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Section 1 — Registrant’s Business and Operations
Item 1.01. Entry into a Material Definitive Agreemnie

Amendment to Credit Agreement

On August 9, 2012, Curtiss-Wright Corporation (tBempany” ) entered into a Third Amended and Restated Clagtitement (the
“Amended and Restated Agreemeptamong the Company, and Certain Subsidiariesoao®ers; the Lenders party thereto; Bank of
America N.A., as Administrative Agent, Swinglinerider, and L/C Issuer; JPMorgan Chase Bank, N.Al Véells Fargo, N.A., as
Syndication Agents; and RBS Citizens N.A., as Doentation Agent.

The Third Amended and Restated Agreement amend3Sdhmpany’s $425 Million five-year credit facilitynder the Credit Agreement dated
as of August 10, 2007, by extending the maturity dd the facility from August 10, 2012 to August®17, and increasing the credit facility
from $425 Million to $500 Million with an accordidieature to expand to $600 Million. The revisedeggnent provides for similar financial
and debt covenants that are no more restrictive tthase in the prior agreement. The Company plaunsée the credit line for working capital
purposes, internal growth initiatives, funding ofpible future acquisitions and other general aaegourposes.

The foregoing description of the Third Amended &as$tated Agreement does not purport to be comterean understanding of the terms
and provisions, reference should be made to thel Armended and Restated Agreement, attached abiE%Bi1l to this Report.
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Section 9 — Financial Statements and Exhibits.
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

Exhibit 10.1 — Form of Third Amended and Restateddt Agreement dated as of August 9, 2012, ambagompany, the Company, and
Certain Subsidiaries as Borrowers; the Lendery phereto; Bank of America N.A., as Administrati&kgent, Swingline Lender, and L/C
Issuer; JPMorgan Chase Bank, N.A., and Wells Faxgh, as Syndication Agents; and RBS Citizens Na&.Documentation Agent.

SIGNATURE

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

CURTISS WRIGHT CORPORATIOI
By: /s/ Glenn E. Tynal

Glenn E. Tynar
Vice-President an
Chief Financial Officel

Date: August 13, 2012



EXHIBIT INDEX

Exhibit
Numbel Description
10.1 Third Amended and Restated Credit Agreement, dateplist 9, 2012
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Exhibit 10.1

Execution versior

Published CUSIP Numbt
Deal- 231562AA1
Revolver— 231562AB¢

THIRD AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of August 9, 2012
among
CURTISS-WRIGHT CORPORATION
and
CERTAIN SUBSIDIARIES THEREOF , as Borrowers,

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

and
the other Lenders Party hereto

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
J.P. MORGAN SECURITIES LLC and
WELLS FARGO SECURITIES, LLC ,
as Joint Lead Arrangers and Joint Bookrunners,

and

JPMORGAN CHASE BANK, N.A. and
WELLS FARGO BANK, NATIONAL ASSOCIATION
as Syndication Agents,

and

RBS CITIZENS, N.A. , as Documentation Agent
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THIRD AMENDED AND RESTATED CREDIT AGREEMENT

This THIRD AMENDED AND RESTATED CREDIT ABEEMENT (“ Agreement) is entered into as of August 9, 2012, among
CURTISS-WRIGHT CORPORATION, a Delaware corporatftire “ Company'), certain Subsidiaries of the Company party hepirsuant
to Section 2.14each a “ Designated Borroweand, together with the Company, the “ Borroweesd, each a “ Borrowe?), each lender
from time to time party hereto (collectively, théénders’ and individually, a “ Lendet), BANK OF AMERICA, N.A., as Administrative
Agent, Swing Line Lender and L/C Issuer (as eanin is defined herein), JPMORGAN CHASE BANK, N.A.BWELLS FARGO BANK,
NATIONAL ASSOCIATION, as syndication agents (in sucapacity, th¢ Syndication Agents), and RBS CITIZENS, N.A,, as
documentation agent (in such capacity, the “ Docquate®n Agent’).

The Borrowers are parties to a certain Second Aeetracid Restated Credit Agreement, dated as of Au@uL007, with certain of tl
Lenders (the “Prior Agreementpursuant to which such Lenders have extended deettie Borrowers and issued letters of credit ealif o
the Borrowers.

The Company has requested that the Lenpmvide a revolving credit facility to refinangbe credit facilities under the Pr
Agreement, and for financing working capital, capéxpenditures, acquisitions and other generdiulamorporate purposes of the Borrow:
by amending and restating the Prior Agreementsieiitirety, and the Lenders are willing to do sahenterms and conditions set forth herein.

In consideration of the mutual covenartd agreements herein contained, the parties hesgemant and agree as follows:

ARTICLE I.
DEFINITIONS AND ACCOUNTING TERMS

1.01 Defined TermsAs used in this Agreement, the following terms Bhale the meanings set forth below:

“ Additional Indebtedne$sneans additional Indebtedness of the CompanySanbidiary Guarantors described in Section 7.03(f)

“ Administrative Agent means Bank of America in its capacity as administtaagent under any of the Loan Documents, ol
successor administrative agent.

“ Administrative Agens Office” means, with respect to any currency, the Admiaiste Agents address and, as appropriate, acc
as set forth on_Schedule 10.94th respect to such currency, or such other addmsaccount with respect to such currency a
Administrative Agent may from time to time notify the Company and the Lenders.

“ Administrative Questionnaifemeans an Administrative Questionnaire in sub&iptthe form of Exhibit E2 or any other forr
approved by the Administrative Agent.



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

“ Aggregate Commitmentsmeans the Commitments of all the Lenders, not teed Five Hundred Million Dollars ($500,000,000
as of the Closing Date, and thereafter subjechtoease pursuant to Section 2(bbt not, in any event, in excess of Six Hundredlidfi
Dollars ($600,000,000.00) as set forth in Sectidrb? and reduction pursuant to Section 2.06

“ Agreement means this Third Amended and Restated Credit &ment.

“ Alternative Currency means each of Euro, Canadian Dollars, Sterlings§Wwrancs, Danish Krone, Swedish Krona, Yen an
other currency (other than Dollars) that is appcoweaccordance with Section 1.06

“ Alternative Currency Equivaleitmeans, at any time, with respect to any amount mévaied in Dollars, the equivalent amc
thereof in the applicable Alternative Currency atednined by the Administrative Agent or the L/Gusr, as the case may be, at such tin
the basis of the Spot Rate (determined in respetiteomost recent Revaluation Date) for the purehaissuch Alternative Currency w
Dollars.

“ Applicable Percentagemeans with respect to any Lender at any time, #regmtage (carried out to the ninth decimal pladdahe
Aggregate Commitments represented by such Len@amitment at such time, subject to adjustmentrasigled in_Section 2.15If the
commitment of each Lender to make Loans and thigatin of the L/C Issuer to make L/C Credit Exiens have been terminated pursi
to Section 8.02r if the Aggregate Commitments have expired, ttienApplicable Percentage of each Lender shalldterahined based
the Applicable Percentage of such Lender most thcem effect, giving effect to any subsequent gesients. The initial Applicab
Percentage of each Lender is set forth opposit@anee of such Lender on Schedule 2001n the Assignment and Assumption pursua
which such Lender becomes a party hereto, as ajidic

“ Applicable Raté means the following percentages per annum, based tfg Consolidated Leverage Ratio as set fortienmos
recent Compliance Certificate received by the Adstiative Agent pursuant to Section 6.02(b)
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For

Pricing Consolidated Eurocurrency Letter of

Level Leverage Ratit Facility Fee Rate Loan: Credit Fee
1 >50% 0.200% 1.550% 1.550%
2 < 50%, bui>40% 0.175% 1.300% 1.300%
3 < 40%, bui> 30% 0.150% 1.075% 1.075%
4 <30% 0.125% 0.850% 0.850%

Any increase or decrease in Applicable Rate resulting from a change in the €2didated Leverage Ratio shall becc
effective as of the first Business Day immediatfifowing the date a Compliance Certificate is deted pursuant to Section 6.02(b)
provided, however, that if a Compliance Certificate is not delivengtlen due in accordance with such Section, thetifgriLevel 1 sha
apply as of the first Business Day after the datevbhich such Compliance Certificate was requiretldee been delivered and shall rema
effect until such time as the Compliance Certiichs been delivered and the proper Pricing Lemeloe determined and implemented.
Applicable Rate as in effect from the Closing Déteugh the date a Compliance Certificate for theqa ending June 30, 2012 is delive
shall be determined based upon Pricing Level 3.

“ Applicable Timé' means, with respect to any borrowings and paymendsy Alternative Currency, the local time in thiace o
settlement for such Alternative Currency as maydetermined by the Administrative Agent or the L&SUer, as the case may be, t
necessary for timely settlement on the relevarg daaccordance with normal banking procedurebémplace of payment.

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

“ Approved Fund means any Fund that is administered or managea)y ltender, (b) an Affiliate of a Lender or (c)emtity or a
Affiliate of an entity that administers or managelsender.

“ Assignee Groupmeans two or more Eligible Assignees that are iatfls of one another or two or more Approved Fundaaged b
the same investment advisor.

“ Assignment and Assumptidnmeans an assignment and assumption entered into lender and an Eligible Assignee (with
consent of any party whose consent is requireddmtié 10.06(b), and accepted by the Administrative Agent, inssabtially the form ¢
Exhibit E-1 or any other form (including electronic documerntatgenerated by MarkitClear or other electronidfptan) approved by tt
Administrative Agent.

“ Assured Obligatiohmeans any Indebtedness or other obligation biliig.
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“ Attributable Indebtedne$smeans, on any date, (a) in respect of any cagitedd of any Person, the capitalized amount théieu
would appear on a balance sheet of such Persoanpeps of such date in accordance with GAAP, Bhih(respect of any Synthetic Le
Obligation, the capitalized amount of the remainiegse payments under the relevant lease that vappgéar on a balance sheet of !
Person prepared as of such date in accordance3AikP if such lease were accounted for as a calgitale.

“ Audited Financial Statemeritsneans the audited consolidated balance sheet @@dahgany and its Subsidiaries for the fiscal
ended December 31, 2011, and the related consadidasitements of income or operations, shareholdgusty and cash flows for such fis
year of the Company and its Subsidiaries, includiegnotes theret

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

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

“ Availability Period” means the period from and including the ClosingeDtatthe earliest of (a) the Maturity Date, (b) thede o
termination of the Aggregate Commitments pursuar®éction 2.06 and (c) the date of termination of the commitmeieach Lender
make Loans and of the obligation of the L/C Isgoanake L/C Credit Extensions pursuant to Sectio? 8

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

“ Base Rate means for any day a fluctuating rate per annum lequée highest of (a) the Federal Funds Rate piasof 1%, (b) th
rate of interest in effect for such day as publafynounced from time to time by Bank of Americatasprime rate,”and (c) the Eurocurren
Rate plus 1.00%. The “prime rate” is a rate seBhgpk of America based upon various factors inclgddank of Americas costs and desir
return, general economic conditions and other fact@nd is used as a reference point for pricingestoans, which may be priced at, ab
or below such announced rate. Any change in suameprate announced by Bank of America shall takeceft the opening of business on
day specified in the public announcement of suange.

