 1
scope and substance of the representations andntias made by the Issuers set forth in this Agesgmpon which each Purchaser may
in full regardless of any such information) and iepurchasing the Notes for its own account ordieg or more separate accounts maint:
by such Purchaser or for the account of one or mersion or trust funds over which such Purchaasritivestment discretion and not wi
view to the distribution thereof (except for anwartsfer of the Notes effected pursuant to an apggkcaxemption from the registrati
requirements of the Securities Act), providisét the disposition of it or its property shall &t times be within its or their control. Ee
Purchaser understands that the Notes have notregestered under the Securities Act and may beldesaly if registered pursuant to 1
provisions of the Securities Act or if an exemptfoom registration is available, except under ainstances where neither such registratior
such an exemption is required by law, and thatsbeers are not required to register the Notes.

6.2. Source of Funds.

Each Purchaser represents that at leasobthe following statements is an accurate sgr@tion as to each source of funds &otirce
") to be used by such Purchaser to pay the purghéee of the Notes to be purchased by such Puecheseunder:

(a) the Source is “insurance company general acc” (as the term is defined in the United States Departrof Labo’s
Prohibited Transaction Exemption PTE ") 95-60) in respect of which the reserves and liabdit{@s defined by the ann
statement for life insurance companies approveth®yNAIC (the “NAIC Annual Statement ™)) for the general account contrac
held by or on behalf of any employee benefit plagether with the amount of the reserves and ligslifor the general accol
contract(s) held by or on behalf of any other emeébenefit plans maintained by the same emplayeaffiliate thereof as defin
in PTE 9560) or by the same employee organization in thegemccount do not exceed 10% of the total reseawd liabilities ¢
the general account (exclusive of separate acd@lnilities) plus surplus as set forth in the NAKDbnual Statement filed with su
Purchase s state of domicile; ¢

(b) the Source is a separate accountighagintained solely in connection with such Pas#’s fixed contractual obligatio
under which the amounts payable, or credited, yoegmployee benefit plan (or its related trust) thas any interest in such sepa
account (or to any participant or beneficiary offsplan (including any annuitant)) are not affedtedny manner by the investm
performance of the separate accoun

(c) the Source is either (i) an insuranoenpany pooled separate account, within the mgaofnPTE 91 or (ii) a ban
collective investment func
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within the meaning of the PTE -38 and, except as disclosed by such PurchaseetG@dampany in writing pursuant to this cla
(c), no employee benefit plan or group of plansntzned by the same employer or employee organizdténeficially owns mo
than 10% of all assets allocated to such pooledragpaccount or collective investment fund

(d) the Source constitutes assets o“investment fun” (within the meaning of Part VI of PTE -14 (the“ QPAM
Exemption ")) managed by a “qualified professional asset nganiaor “QPAM” (within the meaning of Part VI of the QP/
Exemption), no employee benefit plarassets that are managed by the QPAM in suchtimees fund, when combined with 1
assets of all other employee benefit plans estadlior maintained by the same employer or by dhasdf (within the meaning
Part VI(c)(1) of the QPAM Exemption) of such empdoyor by the same employee organization and manbhgesiich QPAN
represent more than 20% of the total client asseteaged by such QPAM, the conditions of Part I &) of the QPAL
Exemption are satisfied, neither the QPAM nor aspercontrolling or controlled by the QPAM maintasns ownership interest
the Company that would cause the QPAM and the Cagnpa be “relatedwithin the meaning of Part VI(h) of the QP/
Exemption and (i) the identity of such QPAM and {iie names of any employee benefit plans whosstsagsthe investment fur
when combined with the assets of all other empldyereefit plans established or maintained by theesamployer or by an affilia
(within the meaning of Part VI(c)(1) of the QPAM @&mnption) of such employer or by the same employgarozation, represe
10% or more of the assets of such investment foade been disclosed to the Company in writing pamsto this clause (d); «

(e) the Source constitutes assets ofan(p)” (within the meaning of Part IV(h) of PTE-28 (the “INHAM Exemption "))
managed by an “in-house asset manager” or “INHAMIiti{in the meaning of part IV(a) of the INHAM exetign), the condition
of Part 1(a), (g) and (h) of the INHAM Exemptioneasatisfied, neither the INHAM nor a person cotitngl or controlled by th
INHAM (applying the definition of “control'in Part IV(d) of the INHAM Exemption) owns a 10% wrore interest in any of t
Issuers (as determined under Part IV(d) of the INH&xemption, as amended effective April 1, 20119 &ip the identity of suc
INHAM and (ii) the name(s) of the employee benpfén(s) whose assets constitute the Source havediseosed to such Issuel
writing pursuant to this paragraph (e);

(f) the Source is a governmental plar

(g) the Source is one or more employeeefieplans, or a separate account or trust fumdpsed of one or more employ
benefit plans, each of which has been identifiethéolssuers in writing pursuant to this paragréghor

(h) the Source does not include assessipemployee benefit plan, other than a plan exérom the coverage of ERIS;
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If any Purchaser or any subsequent tezesfof the Notes notifies any of the Issuers iitivgr that such Purchaser or such transfer
relying on any representation contained in parawgdp), (d), (e), or (g) above, such Issuer stellivdr on the date of Closing and on the da
any applicable transfer, a certificate, which sledther state that (i) it is neither a “party irtdrest” @s defined in Title I, section 3(14)
ERISA) nor a “disqualified persona¢ defined in section 4975(e)(2) of the Code), watfpect to any plan identified pursuant to panglys&c)
(e) or (g) above, or (ii) with respect to any pldantified pursuant to paragraph (d) above, neitheor any “affiliate” (as defined in section V
(c) of the QPAM Exemption) has at such time, andrduthe immediately preceding one year, exerctbedauthority to appoint or termin,
said QPAM as manager of any plan identified in wgtpursuant to paragraph (d) above or to negotisderms of said QPAM’manageme
agreement on behalf of any such identified planussd in this Section 6.2, the terms “employee fiepln” and “separate accounshal
have the respective meanings assigned to such tergestion 3 of ERISA. Each of the representatiohthe Purchasers made in this Sec
6.2 are also for the benefit of the Subsidiary @uotors.

7. INFORMATION AS TO COMPANY.
7.1. Financial and Business Informatior.
The Company shall deliver to each holder of Nates is an Institutional Investc

(a)Quarterly Statement— within 60 days after the end of each quarterlydigueriod in each fiscal year of the Company (c
than the last quarterly fiscal period of each diisxtal year), duplicate copies ¢

(i) a consolidated balance sheet of then@any and its Subsidiaries as at the end of sualtey, anc

(i) consolidated statements of incomd aash flows of the Company and its Subsidiariesfich quarter and (in the cas:
the second and third quarters) for the portiorhefftscal year ending with such quart

setting forth in each case in comparative formfitperes for the corresponding periods in the prasifiscal year, all in reasonable de
prepared in accordance with GAAP applicable to tulbyr financial statements generally, and certifigda Senior Financial Officer
fairly presenting (together with the footnotes #te), in all material respects, the consolidatedrcial position of the companies be
reported on and their consolidated results of djmers and cash flows, subject to changes resuftimg year-end adjustmentsrovidec
that delivery within the time period specified abaf copies of the Company’s Quarterly Report omi@0-Q prepared in complian
with the requirements therefor and filed with thec@ities and Exchange Commission shall be deemedtisfy the requirements of t
Section 7.1(a)

(b)Annual Statement— within 105 days after the end of each fiscal ydahe Company, duplicate copies
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(i) a consolidated balance sheet of tbem@any and its Subsidiaries as at the end of seah @nc

(i) consolidated statements of incontenges in shareholderstuity and cash flows of the Company and its Sudsésb fo
such year

setting forth in each case in comparative formfitperes for the previous fiscal year, all in reasble detail, prepared in accordance
GAAP, and accompanied by an opinion thereon ofpedéeent certified public accountants of recognizational standing, which opini
shall state that such financial statements (togethth the footnotes thereto) present fairly, ih @aterial respects, the consolide
financial position of the companies being repodpdn and their consolidated results of operationiscash flows and have been prep
in conformity with GAAP, and that the examinatiohsuch accountants in connection with such findrstiatements has been mad
accordance with generally accepted auditing stalsdaand that such audit provides a reasonable Wasisuch opinion in tt
circumstances, providetiat the delivery within the time period specifigidove of the Company’s Annual Report on FormKifar suct
fiscal year prepared in accordance with the requirgts therefor and filed with the Securities andhlange Commission shall be deel
to satisfy the requirements of this Section 7.1

(c)SEC and Other Repor— promptly upon their becoming available, one copyipgach financial statement, report (incluc
without limitation, the Company’s annual reporsstwareholders, if any, prepared pursuant to Rule3ldrader the Exchange Act) notice
proxy statement sent by the Company or any Sulbygitiiapublic securities holders generally, and€gch regular or periodic report, e
registration statement that shall have become tefeewithout exhibits except as expressly requidtg such holder), and each fi
prospectus and all amendments thereto filed byCin@pany or any Subsidiary with the Securities ardhange Commission; provid
that to the extent information in paragraph (aptigh (c) is filed with the Securities and Excha@mmmission, in electronic form, t
Company will promptly provide the information elemtically to the holders of the Notes at such ti

(d)_Notice of Default or Event of Defaut promptly, and in any event within five Business Bafter a Responsible Offic
having knowledge of the existence of any Defaultteent of Default, a written notice specifying thature and period of existet
thereof and what action an Issuer or Subsidiaryr&@uar is taking or proposes to take with respleetdto;

(e)ERISA Matters— promptly, and in any event within five Business Pajter a Responsible Officer has knowledge ofcrtihe
following, a written notice setting forth the natuthereof and the action, if any, that an IssueBubsidiary Guarantor or an ERI
Affiliate proposes to take with respect there

(i) with respect to any Plan, any repobleaevent, as defined in section 4043(c) of ERI®A the regulations thereunder,
which notice thereof has not been waived pursumatith regulations as in effect on the date heos«
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(ii) the taking by the PBGC of stepsnstitute, or the threatening by the PBGC of thétimson of, proceedings under sect
4042 of ERISA for the termination of, or the appgoient of a trustee to administer, any Plan, or réeipt by any Issuer,
Subsidiary Guarantor or any ERISA Affiliate of atise from a Multiemployer Plan that such action bagen taken by the PB(
with respect to such Multiemployer Plan;

(iii) any event, transaction or conditithrat could result in the incurrence of any lighilby an Issuer, a Subsidiary Guara
or any ERISA Affiliate pursuant to Title | or IV &RISA or the penalty or excise tax provisionsted Code relating to employ
benefit plans, or in the imposition of any Lienamy of the rights, properties or assets of anyelissany Subsidiary Guarantor or
ERISA Affiliate pursuant to Title | or IV of ERISAr such penalty or excise tax provisions, if suability or Lien, taken togeth
with any other such liabilities or Liens then eixigt would reasonably be expected to have a Mat&daerse Effect; ani

(f) Information Required by Rule 144A promptly, upon the request of the holder of anyd\grovide such holder, and :
qualified institutional buyer designated by suckdbe, such financial and other information as shiclier may reasonably determine t
necessary in order to permit compliance with tHerimation requirements of Rule 144A under the SiéesrAct in connection with tt
resale of Notes, except at such times as any I$ssebject to and in compliance with the reportiequirements of section 13 or 15(d
the Exchange Act. For the purpose of this claugeh term “qualified institutional buyer ” shall have the meaning specified in F
144A under the Securities Ac

(g)_Requested Informatier with reasonable promptness, such other data amdniation relating to the business, operati
affairs, financial condition, assets or propertésiny Obligor or any of its Subsidiaries or retatito the ability of any Obligor to perfo
its obligations under the Financing Documents tacWlit is a party as from time to time may be rewsny requested by any such ho
of Notes.

7.2. Officer's Certificate .

Each set of financial statements deligdeiee a holder of Notes pursuant to Section 7.1¢a$ection 7.1(b) shall be accompanied |
certificate of a Senior Financial Officer settirggth:

(a)Covenant Complianc— the information (including detailed calculationgguired in order to establish whether the Com
was in compliance with the requirements of Sectib®8 through 10.7, inclusive, and Section 10.9induthe quarterly or annual per
covered by the statements then being furnishedu@img with respect to each such Section, wherdiegpe, the calculations of t
maximum or minimum amount, ratio or percentagethascase may be, permissible under the terms &f Sections, and the calculat
of the amount, ratio or percentage then in exisgrand
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(b)Event of Defauli— a statement that such officer has reviewed thevaeketerms hereof and has made, or caused to be,
under his or her supervision, a review of the taatiens and conditions of the Company and its Slidnses from the beginning of t
quarterly or annual period covered by the statemér@n being furnished to the date of the certfieand that such review shall not h
disclosed the existence during such period of amdition or event that constitutes a Default orEarent of Default or, if any su
condition or event existed or exists (includingtheut limitation, any such event or condition reisig from the failure of the Company
any Subsidiary to comply with any Environmental )awpecifying the nature and period of existencerebf and what action t
Company shall have taken or proposes to take wihact theretc

7.3. Inspection.
The Issuers shall permit the represergatof each holder of Notes that is an Institutioneestor:

(a) No Defauk— if no Default or Event of Default then exists, la¢ ttxpense of such holder and upon reasonablenmie to th
applicable Issuer: (i) to visit the principal ex#ea office of such Issuer, to discuss the affdirrances and accounts of such Issuer ai
Subsidiaries with such Issusrofficers, and (ii) with the consent of such Issighich consent will not be unreasonably withhetalyisit
the other offices and properties of such Issueremwth of its Subsidiaries, all at such reasonaiestand as often as may be reasor
requested in writing; an

(b)Default— if a Default or Event of Default then exists, aé thxpense of the Issuers to visit and inspect dnfienoffices o
properties of any Issuer or any Subsidiary, to éranall their respective books of account, recordpprts and other papers, to m
copies and extracts therefrom, and to discuss thepective affairs, finances and accounts witlr tlespective officers and indepenc
public accountants (and by this provision eachdssuithorizes said accountants to discuss thesffaiances and accounts of the Iss
and their Subsidiaries), all at such times andfieh@s may be requeste

PREPAYMENT OF THE NOTES.
8.1. Required Prepayments.

The outstanding principal amount, if any,the Notes shall be repaid by the Issuers, atapd without payment of the Mak§hole

Amount or any premium, on the stated maturity dia¢eeof.

8.2. Optional Prepayments with Mak-Whole Amount .

The Issuers may, at their option, upoticecas provided below, prepay at any time allfrom time to time any part of, the Notes (bt

in part, in an amount not less than $5,000,000uoh desser amount as shall then be outstandindQGo of the principal amount so prep
plus the Mak-Whole Amount determined for the prepayment daté wéspect to such princip
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amount. The Issuers will give each holder of Nateisten notice of each optional prepayment undes 8ection 8.2 not less than 30 days
not more than 60 days prior to the date fixed fexhsprepayment. Each such notice shall specify dath, the aggregate principal amour
the Notes to be prepaid on such date, the pringpaiunt of each Note held by such holder to begdefrletermined in accordance v
Section 8.5), and the interest to be paid on tleegyment date with respect to such principal ambairtg prepaid, and shall be accompa

by a certificate of a Senior Financial Officer aghie estimated Makéfhole Amount due in connection with such prepayniealculated as
the date of such notice were the date of the prapat), setting forth the details of such computatibwo Business Days prior to sl
prepayment, the Issuers shall deliver to each nafiblotes a certificate of a Senior Financial &4fi specifying the calculation of such Make-
Whole Amount as of the specified prepayment ¢

8.3. Prepayment of Notes Upon Change in Contrt.

(a)_Notice of Change in Control or Cohwent. The Company will, within five Business Days aféetry Responsible Officer t
knowledge of the occurrence of any Change in Coontr@ontrol Event, give written notice of such @iga in Control or Control Event
each holder of Notes. In the case that a Chan@mirirol has occurred, such notice shall containcndtitute an offer to prepay Note:
described in subparagraph (b) of this Section BBshall be accompanied by the certificate desdribesubparagraph (e) of this Sec
8.3.

(b)Offer to Prepay Note. The offer to prepay Notes contemplated by sulgpaph (a) of this Section 8.3 shall be an offe
prepay, in accordance with and subject to thisi®e@.3, all, but not less than all, of the Notetdnby each holder (in this case only, “
holder ” in respect of any Note registered in the name rdrainee for a disclosed beneficial owner shall maarh beneficial owner) «

a date specified in such offer (th&€hange in Control Prepayment Date’) that is not less than 45 days and not more thate§8 afte
the date of such offer (if the Change in Contr@g&lyment Date shall not be specified in such offex,Change in Control Prepaym
Date shall be the 45th day after the date of stihn)o

(c) Acceptance; Rejectios holder of Notes may accept the offer to prepmde pursuant to this Section 8.3 by causing e
of such acceptance to be delivered to the Compangnore than 30 days after the date the writtearafbtice referred to in subsection
of this Section 8.3 is given to the holders of Naes. A failure by a holder of Notes to respondnicoffer to prepay made pursuant to
Section 8.3 shall be deemed to constitute a rejedt such offer by such holde

(d)_PrepaymentPrepayment of the Notes to be prepaid pursuathisd&Section 8.3 shall be at 100% of the princgrabunt of suc
Notes, together with interest on such Notes acctogde Change in Control Prepayment Date. Eacpayreent of Notes pursuant to |
Section 8.3 shall be made on the Change in CoRtepgayment Datt
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(e)Officer's Certificate. Each offer to prepay the Notes pursuant to teisti8n 8.3 shall be accompanied by a certificatecete:
by a Senior Financial Officer of the Company antedahe date of such offer, specifying: (i) thegmsed Change in Control Prepayn
Date; (ii) that such offer is made pursuant to 8gstion 8.3; (iii) the principal amount of eacht®loffered to be prepaid; (iv) the inte
that would be due on each Note offered to be pdeasiof the Change in Control Prepayment Dateth@f) the conditions of this Sect
8.3 have been fulfilled; and (vi) in reasonableadethe nature and date of the Change in Coninclyding, if known, the name or nan
of the Person or Persons acquiring cont

(f) “ Change in ControDefined. A “ Change in Control” shall occur if any Person or group of Persons gdtirconcert, togeth
with Affiliates thereof, shall in the aggregatereditly or indirectly, control or own (beneficialty otherwise) more than 50% of the iss
and outstanding Voting Stock of the Company attang after the date of Closing or shall otherwisgédthe ability to elect a majority
the members of the board of directors of the Comg

(g) “_ Control EveritDefined. “ Control Event ” means: (i) the execution by the Company or anysoSubsidiaries or Affiliates
any agreement or letter of intent with respectrtp proposed transaction or event or series of éietions or events which, individually
in the aggregate, may reasonably be expected ttt lesa Change in Control, or (ii) the executidnamy written agreement which, wk
fully performed by the parties thereto, would résula Change in Contrc

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

(a)_Notice and Offerin the event of any Debt Prepayment Applicatioder Section 10.3, the Obligors will, within ter®fHdays ¢
the occurrence of the Transfer (&D€bt Prepayment Transfer”) in respect of which an offer to prepay the Notebeétng made 1
comply with the provisions for a Debt Prepaymenplgation (as set forth in the definition thereafjye written notice of such De
Prepayment Transfer to each holder of Notes. Suittew notice shall contain, and such written netghall constitute, an irrevoca
offer (the “Transfer Prepayment Offer ") to prepay, at the election of each holder, a portibthe Notes held by such holder equi
such holder’'s Ratable Portion of the Net Procead®s$pect of such Debt Prepayment Transfer on e gfacified in such notice (the “
Transfer Prepayment Date”) that is not less than thirty (30) days and not nibaa sixty (60) days after the date of such notiogethe
with interest on the amount to be so prepaid acttoethe Transfer Prepayment Date. If the TranBfiepayment Date shall not
specified in such notice, the Transfer PrepaymextéBhall be the fortieth (40th) day after the dditeuch notice

(b) Acceptance and Paymeiiio accept such Transfer Prepayment Offer, a hatidlotes shall cause a notice of such accep
to be delivered to the Company not later than twéP®) days after the date of such written noticenf the Obligors, provided, that faill
to accept such offer in writing within twenty (2@ays after the date of such written notice shalibemed to constitute a rejection of
Prepayment Offer. If so accepted by any holderbte, such offered prepayment (equal to not less
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such holde’s Ratable Portion of the Net Proceeds in respesticfi Debt Prepayment Transfer) shall be due apdhba on the Transft
Prepayment Date. Such offered prepayment shalld@emt one hundred percent (100%) of the prin@paunt of such Notes being
prepaid, together with interest on such principabant then being prepaid accrued to the Transkpayment Date

(c)Officer's Certificate. Each offer to prepay the Notes pursuant to tkisti8n 8.4 shall be accompanied by a certificatecate:
by a Senior Financial Officer of the Company antedahe date of such offer, specifying (i) the Bfan Prepayment Date, (ii) the I
Proceeds in respect of the applicable Debt Prepayimmnsfer, (iii) that such offer is being madeguant to Section 8.4 and Sec
10.3, (iv) the principal amount of each Note oftete be prepaid, (v) the interest that would be doneach Note offered to be prep
accrued to the Transfer Prepayment Date and (vig&sonable detail, the nature of the Transfemgivise to such Debt Prepaym
Transfer and certifying that no Default or EvenDafault exists or would exist after giving efféctthe prepayment contemplated by ¢
offer.

(d) Notice Concerning Status of Holdefs Nwtes . Promptly after each Transfer Prepayment Date thed making of a
prepayments contemplated on such Transfer PrepayDate under this Section 8.4 (and, in any eveithiwthirty (30) days thereafte
the Company shall deliver to each holder of Notesréficate signed by a Senior Financial Officétree Company containing a list of -
then current holders of Notes (together with tleidresses) and setting forth as to each such hitldesutstanding principal amount
Notes held by such holder at such tit

8.5. Allocation of Partial Prepayments

In the case of each partial prepaymenthefNotes pursuant to Section 8.2, the principabant of the Notes to be prepaid shal
allocated among all of the Notes at the time ootlitey in proportion, as nearly as practicable,he tespective unpaid principal amot
thereof not theretofore called for prepayment, aithregard to the Series of Notes.

8.6. Maturity; Surrender, etc.

In the case of each prepayment of Notesyant to this Section 8, the principal amouneath Note to be prepaid shall mature
become due and payable on the date fixed for stepagment (which shall be a Business Day), togetliterinterest on such principal amo
accrued to such date and the applicable Makele Amount, if any. From and after such dateeaslthe Issuers shall fail to pay such prin
amount when so due and payable, together withritezeist and Mak&/hole Amount, if any, as aforesaid, interest onhsprncipal amout
shall cease to accrue. Any Note paid or prepaidlirshall be surrendered to the Issuers and céattand shall not be reissued, and no
shall be issued in lieu of any prepaid principabamt of any Note.

8.7. Purchase of Notes

No Issuer will, nor will any Issuer petrany Subsidiary or Affiliate it controls to, purebe, redeem, prepay or otherwise acquire, dil
or indirectly, any of the outstanding
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Notes except (a) upon the payment or prepaymetiteoNotes in accordance with the terms of this Agrent and the Notes or (b) pursuai
an offer to purchase (with identical informatioryided to, and upon the same terms for, each holddptes at such time) made by the Iss
or an Affiliate pro rata to the holders of all Nstat the time outstanding upon the same terms amdittons. Any such offer shall provide e
holder with sufficient information to enable it toake an informed decision with respect to suchrpfiad shall remain open for at leas
Business Days, provided that an offer made pursteaotause (b) is not made concurrently with omasondition to or in consideration of
otherwise in connection with an amendment or waiwethis Agreement. If the holders of more than 1&%he principal amount of the No
then outstanding accept such offer, the Companit phamptly notify the remaining holders of suchcfeand the expiration date for
acceptance by holders of Notes of such offer dfmlkkxtended by the number of days necessary toegiele such remaining holder at leas
Business Days from its receipt of such notice twept such offer. The Issuers will promptly candeNmtes acquired by any of them or i
Affiliate pursuant to any payment, prepayment orchase of Notes pursuant to any provision of thigse@ment and no Notes may be issut
substitution or exchange for any such Notes.

8.8. Make-Whole Amount

The term "Make-Whole Amount ” means, with respect to any Note of any Series, rmauat equal to the excess, if any, of
Discounted Value of the Remaining Scheduled Paysneith respect to the Called Principal of such Nattessuch Series over the amoun
such Called Principal, providdatiat the Make-Whole Amount may in no event be tess zero. For the purposes of determining the Make
Whole Amount, the following terms have the follogimeanings:

“Called Principal " means, with respect to any Note of any Seriesptimeipal of such Note that is to be prepaid punsia Section 8.
or has become or is declared to be immediatelyatidepayable pursuant to Section 12.1, as the corgguires.

“Discounted Value” means, with respect to the Called Principal of Alnfe of any Series, the amount obtained by discogrll
Remaining Scheduled Payments with respect to swadledCPrincipal from their respective scheduled dates to the Settlement Date v
respect to such Called Principal, in accordancé waitcepted financial practice and at a discountbfg@pplied on the same periodic basi
that on which interest on such Series of Notesj@ple) equal to the Reinvestment Yield with respesuch Called Principal.

“Reinvestment Yield” means, with respect to the Called Principal of Biye of any Series, 0.50% over the yield to maguritplied by
(i) the yields reported, as of 10:00 A.M. (New YdZky time) on the second Business Day precediegStttiement Date with respect to <
Called Principal, on the display designated as &P@¥1” on the Bloomberg Financial Market Service (or sotfer display as may reple
Page PX1 on Bloomberg Financial Market Service)tfa most recently issued actively traded on theWuS. Treasury securities havin
maturity equal to the Remaining Average Life ofts@alled Principal as of such Settlement Date,|ipif(such yields are not reported as
such time or the yields reported as of such tineenat ascertainable (including by way of interpiola), the Treasury Constant Maturity Se
Yields reported, for the latest day for which sy@ids have been so reported as of the second
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Business Day preceding the Settlement Date withewsto such Called Principal, in Federal Resenatis$ical Release H.15 (519) (or
comparable successor publication) for activelydrhtd.S. Treasury securities having a constant ntyategual to the Remaining Average L
of such Called Principal as of such Settlement D&tech implied yield will be determined, if necaysdy (a) converting U.S. Treasury

quotations to bonéquivalent yields in accordance with accepted fiedrpractice and (b) interpolating linearly betweg@) the most recen:
issued actively traded on the run U.S. Treasuryriigcwith the maturity closest to and greater tisach Remaining Average Life and (2)
most recently issued actively traded on the run. UrBasury security with the maturity closest tal é&ss than such Remaining Average |
The Reinvestment Yield will be rounded to two degiiplaces.

“Remaining Average Life” means, with respect to any Called Principal of 8eyies of Notes, the number of years (calculateithe
nearest ondwelfth year) obtained by dividing (i) such CallBdncipal into (ii) the sum of the products obtalri®y multiplying (a) the princip
component of each Remaining Scheduled Paymentredibect to such Called Principal by (b) the nundfeyears (calculated to the nea
oneiwelfth year) that will elapse between the Settletmbate with respect to such Called Principal amel $cheduled due date of s
Remaining Scheduled Payment.

“Remaining Scheduled Payment$ means, with respect to the Called Principal of Bioye of any Series, all payments of such Ci
Principal and interest thereon that would be duerahe Settlement Date with respect to such CaMedcipal if no payment of such Cal
Principal were made prior to its scheduled due,datevidedthat if such Settlement Date is not a date on whitdrest payments are due tc
made under the terms of the Notes of such Sehes, the amount of the next succeeding scheduledestt payment will be reduced by
amount of interest accrued to such Settlement Braderequired to be paid on such Settlement Datsupnt to Section 8.2 or Section 12.1.

“Settlement Date” means, with respect to the Called Principal of Hoye of any Series, the date on which such Callatcipal is to b
prepaid pursuant to Section 8.2 or has becomededkared to be immediately due and payable putsagdection 12.1, as the context requi

In the event that the Issuers shall irexity compute any Mak&/hole Amount payable in connection with any Noteb&prepaid, r
Issuer nor any holder of any Note shall be boundumh incorrect computation, but instead, shakhiitled to receive an amount equal to
correct Makewhole Amount (or a refund, in the case of the Issyeas the case may be, computed in compliande thé terms of th
Agreement.

9. AFFIRMATIVE COVENANTS.
Each of the Issuers covenants that sp &snany of the Notes are outstanding:
9.1. Compliance with Law

Each of the Issuers will and will causele of their Subsidiaries to comply with all lawsdinances or governmental rules or regula
to which each of them is subject, including, withonitation, Environmental Laws and the laws ardulations referred to in Section 5.16,
will obtain and maintain in effect all licensesrtfecates, permits, franchises and other
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governmental authorizations necessary to the owipers their respective properties or to the condfctheir respective businesses, in ¢
case to the extent necessary to ensure thatmmpliance with such laws, ordinances or governaiautes or regulations or failures to obr
or maintain in effect such licenses, certificatesimits, franchises and other governmental authtioizs would not reasonably be expec
individually or in the aggregate, to have a mathriadverse effect on the business, operationsjrafffinancial condition, properties or asse
the Issuers and their Subsidiaries, taken as aewhol

9.2. Insurance

Each of the Issuers will and will causeleof their Subsidiaries to maintain, with finallyi sound and reputable insurers, insurance
respect to their respective properties and buséiseagainst such casualties and contingenciescbftgpes, on such terms and in such am¢
(including deductibles, co-insurance and $e#furance, if adequate reserves are maintainedresihect thereto) as is customary in the ca
entities of established reputations engaged irsdimee or a similar business and similarly situated.

9.3. Maintenance of Properties

Each of the Issuers will and will causeleof their Subsidiaries to maintain and keegause to be maintained and kept, their respe
properties in good repair, working order and cdodit(other than ordinary wear and tear), so that blsiness carried on in connec
therewith may be properly conducted at all timesvigled that this Section shall not prevent any Issuer oy af its Subsidiaries fro
discontinuing the operation and the maintenanangfof its properties if such discontinuance isrdé¢e in the conduct of its business anc
Issuers have concluded that such discontinuancédweni, individually or in the aggregate, have atenially adverse effect on the busini
operations, affairs, financial condition, propestts assets of the Issuers and their Subsididalksn as a whole.

9.4. Payment of Taxes

Each of the Issuers will and will causele of their Subsidiaries to file all income taxsimilar tax returns required to be filed in .
jurisdiction and to pay and discharge all taxeswshéo be due and payable on such returns and ladlr daxes, assessments, governm
charges, or levies payable by any of them, to #ten¢ such taxes and assessments have becomedipayable and before they have bec
delinquent and claims for which sums have beconeeahd payable that have or might become a Lienropepties or assets of any Issue
any Subsidiary, providethat none of the Issuers or any of their Subsidgrieed pay any such tax or assessment or clgem e amoun
applicability or validity thereof is contested hych Issuer or such Subsidiary on a timely basgoind faith and in appropriate proceedings,
such Issuer or such Subsidiary has establisheduatkgeserves therefor in accordance with GAAP hen looks of such Issuer or s
Subsidiary or (b) the nonpayment of all such tayessessments and claims in the aggregate wouldeasbnably be expected to hay
materially adverse effect on the business, oparstiaffairs, financial condition, properties oretssof the Issuers and their Subsidiaries, t
as a whole.
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9.5. Corporate Existence, e.