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

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

“ Borrower Account has the meaning specified in Section 2.12(a)

“ Borrower Materials has the meaning specified in Section 6.02

“ Borrowing” means a Committed Borrowing or a Swing Line Bavirtg, as the context may require.
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“ Business Day means any day other than a Saturday, Sunday or d#lyeon which commercial banks are authorizeddsecunde
the Laws of, or are in fact closed in, the statergtthe Administrative Agerdt’Office with respect to Obligations denominatedwilars is
located and:

(a) if such day relates to any interese rsettings as to a Eurocurrency Rate Loan deraednin Dollars, any funding
disbursements, settlements and payments in Datlaespect of any such Eurocurrency Rate Loanngragher dealings in Dollars to
carried out pursuant to this Agreement in respéang such Eurocurrency Rate Loan, means any saglod which dealings in depo:
in Dollars are conducted by and between banksarn.tindon interbank eurodollar mark

(b) if such day relates to any interestersettings as to a Eurocurrency Rate Loan dermtednin Euro, any funding
disbursements, settlements and payments in Euresjpect of any such Eurocurrency Rate Loan, orcdhgr dealings in Euro to
carried out pursuant to this Agreement in respéanyg such Eurocurrency Rate Loan, means a TARGEY;

(c) if such day relates to any inter@dé rsettings as to a Eurocurrency Rate Loan deradedrin a currency other than Dollar:
Euro, means any such day on which dealings in dispiosthe relevant currency are conducted by astdvben banks in the London
other applicable offshore interbank market for scgfrency; ant

(d) if such day relates to any fundindjisbursements, settlements and payments in a ecyrather than Dollars or Euro in resg
of a Eurocurrency Rate Loan denominated in a cayrather than Dollars or Euro, or any other deaiimg any currency other th
Dollars or Euro to be carried out pursuant to figeement in respect of any such Eurocurrency Ra#m (other than any interest
settings), means any such day on which banks ae fup foreign exchange business in the principericial center of the country
such currency

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

“ Change in Law means the occurrence, after the date of this Ageegnof any of the following: (a) the adoption aking effect o
any law, rule, regulation or treaty, (b) any chaimgany law, rule, regulation or treaty or in treanistration, interpretation, implementat
or application thereof by any Governmental Authodt (c) the making or issuance of any requesg, rgiiideline or directive (whether or
having the force of law) by any Governmental Auttyprprovidedthat notwithstanding anything herein to the contrgx) the DoddFrank
Wall Street Reform and Consumer Protection Act alhdequests, rules, guidelines or directives theder or issued in connection there\
and (y) all requests, rules, guidelines or dirextipromulgated by the Bank for International Sei#lets, the Basel Committee on Banl
Supervision (or any successor or similar authomitythe United States or foreign regulatory autiesj in each case pursuant to Base
shall in each case be deemed to be a “Change ify kegardless of the date enacted, adopted ordssue

“ Change of Contrdlmeans an event or series of events by which:
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(a) any “person” or “group’a¢ such terms are used in Sections 13(d) and bd(the Securities Exchange Act of 1934,
excluding any employee benefit plan of such pexsoits subsidiaries, and any person or entity gciinits capacity as trustee, ager
other fiduciary or administrator of any such plda®comes the “beneficial owner” (as defined in Rul8s-3 and 13d& under th
Securities Exchange Act of 1934, except that agmeos group shall be deemed to have “beneficialership” of all securities that su
person or group has the right to acquire, whetheh sight is exercisable immediately or only attez passage of time (such right, an “
option right”)), directly or indirectly, of 50% or more of the equéecurities of the Company entitled to vote fommbers of the boa
of directors or equivalent governing body of thenfpany on a fullydiluted basis (and taking into account all suchusées that suc
person or group has the right to acquire pursumahy option right)

(b) during any period of 24 consecutivenths, a majority of the members of the board ofators or other equivalent govern
body of the Company cease to be composed of ingsd(i) who were members of that board or equitad@verning body on the fii
day of such period, (ii) whose election or nomioatio that board or equivalent governing body wazaved by individuals referred
in clause (i) above constituting at the time offsetection or nomination at least a majority ofttheard or equivalent governing body
(iii) whose election or nomination to that boardotiher equivalent governing body was approved biyviduals referred to in clauses
and (ii) above constituting at the time of suchcgt® or nomination at least a majority of that twbar equivalent governing bo
(excluding, in the case of both clause (ii) anduséa (i), any individual whose initial nominatidor, or assumption of office as
member of that board or equivalent governing bothucs as a result of an actual or threatened alimn of proxies or consents for
election or removal of one or more directors by payson or group other than a solicitation for ¢lection of one or more directors
or on behalf of the board of directors);

(c) any Person or two or more Persons@dh concert shall have acquired by contracttbeowise, or shall have entered in
contract or arrangement that, upon consummatioredfiewill result in its or their acquisition of éhpower to exercise, directly
indirectly, a controlling influence over the managmt or policies of the Company, or control over dyuity securities of the Comp:
entitled to vote for members of the board of diestor equivalent governing body of the Companyadully-diluted basis (and taki
into account all such securities that such Persaraup has the right to acquire pursuant to artjongight) representing 50% or m
of the combined voting power of such securit

“ Closing Daté means the first date all the conditions precederbection 4.0lare satisfied or waived in accordance w#éctior
10.01.

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

“ Commitment means, as to each Lender, its obligation to (akenCommitted Loans to the Borrowers pursuant tii@e2.01and, it
and to the extent applicable, Section 2.18) purchase participations in L/C Obligationsgdc) purchase participations in Swing Line Loans,
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in an aggregate principal amount at any one timstanding not to exceed the Dollar amount set fogthbosite such Lender'name o
Schedule 2.0br in the Assignment and Assumption pursuant tcchvisiuch Lender becomes a party hereto, as apmicadlksuch amount i
be adjusted from time to time in accordance with &greement.

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

“ Committed Loaf has the meaning specified in Section 2.01

“ Committed Loan Noticé means a notice of (a) a Committed Borrowing, (lspaversion of Committed Loans from one Type tc
other, or (c) a continuation of Eurocurrency Rabtaihs, pursuant to Section 2.02(ayhich, if in writing, shall be substantially ihe form o
Exhibit A .

“ Company has the meaning specified in the introductoryagaaph hereto.

“ Compliance Certificatemeans a certificate substantially in the formishibit D .

“ Connection Income Tax&sneans Other Connection Taxes that are imposed oreasured by net income (however denominate
that are franchise Taxes or branch profits Taxes.

“ Consolidated Capitalizatiohmeans, as of any date of determination, an ameqgntl to Shareholder&quity plus Consolidate
Funded Indebtedness.

“ Consolidated EBITDA means, for any period, for the Company and its idrges on a consolidated basis, the sum o
Consolidated Net Income for such period, plus (bp$blidated Interest Charges for such period, (dysonsolidated foreign, federal ¢
state income tax expenses for such period, pluddpieciation and amortization for such periodsi{k) extraordinary losses for such pel
minus (f) extraordinary gains for such period.

“ Consolidated Funded Indebtednesseans, as of any date of determination, for the iz and its Subsidiaries on a consolid
basis, the sum of (without duplication) (a) thestamding principal amount of all obligations, whattturrent or londerm, for borrowe
money (including Obligations hereunder) and alligdtions evidenced by bonds, debentures, notes, &mpeements or other sim
instruments, (b) all purchase money Indebtedne}sli(direct obligations arising under letterscoédit (including standby and commerci
bankers’acceptances, bank guaranties, surety bonds antasimétruments, (d) all obligations in respecttloé deferred purchase price
property or services (other than trade accountslgayin the ordinary course of business), (e) Bdttable Indebtedness, (f) all liabilit
secured by any Lien (other than a Lien permittedsypant to_Section 7.01()) on any property owned by the Company or any
Subsidiaries, to the extent attributable to iteliest in such property, even though such liabdlitiad not been assumed or neither the Con
nor any of its Subsidiaries have become liableitfofg) all Guarantees with respect to outstandimgebtedness of the types specifie
clauses (a) through (f) above of Persons other th@rCompany or any Subsidiary, (h) all Indebtedrashe types referred to in clauses
through (g) above of any partnership or




joint venture (other than a joint venture thattgelf a corporation or limited liability company) ivhich the Company or a Subsidiary
general partner or joint venturer, unless suchbtetiness is expressly made nmeneurse to the Company and its Subsidiaries, ixieemer
Debt.

“ Consolidated Interest Chargesneans, for any period, for the Company and its fSidrgees on a consolidated basis, the sul
interest expense (whether cash or ©ash) determined in accordance with GAAP for theviant period ended on such date, including, ir
event, interest expense with respect to Indebtedoethe Company and its Subsidiaries, interesersg for the relevant period that has |
capitalized on the balance sheet and interest egpsith respect to any Deemed Debt.

“ Consolidated Interest Coverage Ratineans, as of any date of determination, the rdt{@)oConsolidated EBITDA for the period
the immediately preceding four full fiscal quarters(b) Consolidated Interest Charges for suckoder

“ Consolidated Leverage Ratianeans, as of any date of determination, the rdtigap Consolidated Funded Indebtedness as of
date to (b) Consolidated Capitalization of the Campand its Subsidiaries as of that date.

“ Consolidated Net Inconiemeans, for any period, the net income (or losghefCompany and its Subsidiaries for such periakief
as a cumulative whole), as determined in accordanite GAAP, after eliminating all offsetting debitad credits between the Company
its Subsidiaries and all other items required toebminated in the course of the preparation ofsotidated financial statements of
Company and its Subsidiaries in accordance with BAA

“ Consolidated Net Worthmeans, as of any date, the sum of (a) total $tolclers’ equity of the Company and its Subsidiaries ¢
such date, determined on a consolidated basisciordance with GAAPminus(b) to the extent included in clause (a), all antsiyproperl
attributable to minority interests, if any, in teack and surplus of Subsidiarigsinus(c) any increase in the amount of Consolidatec
Worth attributable to a writep in the book value of any asset on the booksi®Gompany and its Subsidiaries resulting fromvalttior
thereof subsequent to September 30, 2@dibus (d) the amounts, if any, at which any shares ofitahgtock of the Company or a
Subsidiary appear as an asset on the balancefstreavhich Consolidated Net Worth is determinedtfoe purposes of this definition.