Each of the Issuers will at all timesgaee and keep in full force and effect its corpmrar limited liability company, as applicat
existence. Subject to Sections 10.2 and 10.3, efitte Issuers will at all times preserve and kieefpll force and effect the corporate existe
of each of its Subsidiaries (unless merged into Goenpany or another Subsidiary) and all rights &adchises of the Issuers and t
Subsidiaries unless, in the good faith judgmenswath Issuer, the termination of or failure to preseand keep in full force and effect s
corporate existence, right or franchise would madjvidually or in the aggregate, have a materialtiverse effect on the business, operal
affairs, financial condition, properties or assatthe Issuers and their Subsidiaries, taken akaey

9.6. Additional Subsidiary Guarantors

The Company will cause (a) each Persoistwis or becomes a Material Subsidiary or whicti@signated by the Company as\ateria
Subsidiary”’pursuant to Section 10.9 and (b) each entity thatantees or becomes obligated with respect tolihigations of the Company
any other Subsidiary under any Principal Creditilfgdco become a Subsidiary Guarantor on a joimd gaeveral basis with all other Subsid
Guarantors under the Subsidiary Guarantee as plpraptpracticable after (but in any event within @ys of) the date such Person
satisfies the foregoing criteria in clauses (a)rabove, by causing such Subsidiary to execute dativer to the holders of the Notes
accession agreement to the Subsidiary Guarantteeiform attached to the Subsidiary Guarantee thegevith all documents and opinic
which the Required Holders may reasonably requedating to the existence of such Subsidiary, thaate or other authority for and
validity of the Subsidiary Guarantee, and any othatters reasonably determined by the Requireddigld be relevant thereto, all in form
substance reasonably satisfactory to the Requi@dést; provided, that with respect to clause (@ve only, any such Person which
Foreign Subsidiary will not be required to becom8ubsidiary Guarantor if becoming a Subsidiary @notor would result in adverse
consequences to the Company and its Subsidiaries.

10. NEGATIVE COVENANTS.
Each of the Issuers covenants that sp ésnany of the Notes are outstanding.
10.1. Transactions with Affiliates

No Issuer will, and no Issuer will perraity Subsidiary to, enter into directly or inditgcny Material transaction or Material grouy
related transactions (including without limitatitre purchase, lease, sale or exchange of propeftesy kind or the rendering of any serv
with any Affiliate (other than the Company or amattSubsidiary), except pursuant to the reasonagairements of the Compasybdr suc
Subsidiarys business and upon fair and reasonable termsssddgorable to the Company or such Subsidiary thamd be obtainable in
comparable arm’s length transaction with a Persiiran Affiliate.
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10.2. Mergers and Consolidatior.

No Issuer will, nor will it permit any 8sidiary Guarantor to, consolidate with or mergghvainy other Person or convey, transfer, st
lease all or substantially all of its assets ifingle transaction or series of transactions toR@gson unless:

(a) the successor formed by such coratdid or the survivor of such merger or the Perfat acquires by conveyan
transfer, sale or lease all or substantially althef assets of such Issuer or such Subsidiary @Gigareas the case may be (the “
Successor Corporation”), shall be a solvent corporation or limited liabiltpmpany organized and existing under the law#e
United States or any State thereof (including thgriat of Columbia), and (i) except for any sucansaction involving only Issue
and/or only Subsidiary Guarantors or any such &etitsn where an Issuer and/or Subsidiary Guarastitre Successor Corporat
of any such transaction, such corporation or lichitability company shall have executed and debdeto each holder of any No
its assumption of the due and punctual performarw observance of each covenant and condition cf €bligor under tt
applicable Financing Documents in form and substaatisfactory to the Required Holders and (ii)ldave caused to be delive
to each holder of any Notes an opinion reasonadtigfactory to the Required Holders of nationaélgagnized independent coun
or other independent counsel reasonably satisfadtorthe Required Holders, to the effect that @tements or instrume
effecting such assumption are enforceable in aeccmel with their respective terms (except as sutdregability may be limited k
(x) bankruptcy, insolvency, reorganization, moratar or other similar laws affecting the enforcemehtreditors’rights generall
and (y) general principles of equity) and complyhwthe terms hereof; ar

(b) immediately after giving effect tockutransaction, no Default or Event of Default shalve occurred and be continu
and the Company shall have delivered to each hadflehe Notes computations evidencing, on a pranéoasis, as if su
transaction had occurred the day before the lagtoflahe most recently ended fiscal quarter, coame (on consolidated ba:
with Section 10.3, Section 10.4, Section 10.5,i88c0.6, Section 10.7 and Section 1(

No such conveyance, transfer, sale aeled all or substantially all of the assets of &bligor shall have the effect of releasing ¢
Obligor or any Successor Corporation that shaltetedore have become such in the manner presciib#us Section 10.2 from its liabili
under the applicable Financing Documents.

10.3. Sale of Assets
No Issuer will nor will any Issuer perraity Subsidiary to make any Asset Disposition umles
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(a) in the good faith opinion of the Camny, the Asset Disposition is in exchange for cdesition having a Fair Marlk
Value at least equal to that of the property exgedrand is in the best interest of the Companyoh Subsidiary

(b) immediately after giving effect teetiAsset Disposition, no Default or Event of Defawdtuld exist; anc

(c) immediately after giving effect toetiAsset Disposition, the Disposition Value of abjperty that was the subject of
Asset Disposition occurring during the 365 consgeutlay period ending on and including the datsuwfh Asset Disposition wot
not exceed 10% of Consolidated Total Assets detethias of the end of the then most recently endsdlfquarter of tr
Company.

If the Net Proceeds arising from any Bfan are applied to a Debt Prepayment Applicatiora d’roperty Reinvestment Applicat
within 365 days after such Transfer, then such Jfemonly for the purpose of determining compliamdgth subsection (c) of this Section 1
as of any date, shall be deemed not to be an Béspbsition as of the date of such application.

10.4. Limitation on Consolidated Debt

The Company will not permit the ratio@bnsolidated Debt to Consolidated Total Capitalugtin each case as of the last day of
fiscal quarter of the Company, to be greater thé&f @ 1.00.

10.5. Limitation on Priority Debt.

The Company will not at any time permitoity Debt to exceed 25% of Consolidated Net Waidetermined as of the last day of
most recently ended fiscal quarter of the Company).

10.6. Minimum Consolidated Net Worth

The Company will not, at any time, per@ansolidated Net Worth to be less than the sufa)p$692,084,000, plus (b) an amount e
to 50% of its aggregate Consolidated Net Incomé @bty if a positive number) for each completeddisquarter of the Company at such t
ending on or after September 30, 2011.

10.7. Limitation on Liens

No Issuer will, nor will any Issuer petrany Subsidiary to, directly or indirectly creaiegur, assume or permit to exist any Lien o
with respect to any property or assets (includimighout limitation, any document or instrument gspect of goods or accounts receivabli
any Issuer or any Subsidiary whether now ownecetdt br hereafter acquired, or any income or prafiesefrom, or assign or otherwise cor
any right to receive income or profits except fog following:
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(a) Liens for taxes, assessments or @beernmental charges which are not yet due andlpgeyor the payment of which
not at the time required by Section ¢

(b) statutory Liens of landlords and Lsesf carriers, warehousemen, mechanics, materiabmdrother similar Liens, in e
case, incurred in the ordinary course of businessdms not yet due and payable or the paymentafhwis not at the time requir
by Section 9.4

(c) Liens (other than any Lien imposed ERISA) incurred or deposits made in the ordinaoyrse of business or |
ownership of properties and assets (i) in conneatith workers’compensation, unemployment insurance and othestgpsocie
security or retirement benefits, or (ii) to secioe to obtain letters of credit that secure) thefgrenance of tenders, statut
obligations, surety bonds, appeal bonds, bidsekésther than Capital Leases), performance bgnashase, construction or se
contracts and other similar obligations, in eackecaot incurred or made in connection with the dwimg of money, the obtaini
of advances or credit or the payment of the dedegprechase price of propert

(d) Liens resulting from judgments, uslesich judgments are not, within 90 days, disclthagestayed pending appeal
shall not have been discharged within 90 days #fteexpiration of any such ste

(e) Liens on property or assets of arsuds securing Debt of a Subsidiary owed to the Gompor to a Wholly©ownec
Subsidiary;

(f) Liens in existence at Closing andwsety the Debt of the Company and its Subsidiaaieset forth irSchedule 5.1
(g) minor survey exceptions and the Wkgch do not materially detract from the value o€ls property

(h) Leases or subleases granted to gthasements, rigt-of-way, restrictions and other similar charges or emmances, i
each case incidental to, and not interfering witile, ownership of property or assets or the ordicanduct of any Issues’or any ¢
its Subsidiarie’ businessesprovided that such Liens do not, in the aggregate, matgribdtract from the value of such propel

(i) Liens securing any obligations of ar§bn existing at the time such Person becomeshaidary or is merged into
consolidated with the Company or a Subsidiary @nkion an asset existing at the time such assiéhska first been acquired
the Company or any Subsidiaprovided that (i) such Liens shall not extend to or covey property other than the property suk
to such Liens immediately prior to such time, giich Liens shall not have been created in contdioplaf such merge
consolidation or acquisition or such Person becgrairsubsidiary, and (iii) the principal amount lo¢ tobligations secured by si
Liens is not increased after such tir
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()) any Lien created on tangible persqralperty (or any improvement thereon) to secureraany part of the purchase pi
or cost of construction, improvement or developnaguch tangible personal property (or any improgat thereon), or to seci
Debt incurred or assumed to pay all or any pathefpurchase price or the cost of constructioranfjiible personal property (or ¢
improvement thereon) acquired or constructed byObpany or any Subsidiary after the date of thesi@b,provided that

(i) the principal amount of the Debt sexliby any such Lien shall at no time exceed anuamequal to the lesser
(A) the cost to the Company or such Subsidiaryhef property (or improvement thereon) so acquired¢anstructed ar
(B) the Fair Market Value (as determined in gooithfédy a Responsible Officer of such Person) othspooperty and ar
improvements thereon at the time of such acquisitioconstruction

(i) each such Lien shall extend solalythe item or items of property (or improvementréun) so acquired
constructed and, if required by the terms of th&trirment originally creating such Lien, other pmpdor improvemer
thereon) which is an improvement to or is acquii@dspecific use in connection with such acquireccanstructed proper
(or improvement thereon); ai

(iif) any such Lien shall be created emnporaneously with, or within 180 days after, thguasition or construction of
such property (or improvement therec

(k) any Lien renewing, extending or refing Liens permitted by paragraphs (i) and (j)haétSection 10.7provided that (i}
the principal amount of the Debt secured by suanlimmediately prior to such renewal, extensionefunding is not increased
the maturity thereof reduced, (ii) such Lien is artended to any other property, and (iii) immegliagfter such extension, renev
or refunding, no Default or Event of Default woxist;

() customary rights of setoff upon dep@scounts and securities accounts of cash inrfafdanks or other depositc
institutions and securities intermediaries; prodidbat (i) such deposit account or securities agtdsl not a dedicated cash
securities collateral account and is not subjeaestrictions against access by the Company orcdiits Subsidiaries owning t
affected deposit or securities account or othed$umaintained with a creditor depository institntiand (ii) such deposit accoun
securities account does not provide collaterahéodepository institution or securities intermegi

(m) Liens arising under cash managemealipg arrangements entered into in the ordinatys® of business; ar

(n) Liens not otherwise permitted by sdi®ns (a) through (m) abovptovided that Priority Debt shall not at any til
exceed 25% of Consolidated Net Worth (determineaf &ise end of the most recently ended fiscal quaot the
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Company for which financial statements have beewiged), provided, further, notwithstanding theefgoing, that no Lien creat
pursuant this Section 10.7(n) shall secure Debhgwinder any Principal Credit Facility unless amtilithe Notes are equally a
ratably secured by all property subject to suchnlia each case pursuant to documentation reaspratisfactory to the Requir
Holders.

10.8. Nature of Business

No Issuer will, nor will any Issuer petrany Subsidiary to, engage to any substantiainéxteany business, if as a result, when taker
whole together with the other Issuers and theirs@liéries, the general nature of their businessagldvbe substantially changed from
general nature of their businesses engaged inoatr@l as described in the Memorandum.

10.9. Material Subsidiaries

The Company will not permit the total etssof all Material Subsidiaries and the Companipedess than 90% of the Consolidated 1
Assets as of the end of the most recently complisedl quarter for which financial information &vailable, determined in accordance 1
GAAP; provided, that the Company shall have the right to desigaaty of its Subsidiaries that is not then a MateSubsidiary as a Mater
Subsidiary (regardless of whether it meets theirements set forth in the definition of such terim)order to comply with the provisions
forth in this Section, so long as such designasanade no later than the last day for deliverg cbmpliance certificate pursuant to Section 7.z
(a) for the fiscal quarter for which such desigoatis made.

10.10. Terrorism Sanctions Regulations

The Company will not and will not perraity Affiliated Entity to (a) become an OFAC ListBérson or (b) have any investments it
engage in any dealings or transactions with, agigid Person.

11. EVENTS OF DEFAULT.
An “Event of Default” shall exist if any of the following conditions ewvents shall occur and be continuing:

(a) any Issuer defaults in the paymerdrof principal or MakéAhole Amount, if any, on any Note when the sameotrex
due and payable, whether at maturity or at a detel for prepayment or by declaration or otherwise

(b) any Issuer defaults in the paymenamy interest on any Note for more than five BusinBays after the same beco
due and payable; «

(c) any Issuer defaults in the perfornean€ or compliance with any term contained in S®8tt.6 or Section 10 and si
default is not remedied within five Business Dafterathe earlier of (i) a Responsible Officer obtag actual knowledge of su
default and (ii) the Company receiving written oetof suct
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default from any holder of a Note (any such writtegtice to be identified as“notice of defau” and to refer specifically to tf
paragraph (c) of Section 11);

(d) any Issuer defaults in the perforngan€ or compliance with any term contained hereihdr than those referred tc
paragraphs (a), (b) and (c) of this Section 11) such default is not remedied within 30 days atfter earlier of (i) a Responsil
Officer obtaining actual knowledge of such defauid (ii) the Company receiving written notice otswefault from any holder
a Note (any such written notice to be identifiecad®iotice of default'and to refer specifically to this paragraph (djSeftion 11
or

(e) any representation or warranty madeiiting by or on behalf of any Obligor or by aofficer of such Obligor in ar
Financing Document or in any writing furnished mnaection with the transactions contemplated heprbyes to have been fa
or incorrect in any material respect on the datefaghich made; o

(f) (i) any Issuer or any Material Subarg is in default (as principal or as guarantorotter surety) in the payment of
principal of or premium or makehole amount or interest on any Debt that is oatfitey in an aggregate principal amount ¢
least $20,000,000 beyond any period of grace peavigith respect thereto, or (i) any Issuer or Material Subsidiary is in defa
in the performance of or compliance with any terfnaimy evidence of any Debt in an aggregate outstgngrincipal amount of
least $20,000,000 or of any mortgage, indentureotber agreement relating thereto or any other ¢mmdiexists, and as
consequence of such default or condition such Dabtbecome, or has been declared due and paydbte iie stated maturity
before its regularly scheduled dates of paymer

(g) any Issuer or any Material Subsidi@)yis generally not paying, or admits in writititg inability to pay, its debts as tt
become due, (i) files, or consents by answer dewtise to the filing against it of, a petition foelief or reorganization
arrangement or any other petition in bankruptcy lifpuidation or to take advantage of any bankryptasolvency, reorganizatic
moratorium or other similar law of any jurisdictiofiii) makes an assignment for the benefit ofdteditors, (iv) consents to t
appointment of a custodian, receiver, trustee leroofficer with similar powers with respect tmit with respect to any substan
part of its property, (v) is adjudicated as insolver to be liquidated, or (vi) takes corporatesionilar action for the purpose of ¢
of the foregoing; o

(h) a court or governmental authoritycoimpetent jurisdiction enters an order appointimghout consent by any Issuer
any Material Subsidiary, a custodian, receiverstera or other officer with similar powers with respto it or with respect to a
substantial part of its property, or constituting @der for relief or approving a petition for eflior reorganization or any otl
petition in bankruptcy or for liquidation or to ®ladvantage of any bankruptcy or insolvency lawarof jurisdiction, or ordering tl
dissolution, windin-up or liquidation of any Issuer or any Material Sialary, or any such petition shall be filed agaensy
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Issuer or any Material Subsidiary and such petisiball not be dismissed within 90 days

(i) a final judgment or judgments for thayment of money aggregating in excess of $2000@0are rendered against on
more of the Issuers and any of their Material Sdibsies and which judgments are not, within 90 dafysr entry thereof, bonde
discharged or stayed pending appeal, or are nohaiged within 90 days after the expiration of ssiety; or

()) any Subsidiary Guarantor fails or leets to observe, perform or comply with any teprgvision, condition, covena
warranty or representation contained in the Suasidbuarantee; ¢

(k) if (i) any Plan shall fail to satisfire minimum funding standards of ERISA or the Cfiteany plan year or part thereof
a waiver of such standards or extension of any tination period is sought or granted under seddibd of the Code, (ii) a notice
intent to terminate any Plan shall have been oeasonably expected to be filed with the PBGC erRBGC shall have institut
proceedings under ERISA section 4042 to terminat@ppoint a trustee to administer any Plan or tB&@ shall have notified tl
Issuers or any ERISA Affiliate that a Plan may beeoca subject of any such proceedings, (iii) thereggte amount of unfunde
benefit liabilities” vithin the meaning of section 4001(a)(18) of ERIS&der all Plans, determined in accordance witle Tit of
ERISA, shall exceed $80,000,000, (iv) any Issuer Material Subsidiary or any ERISA Affiliate shadilave incurred or
reasonably expected to incur any liability pursuantitle | or IV of ERISA or the penalty or excisax provisions of the Co
relating to employee benefit plans, or (v) any éssor any ERISA Affiliate withdraws from any Multigoloyer Plan, and any st
event or events described in clauses (i) througfalfove, either individually or together with arther such event or events, wa
reasonably be expected to have a Material Adveffeet=or

() the Subsidiary Guarantee is not @ses to be effective or is alleged by any Obligdre ineffective for any reasc
As used in Section 11(k), the tefemployee benefit plan” shall have the meaning assigned to such term tiose® of ERISA.
12. REMEDIES ON DEFAULT, ETC.
12.1. Acceleration

(a) If an Event of Default with respeatthe Company described in Section 11(g) or 11¢lher than an Event of Defa
described in clause (i) of Section 11(g) or destiim clause (vi) of paragraph (g) by virtue of faet that such clause encompa
clause (i) of Section 11(g)) has occurred, allNliges then outstanding shall automatically becamaédiately due and payab
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(b) If any other Event of Default has wged and is continuing, the Required Holders nteang time at its or their option,
notice or notices to the Company, declare all théehlthen outstanding to be immediately due andigay

(c) If any Event of Default describedSaction 11(a) or 11(b) has occurred and is comntgnuany holder or holders of Note:
the time outstanding affected by such Event of Digfaay at any time, at its or their option, byinetor notices to the Compa
declare all the Notes held by it or them to be indiagely due and payabl

Upon any Notes becoming due and payable undefStnision 12.1, whether automatically or by declargtsuch Notes will forthwith matt
and the entire unpaid principal amount of such Blofdus (x) all accrued and unpaid interest therand (y) the MakéA’hole Amoun
determined in respect of such principal amounth{&full extent permitted by applicable law), skadllbe immediately due and payable, in ¢
and every case without presentment, demand, protdsrther notice, all of which are hereby waivé&ch of the Issuers acknowledges,
the parties hereto agree, that each holder of & Nas the right to maintain its investment in thetd¥ free from repayment by the Issi
(except as herein specifically provided for) andttthe provision for payment of a Makéhole Amount by the Issuers in the event tha
Notes are prepaid or are accelerated as a resalt &vent of Default, is intended to provide congagion for the deprivation of such ri
under such circumstances.

12.2. Other Remedies

If any Default or Event of Default hascaored and is continuing, and irrespective of whetany Notes have become or have
declared immediately due and payable under Setfioh the holder of any Note at the time outstagdiray proceed to protect and enforce
rights of such holder by an action at law, suiequity or other appropriate proceeding, whethetttierspecific performance of any agreer
contained herein, in any Note or in the Subsidi@anarantee, or for an injunction against a violatbrany of the terms hereof or thereof, c
aid of the exercise of any power granted hereltheneby or by law or otherwise.

12.3. Rescission

At any time after any Notes have beerlated due and payable pursuant to clause (b) oof(8ection 12.1, the Required Holders
written notice to the Company, may rescind and hany such declaration and its consequences th@ompany has paid all overdue inte
on the Notes, all principal of and Makéhole Amount, if any, on any Notes that are due pagable and are unpaid other than by reas
such declaration, and all interest on such oveptineipal and MakéA/hole Amount, if any, and (to the extent permittgdapplicable law) ar
overdue interest in respect of the Notes of anyeSgeat the Default Rate for such Series, (b) aéirits of Default and Defaults, other than non-
payment of amounts that have become due solele&son of such declaration, have been cured or lbreee waived pursuant to Section
and (c) no judgment or decree has been enterddidgrayment of any monies due pursuant hereto thetdlotes. No rescission and annulr
under this Section 12.3 will extend to or affecy anbsequent Event of Default or Default or imgeiy right consequent thereon.
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12.4. No Waivers or Election of RemedieBxpenses, et.

No course of dealing and no delay onpiéwe of any holder of any Note in exercising amghtj power or remedy shall operate as a w.
thereof or otherwise prejudice such holdeights, powers or remedies. No right, power onegdy conferred by this Agreement, the Subsit
Guarantee or by any Note upon any holder therealf b exclusive of any other right, power or remeefferred to herein or therein or now
hereafter available at law, in equity, by statutetherwise. Without limiting the obligations ofettissuers under Section 15, the Issuers wil
to the holder of each Note on demand such furtheuat as shall be sufficient to cover all costs argdenses of such holder incurred in
enforcement or collection under this Section 12luding, without limitation, reasonable attornefees, expenses and disbursements.

13. REGISTRATION; EXCHANGE; SUBSTITUTION OF NOTES.
13.1. Registration of Notes

The Company shall keep at its principedcaitive office a register for the registration aadistration of transfers of Notes. The name
address of each holder of one or more Notes, gaokfer thereof and the name and address of eacsféree of one or more Notes sha
registered in such register. Prior to due presentrfoe registration of transfer, the Person in whosme any Note shall be registered she
deemed and treated as the owner and holder thieneall purposes hereof, and the Company shalbeoaffected by any notice or knowle:
to the contrary. The Company shall give to any éplaf a Note that is an Institutional Investor ppily upon request therefor, a complete
correct copy of the names and addresses of alitexgd holders of Notes.

13.2. Transfer and Exchange of Notes

Upon surrender of any Note at the priatgxecutive office of the Company for registratmfrtransfer or exchange (and in the case
surrender for registration of transfer, duly enédrsr accompanied by a written instrument of trandfily executed by the registered hold¢
such Note or its attorney duly authorized in wgteind accompanied by the address for notices &f gansferee of such Note or part there
the Issuers shall execute and deliver, at the issagpense (except as provided below), one or moreMews of such Series (as requeste
the holder thereof) in exchange therefor, in arreggte principal amount equal to the unpaid priaicgmount of the surrendered Note and
bearing the same legend as appears on the suregindete provided, however, that the Company slwlbe required to execute any new N
or register the transfer of any Note, to a traesfevho is a Competitor of any Obligor. Each such Nete shall be payable to such Persc
such holder may request and shall be substantralliye form of such Note for such Series as seahfor Exhibit 1.1(a)or Exhibit 1.1(b), as
applicable. Each such new Note shall be dated ead ibterest from the date to which interest shalle been paid on the surrendered Na
dated the date of the surrendered Note if no istesleall have been paid thereon. The Issuers ntayreepayment of a sum sufficient to cc
any stamp tax or governmental charge imposed pertf any such transfer of Notes. Notes shallbeotransferred in denominations of
than $250,000, providetiat if necessary to enable the registration ofdfier by a holder of its entire holding of

34




Notes, one Note may be in a denomination of leas $250,000. Each holder that transfers Notes sleatleemed to have represented
warranted to the Issuers that such transfer has é&fected in compliance with applicable securitess. Any transferee, by its acceptance
Note registered in its name (or the name of itsines), shall be deemed to have made the repremensat forth in Section 6 hereof and s
have agreed to abide by the provisions of Sectibheteof.

13.3. Replacement of Notes

Upon receipt by the Company of evideregsonably satisfactory to it of the ownership af #re loss, theft, destruction or mutilatior
any Note (which evidence shall be, in the casenoinatitutional Investor, notice from such Institutal Investor of such ownership and s
loss, theft, destruction or mutilation), and

(a) in the case of loss, theft or dedtou; of an executed certificate of loss includangindemnity reasonably satisfactory
(provided that if the holder of such Note is, oaisominee for, an original purchaser or anothéatdraf a Note with a minimum r
worth of at least $50,000,000, such Pe’s own unsecured agreement of indemnity shall bmddeo be satisfactory),

(b) in the case of mutilation, upon saoder and cancellation there:

the Issuers at their own expense shall executelelier, in lieu thereof, a new Note of the samee3e dated and bearing interest from the
to which interest shall have been paid on such kisien, destroyed or mutilated Note or dateddat of such lost, stolen, destroyes
mutilated Note if no interest shall have been pa@teon, bearing the same legend as appears oosticstolen, destroyed or mutilated Note.

14. PAYMENTS ON NOTES.
14.1. Place of Payment

Subject to Section 14.2, payments ofgipial, MakeWhole Amount, if any, and interest becoming due paghable on the Notes shall
made in Parsippany, New Jersey at the principatefdf the Company in such jurisdiction. The Issueray at any time, by notice to e
holder of a Note, change the place of payment®Nhtes so long as such place of payment shalitherehe principal office of the Compe
in the United States or the principal office ofank or trust company in the United States.

14.2. Home Office Payment

So long as any Purchaser or its nomiha#l be the holder of any Note, and notwithstandingthing contained in Section 14.1 orin ¢
Note to the contrary, the Issuers will pay all sumsoming due on such Note for principal, M-Whole Amount, if any, and interest by
method and at the address specified for such perppposite such Purchaser's name in SchedylerAdy such other method or at such ¢
address as such Purchaser shall have from timiméospecified to the Issuers in writing for suchigmse, without the presentation or surre
of such Note or the making of any notation therextept that upon
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written request of the Issuers made concurrentth wi reasonably promptly after payment or prepaymnie full of any Note, such Purcha
shall surrender such Note for cancellation, reaslgraromptly after any such request, to the Compainys principal executive office or at-
place of payment most recently designated by theels pursuant to Section 14.1. Prior to any sateher disposition of any Note held by :
Purchaser or its nominee such Purchaser will,sagliection, either endorse thereon the amountiotipal paid thereon and the last dat
which interest has been paid thereon or surrenddr Blote to the Company in exchange for a new Mofdotes pursuant to Section 13.2.
Issuers will afford the benefits of this SectionZL#b any Institutional Investor that is the directindirect transferee of any Note purchase
such Purchaser under this Agreement and that hee the same agreement relating to such Note asPuwrchaser have made in this Sec
14.2.

14.3. Status of Purchasers

(a) Any Purchaser or holder of Notes fead“United States pers” within the meaning of 8 7701(a)(30) of the Codell:
deliver to the Company copies of executed origin#ldnternal Revenue Service Form ®er such other documentation
information prescribed by applicable laws and reabty requested by the Company as will enable tbmgany to determit
whether or not such Purchaser or holder of Notesiligect to backup withholding or information refmy requirements under t
Code.

(b) Each Purchaser or holder of Notesithaot a“United States pers” within the meaning of § 7701(a)(30) of the Cod¢
foreign Purchaser”) and that is entitled to an exemption from or reuncobf any United States withholding tax (includiegcl
participant that acquired a participation from eefgn Purchaser) shall deliver to the Companyifothe case of a participant, to
Purchaser or holder of Notes from which the relaiaedicipation shall have been purchased) in sushber of copies as shall
reasonably requested by the recipient on or padgh¢ date on which such foreign Purchaser becartedder of a Note (or on
prior to the date on which such participant acauite participation from a Purchaser or a holdeNofes) (and from time to tin
thereafter upon the reasonable request of the Goynpa when a lapse in time or a change in circuntgtarenders the pri
certificates obsolete), but only if such foreignméhaser is legally entitled to do so, whichevethef following is applicable

(i) executed originals of Internal Reverervice Form W 8BEN, W 8ECI or W 8IMY and any uigd supportin
documentation (or any successor or other applicdrl® prescribed by the IRS certifying as to sualrcRasers or suc
holder's entitlement to a reduction of or complete exearpfiom United States withholding ta:

(i) in the case of a foreign Purchadainging the benefits of the exemption for portfoiiterest under section 881(c
the Code, (x) a certificate to the effect that starkeign Purchaser is not (A) a “banWithin the meaning of section 881(c)
(A) of the Code, (B) “ten percent sharehol of the Compan
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within the meaning of section 881(c)(3)(B) of thede, or (C) & controlled foreign corporatic’ described in section 881(c)
(C) of the Code and (y) executed originals of Iné¢iRevenue Service Form-8BEN, or

(iif) executed originals of any other formprescribed by applicable law as a basis for dtagmexemption from or
reduction in United States Federal withholding day completed together with such supplementaryudntation as may
prescribed by applicable law to permit the Compiangetermine the withholding or deduction requitede made

(c) If a payment made to a Purchaserotaidr of Notes hereunder would be subject to UeBefal withholding Tax impos
by FATCA if such Purchaser or such holder of Natese to fail to comply with the applicable repogdirequirements of FATC
(including those contained in Section 1471(b) or2(%) of the Code, as applicable), such Purchassuch holder of Notes sh
deliver to the Company, at the time or times piiegd by law and at such time or times reasonatjyested by the Company, s
documentation prescribed by applicable law (inalgdas prescribed by Section 1471(b)(3)(C)(i) of @we) and such additiol
documentation reasonably requested by the Compsimyag be necessary for the Company to comply wstlobligations unds
FATCA, to determine that such Purchaser or holdeNates has or has not complied with such Purctesar such holdeg
obligations under FATCA or to determine the amdordeduct and withhold from such payme

(d) Each Purchaser and each holder oédNshall promptly notify the Company of any chamgeircumstances which wot
modify or render invalid any such claimed exemptomeduction

15. EXPENSES, ETC.
15.1. Transaction Expenses

Whether or not the transactions contetepl&ereby are consummated, the Issuers will dagoats and expenses (including reasor
attorneys’fees of a special counsel and, if reasonably reduilocal or other counsel) incurred by each Pwehar holder of a Note
connection with such transactions and in connectith any amendments, waivers or consents unden oespect of this Agreement,
Subsidiary Guarantee or the Notes (whether or mch amendment, waiver or consent becomes effectiveuding, without limitation: (a) tf
costs and expenses incurred in enforcing or defign@ir determining whether or how to enforce oredej any rights under this Agreement,
Subsidiary Guarantee or the Notes or in responidiramy subpoena or other legal process or infomvaistigative demand issued in connec
with this Agreement, the Subsidiary Guarantee er Motes, or by reason of being a holder of any Natel (b) the costs and expen
including financial advisorsfees, incurred in connection with the insolvencybankruptcy of any Obligor or any Subsidiary orconnectiol
with any work-out or restructuring of the transant contemplated hereby, by the Notes and the @abgiGuarantee, providechowever, tha
the Issuers shall only be liable under this Sectidd for the reasonable attorney’s fees of a singleiapecunsel and, if reasonably required, a
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single local counsel in each jurisdiction where &guer or Subsidiary Guarantor conducts busiriegsach case acting on behalf of the hol
of Notes as a group, unless, in the reasonablarjedy of any holder of Notes a conflict exists betweuch holder of Notes and any o
holder of Notes, in which event the Issuers shalbbligated to pay the fees and expenses of sutliticachl counsel or counsels as shal
necessary to eliminate such conflict. The Issuéiigpay, and will save each Purchaser and eachr dibieler of a Note harmless from, all cla
in respect of any fees, costs or expenses if driyrolkers and finders (other than those retainedryyPurchaser).