“ Contractual Obligatiohmeans, as to any Person, any provision of any sgdssued by such Person or of any agreementuimsn
or other undertaking to which such Person is aygarby which it or any of its property is bound.

“ Control” means the possession, directly or indirectly, ef glower to direct or cause the direction of the agament or policies of
Person, whether through the ability to exerciseangopower, by contract or otherwise._* Controllinigand “ Controlled” have meanin¢
correlative thereto.

“ Credit Extensiohhmeans each of the following: (a) a Borrowing ghylan L/C Credit Extension.
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“ Debtor Relief Laws means the Bankruptcy Code of the United States, aindther liquidation, conservatorship, bankrug
assignment for the benefit of creditors, moratorimearrangement, receivership, insolvency, reoegdian, or similar debtor relief Laws
the United States or other applicable jurisdictifmom time to time in effect and affecting the riglof creditors generally.

“ Deemed DeBt means the amount of indebtedness incurred by tihep@oy and its consolidated Subsidiaries and angiapgurpos
corporation or trust which is an Affiliate of theo@pany or any of its Subsidiaries in connectiorhvaihy accounts receivable or inven
financing facility, whether or not shown on thedade sheet of the Company or such Subsidiary iardaace with GAAP to the extent |
included in the definition of Indebtedness. Forgoses of determining the amount of Deemed Debtiadwby any Person in connection v
any accounts receivable or inventory financinggeaion, the amount of all contingent obligatiohswch Person shall be included as we
non-recourse indebtedness incurred in connectitimhsuich transaction. Deemed Debt shall not inchpirating leases.

“ Deemed Guarantdmeans a Person who is deemed subject to a Guaramesgpect of any Assured Obligation of anothas& (th
“ Deemed Obligor") because such Person directly or indirectly guaesmtbecomes surety for, endorses, assumes, agraeemnify thi
Deemed Obligor against, or otherwise agrees, besamemains liable (contingently or otherwise) &rch Assured Obligation.

“ Deemed Obligdtshall have the meaning set forth in the defimitaf “Deemed Guarantor” in this Section 1.01

“ Default” means any event or condition that constitutes aanEof Default or that, with the giving of any raj the passage of tin
or both, would be an Event of Default.

“ Default Raté means (a) when used with respect to Obligationsrdtian Letter of Credit Fees, an interest rateaktpu(i) the Bas
Rate _plug(ii) the Applicable Rate, if any, applicable to BaRate Loans plu@ii) 2% per annum;_provided however, that with respect to
Eurocurrency Rate Loan, the Default Rate shallrbagerest rate equal to the interest rate (incigdiny Applicable Rate and any Manda
Cost) otherwise applicable to such Loan plus 2% gmerum, and (b) when used with respect to LetteCrefdit Fees, a rate equal to
Applicable Rate plug% per annum.

“ Defaulting Lendet means, subject to Section 2.16(b), any Lender(t#)abas failed to (i) fund all or any portion of itoans withil
two Business Days of the date such Loans were nedjto be funded hereunder unless such Lendeliesotiie Administrative Agent and
Borrower in writing that such failure is the resaftsuch Lendegs determination that one or more conditions presetiefunding (each
which conditions precedent, together with any aggtiie default, shall be specifically identifiedsiach writing) has not been satisfied, or
pay to the Administrative Agent, the L/C Issuere tBwing Line Lender or any other Lender any othmapant required to be paid by
hereunder (including in respect of its participatio Letters of Credit or Swing Line Loans) withimo Business Days of the date when !
(b) has notified the Borrower, the Administrativgekt, the L/C Issuer or the Swing Line Lender ifting that it does not intend to com,
with its funding obligations hereunder, or has made




public statement to that effect (unless such wgitin public statement relates to such Lersletiligation to fund a Loan hereunder and s
that such position is based on such Lersldetermination that a condition precedent to fagdivhich condition precedent, together with
applicable default, shall be specifically identifim such writing or public statement) cannot bigs§ad), (¢) has failed, within three Busin
Days after written request by the Administrativeefgor the Borrower, to confirm in writing to thed/inistrative Agent and the Borrov
that it will comply with its prospective funding ligations hereunder (_providetthat such Lender shall cease to be a Defaultingdé
pursuant to this clause (apon receipt of such written confirmation by therdidistrative Agent and the Borrower), or (d) hashas a diret
or indirect parent company that has, (i) becomestiigect of a proceeding under any Debtor Relief,Lar (i) had appointed for it a receiv
custodian, conservator, trustee, administratoigase for the benefit of creditors or similar Pereharged with reorganization or liquidat
of its business or assets, including the FederpgbBié Insurance Corporation or any other stateedeffal regulatory authority acting in suc
capacity; providedhat a Lender shall not be a Defaulting Lenderlgddg virtue of the ownership or acquisition of aByuity Interest in thi
Lender or any direct or indirect parent companydbéby a Governmental Authority so long as sucmenship interest does not result ir
provide such Lender with immunity from the juristiittey of courts within the United States or from #r&orcement of judgments or writs
attachment on its assets or permit such Lendesyoh Governmental Authority) to reject, repudiatisavow or disaffirm any contracts
agreements made with such Lender. Any determindtiothe Administrative Agent that a Lender is a &#dfing Lender under any one
more of clauses (dahrough (d)above, and of the effective date of such statua] ble conclusive and binding absent manifest eand suc
Lender shall be deemed to be a Defaulting Lendéjést to_Section 2.16(H)as of the date established therefor by the Adstrimiive Ager
in a written notice of such determination, whiclalsbe delivered by the Administrative Agent to Berrower, the L/C Issuer, the Swing L
Lender and each other Lender promptly followinghsdetermination.

“ Designated Borrowérhas the meaning specified in the introductoryagaaph hereto.

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

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

“ Disposition’ or “ Dispose” means the sale, transfer, license, lease or othpodition (including any sale and leaseback tretiaa)
of any property by any Person, including any safsignment, transfer or other disposal, with ohetit recourse, of any notes or acco
receivable or any rights and claims associatecetién.

“ Documentation Agerithas the meaning specified in the introductoryapaaph hereto.

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

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

“ Domestic Subsidiarymeans any Subsidiary that is organized undetals of any political subdivision of the United t&ts

“ Eligible Assigneé means any Person that meets the requirements tmtassignee under Section 10.06(b)(iand_(v)(subject t
such consents, if any, as may be required unddi8el0.06(b)(iii)).

“ EMU” means the economic and monetary union in accordaitieghe Treaty of Rome 1957, as amended by thglSiEuropean A
1986, the Maastricht Treaty of 1992 and the Amsterdreaty of 1998.

“ EMU Legislation” means the legislative measures of the European dildon the introduction of, changeover to or ogama of ¢
single or unified European currency.

“ Environmental Law$ means any and all Federal, state, local, and forsigtutes, laws, regulations, ordinances, rulefgments
orders, decrees, permits, concessions, grantschiias, licenses, agreements or governmental atéstis relating to pollution and t
protection of the environment or the release of miaerials into the environment, including thoslatesl to hazardous substances or we
air emissions and discharges to waste or publiess

“ Environmental Liability’ means any liability, contingent or otherwise (irdthg any liability for damages, costs of environad
remediation, fines, penalties or indemnities),haf Company, any other Loan Party or any of theipeetive Subsidiaries directly or indire«
resulting from or based upon (a) violation of anywiEonmental Law, (b) the generation, use, handltr@nsportation, storage, treatmer
disposal of any Hazardous Materials, (c) exposu@ny Hazardous Materials, (d) the release or thnea release of any Hazardous Mate
into the environment or (e) any contract, agreenoerdther consensual arrangement pursuant to wiaibHity is assumed or imposed w
respect to any of the foregoing.

Equity Interest$ means, with respect to any Person, all of the shafreapital stock of (or other ownership or prafierests in) suc
Person, all of the warrants, options or other gdfior the purchase or acquisition from such Persdoshares of capital stock of (or ot
ownership or profit interests in) such Person,oélthe securities convertible into or exchangedbteshares of capital stock of (or ot
ownership or profit interests in) such Person orrarats, rights or options for the purchase or agitian from such Person of such share:
such other interests), and all of the other owripreh profit interests in such Person (includingtpership, member or trust interests ther
whether voting or nonvoting, and whether or nothssbares, warrants, options, rights or other istsrare outstanding on any dat¢
determination.

“ ERISA” means the Employee Retirement Income Securityohd974, as amended.

“ ERISA Affiliate” means any trade or business (whether or not incatgd) under common control with the Company witthie
meaning of Section 414(b) or (c) of the Code (and
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Sections 414(m) and (o) of the Code for purposgs@fisions relating to Section 412 of the Code).

“ ERISA Event means (a) a Reportable Event with respect to ai®eR$an; (b) a withdrawal by the Company or any &R Affiliate
from a Pension Plan subject to Section 4063 of BRIGring a plan year in which it was a substargialployer (as defined in Section 4001(a)
(2) of ERISA) or a cessation of operations thatréated as such a withdrawal under Section 406#(&RISA; (c) a complete or part
withdrawal by the Company or any ERISA Affiliateofn a Multiemployer Plan or notification that a Meathployer Plan is in reorganizatic
(d) the filing of a notice of intent to terminatle treatment of a Plan amendment as a terminatidar Sections 4041 or 4041A of ERISA
the commencement of proceedings by the PBGC toinaten a Pension Plan or Multiemployer Plan; (e)eaent or condition whic
constitutes grounds under Section 4042 of ERISAtHertermination of, or the appointment of a trast® administer, any Pension Plai
Multiemployer Plan; or (f) the imposition of analiility under Title IV of ERISA, other than for PEGpremiums due but not delinqu
under Section 4007 of ERISA, upon the Company grERISA Affiliate.

“ Euro’ and “ EUR” mean the lawful currency of the Participating Mssn States introduced in accordance with the EMgidlation.

“ Eurocurrency Ratemeans, for any Interest Period with respect to @é&urency Rate Loan, the rate per annum equdiadtitist
Bankers Association LIBOR Rate (* BBA LIBOR, as published by Reuters (or other commerciallylalsbé source providing quotations
BBA LIBOR as designated by the Administrative Agémm time to time) at approximately 11:00 a.m.,ndon time, two Business D¢
prior to the commencement of such Interest Pefmdgeposits in the relevant currency (for deliverythe first day of such Interest Peri
with a term equivalent to such Interest Periocuh rate is not available at such time for angaaathen the “Eurocurrency Ratigt suct
Interest Period shall be the rate per annum detednby the Administrative Agent to be the rate hicl deposits in the relevant currency
delivery on the first day of such Interest PerindSame Day Funds in the approximate amount of tiredarrency Rate Loan being me
continued or converted by Bank of America and witlerm equivalent to such Interest Period wouldffered by Bank of America’Londot
Branch (or other Bank of America branch or Affigatto major banks in the London or other offsharterbank market for such currenc
their request at approximately 11:00 a.m. (Londore} two Business Days prior to the commencemestoh Interest Period.

“ Eurocurrency Rate Lodnmeans a Committed Loan that bears interest ateabaed on the Eurocurrency Rate. Eurocurrency
Loans may be denominated in Dollars or in an Aléke Currency. All Committed Loans denominatedumAlternative Currency must
Eurocurrency Rate Loans.

“ Event of Default has the meaning specified in Section 8.01

“ Excluded Taxe$ means any of the following Taxes imposed on or wéhpect to any Recipient or required to be wittiha
deducted from a payment to a Recipient, (a) Targosed on or measured by net income (however dewded), franchise Taxes, ¢
branch profits Taxes, in each case, (i) imposeat r@sult of such Recipient being organized under th

12




laws of, or having its principal office or, in tltase of any Lender, its Lending Office locatedtlr, jurisdiction imposing such Tax (or ¢
political subdivision thereof) or (ii) that are @thConnection Taxes, (b) in the case of a Lendes, t&deral withholding Taxes imposed
amounts payable to or for the account of such Lewité respect to an applicable interest in a Loa€ommitment pursuant to a law in efi
on the date on which (i) such Lender acquires snighest in the Loan or Commitment (other than pand to an assignment request by
Borrowers under Section 10.)®r (ii) such Lender changes its Lending Officesept in each case to the extent that, pursua@etdion 3.01
(a)(ii) or (c), amounts with respect to such Taxes were payathierdo such Lendes’ assignor immediately before such Lender bece
party hereto or to such Lender immediately befoighanged its Lending Office, (c) Taxes attributéatd such Recipierg’failure to compl
with Section 3.01(ednd (d) any U.S. federal withholding Taxes impogersuant to FATCA.

“ Existing Letters of Credit means those irrevocable letters of credit previpissued under the Prior Agreement which rel
outstanding on the date hereof, will be deemedetbditers of Credit issued under this Agreemerd, \&hich are set forth on Schedule 1.01
(A) hereto.

“ FATCA” means Sections 1471 through 1474 of the Code, teafate of this Agreement (or any amended oresasog version th
is substantively comparable and not materially narerous to comply with) and any current or futtegulations or official interpretatio
thereof.

“ Federal Funds Ratemeans, for any day, the rate per annum equal tevdighted average of the rates on overnight Federals
transactions with members of the Federal ResergteByarranged by Federal funds brokers on suchadayublished by the Federal Res
Bank of New York on the Business Day next succegdirch day; providethat (a) if such day is not a Business Day, theeFsd-unds Ra
for such day shall be such rate on such transactarthe next preceding Business Day as so pulbllishéghe next succeeding Business |
and (b) if no such rate is so published on such segceeding Business Day, the Federal Funds Rateuth day shall be the average
(rounded upward, if necessary, to a whole multiplel/100 of 1%) charged to Bank of America on sy on such transactions
determined by the Administrative Agent.

“ Fee Lettet or “ Fee Letters means, individually or collectively, the separat@pfidential letter agreements, dated as of theerettre
dates thereof preceding the date hereof, amonGdhgpany, the Administrative Agent and each of thiatl ead Arrangers.

“ Foreign Lend€l means (a) if any Borrower is a U.S. Person, a Letit is not a U.S. Person, and (b) if any Bormoisenot a U.<
Person, a Lender that is resident or organized rutidelaws of a jurisdiction other than that in wisuch Borrower is resident for
purposes (including such a Lender when acting éncpacity of the L/C Issuer). For purposes of definition, the United States, each S
thereof and the District of Columbia shall be dednmeconstitute a single jurisdiction.

“ Foreign Subsidiary means any Subsidiary that is organized under tis taf a jurisdiction other than the United Sta@sStat
thereof or the District of Columbia.
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“ FRB" means the Board of Governors of the Federal Res8ystem of the United States.

“ Fronting Exposuré means, at any time there is a Defaulting Lena@th respect to the L/C Issuer, such Defaulting den's
Applicable Percentage of the Outstanding Amouralbbutstanding L/C Obligations other than L/C @hlions as to which such Default
Lender’s participation obligation has been realledeo other Lenders or Cash Collateralized in edanece with the terms hereof.

“ Fund” means any Person (other than a natural Person)stiat will be) engaged in making, purchasing,dimg or otherwis
investing in commercial loans and similar extensiohcredit in the ordinary course of its actistie

“ GAAP" means generally accepted accounting principlefiénlnited States set forth in the opinions and puogements of tt
Accounting Principles Board and the American lnstitof Certified Public Accountants and statememnts pronouncements of the Finan
Accounting Standards Board or such other principesnay be approved by a significant segment oatiteunting profession in the Uni
States, that are applicable to the circumstance$ the date of determination, consistently applied

“ Governmental Authority means the government of the United States or amgr atation, or of any political subdivision ther;
whether state or local, and any agency, authorigtrumentality, regulatory body, court, centrahkaor other entity exercising executi
legislative, judicial, taxing, regulatory or adnstrative powers or functions of or pertaining tovgmment (including any supraationa
bodies such as the European Union or the Europeatradl Bank).

“ Granting Lendérhas the meaning specified in Section 10.06(g)

“ Guarante& means (a) to purchase or assume, or to supply fiendee payment, purchase or satisfaction of, aaued Obligatiol
(b) to make any loan, advance, capital contribuborther investment in, or to purchase or leasepoperty or services from, a Deer
Obligor (i) to maintain the solvency of a Deemedi@ur, (i) to enable a Deemed Obligor to meet attyer financial condition, (iii) to enat
a Deemed Obligor to satisfy any Assured Obligatioino make any Restricted Payment or any other paynor (iv) to assure the holdel
such Assured Obligation against loss, (c) to pwsehar lease property or services from a Deemedy@hbiegardless of the nondelivery o
failure to furnish of such property or services,(dj in respect of any other transaction the effgfictvhich is to assure the paymen
performance (or payment of damages or other remedlye event of nonpayment or nonperformance) of Assured Obligation. Witho
limitation, a Guarantee shall be deemed to exiatlifeemed Guarantor agrees, becomes or remaites (@mntingently or otherwise), direc
or indirectly for any of the foregoing.

“ Guaranty means the Subsidiary Guaranty.

“ Hazardous Materialsmeans all explosive or radioactive substances stegaand all hazardous or toxic substances, wastethe
pollutants, including petroleum or petroleum diatés, asbestos or ashestos-containing mater@igtgorinated biphenyls, radon gas,

14




infectious or medical wastes and all other subgtsior wastes of any nature regulated pursuantyt&amronmental Law.
“ Honor Daté has the meaning specified in Section 2.03(c)

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

“ Indebtedness means, as to any Person at a particular time, witdaplication, all of the following, whether or nmcluded a
indebtedness or liabilities in accordance with GAAP

(a) all obligations of such Person forrbwed money and all obligations of such Personlewied by bonds, debentures, ni
loan agreements or other similar instrume

(b) all direct or contingent obligation$ such Person arising under letters of creditlditing standby and commercial
excluding standby letters of credit issued for @leeount of such Person in connection with bids mp@sed contracts by such Pers
banker’ acceptances, bank guaranties, surety bonds anidsingstruments

(c) net obligations of such Person uradgr Swap Contrac

(d) all obligations of such Person to plag deferred purchase price of property or sesviother than trade accounts payab
the ordinary course of busines

(e) indebtedness (excluding prepaid @gethereon) secured by a Lien on property ownebdearg purchased by such Pel
(including indebtedness arising under conditiorzdés or other title retention agreements), whetiarot such indebtedness shall t
been assumed by such Person or is limited in reeg

(f) capital leases and Synthetic Leaskgations;

(g) all obligations of such Person toghase, redeem, retire, defease or otherwise mak@ayment in respect of any Eqt
Interest in such Person or any other Person, valinethe case of a redeemable preferred interésheagreater of its voluntary
involuntary liquidation preference plus accrued angaid dividends; an

(h) all Guarantees of such Person ingeispf any of the foregoin

For all purposes hereof, theelstedness of any Person shall include the Indebgsdof any partnership or joint venture (c
than a joint venture that is itself a corporatigrimited liability company) in which such Persana general partner or a joint venturer, ur
such Indebtedness is expressly made neaourse to such Person. The amount of any negaitiin under any Swap Contract on any date
be deemed to be the Swap Termination Value asdf date. The amount of any capital lease or Systhetase Obligation as of any d
shall be deemed to be the amount of Attributabiieltedness in respect thereof as of such date.
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“ Indemnified Taxesmeans (a) Taxes, other than Excluded Taxes, impmsed with respect to any payment made by or aoaat o
any obligation of any Loan Party under any Loan ioent and (b) to the extent not otherwise describé€d), Other Taxes.

“ Indemniteé has the meaning specified in Section 10.04(b)
“ Information” has the meaning specified in Section 10.07

“ Intangible Assets means assets that are considered to be intangiétsaunder GAAP, including customer lists, gooidwidmpute
software, copyrights, trade names, trademarks,nfmatéranchises, licenses, unamortized deferredgelsa unamortized debt discount
capitalized research and development costs.

“ Interest Payment Dateaneans, (a) as to any Loan other than a Base Raite, lthe last day of each Interest Period applicabiicl
Loan and the Maturity Date; providethowever, that if any Interest Period for a EurocurrencyeRanan exceeds three months, the respe
dates that fall every three months after the beg@of such Interest Period shall also be InteRegtment Dates; and (b) as to any Base
Loan (including a Swing Line Loan), the last Busia®ay of each March, June, September and Deceanehe Maturity Date.