15.2. Survival

The joint and several obligations of theuers under this Section 15 will survive the pagtror transfer of any Note, the enforcerr
amendment or waiver of any provision of this Agream the Notes or the Subsidiary Guarantee, anteth@nation of this Agreement.

16. SURVIVAL OF REPRESENTATIONS AND WARRANTIES; ENTIRE AGREEMENT.

All representations and warranties cargdiherein shall survive the execution and delieérthis Agreement and the Notes, the purc
or transfer by any Purchaser or any holder of angeMr portion thereof or interest therein and Isegpire upon the payment in full of
amounts in respect of the Notes, and may be ralet by any subsequent holder of a Note, regardleasy investigation made at any time
or on behalf of such Purchaser or any other hadler Note. All statements contained in any ceuifégcor other instrument delivered by ol
behalf of the Issuers pursuant to this Agreemeall §fe deemed representations and warranties dssluers under this Agreement. Subje
the preceding sentence, this Agreement, the Sabgiuarantee and the Notes embody the entire mgrdeand understanding between «
Purchaser and the Issuers and supersede all grieerments and understandings relating to the suljatter hereof.

17. AMENDMENT AND WAIVER.
17.1. Requirements

This Agreement and the Notes may be aewndnd the observance of any term hereof or ofNbtes may be waived (eitt
retroactively or prospectively), with (and only hjitthe written consent of the Issuers and the Reduilolders, except that (a) no amendr
or waiver of any of the provisions of any of Sentdl, 2, 3, 4, 5, 6 or 21 hereof, or any definecht@s it is used therein), will be effective a
any holder unless consented to by such holder itingr and (b) no such amendment or waiver mayhaeuit the written consent of the holde
each Note at the time outstanding affected ther@pgubject to the provisions of Section 12 relgtto acceleration or rescission, change
amount or time of any prepayment or payment ofgypiall of, or reduce the rate or change the timpayfment or method of computatior
interest or of the Mak&/hole Amount on, the Notes, (ii) change the pe@gatof the principal amount of the Notes the haddgrwhich ar
required to consent to any such amendment or waiveriii ) amend any of Sections 8, 11(a), 11(b), 12, 120or
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17.2. Solicitation of Holders of Note.

(a)_Solicitation The Issuers will provide each holder of the Ndteespective of the amount of Notes then ownedtpwith
sufficient information, sufficiently far in advana#f the date a decision is required, to enable salber to make an informed &
considered decision with respect to any proposesghdment, waiver or consent in respect of any ofptiewisions hereof, the Subsidi
Guarantee or of the Notes. The Issuers will delsezcuted or true and correct copies of each amentirwaiver or consent effec
pursuant to the provisions of this Section 17 tchelaolder of outstanding Notes promptly followirge tdate on which it is executed .
delivered by, or receives the consent or approfyahe requisite holders of Note

(b)Paymeni. The Issuers will not directly or indirectly pay cause to be paid any remuneration, whether by efi@ypplement:
or additional interest, fee or otherwise, or gramy security, or other right or preferred treatmémtany holder of Notes as considera
for or as an inducement to the entering into by laoiger of Notes of any waiver or amendment of ahthe terms and provisions her¢
of the Notes or of the Subsidiary Guarantee urdesh remuneration is concurrently paid, or secusityoncurrently granted, on the st
terms, ratably to each holder of Notes then outiteneven if such holder did not consent to suclveraor amendmen

(c)_Consent in Contemplation of Transfekny consent made pursuant to this Section 17.2hkyholder of any Note that |
transferred or has agreed to transfer such Noteet@®Company, any Subsidiary or any Affiliate of Bempany and has provided or
agreed to provide such written consent as a camditi such transfer shall be void and of no fonceffect except solely as to such hol
and any amendments effected or waivers granted beteffected or granted that would not have beewauld not be so effected
granted but for such consent (and the consentl ofteer holders of Notes that were acquired untiersame or similar conditions) st
be void and of no force or effect except solelyoasuch transferring holde

17.3. Binding Effect, etc

Any amendment or waiver consented torasiged in this Section 17 applies equally to allders of Notes and is binding upon them
upon each future holder of any Note and upon theels without regard to whether such Note has breked to indicate such amendmer
waiver. No such amendment or waiver will extendtaffect any obligation, covenant, agreement, Diefar Event of Default not expres
amended or waived or impair any right consequesreitn. No course of dealing between any Issuettentolder of any Note nor any dela
exercising any rights hereunder or under any No&dl perate as a waiver of any rights of any hotifesuch Note. As used herein, the term “
Agreement” and references thereto shall mean this Agreemeittmay from time to time be amended or suppleaten

17.4. Notes held by the Issuers, etc

Solely forthe purpose of determining whether the holdershefrequisite percentage of the aggregate pringipadunt of Notes the
outstanding approved or consented to any
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amendment, waiver or consent to be given underAgigement, the Subsidiary Guarantee or the Natebave directed the taking of ¢
action provided herein, in the Subsidiary Guarawotei®m the Notes to be taken upon the directiothefholders of a specified percentage o
aggregate principal amount of Notes then outstanditotes directly or indirectly owned by any of tissuers or any of their Affiliates shall
deemed not to be outstanding.

18. NOTICES.

All notices and communications provided liereunder shall be in writing and sent (a) ycepy if the sender on the same day sel
confirming copy of such notice by a recognized oignt delivery service (charges prepaid), or (b)régistered or certified mail with rett
receipt requested (postage prepaid), or (c) byagrized overnight delivery service (with chargespaid). Any such notice must be sent:

(i) if to any Purchaser or its nominaestich Purchaser or its nominee at the addresffisgdor such communicatio
in Schedule A, or at such other address as such Purchaserrartmee shall have specified to the Issuers itivg;i

(i) if to any other holder of any Not®, such holder at such address as such other hsiddlr have specified to t
Issuers in writing, 0

(iii) if to any Issuer, at its addres$ &&th at the beginning hereof to the attentionMdrc C Casal, telecopier: (97
597-4797, or at such other address as such Issuerghalspecified to the holder of each Note in wyit

A courtesy copy of any notices sent to any Puraisaged/or any holders of Notes shall also be se®ingham McCutchen LLP, One St
Street, Hartford, Connecticut 06103 to the attentibDaniel I. Papermaster, Esq., telecopier: (882800. Notices under this Section 18
be deemed given only when actually received.

19. REPRODUCTION OF DOCUMENTS.

This Agreement and all documents relatimgreto, including, without limitation, (_jaconsents, waivers and modifications that
hereafter be executed, ()lWlocuments received by any Purchaser at the @qgixcept the Notes themselves), and) (financial statement
certificates and other information previously ordadter furnished to the Purchasers, may be repmatiby the Purchasers by any photogra
photostatic, microfilm, microcard, miniature phataghic or other similar process and the Purchasens destroy any original document
reproduced. The Issuers agree and stipulate thtietextent permitted by applicable law, any swgiroduction shall be admissible in evide
as the original itself in any judicial or admingive proceeding (whether or not the original igkistence and whether or not such reprodu
was made by such Purchaser in the regular coursasifiess) and any enlargement, facsimile or furdygroduction of such reproduction s
likewise be admissible in evidence. This Sectionsh@ll not prohibit any Issuer or any other holdérNotes from contesting any st
reproduction to the same extent that it could cstntee original, or from introducing evidence tondmstrate the inaccuracy of any s
reproduction.
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20. CONFIDENTIAL INFORMATION.

For the purposes of this Section 2@dhfidential Information " means information delivered to any Purchaser bgrobehalf of th
Company or any Subsidiary in connection with tlensactions contemplated by or otherwise pursuatitisoAgreement that is proprietary
nature and that was clearly marked or labeled beretise adequately identified when received by sBahchaser as being confider
information of the Company or such Subsidiary, jted that such term does not include informatiaat {la) was publicly known or otherw
known to such Purchaser prior to the time of suiskldsure, (b) subsequently becomes publicly kndlvough no act or omission by si
Purchaser or any person acting on its behalf, tt@ravise becomes known to such Purchaser othertitinangh disclosure by any Issuer or
Subsidiary or by any Person known by such Purchadee acting in breach of any duty of confidentijabwed to any Issuer or any Subsidii
or (d) constitutes financial statements deliveduch Purchaser under Section 7.1 that are otbemuiblicly available. Each Purchaser
maintain the confidentiality of such Confidentiafdrmation in accordance with procedures adoptedumn Purchaser in good faith to pro
confidential information of third parties deliveredd such Purchaser, provided that such Purchasgr deliver or disclose Confident
Information to (i) such Purchaserdirectors, officers, employees, agents, attorreys affiliates, (to the extent such disclosuresoeabl)
relates to the administration of the investmentesented by such PurchaseNotes), (ii) its financial advisors and otherfpssional adviso
who agree to hold confidential the Confidentialbimhation substantially in accordance with the teafthis Section 20, (iii) any other holdel
any Note, (iv) any Institutional Investor to whishich Purchaser sells or offers to sell such Notngrpart thereof or any participation the
(if such Person has agreed in writing prior tor@seipt of such Confidential Information to be bduy the provisions of this Section 20),
any Person from which such Purchaser offers tohase any security of the Issuers (if such Perssrabeeed in writing prior to its receipt
such Confidential Information to be bound by thevigions of this Section 20), (vi) any federal tats regulatory authority having jurisdict
over such Purchaser, (vii) the National Associatbinsurance Commissioners or any similar orgaimnaor any nationally recognized rat
agency that requires access to information aboci fRurchases investment portfolio, (viii) any other Personwdich such delivery «
disclosure may be necessary or appropriate (Ajfe@tecompliance with any law, rule, regulationarder applicable to such Purchaser, (E
response to any subpoena or other legal proce¥sn @nnection with any litigation to which suchirehaser is a party or (D) if an Even
Default has occurred and is continuing, to the mx¢eich Purchaser may reasonably determine sutfedelnd disclosure to be necessar
appropriate in the enforcement or for the protectibits rights and remedies under its Notes, thies&liary Guarantee and this Agreemen
(ix) any and all Persons, without limitation, tetkextent any such Confidential Information pertamshe United States federal tax treatr
and United States federal tax structure of thestration contemplated by this Agreement or constitmbaterials of any kind (including opinit
or other United States federal tax analyses) thatpeovided to the holders of Notes relating tohsUmited States federal tax treatment
United States federal tax structure. The foregaiagse (ix) is intended to cause the transactioneroplated hereby not to be treated as h:
been offered under conditions of confidentiality purposes of Sections 1.6011-4(b)(3) and 301.64(&)(2)(ii) (or any successor provisio
of the United States Treasury Regulations issueuthe Code and shall be construed in a manneistent with such purpose. Each holde
a Note, by its acceptance of a Note, will be deetndthve agreed to be bound by and
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to be entitled to the benefits of this Section Qteough it were a party to this Agreement. Onageable request by the Issuers in conne
with the delivery to any holder of a Note of infation required to be delivered to such holder unttier Agreement or requested by s
holder (other than a holder that is a party to fgseement or its nominee), such holder will emtéo an agreement with the Issuers emboc
the provisions of this Section 20.

21. SUBSTITUTION OF PURCHASER.

Each Purchaser shall have the right tistitute any one of its Affiliates as the purchaskthe Notes that such Purchaser has agre
purchase hereunder, by written notice to the Isswehich notice shall be signed by both such Pwehand such Affiliate, shall contain s
Affiliate’ s agreement to be bound by this Agreement and sbiathin a confirmation by such Affiliate of thecacacy with respect to it of t
representations set forth in Section 6. Upon reasiguch notice, wherever the word “Purchasdertised in this Agreement (other than in
Section 21), such word shall be deemed to refesutth Affiliate in lieu of such original Purchasén. the event that such Affiliate is
substituted as a purchaser hereunder and sucliagdfthereafter transfers to such Purchaser d@h@fNotes then held by such Affiliate, uj
receipt by the Issuers of notice of such transférerever the word “Purchases’ used in this Agreement (other than in this ®&cfl1), suc
word shall no longer be deemed to refer to sucliliét, but shall refer to such Purchaser, and dtgithaser shall have all the rights o
original holder of the Notes under this Agreement.

22. MISCELLANEOUS.
22.1. Successors and Assigns

All covenants and other agreements coathin this Agreement by or on behalf of any of plagties hereto bind and inure to the be
of their respective successors and assigns (imguavithout limitation, any subsequent holder M@e) whether so expressed or not.

22.2. Payments Due on Non-Business Days

Anything in this Agreement or the Notesthe contrary notwithstanding (but without limgirthe requirement in Section 8.6 that
notice of any optional prepayment specify a Busreay as the date fixed for such prepayment), ayynent of principal of or Mak&/hole
Amount or interest on any Note that is due on & adher than a Business Day shall be made on tktesneceeding Business Day with
including the additional days elapsed in the comapen of the interest payable on such next sucogeBusiness Day; provided that if
maturity date of any Note is a date other than airBass Day, the payment otherwise due on such ityatiate shall be made on the r
succeeding Business Day and shall include theiaddltdays elapsed in the computation of interaegiaple on such next succeeding Busi
Day.

22.3. Severability

Any provision of this Agreement that i®bpibited or unenforceable in any jurisdiction $has to such jurisdiction, be ineffective to
extent of such prohibition or unenforceability with invalidating the remaining provisions hereafdany such prohibition or
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unenforceability in any jurisdiction shall (to thdl extent permitted by law) not invalidate or dem unenforceable such provision in any ¢
jurisdiction.

22.4. Accounting Terms

(a) All accounting terms used herein Whize not expressly defined in this Agreement htigemeanings respectively giver
them in accordance with GAAP. Except as otherwpecHically provided herein, (a) all computationshe pursuant to this Agreem
shall be made in accordance with GAAP, and (blirdincial statements shall be prepared in accoelaith GAAP. If the Issuers noti
the holders of Notes that, in the Issuers’ reaskenapinion, or if the Required Holders notify thesliers that, in the Required Holders’
reasonable opinion, as a result of changes in G&am time to time (“Subsequent Change$), any of the covenants containec
Sections 10.4, 10.5, 10.6, 10.7 or 10.9, or anthefdefined terms used therein no longer applyngnded such that such covenant:
materially more or less restrictive to the Issuben are such covenants immediately prior to giveffgct to such Subsequent Chan
the Issuers and the holders of Notes shall negoimagood faith to reset or amend such covenantefined terms so as to negate ¢
Subsequent Changes, or to establish alternativenemis or defined terms. Until the Issuers andRéguired Holders so agree to re
amend or establish alternative covenants or defiagds, the covenants contained in Sections 1@4, 1.0.6, 10.7 and 10.9, togel
with the relevant defined terms, shall continueafiply and compliance therewith shall be determiassuming that the Subseqt
Changes shall not have occurreds¢atic GAAP ). During any period that compliance with any covenasitall be determined pursu
to Static GAAP, the Issuers shall include relevacbnciliations in reasonable detail between GAAR Static GAAP with respect to |
applicable covenant compliance calculations coetiin each certificate of a Senior Financial Offidelivered pursuant to Section 7.:
during such period. Subject to the immediately pdittg sentence, at the sole election of the Comjatlyupon written notice to t
registered holders of the Notes but without anyuir@gnent to obtain any prior consent or waiver frany Purchasers or holders of
Notes, the Issuers and their Subsidiaries may d&&t$ in lieu of GAAP for purposes of making altdte computations and preparing
future financial statements pursuant to this Agreenhor any other Financing Docume

(b) For purposes of determining compleamgth the financial covenants contained in thiseggnent, any election by the Comp
to measure an item of Debt using fair value (asnjtéed by Financial Accounting Standards Board Acdng Standards Codificati
825-1025 (formerly known as FASB 159) or any similar aaeting standard) shall be disregarded and suchrdigtation shall be mau
as if such election had not been me

22.5. Construction

Each covenant contained herein shalldmsttued (absent express provision to the contasy)eing independent of each other cove
contained herein, so that compliance with any ooeecant shall not (absent such an express conmavyision) be deemed to exci
compliance with any other covenant. Where any giowiherein refers to action to be taken by
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any Person, or which such Person is prohibited fraking, such provision shall be applicable whetharh action is taken directly or indirec
by such Person.