“ Interest Period means, as to each Eurocurrency Rate Loan, thedpedmmencing on the date such Eurocurrency Rate s
disbursed or converted to or continued as a Eurenay Rate Loan and ending on the date one, twee thr six months thereafter, as sele
by the Company in its Committed Loan Notice; predthat:

(a) any Interest Period that would othieenend on a day that is not a Business Day sleattXtended to the next succeel
Business Day unless such Business Day falls inhanatalendar month, in which case such Interesbé®eshall end on the ne
preceding Business Da

(b) any Interest Period that begins om ldst Business Day of a calendar month (or onyafalawhich there is no numerica
corresponding day in the calendar month at theadrsdich Interest Period) shall end on the last ies8 Day of the calendar mont
the end of such Interest Period,; ¢

(c) no Interest Period shall extend belytive Maturity Date

“ Investment means, as to any Person, any direct or indireatisitign or investment by such Person, whether lBams of (a) tr
purchase or other acquisition of capital stock theo securities of another Person, (b) a loan, meciv@r capital contribution to, Guarante:
assumption of debt of, or purchase or other adipsof any other debt or equity participation aterest in, another Person, including
partnership or joint venture interest in such otherson and any arrangement pursuant to whicmtlestor Guarantees Indebtedness of
other Person, or (c) the purchase or other actpngjin one transaction or a series of transacjiofigssets of another Person that constit
business unit. For purposes of covenant compliatheeamount of any Investment shall be the amoctuadly invested, without adjustme
for subsequent increases or decreases in the ebfiueh Investment.
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IP Rights' has the meaning specified in Section 5.17
“IRS” means the United States Internal Revenue Service.

“1SP” means, with respect to any Letter of Credit, thternational Standby Practices 199&iblished by the Institute of Internatio
Banking Law & Practice, Inc. (or such later versibareof as may be in effect at the time of isseanc

“ Issuer Documentsmeans with respect to any Letter of Credit, thedredf Credit Application, and any other documexgreemer
and instrument entered into by the L/C Issuer &iedGompany (or any Subsidiary) or in favor of tH€ lissuer and relating to such Lette
Credit.

“ Joint Bookrunnet means Merrill Lynch, Pierce, Fenner & Smith Incagded, J.P. Morgan Securities Inc. and Wells F&geurities
LLC, each in its capacity as a joint Bookrunnettlom cover page to this Agreement.

“ Joint Lead Arrangers means Merrill Lynch, Pierce, Fenner & Smith Incogted, J.P. Morgan Securities Inc. and Wells F
Securities, LLC, each in its capacity as a joinddlédrranger on the cover page to this Agreement.

“ Laws” means, collectively, all international, foreign,déeal, state and local statutes, treaties, rulesdetines, regulation
ordinances, codes and administrative or judici@cpdents or authorities, including the interpretator administration thereof by &
Governmental Authority charged with the enforcemeénterpretation or administration thereof, and atiplicable administrative orde
directed duties, requests, licenses, authorizatmaspermits of, and agreements with, any Govertahéwthority, in each case whethel
not having the force of law.

“ L/IC Advancé means, with respect to each Lender, such Lesdariding of its participation in any L/C Borrowiig accordance wi
its Applicable Percentage. All L/C Advances shalldenominated in Dollars.

“ L/C Borrowing” means an extension of credit resulting from a dngwinder any Letter of Credit which has not beémbersed o
the date when made or refinanced as a Committe®org. All L/C Borrowings shall be denominatedDollars.

“ L/C Credit Extensioh means, with respect to any Letter of Credit, tlseiasce thereof or extension of the expiry dateetifeor thi
increase of the amount thereof.

“ L/C Issuef means Bank of America in its capacity as issudratfers of Credit hereunder, or any successor ttkRd America a
issuer of Letters of Credit hereunder, and anyrdtkader which is also an issuer of Letters of @rkdreunder.

“ L/C Obligations means, as at any date of determination, the aggregaount available to be drawn under all outstamdlietters ¢
Credit plusthe aggregate of all Unreimbursed Amounts, inclgdifi L/C Borrowings. For purposes of computing #mount available to |
drawn under any Letter of Credit, the amount ohsluetter of Credit shall be determined in
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accordance with Section 1.0%or all purposes of this Agreement, if on anyedalt determination a Letter of Credit has expirgdtb term:
but any amount may still be drawn thereunder bgapaf the operation of Rule 3.14 of the ISP, duetter of Credit shall be deemed tc
“outstanding” in the amount so remaining availablée drawn.

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

“ LendetProvided Swap Contrattmeans a Swap Contract not prohibited under Secti@d(g) of this Agreement and entered int
the Company (and/or one or more Designated Bormwefsuarantors) with a Lender or an Affiliate dfender, as to which written notice
the existence thereof has been provided by sucHdren the Administrative Agent.

“ Lending Office’ means, as to any Lender, the office or officesse€h Lender described as such in such Lead&dministrativi
Questionnaire, or such other office or offices &gader may from time to time notify the Companyl dine Administrative Agent.

“ Letter of Credit means any standby or commercial letter of creditéd hereunder and shall include the Existing t=té Credit
Letters of Credit may be issued in Dollars or inAdternative Currency.

“ Letter of Credit Applicatioh means an application and agreement for the issuarex@endment of a Letter of Credit in the formmf
time to time in use by the L/C Issuer.

“ Letter of Credit Expiration Datemeans the day that is one (1) year after the Mgtirate then in effect (or, if such day is nt
Business Day, the next preceding Business Day).

“ Letter of Credit Fethas the meaning specified in Section 2.03(i)

“ Letter of Credit Sublimit means an amount equal to Two Hundred Million Dsl§#200,000,000.00). The Letter of Credit Subliis
part of, and not in addition to, the Aggregate Catmants.

“ Lien” means any mortgage, pledge, hypothecation, assignaegposit arrangement, encumbrance, lien (statutoother), charge,
preference, priority or other security interestpoeferential arrangement in the nature of a sgcimterest of any kind or nature whatsoe
(including any conditional sale or other title mtien agreement, any easement, right of way orra@heumbrance on title to real property,
any financing lease having substantially the sacom@mic effect as any of the foregoing).

“ Loan” means an extension of credit by a Lender to as@®eer under_Article llin the form of a Committed Loan or a Swing L
Loan.

“ Loan Documents means this Agreement, each Designated Borrower éd¢gnd Assumption Agreement, each Note, eachr
Document, the Fee Letters and the Guaranty.

“ Loan Partiesmeans, collectively, the Company, each Subsid@marantor and each Designated Borrower.
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“ Mandatory Costmeans, with respect to any period, the percentatgeper annum determined in accordance with Sgbdd01.

“ Material Adverse Effect means (a) a material adverse change in, or a mabwdiverse effect upon, the operations, busi
properties, liabilities (actual or contingent),@mdition (financial or otherwise) of the Compamdadts Subsidiaries taken as a whole; (
material impairment of the ability of any Loan Batd perform its material obligations under any hddocument to which it is a party; or
a material adverse effect upon the legality, validdinding effect or enforceability against anyaroParty of any Loan Document to whic
is a party.

“ Material Subsidiary means (a) Curtiss-Wright Controls, Inc., Metalpimvement Company, LLC, Curti8§¥ight Flow Contra
Corporation, Curtiss-Wright Flow Control Servicer@aoration, Curtiss-Wright Electro-Mechanical Corgibon, DY 4 Systems, Inc., Curtiss-
Wright Antriebstechnik GmbH, Tapco Internationalcl, Benshaw, Inc., DY4 Inc. and CurtM&ight Surface Technologies, LLC, and (b)
other Subsidiary of the Company (i) which togetivith its Subsidiaries (determined on a consoliddiadis), has assets with a book v
greater than or equal to 20% of the total asseteefCompany and its Subsidiaries on a consolidadsis, as of the end of the most rece
completed fiscal quarter for which financial infation is then available, (ii) which, together wiils Subsidiaries (determined ot
consolidated basis), has greater than 20% of theewenues of the Company and Subsidiaries on aotidated basis for the most rec
fiscal quarter for which financial information iken available, all determined in accordance withABAor (iii) designated as a Mate
Subsidiary pursuant to Section 7.1@r a whollyowned Subsidiary of the Borrower that is reasonalslyeptable to the Administrative Ag
and that becomes a Designated Borrower pursu&edton 2.14(b).

“ Maturity Daté’ means August 9, 2017; providethowever, that if such date is not a Business Day, the kitgtDate shall be the ne
preceding Business Day.

“ Multiemployer Plari means any employee benefit plan of the type destiito Section 4001(a)(3) of ERISA, to which the Qxamy
or any ERISA Affiliate makes or is obligated to neagontributions, or during the preceding five plears, has made or been obligate
make contributions.

“ NonrConsenting Lender means any Lender that does not approve any congaivier or amendment that (i) requires the approt
all Lenders or all affected Lenders in accordantth the terms of Section 10.@hd (ii) has been approved by the Required Lenders.

“ NonDefaulting Lendel means, at any time, each Lender that is not al@lgéhg Lender at such time.

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

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

“ Note” means a promissory note made by a Borrower in fafar Lender evidencing Loans made by such Lermlsuth Borrowe
substantially in the form of Exhibit C
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“ Obligations means all advances to, and debts, liabilitiesgalilbns, covenants and duties of, any Loan Paitjngrunder any Loz
Document or otherwise with respect to any Loan eitdr of Credit, in any such case whether diredhdirect (including those acquired
assumption), absolute or contingent, due or to tmecdue, now existing or hereafter arising and iticlg interest and fees that accrue afte
commencement by or against any Loan Party or afiliad¢ thereof of any proceeding under any DelRRefief Laws naming such Persor
the debtor in such proceeding, regardless of wheailneh interest and fees are allowed claims in gucbeeding.

“ Organization Documentsmeans, (a) with respect to any corporation, théfioate or articles of incorporation and the bytayo!
equivalent or comparable constitutive documents waspect to any nod-S. jurisdiction); (b) with respect to any limitéidbility company
the certificate or articles of formation or orgaation and operating agreement; and (c) with resfmeahy partnership, joint venture, trus
other form of business entity, the partnershipntjaienture or other applicable agreement of forambr organization and any agreem
instrument, filing or notice with respect thereited in connection with its formation or organizati with the applicable Governmer
Authority in the jurisdiction of its formation organization and, if applicable, any certificateasticles of formation or organization of sl
entity.

“ Other Connection Tax&sneans, with respect to any Recipient, Taxes impased result of a present or former connection et
such Recipient and the jurisdiction imposing suelt fother than connections arising from such Reaiphaving executed, delivered, bec:
a party to, performed its obligations under, reediypayments under, received or perfected a sedutiyest under, engaged in any o
transaction pursuant to or enforced any Loan Doaiinoe sold or assigned an interest in any Loahoan Document).