22.6. Counterparts

This Agreement may be executed in any emof counterparts, each of which shall be animaigbut all of which together sh
constitute one instrument. Each counterpart magisbof a number of copies hereof, each signeasy than all, but together signed by al
the parties hereto.

22.7. Governing Law

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

22.8. Jurisdiction and Process; Waiver afury Trial.

(a) Each Issuer irrevocably submits ®rbnexclusive jurisdiction of any New York State or éedl court sitting in the Borough
Manhattan, The City of New York, over any suit,iaator proceeding arising out of or relating tostigreement, the Subsidii
Guarantee or the Notes. To the fullest extent péethby applicable law, each Issuer irrevocablywesiand agrees not to assert, by
of motion, as a defense or otherwise, any clainittia not subject to the jurisdiction of any sumburt, any objection that it may now
hereafter have to the laying of the venue of arghsuit, action or proceeding brought in any sumlricand any claim that any such ¢
action or proceeding brought in any such courtliees brought in an inconvenient foru

(b) Each Issuer consents to process bsdnged by or on behalf of any holder of Notes iy auit, action or proceeding of -
nature referred to in Section 22.8(a) by mailingogy thereof by registered or certified mail (ol @ubstantially similar form of mai
postage prepaid, return receipt requested, toit$ address specified in Section 18 or at suchratddress of which such holder shall -
have been notified pursuant to said Section. Esshelr agrees that such service upon receipt (i)lshdeemed in every respect effec
service of process upon it in any such suit, actioproceeding and (ii) shall, to the fullest extparmitted by applicable law, be tal
and held to be valid personal service upon andopeaisdelivery to it. Notices hereunder shall be atesively presumed received
evidenced by a delivery receipt furnished by thééthStates Postal Service or any reputable comaletelivery service

(c) Nothing in this Section 22.8 shalfleat the right of any holder of a Note to servegass in any manner permitted by law
limit any right that the holders of any of the Notmay have to bring proceedings against any Issudre courts of any approprii
jurisdiction or to enforce in any lawful mannema@ment obtained in one jurisdiction in any otheisdiction.
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(d) The parties hereto hereby waive tiajury in any action brought on or with respecthis Agreement, the Notes or any o
document executed in connection herewith or thete

[Remainder of page intentionally left blank; negpp is signature page.]
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If each Purchaser is in agreement with fbregoing, please sign the form of agreementhenaccompanying counterpart of -
Agreement and return it to the Issuers, whereuperidregoing shall become a binding agreement lestwlee Purchasers and the Issuers.

Very truly yours,

CURTISS-WRIGHT CORPORATION
CURTISS-WRIGHT CONTROLS, INC.

METAL IMPROVEMENT COMPANY, LLC
CURTISS-WRIGHT FLOW CONTROL
CORPORATION

CURTISS-WRIGHT FLOW CONTROL

SERVICE CORPORATION

CURTISS-WRIGHT SURFACE TECHNOLOGIES, LLC

By:

Name:
Title:

[ Sgnature page to Curtiss-Wright Corporation, et al Note Purchase Agreement]



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

[ PURCHASERS]

By:

Name:
Title:

[ Sgnature page to Curtiss-Wright Corporation, et al Note Purchase Agreement]



SCHEDULE A

INFORMATION RELATING TO PURCHASERS
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SCHEDULE B

DEFINED TERMS
As used herein, the following terms htherespective meanings set forth below or sel farthe Section hereof following such term:

“ Affiliate ” means, at any time, and with respect to any Peesonpother Person that at such time directly oiréudly through one «
more intermediaries Controls, or is Controlled by,is under common Control with, such first Pers@s.used in this definition, “Control”
means the possession, directly or indirectly, ef power to direct or cause the direction of the ag@ment and policies of a Person, whe

through the ownership of voting securities, by cact or otherwise. Unless the context otherwisarblerequires, any reference to
“Affiliate” is a reference to an Affiliate of the @npany.

“Affiliated Entity ” means the Subsidiaries of the Company and artheif or the Companyg’ respective Controlled Affiliates. As ut

in this definition, “Control”’means the possession, directly or indirectly, ef power to direct or cause the direction of the agament ar
policies of a Person, whether through the ownershimting securities, by contract or otherwise.

“Agreement” is defined in Section 17.3.
“Anti-Money Laundering Laws ” is defined in Section 5.16(c).
“Asset Disposition” means any Transfer except:

(a) any

(i) Transfer from a Subsidiary to the Guamy or a Wholl-Owned Subsidiary
(i) Transfer from the Company to a Wig-Owned Subsidiary; an

(iii) Transfer from the Company or a Wig-Owned Subsidiary to a Subsidiary (other than a W-Owned Subsidiary)
from a Subsidiary to another Subsidiary, whichithex case is for Fair Market Valu

so long as immediately before and immediately @fterconsummation of any such Transfer and afiengjieffect thereto, no Default or
Event of Default exists; ar

(b) any Transfer made in the ordinaryrsewf business and involving only property thatitber (i) inventory held for sale or
equipment, fixtures, supplies or materials thatcdrgolete or inoperativi

“ Blocked Person” is defined in Section 5.16(¢

“Business Day’ means any day other than a Saturday, a Sundagay an which commercial banks in New York City aequired o
authorized to be close
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“Capital Lease” means, at any time, a lease with respect to whieHdssee is required concurrently to recognizeatiuiisition of a
asset and the incurrence of a liability in accoogawith GAAP.

“Capital Stock” means any class of capital stock, share capitaimilar equity interest of a Person.
“Change in Control Prepayment Dat€’ is defined in Section 8.3(b).

“Change in Control” is defined in Section 8.3(f).

“Closing” is defined in Section 3.

“Code” means the Internal Revenue Code of 1986, as amdrafadime to time, and the rules and regulatiormmulgated thereunc
from time to time.

“Company” is defined in the introductory paragraph of thisrdgment or any successor that becomes such inahaenprescribed
Section 10.2.

“ Competitor " means any Person which is involved, directly orrgntly, to a material extent in the business daiviting highly
engineered valves, pumps, motors, generators,retécs, systems and related products that regtietdlow of liquids and gases in sev
service environments in power generation, oil aas grocessing, naval defense and general indysirigirovides applications flight contr
mechanical actuation and drive systems, sensingutionic computing system applications servimesietal treatment services that enh:i
the performance and extend the life of critical poments utilized in aerospace, automotive/trangfiort, power generation and gen
industrial markets; provided that in no event shaly Institutional Investor that maintains purefspive investments in any Person that
Competitor be deemed a Competitor.

“Confidential Information " is defined in Section 20.

“Consolidated Debt” means, as of any date of determination, the tdtalldebt of the Company and its Subsidiaries taunding ol
such date, after eliminating all offsetting dehdtsd credits between the Company and its Subsidiane all other items required to
eliminated in the course of preparation of consbd financial statements of the Company and ibsiliaries in accordance with GAAP.

“Consolidated Net Income’ means, for any period, the net income (or losghefCompany and its Subsidiaries for such periaklef
as a cumulative whole), as determined in accordasitteGAAP, after eliminating all offsetting debigéd credits between the Company an
Subsidiaries and all other items required to bmiakted in the course of the preparation of codatdid financial statements of the Comg
and its Subsidiaries in accordance with GAAP.

“Consolidated Net Worth” means, as of any date, the sum of (a) total $tolclers’equity of the Company and its Subsidiaries ¢
such date, determined on a consolidated basiscoréance with GAAPMinus (b) to the extent included in clause (a), all anteymmoperly
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attributable to minority interests, if any, in tsiock and surplus of Subsidiari@sinus (c) any increase in the amount of ConsolidatedWMetth
attributable to a writetp in the book value of any asset on the booksi®fGompany and its Subsidiaries resulting fromvaltgation therec
subsequent to September 30, 20tihus (d) the amounts, if any, at which any shares oftahptock of the Company or any Subsidiary ap
as an asset on the balance sheet from which Cdasadi Net Worth is determined for the purposesisfdefinition.

“Consolidated Total Assets means, as of any date, the total assets of the @uwyrgnd its Subsidiaries which would be shown astt
on a consolidated balance sheet of the Companytst®Ubsidiaries as of such date prepared in aaceslwith GAAP, after eliminating
amounts properly attributable to minority interegitany, in the stock and surplus of Subsidiaries.

“Consolidated Total Capitalization” means, as of any date, the sum of Consolidated\eth and Consolidated Debt.
“Control Event ” is defined in Section 8.3(g).

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

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

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

“C-W Surface” is defined in the introductory paragraph of tAigreement.

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

(a) its liabilities for borrowed moneydarts redemption obligations in respect of mandtaedeemable Preferred Stock to
extent such redemption obligations are requirdaetpaid with cash or other consideration (othen tfzares of Capital Stock

(b) its liabilities for the deferred phese price of property acquired by such Personlydixg accounts payable arising in
ordinary course of business but including all ligileils created or arising under any conditionaésad other title retention agreement \
respect to any such propert

(c) all liabilities appearing on its ba¢® sheet in accordance with GAAP in respect ofit@dpeases

(d) all liabilities for borrowed moneycsged by any Lien with respect to any property osvbg such Person (whether or not it
assumed or otherwise become liable for such ligdsl; anc

(e) any Guaranty of such Person witheesto liabilities of a type described in any adudes (a) through (d) here
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Debt of any Person shall include all gations of such Person of the character describedfauses (a) through (e) to the extent
Person remains legally liable in respect thereddvitbstanding that any such obligation is deemebe@xtinguished under GAAP.

“Debt Prepayment Application” means, with respect to any Transfer of any propéng application by any Obligor or any Subsidi
as the case may be, of cash in an amount equia¢ teét Proceeds with respect to such Transferydsgaior Debt (other than (a) Senior C
owing to the Company or any of its Subsidiariesany Affiliate and (b) Senior Debt in respect of amyolving credit or similar facilit
providing any Obligor or any such Subsidiary witle right to obtain loans or other extensions oflitfeom time to time, unless in connect
with such payment of Senior Debt the availabilifycoedit under such credit facility is permanentbduced by an amount not less thar
amount of such proceeds applied to the paymentiai Senior Debt)provided that in the course of making such application gmuérs she
offer to prepay each outstanding Note, in accordamith Section 8.4, in a principal amount which &guhe Ratable Portion of the holde
such Note in respect of such Transfer. If any hotde Note rejects such offer of prepayment, tfienpurposes of the preceding sentence
the Obligors nevertheless will be deemed to haveé enior Debt in an amount equal to the Ratablgidtoof the holder of such Note
respect of such Transfer.

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

“Default ” means an event or condition the occurrence orendstof which would, with the lapse of time or tieng of notice or bott
become an Event of Default.

“Default Rate” means that rate of interest that is the greatéa)o2% per annum above the rate of interest siatethuse (a) of the fir
paragraph of the Notes or (b) 2% over the ratentgfrést publicly announced by JPMorgan Chase Bk, in New York, New York as i
“base” or “prime” rate.

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

(a) in the case of property that doesaooistitute Subsidiary Stock, the book value thieremiued at the time of such dispositiol
good faith by the Company, a

(b) in the case of property that congisuSubsidiary Stock, an amount equal to that pésige of book value of the assets of
Subsidiary that issued such stock as is equaletgéncentage that the book value of such Subsi&itogk represents of the book valu
all of the outstanding Capital Stock of such Suiasid(assuming, in making such calculations, tHaSacurities convertible into su
Capital Stock are so converted and giving full effe all transactions that would occur or be reggin connection with such conversi
determined at the time of the disposition theraajaod faith by the Compan

“Environmental Laws ” means any and all Federal, state, local, and forsigtutes, laws, regulations, ordinances, rulefgments
orders, decrees, permits, concessions, grantgHises, licenses, agreements or governmentalatssiis relating to pollution and the protec
of the environment or the release of any matensthe environment, including but
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not limited to those related to hazardous substaacaastes, air emissions and discharges to wagteblic systems.

“ERISA " means the Employee Retirement Income Security Ad934, as amended from time to time, and the rates$ regulatior
promulgated thereunder from time to time in effect.

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

“Event of Default” is defined in Section 11.
“Exchange Act” means the Securities Exchange Act of 1934, andet

“Fair Market Value ” means, at any date of determination and with reégpeany property, the sale value of such proptrayy would b
realized in an arm’ength sale at such time between an informed atithgvbuyer and an informed and willing seller (tineir being under
compulsion to buy or sell).

“FATCA " means Sections 1471 through 1474 of the Code #deealate hereof, and any substantially similar ainents thereto al
any current or future regulations or official irgegtations thereof.

“Financing Documents” means the Notes, this Agreement and the Subsi@Giagrantee, and each other document, guarantyietr
or agreement delivered in connection with the tatiens contemplated hereby, as each may be ameredtated or otherwise modified fr
time to time.

“foreign Purchaser” is defined in Section 14.3(b).

“Foreign Subsidiary ” means any Subsidiary that is organized under ths laf a jurisdiction other than the United StatesStat
thereof or the District of Columbia.

“GAAP " means (a) generally accepted accounting princges effect from time to time in the United Stavé#\merica and (b) IFR
at any time that the Company prepares its finarst&@kements in accordance with IFRS.

“Governmental Authority ” means

(a) the government «

(i) the United States of America or angt& or other political subdivision thereof,

(i) any jurisdiction in which the Compamy any Subsidiary conducts all or any part of btssiness, or which asse
jurisdiction over any properties of the Companyny Subsidiary, o
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(b) any entity exercising executive, ggiive, judicial, regulatory or administrative fitions of, or pertaining to, any st
government

“Guaranty ” means, with respect to any Person, any obligagangpt the endorsement in the ordinary course sihkgs of negotiak
instruments for deposit or collection) of such Barguaranteeing or in effect guaranteeing any itetitess, dividend or other obligation of
other Person in any manner, whether directly oir@uatly, including (without limitation) obligationscurred through an agreement, contin
or otherwise, by such Person:

(a) to purchase such indebtedness ogatidn or any property constituting security therg

(b) to advance or supply funds (i) foe ghurchase or payment of such indebtedness oratiolig or (ii) to maintain any worki
capital or other balance sheet condition or angrme statement condition of any other Person orrafke to advance or make availe
funds for the purchase or payment of such indelgtesior obligation

(c) to lease properties or to purchaspe@rties or services primarily for the purpose sduaing the owner of such indebtednes
obligation of the ability of any other Person tokmgayment of the indebtedness or obligatior

(d) otherwise to assure the owner of sndkebtedness or obligation against loss in resipeceof.

In any computation of the indebtednesstber liabilities of the obligor under any Guasgrihe indebtedness or other obligations the
the subject of such Guaranty shall be assumed tliréet obligations of such obligc

“holder ” means, with respect to any Note, the Person in hasne such Note is registered in the registertaiagd by the Compa
pursuant to Section 13.1.

“IFRS " means, collectively:

(a) each International Financial Repgrt8tandard
(b) International Accounting StandardsS); and
(c) Interpretatior

where:

(x)“International Financial Reporting Stand” means each financial reporting standard issuechéylriternational Accountir
Standards Board (IASB

(y) “International Accounting Standarde®ans the financial reporting standards issuedeéyriternational Accounting Standa
Committee of the IASB; an
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(2)"Interpretation” means the explanations from time to time of theliagfion of International Financial Reporting Stands t
particular transactions, arrangements or circunecg®ifissued by the International Financial Repgrtimerpretations Committee of 1
IASB or its predecessor, the Standing InterpretatiGommittee

as each may be amended from time to time.
“INHAM Exemption " is defined in Section 6.2(e).