“ Other Taxe% means all present or future stamp, court or doctangnintangible, recording, filing or similar Tax¢hat arise from at
payment made under, from the execution, deliveegyfgpmance, enforcement or registration of, from thceipt or perfection of a secu
interest under, or otherwise with respect to, aogr Document, except any such Taxes that are @ibvenection Taxes imposed with res)
to an assignment (other than an assignment madegnirto Section 3.06

“ Qutstanding Amourt means (i) with respect to Committed Loans on antg,ddhe Dollar Equivalent amount of the aggre
outstanding principal amount thereof after givirfiiget to any borrowings and prepayments or repaymehsuch Committed Loans occurr
on such date; (ii) with respect to Swing Line Loamsany date, the aggregate outstanding principaluat thereof after giving effect to ¢
borrowings and prepayments or repayments of suéhgSkine Loans occurring on such date; and (iijharespect to any L/C Obligations
any date, the Dollar Equivalent amount of the aggte outstanding amount of such L/C Obligationsoch date after giving effect to ¢
L/C Credit Extension occurring on such date and @her changes in the aggregate amount of the Lbl@&ions as of such date, includ
as a result of any reimbursements by the Compaynoéimbursed Amounts.

Overnight Raté means, for any day, (a) with respect to any amdenbminated in Dollars, the greater of (i) the FellEunds Ra
and (ii) an overnight rate determined by the

20




Administrative Agent, the L/C Issuer, or the Swinge Lender, as the case may be, in accordancehaittking industry rules on interbe
compensation, and (b) with respect to any amountiénated in an Alternative Currency, the rateméiest per annum at which overni
deposits in the applicable Alternative Currencyam amount approximately equal to the amount wégpect to which such rate is be
determined, would be offered for such day by a thaor Affiliate of Bank of America in the applicabbffshore interbank market for st
currency to major banks in such interbank market.

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

“ Participant Registémas the meaning specified in Section 10.06(d)

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

“ PBGC' means the Pension Benefit Guaranty Corporation.

“ Pension Plafi means any “employee pension benefit plaas (such term is defined in Section 3(2) of ERISéther than
Multiemployer Plan, that is subject to Title IV BRISA and is sponsored or maintained by the Comparany ERISA Affiliate or to whic
the Company or any ERISA Affiliate contributes axshan obligation to contribute, or in the case ohultiple employer or other pl
described in Section 4064(a) of ERISA, has madéritaions at any time during the immediately pidiog five plan years.

“ Persorf means any natural person, corporation, limitedilligbcompany, trust, joint venture, associatiomngany, partnershi
Governmental Authority or other entity.

“ Plan” means any “employee benefit plards(such term is defined in Section 3(3) of ERIS#tpblished by the Company or, v
respect to any such plan that is subject to Sedtiénof the Code or Title IV of ERISA, any ERISAfiikte.

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

“ Private Placemeritmeans each of the 5.74% Series B Senior GuaraMetst due September 25, 2013 in the original pad
amount of $125,000,000.00, the 5.51% Series C $dbimranteed Notes due December 1, 2017 in thenatigrincipal amount ¢
$150,000,000.00, the 3.84% Series D Senior Guazdritetes due December 1, 2021 in the original grail@mount of $100,000,000.00 :
the 4.24% Series E Senior Guaranteed Notes dueniberel, 2026 in the original principal amount 008200,000.00, and each of the t
notes issued pursuant to a private placement oitidddl Indebtedness.

“ Public Lendet has the meaning specified in Section 6.02

“ Purchase Money Security Interebfis the meaning specified in Section 7.01(i)
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“ Recipient means the Administrative Agent, any Lender, the I9€uer or any other recipient of any payment tarlaele by or ¢
account of any obligation of any Loan Party hereund

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

“ Related Partiesmeans, with respect to any Person, such Pesséfiiliates and the partners, directors, officegmployees, agen
trustees and advisors of such Person and of susbiiPe Affiliates.

“ Reportable Evefitmeans any of the events set forth in Section 4048(ERISA, other than events for which the 30 datice perioi
has been waived.

“ Request for Credit Extensidnmeans (a) with respect to a Borrowing, conversionamtinuation of Committed Loans, a Commi
Loan Notice, (b) with respect to an L/C Credit Erdion, a Letter of Credit Application, and (c) wisspect to a Swing Line Loan, a Sw
Line Loan Notice.

“ Required Lendefsmeans, as of any date of determination, Lendersgaiotal Credit Exposures representing more tHa@b 5f the
Total Credit Exposures of all Lenders. The Tota¢dir Exposure of any Defaulting Lender shall beadjarded in determining Requil
Lenders at any time; provided, titae amount of any participation in any Swing Lingah and Unreimbursed Amounts that such Defat
Lender has failed to fund that have not been reattxl to and funded by another Lender shall be dddémbe held by the Lender that is
Swing Line Lender or L/C Issuer, as the case maynb@aking such determination.

“ Responsible Officet means the chief executive officer, president, ciredncial officer, corporate controller, corporatecretary
assistant secretary, treasurer or assistant terasfia Loan Party. Any document delivered hereutiol# is signed by a Responsible Off
of a Loan Party shall be conclusively presumedaeehbeen authorized by all necessary corporaténgrahip and/or other action on the
of such Loan Party and such Responsible Officelt beaconclusively presumed to have acted on bedfadtich Loan Party.

“ Restricted Paymehtmeans any dividend or other distribution (whetlmecash, securities or other property) with respeeiny capite
stock or other Equity Interest of the Company or Sabsidiary, or any payment (whether in cash, s&esi or other property), including a
sinking fund or similar deposit, on account of thechase, redemption, retirement, acquisition, elfation or termination of any such cap
stock or other Equity Interest, or on account of agturn of capital to the Comparsystockholders, partners or members (or the eant
Person thereof).

“ Revaluation Date means (a) with respect to any Loan, each of tHeviimg: (i) each date of a Borrowing of a Eurocunag Rati
Loan denominated in an Alternative Currency, (acle date of a continuation of a Eurocurrency RatanLdenominated in an Alternat
Currency pursuant to Section 2.02(and (iii) such additional dates as the AdministeaAgent shall determine or the Required Lencéia
require; and (b) with respect to any Letter of @Greghch of the following: (i) each date of issuaraf a Letter of Credit denominated in
Alternative Currency, (ii) each date of an amendnaéany such Letter of Credit having the
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effect of increasing the amount thereof (solelyhwéspect to the increased amount), (iii) each db&my payment by the L/C Issuer under
Letter of Credit denominated in an Alternative @mey, (iv) in the case of the Existing Letters oédit, as set forth on Schedule 1.01(A)
and (v) such additional dates as the Administratigent or the L/C Issuer shall determine or thelRegl Lenders shall require.

“ Revolving Credit Exposure means, as to any Lender at any time, the aggrewateipal amount at such time of its outstan
Committed Loans and such Lender’s participatiob/{t Obligations and Swing Line Loans at such time.

“ Same Day Fundsmeans (a) with respect to disbursements and pagnetollars, immediately available funds, andWith respec
to disbursements and payments in an Alternativedday, same day or other funds as may be deternbipélde Administrative Agent or t
L/C Issuer, as the case may be, to be customaheiplace of disbursement or payment for the saéfe of international banking transacti
in the relevant Alternative Currency.

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

“ Shareholder€quity " means, as of any date of determination, cons@alahareholdergquity of the Company and its Subsidia
as of that date determined in accordance with GAAP.

“ SPC' has the meaning specified in Section 10.06(g)

“ Special Notice Currencymeans at any time an Alternative Currency, othantthe currency of a country that is a member e
Organization for Economic Cooperation and Developina¢ such time located in North America or Europe.

“ Spot Raté for a currency means the rate determined by theiAiditrative Agent or the L/C Issuer, as applicalbdehe the rate quot
by the Person acting in such capacity as the sgetfor the purchase by such Person of such cyrreitb another currency through
principal foreign exchange trading office at appmoately 11:00 a.m. on the date two Business Dais po the date as of which the fore
exchange computation is made; providhdt the Administrative Agent or the L/C Issuer mabtain such spot rate from another finar
institution designated by the Administrative Agemtthe L/C Issuer if the Person acting in such capaloes not have as of the date
determination a spot buying rate for any such cunyeand providedurtherthat the L/C Issuer may use such spot rate quatedendate as
which the foreign exchange computation is madéénciase of any Letter of Credit denominated in HarAative Currency.

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

“ Subsidiary of a Person means a corporation, partnership, yanture, limited liability company or other bussseentity of which
majority of the shares of securities or other ia¢¢s having ordinary voting power for the electidrdirectors or other governing body (ot
than securities or interests having such power bglyeason of the happening of a contingency) athetime beneficially owned, or 1
management of which is otherwise controlled, diyeactr
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indirectly through one or more intermediaries, ottt by such Person. Unless otherwise specifiédefdrences herein to a “Subsidiay’ ta
“Subsidiaries” shall refer to a Subsidiary or Sdimmiies of the Company.

“ Subsidiary Guarantofsmeans, collectively, any Subsidiary that is ocdmmes party to a Subsidiary Guaranty pursuargdatior
6.13; provided,however, that the term “Subsidiary Guarantaisall not include any Foreign Subsidiary that isneguired to become a pa
to a Subsidiary Guaranty pursuant to Section 6.13

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

“ Substantial Portioh means, with respect to the properties of the Compard its consolidated Subsidiaries, property wHig)
represents more than 20% of the consolidated asfdtee Company and its Subsidiaries, as wouldHmava in the consolidated financ
statements of the Company and its Subsidiaries e @&nd of the fiscal quarter next precedingd&® on which such determination is m
or (b) is responsible for more than 10% of the otidated net revenues or of the Consolidated Nebrire of the Company and
Subsidiaries for the 1&wonth period ending as of the end of the fiscalriguanext preceding the date of determination. foposes of tr
calculation of Consolidated Net Income for purposéshe definition of Substantial Portion only, theshall be excluded therefrom i
extraordinary gains and gains from discontinuedaipens during such period and there shall be geditherein any extraordinary losses
losses from discontinued operations during sucltoger

“ Swap Contract means (a) any and all rate swap transactions, basips, credit derivative transactions, forware taansaction
commodity swaps, commodity options, forward comrodbntracts, equity or equity index swaps or amiobond or bond price or bc
index swaps or options or forward bond or forwanhd price or forward bond index transactions, ederate options, forward forei
exchange transactions, cap transactions, floorsa@ions, collar transactions, currency swap t@itsss, crossurrency rate swe
transactions, currency options, spot contractsamyr other similar transactions or any combinatiéramy of the foregoing (including a
options to enter into any of the foregoing), whettienot any such transaction is governed by ofesitbo any master agreement, and (b)
and all transactions of any kind, and the relawafiomations, which are subject to the terms anddi@ns of, or governed by, any form
master agreement published by the InternationalpSwaend Derivatives Association, Inc., any Inteval Foreign Exchange Mas
Agreement, or any other master agreement (any suaEster agreement, together with any related schedal “ Master Agreemeri,
including any such obligations or liabilities undery Master Agreement.

“ Swap Termination Valuemeans, in respect of any one or more Swap Contraftes taking into account the effect of any lég
enforceable netting agreement relating to such S¥a@yracts, (a) for any date on or after the dath Swap Contracts have been closet
and termination value(s) determined in accordaheeetvith, such termination value(s), and (b) foy date prior to the date reference:
clause (a), the amount(s) determined as the mankariet value(s) for such Swap Contracts, as détednbased upon one or more mid-
market or
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other readily available quotations provided by asgognized dealer in such Swap Contracts (which imelyde a Lender or any Affiliate o
Lender).

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

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

“ Swing Line Lendet means Bank of America in its capacity as provideSwing Line Loans, or any successor swing lined&a
hereunder.

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

“ Swing Line Loan Noticé means a notice of a Swing Line Borrowing pursunSection 2.04(b) which, if in writing, shall b
substantially in the form of Exhibit B

“ Swing Line Sublimif means an amount equal to the lesser of (a) Fift§idvli Dollars ($50,000,000.00) and (b) the Aggre
Commitments. The Swing Line Sublimit is part ofdarot in addition to, the Aggregate Commitments.

“ Syndication Agentshas the meaning specified in the introductoryagaaph hereto.

“ Synthetic Lease Obligatidhmeans the monetary obligation of a Person undgra(so-called synthetic, dfialance sheet or t
retention lease, or (b) an agreement for the ugmssession of property creating obligations tlahdt appear on the balance sheet of
Person but which, upon the insolvency or bankrumtguch Person, would be characterized as thebiadeess of such Person (with
regard to accounting treatment).

“ TARGET Day’ means any day on which the Trans-European Auteth&ealtime Gross Settlement Express Transfer (TARC
payment system (or, if such payment system ceaség bperative, such other payment system (if daigrmined by the Administrati
Agent to be a suitable replacement) is open fos#itement of payments in Euro.

“ Taxes” means all present or future taxes, levies, impodtgies, deductions, withholdings (including backwjithholding)
assessments, fees or other charges imposed by @amsrr@nental Authority, including any interest, diiis to tax or penalties applica
thereto.

“ Threshold Amouritmeans $20,000,000.00.

“ Total Credit Exposuremeans, as to any Lender at any time, the unusedr@amnts and Revolving Credit Exposure of such les
at such time.

“ Total Outstandingsmeans the aggregate Outstanding Amount of alhisaand all L/C Obligations.
“ Type” means, with respect to a Committed Loan, its abi@r as a Base Rate Loan or a Eurocurrency Rate. Lo
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“ Unfunded Pension Liabiliti€smeans the excess of a Pension Rarenefit liabilities under Section 4001(a)(16)ERISA, over th
current value of that Pension Plardssets, determined in accordance with the asmmeptsed for funding the Pension Plan pursua
Section 412 of the Code for the applicable plarryea

“ United State’sand “ U.S.” mean the United States of America.

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

“ U.S. Persohimeans any Person that is a “United States Perasnlefined in Section 7701(a)(30) of the Code.

“ U.S. Tax Compliance Certificdtdas the meaning specified in Section 3.01(eRjI) .

“Yen” and “ ¥” mean the lawful currency of Japan.

1.02 Other Interpretive ProvisionsWith reference to this Agreement and each othenl®acument, unless otherwise specified he
or in such other Loan Document:

(a) The definitions of terms herein skegdply equally to the singular and plural formghaed terms defined. Whenever the cor
may require, any pronoun shall include the corradpw masculine, feminine and neuter forms. Thedsdrinclude,” “ includes” anc
“including " shall be deemed to be followed by the phraseHuuit limitation.” The word “ will” shall be construed to have the s
meaning and effect as the word “ shéllUnless the context requires otherwise, (i) anyniigdin of or reference to any agreem
instrument or other document (including any Orgatiim Document) shall be construed as referringuich agreement, instrumen
other document as from time to time amended, sopgied or otherwise modified (subject to any restms on such amendmel
supplements or modifications set forth herein oariy other Loan Document), (ii) any reference hreteiany Person shall be constr
to include such Person’s successors and assighthd€iwords “hereto,” “ herein’ “ hereof” and “ hereundey” and words of simile
import when used in any Loan Document, shall bestrard to refer to such Loan Document in its etytiend not to any particul
provision thereof, (iv) all references in a LoandDment to Articles, Sections, Exhibits and Scheslgleall be construed to refel
Articles andSections of, and Exhibits and Schedules to, thenlDacument in which such references appear, (v)rafgrence to ar
law shall include all statutory and regulatory pstans consolidating, amending, replacing or intetipg such law and any referenc
any law or regulation shall, unless otherwise djetirefer to such law or regulation as amendeallifred or supplemented from tir
to time, and (vi) the words “ asseand “ property” shall be construed to have the same meaning aadt effid to refer to any and
tangible and intangible assets and properties,dtiey cash, securities, accounts and contractsi

26




(b) In the computation of periods of tiftem a specified date to a later specified date, word “ from” means “from anc
including;” the words" to ™ and”“ until ” each mear to but excluding;” and the worc through” means<* to and including.”

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

1.03 Accounting Terms(a) Generally. All accounting terms not specifically or complgtelefined herein shall be construec
conformity with, and all financial data (includifgnancial ratios and other financial calculatiomsjjuired to be submitted pursuant to
Agreement shall be prepared in conformity with, GAApplied on a consistent basis, as in effect ftiome to time, applied in a mani
consistent with that used in preparing the Audiethncial Statements, excegst otherwise specifically prescribed herein.

(b)_Changes in GAAPIf at any time any change in GAAP (including theoption of International Financial Reporting Starls$)w
ould affect the computation of any financial ratiorequirement set forth in any Loan Document, aitder the Company or the Requi
Lenders shall so request, the Administrative Agéim¢, Lenders and the Company shall negotiate inrddadh to amend such ratio
requirement to preserve the original intent theredight of such change in GAAP (subject to thg@val of the Required Lendergrovidec
that, until so amended, (A) such ratio or requiremératiscontinue to be computed in accordance with ®Agkior to such change therein .
(B) the Company shall provide to the Administratikgent and the Lenders financial statements andraflocuments required under -
Agreement or as reasonably requested hereundargsidith a reconciliation between calculationssath ratio or requirement made be
and after giving effect to such change in GAAP.

1.04 RoundingAny financial ratios required to be maintained I Borrower pursuant to this Agreement shall beuwated b
dividing the appropriate component by the other ponent, carrying the result to one place more thannumber of places by which si
ratio is expressed herein and rounding the regutiridown to the nearest number (with a roundingf-tipere is no nearest number).

1.05 Exchange Rates; Currency Equivalenté) The Administrative Agent or the L/C Issuer,aaplicable, shall determine the S
Rates as of each Revaluation Date to be used fouladng Dollar Equivalent amounts of Credit Exdéens and Outstanding Amou
denominated in Alternative Currencies. Such Spaefahall become effective as of such Revaluatiate ind shall be the Spot R:
employed in converting any amounts between theiegpe currencies until the next Revaluation Dateotcur. Except for purposes
financial statements delivered by Loan Parties Umater or calculating financial covenants hereummezxcept as otherwise provided her
the applicable amount of any currency (other thatidbs) for purposes of the Loan Documents shakieh Dollar Equivalent amount as
determined by the Administrative Agent or the L&Suer, as applicable.

(b) Wherever in this Agreement in coni@ctiith a Committed Borrowing, conversion, contition or prepayment of a Eurocurre
Rate Loan or the issuance, amendment or exten§mh etter of Credit, an amount, such as a requinedmum or
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multiple amount, is expressed in Dollars, but sGdmmitted Borrowing, Eurocurrency Rate Loan or éettf Credit is denominated in
Alternative Currency, such amount shall be theviaai¢ Alternative Currency Equivalent of such Dolamount (rounded to the nearest un
such Alternative Currency, with 0.5 of a unit benoginded upward), as determined by the Administeatigent or the L/C Issuer, as the ¢
may be.

1.06 Additional Alternative Currencies.

(a) The Company may from time to timeuesf that Eurocurrency Rate Loans be made andftarkef Credit be issued in a curre
other than those specifically listed in the defonitof “Alternative Currency;” providethat such requested currency is a lawful currentyg(
than Dollars) that is readily available and freggnsferable and convertible into Dollars. In tlese of any such request with respect t
making of Eurocurrency Rate Loans, such requestiséaubject to the approval of the AdministratAgent and the Lenders; and in the «
of any such request with respect to the issuandestdérs of Credit, such request shall be subjeth¢ approval of the Administrative Ag

and the L/C Issuer.

(b) Any such request shall be made toAtiministrative Agent not later than 2:00 p.m., f@d) Business Days prior to the date of
desired Credit Extension (or such other time oeds may be agreed by the Administrative Agent andhe case of any such reqt
pertaining to Letters of Credit, the L/C Issuerjtgor their sole discretion). In the case of angh request pertaining to Eurocurrency
Loans, the Administrative Agent shall promptly mp&ach Lender thereof; and in the case of any seghest pertaining to Letters of Cre
the Administrative Agent shall promptly notify théC Issuer thereof. Each Lender (in the case ofsargh request pertaining to Eurocurre
Rate Loans) or the L/C Issuer (in the case of agstpertaining to Letters of Credit) shall notifp Administrative Agent, not later than 2
p.m., one (1) Business Day after receipt of suguest whether it consents, in its sole discretionhe making of Eurocurrency Rate Loan
the issuance of Letters of Credit, as the casebmeain such requested currency.

(c) Any failure by a Lender or the L/Gl®r, as the case may be, to respond to such tegiiles the time period specified in t
preceding sentence shall be deemed to be a rdfusaich Lender or the L/C Issuer, as the case raatolpermit Eurocurrency Rate Loan
be made or Letters of Credit to be issued in sagfuested currency. If the Administrative Agent afidthe Lenders consent to mak
Eurocurrency Rate Loans in such requested curreheyddministrative Agent shall so notify the Compand such currency shall thereu
be deemed for all purposes to be an Alternativee®ialy hereunder for purposes of any Committed Barrgs of Eurocurrency Rate Loa
and if the Administrative Agent and the L/C Issaensent to the issuance of Letters of Credit irhsegjuested currency, the Administra
Agent shall so notify the Company and such currest@all thereupon be deemed for all purposes tmbgltarnative Currency hereunder
purposes of any Letter of Credit issuances. IfAdeninistrative Agent shall fail to obtain consentany request for an additional curre
under this_Section 1.06the Administrative Agent shall promptly so notitye Company. Any specified currency of an Existirejter o
Credit that is neither Dollars nor one of the Afigive Currencies specifically listed in the ddfom of “Alternative Currency’shall be
deemed an Alternative Currency with respect to €txikting Letter of Credit only.
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1.07 Change of Currency

(a) Each obligation of the Borrowers taka a payment denominated in the national curren@yof any member state of the Eurog
Union that adopts the Euro as its lawful currenfterathe date hereof shall be redenominated intm Eat the time of such adoption
accordance with the EMU Legislation). If, in retatito the currency of any such member state, this lod accrual of interest expressed in
Agreement in respect of that currency shall be isigient with any convention or practice in the dom interbank market for the basis
accrual of interest in respect of the Euro, sugbressed basis shall be replaced by such conveatipnactice with effect from the date
which such member state adopts the Euro as itsulamfrency; providedhat if any Committed Borrowing in the currencysafch membe
state is outstanding immediately prior to such dateh replacement shall take effect, with resfestich Committed Borrowing, at the en
the then current Interest Period.