“Institutional Investor ” means (a) any original purchaser of a Note, (b) lasigder of a Note holding more than 5% of the aggt¢
principal amount of the Notes then outstanding, ér)dany institutional accredited investor as defirin Rule 501(a)(1), (2), (3) or (7)
Regulation D under the Securities Act and any itmest fund having assets of at least $100,000,8@80i¢ in the business of investing
securities issued by other Persons, regardlesgaf form.

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

“knowledge” when used with respect to any Issuer or any RedplerSfficer to qualify a representation or warraof such Issuer
such Responsible Officer, shall be deemed to bat¢hel knowledge of such Responsible Officer.

“Lien ” means, with respect to any Person, any mortgage, iledge, charge, security interest or other mbcance, or any interest
title of any vendor, lessor, lender or other sedyvarty to or of such Person under any conditicad or other title retention agreemer
Capital Lease, upon or with respect to any propertgsset of such Person (including in the castaufk, stockholder agreements, voting 1
agreements and all similar arrangements).

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

“Material " means material in relation to the business, operatiaffairs, financial condition, assets, or pripe of the Company and
Subsidiaries, taken as a whole.

“ Material Adverse Effect ” means a material adverse effect on (a) the busimgssations, affairs, financial condition, asset
properties and results of operations of the Compandyits Subsidiaries, taken as a whole, (b) thigyabf any Issuer to perform its obligatic
under this Agreement and the Notes, or of any N&tS&ubsidiary to perform its obligations under ®gbsidiary Guarantee or (c) the vali
or enforceability of this Agreement, the Notesttar Subsidiary Guarantee.

“Material Subsidiary " means, as of any date, any Subsidiary which (tegetlith its Subsidiaries) (a) accounts for morentb& o
Consolidated Total Assets as of such date or (@wtted for more than 5% of the consolidated regsrof the Company and its Subsidie
for the period of the four consecutive fiscal gaestof the Company ending on or immediately posuch date.

“Memorandum ” is defined in Section 5.3.
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“Metal " is defined in the introductory paragraph of tAigreement.

“Multiemployer Plan ” means any Plan that is a “multiemployer plan” gash term is defined in section 4001(a)(3) of ERIS
“NAIC Annual Statement” is defined in Section 6.2(a).

“Net Proceeds’ means, with respect to any Transfer of any prypley any Person, an amount equal to the differeice

(a) the aggregate amount of the consiidera(valued at the Fair Market Value of such cdesation at the time of t
consummation of such Transfer) received by suchdPein respect of such Transfer, mii

(b) all ordinary and reasonable-of-pocket costs and expenses actually incurred by Becson in connection with such Trans
“Notes” is defined in Section 1.
“Obligors " means, collectively, the Issuers and the Subsidguarantors.
“OFAC " is defined in Section 5.16(a).
“OFAC Listed Person” is defined in Section 5.16(a).

“Officer's Certificate " means a certificate of a Senior Financial Officeobany other officer of the Company or any Sulzsig as th
context may require, whose responsibilities extenithe subject matter of such certificate.

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

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

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

“Preferred Stock” means any class of capital stock of a corporatiat ts preferred over any other class of capitatistof sucl
corporation as to the payment of dividends or tgnpent of any amount upon liquidation or dissolutid such corporation.

“Principal Credit Facility " means any agreement or facility providing credaikability in excess of $150,000,000 to the Comj
and/or any of its Subsidiaries, as such agreenment o

Schedule B-9




facility may be amended, restated, supplementedtioerwise modified from time to time and togetheithwincreases, refinancings ¢
replacements thereof, in whole or in part.

“Priority Debt " means, as of any date, (without duplication) tha sfi (a) all outstanding Debt of any Subsidiaryhétthan an Issu
or a Subsidiary Guarantor, or Debt of any Subsyd@awing solely to the Company or any WhoBwned Subsidiary) and (b) all Debt of
Issuer or any Subsidiary Guarantor secured by aey (other than Liens under clauses (a) througtagel) clauses (g) through (h) of Sec
10.7).

“property " or “ properties ” means, unless otherwise specifically limited, @apersonal property of any kind, tangible or irfihe,
choate or inchoate.

“Property Reinvestment Application” means, with respect to any Transfer of property,application of an amount equal to the
Proceeds with respect to such Transfer to the aitipm by any Issuer or any Subsidiary of operatasgets of a generally similar nai
(excluding, for the avoidance of doubt, cash argha@ruivalents), and of at least equivalent FairkigiaValue, to the property so Transfer
to be used in the principal business of the Issaers their Subsidiaries as conducted immediateigr go such Transfer or in a busin
generally related to such principal business.

“PTE " is defined in Section 6.2(a).
“Purchasers” is defined in the introductory paragraph of tAigreement.
“QPAM Exemption " is defined in Section 6.2(d).

“Ratable Portion ” means, in respect of any holder of any Note andTaapsfer contemplated by the definition of Deb¢garymer
Application, an amount equal to the product of

(a) the Net Proceeds being offered tafyaied to the payment of Senior Demultiplied by

(b) a fraction the numerator of whichhie outstanding principal amount of such Note drddenominator of which is the aggre:
outstanding principal amount of Senior Debt atttime of such Transfer determined on a consolidatesis in accordance with GAA

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

“ Responsible Officer” means any Senior Financial Officer and any othéicesf of any Issuer or any Subsidiary Guarantorh
responsibility for the administration of the relavg@ortion of this Agreement or the Subsidiary Gudee, as applicable.

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

“Senior Debt” means the Notes and any Debt of the Company &ubsidiaries that by its terms is not in any marsdrordinated i
right of payment to any other unsecured Debt of@bepany or any Subsidiary.

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

“Series” means any one or more Series of Notes issuedihdeg.
“Series D Notes is defined in Section 1.1(a).

“Series E Notes is defined in Section 1.1(b).

“Source” is defined in Section 6.2.

“Subsidiary ” means, as to any Person, any corporation, asswotiatiother business entity in which such Persoanar or more of
Subsidiaries or such Person and one or more d@ltssidiaries owns sufficient equity or voting imtgtis to enable it or them (as a gre
ordinarily, in the absence of contingencies, tatéemajority of the directors (or Persons perforgnsimilar functions) of such entity, and
partnership or joint venture if more than a 50%iiest in the profits or capital thereof is ownedshgh Person or one or more of its Subsidi
or such Person and one or more of its Subsidi@nieless such partnership or joint venture can aves drdinarily take major business act
without the prior approval of such Person or onenore of its Subsidiaries). Unless the context ivtise clearly requires, any reference
“Subsidiary” is a reference to a Subsidiary of @@mpany.

“Subsidiary Guarantee” is defined in Section 1.2.

“Subsidiary Guarantor ” means any Subsidiary that has executed and dalithee Subsidiary Guarantee or the accession agrd
thereto pursuant to the provisions of this Agreenagwl the Subsidiary Guarantee.

“Subsidiary Stock” means, with respect to any Person, the CapitakStocany options or warrants to purchase stocareshor othe
Securities exchangeable for or convertible intalstor shares) of any Subsidiary of such Person.

“Successor Corporation’ is defined in Section 10.2.

“Transfer " means, with respect to any Person, any transaictissinich such Person sells, conveys, transfergasds (as lessor) any
its property, including, without limitation, anyamisfer or issuance of any Subsidiary Stock. Fopgees of determining the application of
Net Proceeds in respect of any Transfer, the Cognpaay designate any Transfer as one or more sepé@rahsfers each yielding separate
Proceeds. In any such case, (a) the Dispositioné/af any property subject to each such separatester and (b) the amount of Consolid:
Total Assets attributable to any property subjeatach such separate Transfer

Schedule B-11




shall be determined by ratably allocating the agate Disposition Value of, and the aggregate Causigld Total Assetattributable to, a
property subject to all such separate Transfeesath such separate Transfer on a proportionate. basi

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

“Voting Stock ” means, with respect to any Person, capital stocktfter equity interests) of any class or clasdes @orporation, &
association or another business entity the holdemshich are ordinarily, in the absence of contimgjes, entitled to vote in the electior
corporate directors (or individuals performing danifunctions) of such Person or which permit tioéders thereof to control the managen
of such Person, including general partnership &sttsrin a partnership and membership interestdimnited liability company.

“Wholly-Owned Subsidiary ” means, at any time, any Subsidiary one hundredeperd00%) of all of the equity interests (ext
directors’ qualifying shares) and voting interestsvhich are owned by any one or more of the Comipamd the Company’s other Wholly-
Owned Subsidiaries at such time.
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Name of Compan!

Dy 4, Inc.

Curtis--Wright Electr-Mechanical Corporatio
Tapco International In

Benshaw, Inc

SCHEDULE 1.2

SUBSIDIARY GUARANTORS

Jurisdiction of Equity
Organization Interest
Delaware 100%
Delaware 100%
Delaware 100%
Pennsylvanii 100%
Schedule 1.2



SCHEDULE 3

PAYMENT INSTRUCTIONS AT CLOSING

Schedule 3



SCHEDULE 4.9

CHANGES IN CORPORATE STRUCTURE

None
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SCHEDULE 5.3

DISCLOSURE MATERIALS

None
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SUBSIDIARIES OF THE COMPANY &
OWNERSHIP OF SUBSIDIARY STOCK

Curtiss-Wright Corporation and Subsidiaries

Name of Compan

CurtissWright Corporatior

Metal Improvement Company, LL
Curtiss-Wright Surface Technologies, LL
Ytstruktur Arboga AB

CurtissWright Electrc-Mechanical Corporatio
Curtiss-Wright Flow Control Corporatio
Curtiss-Wright Flow Control Company Canada

Curtiss-Wright Flow Control Service Corporatic
CurtissWright Flow Control (U.K.) Ltd.
CurtisWright Flow Control Compar-Korea
Curtiss-Wright Netherlands C)

C.V. (Partnership

Curtiss-Wright Netherlands B\
CurtisWright Controls, Inc
CurtissWright Antriebstechnik, Gmbt

CurtisWright Controls (UK) Ltd.
CurtissWright Controls Integrated Sensing, |
Dy4, Inc.

Dy4 Systems, Inc

Dy4 Systems UK Limite(

Indal Technologies, Inc

Novatronics, Inc

Peerless Instrument Co., It

Penny & Giles Controls, Lt

Penny & Giles Aerospace, Lt

Penny & Giles Gmbt

Primagraphics (Holdings) Lt

Primagraphics Limite

CurtissWright Controls Electronic Systems, Ir
Tapco International In

Solenoid Valve Ltc

Benshaw, Inc

Benshaw Canada Controls, li

SCHEDULE 5.4

Schedule 5.4-1

Jurisdiction of Organization

Equity Interest

Delaware
Delaware
Delaware
Sweder
Delaware
New York
Nova Scotia
Canade
Delaware
London, Englant
Korea
Netherlands

Netherlands
Delaware
Switzerland

UK

Delaware
Delaware
Ontario, Canad
England
Ontario, Canad
Prince Edward Is
New York
England & Wale:
England & Wale:
Germany
England & Wale:
England & Wale:
California
Delaware
Russia JV
Pennsylvanii
Ontario, Canad

100%-CWST
100%-CWC
100%-MIC
100%-CWFC
100%-CWC

100%-CWFC
100%-CWC
100%-CWFC
80%-CWFC
98.2%-CW(Ctrls
0.3%-CWC
1.2%-CWFC
0.3%-CWIS
100%-CWCV
100%-CWC
99.95%-CWCtrls
0.05%-CWC
100%-CWCV
100%-CWCtrls
100%-CWCtrls
100%-CWCtrls
100%-D4S
100%-CWCtrls
100%-CWAT
100%-CWC
100%-CWCLTD
100%-CWCLTD
100%-CWCV
100%-CWCLTD
100%-CWCLTD
100%-CWCtrls
100%-CWFC
50%-CWFC
100%-CWFC
100%-BEN



Benshaw Custom Fabricators, i

Benshaw de Mexico, S.A.DE C.'

Metal Improvement Company Technology Service (Su}htd
CurtisWright Flow Control- Farris Engineering (Tianjin) Ci
Benshaw China, Inc

Benshaw Electric (Shanghai) Co. L1

EST Group, Inc

EST Group B.V

EST Heat Exchanger LL

Groth Equipment Corporation of Louisia

Nova Machine Products, In

Curtiss-Wright Controls de Mexico, S.A.de C.
Predator Systems, In

CurtisWright Controls Costa Rica, S.,

ACRA Control Inc.

ACRA Control Limited

Mechetronics (Zhuhai) Solenoid Company Limi
Mechetronics Asia Limite:

Specialist Electronics Services Limit
CurtisWright Integrated Sensing (SIP) Limit
CurtisWright Controls AS

3D-Radar AS

Micro Memory, LLC

Vsystems Electronic Gmb

Vsystems S.A.¢

IMR Test Labs Singapore P1

KEY

CWC - Curtiss-Wright Corporatior

CWFC- Curtis«Wright Flow Control Corporatio
CWEFSC- Curtis«-Wright Flow Control Service Corporatic
CWCtrls— Curtiss-Wright Controls, Inc

CWST - Curtis-Wright Surface Technologies, LL
MIC — Metal Improvement Company, LL

CWIS - Curtis«Wright Integrated Sensing, In
CWCV - Curtis«-Wright Netherlands C\

D4l - Dy 4, Inc.

D4S- Dy 4 Systems, Inc

CWAT - Curtis-Wright Antriebstechnik, Gmbt
CWCLTD - Curtiss-Wright Controls (UK) Ltd.
BEN - Benshaw, Inc

TAP - Tapco International, Inc

MAL - Mechetronics Asia Limite:

Ontario, Canad
Mexico
China
China
Delaware
China
Pennsylvanii
Netherlands
Louisiana
Louisiana
Delaware
Mexico
Florida
Costa Ricz
Maryland
Ireland
China
Hong Kong
England
China
Norway
Norway
California
Germany
France
Singapore

Schedule 5.4-2

100%-BEN
100%-BEN
100%-MIC
100%-CWFC
100%-BEN
100%-BEN
100%-TAP
100%-TAP
100%-TAP
100%-CWFSC
100%-CWFSC
100%-CWCitrls
100%-CWCitrls
100%-CWCtrls
100%-CWCitrls
100%-CWCitrls
100%-CWCLTD
100%-CWCLTD
100%-CWCLTD
100%-MAL
100%- D4l
100%- D4l
100%- D4l
100%- D4l
100%- D4l
100%-MIC



SCHEDULE 5.5
FINANCIAL STATEMENTS

Annual Report for the fiscal year endidgcember 31, 2010, and corresponding financiadstahts as filed with the United States
Securities and Exchange Commission on Forms 10-Kdme period.
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SCHEDULE 5.8

CERTAIN LITIGATION

SIGNIFICANT OUTSTANDING LEGAL PROCEEDINGS AGAINST C URTISS-WRIGHT CORPORATION AND
CONSOLIDATED SUBSIDIARIES

None
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SCHEDULE 5.10

TITLE TO PROPERTY

None
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SCHEDULE 5.11

LICENSES & PERMITS

None
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SCHEDULE 5.12

ERISA AFFILIATES, EMPLOYEE BENEFIT PLANS
Benefit Plans

CurtisWright Corporation Retirement Pl

Curtiss-Wright Corporation Savings & Investment P

Curtiss-Wright Electro Mechancial Division Pension Plan (EMC only)
CurtisWright Corporation Executive Deferred Compensaftsm
Curtiss-Wright Corporation Employee Stock Purchase |
Curtiss-Wright Corporation Benefits Restoration P

CurtisWright Corporation Employee Health Benefit Plan®(ical, dental and prescriptio
Indal Canadian Hourly Pension Plan (Indal Hourlyftogees only’
Curtiss-Wright Electro Mechancial Corporation Savings F
CurtisWright Corporation Tuition Plan (not offered at MI
Curtiss-Wright Corporation Life Insuranc

Curtiss-Wright Corporation Long Term Disabilil

CurtisWright Corporation Salary Continuation Pl

Curtiss-Wright Corporation Flexible Spending Accol

Curtiss-Wright Corporation Business Travel Accident Insue
CurtisWright Corporation Voluntary Accident Insurar
CurtisWright Corporation Survivor Support Pl

Curtiss-Wright Corporation Severance Allowance Pl

CurtissWright Corporation Long Term Incentive Progr:
CurtisWright Corporation Modified Incentive Compensati®rogram
Curtiss-Wright Corporation Short Term Disability (NJ, NY AL
Curtis-Wright Corporation Relocation Progre

CurtisWright Financial Planning Program (Officer ple
Curtiss-Wright Executive Physical Plan (Officer and VP/Gé4¢l only)
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SCHEDULE 5.15

EXISTING DEBT IN EXCESS OF $1,000,000
Debt

Second Amended and Restated Credit Agreement daigast 10, 2007 among the Issuers, certain othesidiaries of the Company, Bank of
America, N.A., as administrative agent and the ézagbarty thereto. The facility offers a maximun$d25 million over five years to the
Company. The facility expires August 10, 2012.

$125MM in 5.74% Series B Senior Guaranteed NotesSkptember 25, 2013.
$150MM in 5.51% Series C Senior Guaranteed Notesliecember 1, 2017.

Cleveland County Industrial Revenue Bond, Curtigsgiit Controls, Inc., as Borrower, in the amoun$8f400,000.00 with a maturity date of
November 1, 202:
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EXHIBIT 1.1(a)

FORM OF SERIES D NOTE

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

CURTISS-WRIGHT CORPORATION
CURTISS-WRIGHT CONTROLS, INC.

METAL IMPROVEMENT COMPANY, LLC
CURTISS-WRIGHT FLOW CONTROL CORPORATION
CURTISS-WRIGHT FLOW CONTROL SERVICE CORPORATION
CURTISS-WRIGHT SURFACE TECHNOLOGIES, LLC

3.84% SERIES D SENIOR GUARANTEED NOTE DUE DECEMBER2021

No. RC- [Date
$ PPN: 23157# AD

FOR VALUE RECEIVED, each of the undergdnCURTISS-WRIGHT CORPORATION , a Delaware corporation (together witt
successors and assigns, thEdmpany ), CURTISS-WRIGHT CONTROLS, INC. , a Delaware corporation (together with its sucoe
and assigns, C-W Controls "), METAL IMPROVEMENT COMPANY, LLC , a Delaware limited liability company (togetherthvits
successors and assigndyletal "), CURTISS-WRIGHT FLOW CONTROL CORPORATION , a New York corporation (together with
successors and assignsC*W Flow "), CURTISS-WRIGHT FLOW CONTROL SERVICE CORPORATION , a Delaware corporati
(together with its successors and assig@sW Flow Control Service”) and CURTISS-WRIGHT SURFACE TECHNOLOGIES, LLC |, &
Delaware limited liability company (C-W Surface” and together with the Company, C-W Controls, MetaW Flow and CW Flow Contro
Service, individually, an “Issuer ” and collectively, the *“Issuers "), hereby jointly and severally promises to pay
[ dr registered assigns, the principal sum [of ] DOLLARS [($ oh
December 1, 2021 with interest (computed on théshi#sa 360-day year of twelve 3y months) (a) on the unpaid balance thereofeatah
of 3.84% per annum from the date hereof, payabtdaeually, on the 1st day of June and Decemberah year, commencing with the J
or December next succeeding the date hereof, tinatiprincipal hereof shall have become due andipayand (b) to the extent permitted
law on any overdue payment (including any overdepg@yment) of principal, any overdue payment ofriest and any overdue payment of
MakeWhole Amount (as defined in the Note Purchase Agerd referred to below), payable semiannually aseahid (or, at the option of 1
registered holder hereof, on demand), at a rateipeum from time to time equal to the greater p6(84% or (ii) 2% over the rate of intet
publicly
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announced by JPMorgan Chase Bank, N.A., from tontérte in New York, New York as its “base” or “prghrate.

Payments of principal of, interest on ang MakeWhole Amount with respect to this Note are to balenm lawful money of the Unit
States of America at the address shown in thetergisaintained by the Company for such purposet sueh other place as the Issuers
have designated by written notice to the holdahisf Note as provided in the Note Purchase Agre¢émederred to below.

This Note is one of a series of SerieS&nior Notes (herein called theNotes ") issued pursuant to that certain Note Purc
Agreement, dated as of December 8, 2011 (as frora to time amended, theNote Purchase Agreement), between the Issuers and
respective purchasers named therein and is entdldéte benefits thereof. Each holder of this Neikbe deemed, by its acceptance hereo
to have agreed to the confidentiality provisionsfegh in Section 20 of the Note Purchase Agreenaew (b) to have made the represent:
set forth in Section 6.2 of the Note Purchase Agesg.

This Note is a registered Note and, avigded in the Note Purchase Agreement, upon suereoidthis Note for registration of trans
duly endorsed, or accompanied by a written instnitnoé transfer duly executed, by the registereal@ohereof or such holdsrattorney dul
authorized in writing, a new Note for a like pripal amount will be issued to, and registered in rihee of, the transferee. Prior to
presentment for registration of transfer, the Issusay treat the person in whose name this Notegsstered as the owner hereof for
purpose of receiving payment and for all other pags, and the Issuers will not be affected by antize to the contrary.

This Note is subject to optional prepapmén whole or from time to time in part, at thenés and on the terms specified in the |
Purchase Agreement, but not otherwise.

If an Event of Default, as defined in thete Purchase Agreement, occurs and is contintiregprincipal of this Note may be declare
otherwise become due and payable in the mannéregirice (including any applicable Makéhole Amount) and with the effect providec
the Note Purchase Agreement.
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THIS NOTE SHALL BE CONSTRUED AND ENFORCED IN ACCORD ANCE WITH, AND THE RIGHTS OF THE PARTIES
SHALL BE GOVERNED BY, THE LAW OF THE STATE OF NEW Y ORK EXCLUDING CHOICE-OF-LAW PRINCIPLES OF
THE LAW OF SUCH STATE THAT WOULD REQUIRE THE APPLIC ATION OF THE LAWS OF A JURISDICTION OTHER
THAN SUCH STATE.

CURTISS-WRIGHT CORPORATION
By:

Name:
Title:

CURTISS-WRIGHT CONTROLS, INC.
METAL IMPROVEMENT COMPANY,
LLC

CURTISS-WRIGHT FLOW CONTROL
CORPORATION

CURTISS-WRIGHT FLOW CONTROL
SERVICE CORPORATION
CURTISS-WRIGHT SURFACE
TECHNOLOGIES, LLC

By:

Name:
Title:
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EXHIBIT 1.1(b)

FORM OF SERIES E NOTE

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

CURTISS-WRIGHT CORPORATION
CURTISS-WRIGHT CONTROLS, INC.

METAL IMPROVEMENT COMPANY, LLC
CURTISS-WRIGHT FLOW CONTROL CORPORATION
CURTISS-WRIGHT FLOW CONTROL SERVICE CORPORATION
CURTISS-WRIGHT SURFACE TECHNOLOGIES, LLC

4.24% SERIES E SENIOR GUARANTEED NOTE DUE DECEMBHER2026

No. RE-| | [Date
$ PPN: 23157# AE

FOR VALUE RECEIVED, each of the undergdnCURTISS-WRIGHT CORPORATION , a Delaware corporation (together witt
successors and assigns, thEdmpany ), CURTISS-WRIGHT CONTROLS, INC. , a Delaware corporation (together with its sucoe
and assigns, C-W Controls ” ), METAL IMPROVEMENT COMPANY, LLC, a Delaware limited liability company (together witk
successors and assigndyletal "), CURTISS-WRIGHT FLOW CONTROL CORPORATION , a New York corporation (together with
successors and assignsC*W Flow "), CURTISS-WRIGHT FLOW CONTROL SERVICE CORPORATION , a Delaware corporati
(together with its successors and assig@sW Flow Control Service”) and CURTISS-WRIGHT SURFACE TECHNOLOGIES, LLC |, &
Delaware limited liability company (C-W Surface” and together with the Company, C-W Controls, MetaW Flow and CW Flow Contro
Service, individually, an “Issuer ” and collectively, the *“Issuers "), hereby jointly and severally promises to pay
[ dr registered assigns, the principal sum [of ] DOLLARS [($ oh
December 1, 2026 with interest (computed on théshi#sa 360-day year of twelve 3y months) (a) on the unpaid balance thereofeatah
of 4.24% per annum from the date hereof, payabtdaeually, on the 1st day of June and Decemberah year, commencing with the J
or December next succeeding the date hereof, tinatiprincipal hereof shall have become due andipayand (b) to the extent permitted
law on any overdue payment (including any overdepg@yment) of principal, any overdue payment ofriest and any overdue payment of
MakeWhole Amount (as defined in the Note Purchase Agerd referred to below), payable semiannually aseahid (or, at the option of 1
registered holder hereof, on demand), at a rateipeum from time to time equal to the greater p6(24% or (ii) 2% over the rate of intet
publicly
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announced by JPMorgan Chase Bank, N.A., from tontérte in New York, New York as its “base” or “prghrate.

Payments of principal of, interest on ang MakeWhole Amount with respect to this Note are to balenm lawful money of the Unit
States of America at the address shown in thetergisaintained by the Company for such purposet sueh other place as the Issuers
have designated by written notice to the holdahisf Note as provided in the Note Purchase Agre¢émederred to below.

This Note is one of a series of SerieSdnior Notes (herein called theNotes ") issued pursuant to that certain Note Purc
Agreement, dated as of December 8, 2011 (as frora to time amended, theNote Purchase Agreement), between the Issuers and
respective purchasers named therein and is entdldéte benefits thereof. Each holder of this Neikbe deemed, by its acceptance hereo
to have agreed to the confidentiality provisionsfegh in Section 20 of the Note Purchase Agreenaew (b) to have made the represent:
set forth in Section 6.2 of the Note Purchase Agesg.

This Note is a registered Note and, avigded in the Note Purchase Agreement, upon suereoidthis Note for registration of trans
duly endorsed, or accompanied by a written instnitnoé transfer duly executed, by the registereal@ohereof or such holdsrattorney dul
authorized in writing, a new Note for a like pripal amount will be issued to, and registered in rihee of, the transferee. Prior to
presentment for registration of transfer, the Issusay treat the person in whose name this Notegsstered as the owner hereof for
purpose of receiving payment and for all other pags, and the Issuers will not be affected by antize to the contrary.

This Note is subject to optional prepapmén whole or from time to time in part, at thenés and on the terms specified in the |
Purchase Agreement, but not otherwise.

If an Event of Default, as defined in thete Purchase Agreement, occurs and is contintiregprincipal of this Note may be declare
otherwise become due and payable in the mannéregirice (including any applicable Makéhole Amount) and with the effect providec
the Note Purchase Agreement.
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THIS NOTE SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, AND THE RIGHTS OF THE PARTIES
SHALL BE GOVERNED BY, THE LAW OF THE STATE OF NEW Y ORK EXCLUDING CHOICE-OF-LAW PRINCIPLES OF
THE LAW OF SUCH STATE THAT WOULD REQUIRE THE APPLIC ATION OF THE LAWS OF A JURISDICTION OTHER
THAN SUCH STATE.

CURTISS-WRIGHT CORPORATION
By:

Name:
Title:

CURTISS-WRIGHT CONTROLS, INC.
METAL IMPROVEMENT COMPANY,
LLC

CURTISS-WRIGHT FLOW CONTROL
CORPORATION

CURTISS-WRIGHT FLOW CONTROL
SERVICE CORPORATION
CURTISS-WRIGHT SURFACE
TECHNOLOGIES, LLC

By:

Name:
Title:
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EXHIBIT 1.2

FORM OF SUBSIDIARY GUARANTEE
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EXHIBIT 4.4(a)

FORM OF OPINION OF SPECIAL COUNSEL
FOR THE ISSUERS AND THE SUBSIDIARY GUARANTORS
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EXHIBIT 4.4(b)

FORM OF OPINION OF ASSOCIATE GENERAL COUNSEL
FOR THE ISSUERS AND THE SUBSIDIARY GUARANTORS
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EXHIBIT 4.4(c)

FORM OF OPINION OF SPECIAL COUNSEL
FOR THE PURCHASERS
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Exhibit 10.2
FORM OF 3.84% SERIES D SENIOR GUARANTEED NOTES DUE DECEMBER 1, 2021

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

FORM OF 4.24% SERIES E SENIOR GUARANTEED NOTES DUE DECEMBER 1, 2026

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



NEWS RELEASE

FOR IMMEDIATE RELEASE

Contact: Jim Ryan
(973) 541-3766

CURTISS-WRIGHT ANNOUNCES SUCCESSFUL COMPLETION
OF $300 MILLION DEBT OFFERING

PARSIPPANY, NJ — Dec. 8, 2011 — Curtiss-Wright Corporation (NYSE: CW) announced today the successful completion of a
private placement debt offering of $300 million of senior notes (the “Notes”), consisting of $100 million 3.84% senior notes due
2021 and $200 million 4.24% senior notes due 2026. This offering is exempt from the registration requirements of the Securities Act
of 1933.

“We are very pleased with the tremendous response we received for this Note offering and our opportunity to take advantage of
historically low interest rates,” said Martin R. Benante, Chairman and CEO of Curtiss-Wright. “Due to exceptionally strong demand,
the offering was increased to $300 million from $150 million originally sought. This offering significantly increases our overall debt
capacity, allowing us to continue to pursue our corporate growth strategies. Although the Notes will result in higher interest cost in
the short term, we believe that this issuance will benefit our stockholders over the long term and more closely align our capital
structure with our overall corporate strategy.”

Curtiss-Wright intends to use the net proceeds of the offering to reduce outstanding indebtedness under the Company’s revolving
credit facilities and for general corporate purposes, which may include funding for working capital, capital expenditures,
repurchases of stock and acquisitions.

The Notes were offered and sold to institutional accredited investors in a private placement that qualified for exemption from
registration under the Securities Act of 1933, as amended (the “Securities Act”). The Notes will not be registered for resale under
the Securities Act and may not be offered or sold absent such registration or an applicable exemption from the registration
requirements of the Securities Act and applicable state securities laws.

--More--

This press release does not constitute an offer to sell or the solicitation of an offer to buy the Notes, nor shall there be any sale of
the Notes in any state in which any such offer, solicitation

Curtiss-Wright Corporation
10 Waterview Boulevard, Parsippany, NJ 07054
(973) 541-3700 * FAX (973) 541-3699
www.curtisswright.com
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or sale would be unlawful prior to the registration or qualification under the securities laws of any such state, and is issued pursuant
to Rule 135c under the Securities Act.

About Curtiss-Wright Corporation

Curtiss-Wright Corporation is an innovative engineering company that provides highly engineered, critical function products,
systems and services in the areas of flow control, motion control and metal treatment to the defense, energy and
commercial/industrial markets. The legacy company of Glenn Curtiss and the Wright brothers, Curtiss-Wright has a long tradition of
design and manufacturing innovation along with long-standing customer relationships. The company employs approximately 8,700
people worldwide. For more information, visit www.curtisswright.com

HHH

This press release contains forward-looking statements made pursuant to the Safe Harbor provisions of the Private Securities Litigation Reform Act of 1995. Such statements,
including statements, among other things, statements regarding future events and the future financial performance of Curtiss-Wright Corporation involve risks and
uncertainties that could cause actual results to differ materially from those expressed or implied and could cause volatility in the pricing of Curtiss-Wright's common stock.
Such forward looking statements are not considered historical facts or an indication of future performance of the Corporation’s common stock. Readers are cautioned not to
place undue reliance on these forward-looking statements, which speak only as of the date hereof. Such risks and uncertainties include, but are not limited to: a reduction in
anticipated orders; an economic downturn; changes in competitive marketplace and/or customer requirements; a change in US and Foreign government spending; an inability
to perform customer contracts at anticipated cost levels; and other factors that generally affect the business of aerospace, defense contracting, marine, electronics and
industrial companies. Please refer to the Company’s current SEC filings under the Securities Exchange Act of 1934, as amended, for further information.