(b) Each provision of this Agreement sbal subject to such reasonable changes of cotistnues the Administrative Agent may fri
time to time specify to be appropriate to reflde aidoption of the Euro by any member state oftlm@pean Union and any relevant ma
conventions or practices relating to the Euro.

(c) Each provision of this Agreement adéall be subject to such reasonable changes stroation as the Administrative Agent n
from time to time specify to be appropriate to eefla change in currency of any other country amyl relevant market conventions
practices relating to the change in currency.

1.08 Times of DayUnless otherwise specified, all references hereitinhes of day shall be references to Eastern fiaaglight o
standard, as applicable).

1.09 Letter of Credit Amounts.Unless otherwise specified herein, the amount loétéer of Credit at any time shall be deemed t
the Dollar Equivalent of the stated amount of suetier of Credit in effect at such time; providelowever, that with respect to any Letter
Credit that, by its terms or the terms of any Is€decument related thereto, provides for one orgraatomatic increases in the stated arr
thereof, the amount of such Letter of Credit shaldeemed to be the Dollar Equivalent of the marinstated amount of such Letter of Cr
after giving effect to all such increases, whettrenot such maximum stated amount is in effectahgime.

ARTICLE II.
THE COMMITMENTS AND CREDIT EXTENSIONS

2.01 Committed LoansSubject to the terms and conditions set forth mereach Lender severally agrees to make loans (@act
loan, a “_Committed Loafi) to the Borrowers in Dollars or in one or more Afigtive Currencies from time to time, on any BusinBsy
during the Availability Period, in an aggregate amionot to exceed at any time outstanding the amotisuch Lendes Commitmen
provided , however, that after giving effect to any Committed Borrogj (i) the Total Outstandings shall not exceed Aggregat
Commitments, and (ii) the aggregate Outstanding dmhof the Committed Loans of any Lender, pdush Lendes Applicable Percenta
of the Outstanding Amount of all L/C Obligationsugsuch Lender’s
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Applicable Percentage of the Outstanding AmourdlbSwing Line Loans shall not exceed such Lersl@bmmitment. Within the limits
each Lender's Commitment, and subject to the dévens and conditions hereof, the Borrowers maydwomuinder this Section 2.Q1prepa
under_Section 2.05and reborrow under this Section 2.0dommitted Loans may be Base Rate Loans or Eumecy Rate Loans, as furtl
provided herein.

2.02 Borrowings, Conversions and Contingians of Committed Loans. (a) Each Committed Borrowing, each conversiol
Committed Loans from one Type to the other, anchezmntinuation of Eurocurrency Rate Loans shallntede upon the Comparsy’
irrevocable notice to the Administrative Agent, ahimay be given by facsimile or telephone. Eacth sumtice must be received by
Administrative Agent not later than 1:00 p.m. (ijde Business Days prior to the requested datenpfBorrowing of, conversion to
continuation of Eurocurrency Rate Loans denominateollars or of any conversion of Eurocurrencytékaoans denominated in Dollars
Base Rate Committed Loans, (ii) four (4) Businesg<$Xor five Business Days in the case of a Spé&méice Currency) prior to the reques
date of any Borrowing or continuation of EurocumgrRate Loans denominated in Alternative Currencesl (iii) on the requested date
any Borrowing of Base Rate Committed Loans. Ea@ptenic notice by the Company pursuant to thisti®e@.02(a)must be confirme
promptly by delivery to the Administrative Agent afwritten Committed Loan Notice, appropriately qdeted and signed by a Respons
Officer of the Company. Each Borrowing of, conversito or continuation of Eurocurrency Rate Loanallsbe in a principal amount
$5,000,000.00 or a whole multiple of $1,000,0000@xcess thereof. Except as provided in Sectio®3(2) and 2.04(c), each Committe
Borrowing of or conversion to Base Rate Committ@ds shall be in a principal amount of $500,00@08 whole multiple of $100,000.
in excess thereof. Each Committed Loan Notice (hdretelephonic or written) shall specify (i) whathtbe Company is requesting
Committed Borrowing, a conversion of Committed Ledrom one Type to the other, or a continuatiorEofocurrency Rate Loans, (ii) 1
requested date of the Borrowing, conversion orinoation, as the case may be (which shall be ariggsiDay), (iii) the principal amount
Committed Loans to be borrowed, converted or coetih (iv) the Type of Committed Loans to be borrdwe to which existing Committs
Loans are to be converted, (v) if applicable, theadon of the Interest Period with respect theréti) the currency of the Committed Loan:
be borrowed, and (vii) if applicable, the Desiglatorrower. If the Company fails to specify a caag in a Committed Loan Noti
requesting a Borrowing, then the Committed Loaneespiested shall be made in Dollars. If the Comgaity to specify a Type of Committ
Loan in a Committed Loan Notice or if the Compaailsfto give a timely notice requesting a conversio continuation, then the applica
Committed Loans shall be made as, or converteBdse Rate Loans; providechowever, that in the case of a failure to timely reque
continuation of Committed Loans denominated in #erAative Currency, such Loans shall be continagé&urocurrency Rate Loans in tl
original currency with an Interest Period of onemtiio Any automatic conversion to Base Rate Loaad ble effective as of the last day of
Interest Period then in effect with respect todpelicable Eurocurrency Rate Loans. If the Compaayests a Borrowing of, conversion
or continuation of Eurocurrency Rate Loans in amghsCommitted Loan Notice, but fails to specify laterest Period, it will be deemed
have specified an Interest Period of one monthCdmmitted Loan may be converted into or continued £ommitted Loan denominate(
a different currency, but instead must be prepaithé original currency of such Committed Loan estabrrowed in the other currency.
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(b) Following receipt of a Committed Loalotice, the Administrative Agent shall promptlytifip each Lender of the amount (e
currency) of its Applicable Percentage of the aggille Committed Loans, and if no timely notice afomversion or continuation is provic
by the Company, the Administrative Agent shall fyottach Lender of the details of any automatic ession to Base Rate Loans
continuation of Committed Loans denominated in mency other than Dollars, in each case as destiibéhe preceding subsection. In
case of a Committed Borrowing, each Lender shakerihe amount of its Committed Loan available t® Atdministrative Agent in Same D
Funds at the Administrative Agest'Office for the applicable currency not later tha®0 p.m., in the case of any Committed L
denominated in Dollars, and not later than the Agajple Time specified by the Administrative Agemthe case of any Committed Loan ir
Alternative Currency, in each case on the BusiiEgsspecified in the applicable Committed Loan WetiUpon satisfaction of the applice
conditions set forth in Section 4.¢&nd, if such Borrowing is the initial Credit Extan, Section 4.0}, the Administrative Agent shall me
all funds so received available to the Companyerdther applicable Borrower in like funds as reediby the Administrative Agent either
(i) crediting the account of such Borrower on tloeks of Bank of America with the amount of suchdsiror (i) wire transfer of such funi
in each case in accordance with instructions pexvith (and reasonably acceptable to) the AdminigeraAgent by the Company; provided
however, that if, on the date the Committed Loan Noticéhwespect to such Borrowing denominated in Dollargiven by the Compar
there are L/C Borrowings outstanding, then the @eds of such Borrowing, firstshall be applied to the payment in full of anglsi/C
Borrowings, and, secondshall be made available to the applicable Borraageprovided above.

(c) Except as otherwise provided heraif;urocurrency Rate Loan may be continued or céedernly on the last day of an Inte
Period for such Eurocurrency Rate Loan. During éRistence of a Default, no Loans may be requestec¢@verted to or continued
Eurocurrency Rate Loans (whether in Dollars or Aftgrnative Currency) without the consent of theqRieed Lenders, and the Requi
Lenders may demand that any or all of the thentauting Eurocurrency Rate Loans denominated in leariative Currency be prepaid,
redenominated into Dollars in the amount of thel@oEquivalent thereof, on the last day of the tlserrent Interest Period with resg
thereto.

(d) The Administrative Agent shall protypotify the Company and the Lenders of the irterate applicable to any Interest Perioc
Eurocurrency Rate Loans upon determination of $ntehiest rate. At any time that Base Rate Loan®atstanding, the Administrative Agt
shall notify the Company and the Lenders of anyngeain Bank of America prime rate used in determining the Base Rate ppilgp
following the public announcement of such change.

(e) After giving effect to all CommitteBorrowings, all conversions of Committed Loans frame Type to the other, and
continuations of Committed Loans as the same Tilpe shall not be more than ten Interest Perindsffect with respect to Committ
Loans.
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2.03 Letters of Credit.

(a) The Letter of Credit Commitme.

(i) Subject to the terms and conditioasferth herein, (A) the L/C Issuer agrees, inaietie upon the agreements of the Lende
forth in this_Section 2.03(1) from time to time on any Business Day duriing period from the Closing Date until the Matuigte, tc
issue Letters of Credit denominated in Dollars wrone or more Alternative Currencies for the actoointhe Company or i
Subsidiaries, and to amend or extend Letters ofli€peeviously issued by it, in accordance with settion (b) below, and (2) to hol
drawings under the Letters of Credit; and (B) tlemders severally agree to participate in Letter€reidit issued for the account of
Company or its Subsidiaries and any drawings theter_providedhat after giving effect to any L/C Credit Extensiwith respect t
any Letter of Credit, (x) the Total Outstandingslshot exceed the Aggregate Commitments, (y) tigregate Outstanding Amount
the Committed Loans of any Lender, pkisch Lender's Applicable Percentage of the Outstandmount of all L/C Obligationsplus
such Lender’s Applicable Percentage of the Outstgndmount of all Swing Line Loans shall not excerath Lendes Commitmen
and (z) the Outstanding Amount of the L/C Obligatichall not exceed the Letter of Credit Sublifedach request by the Company
the issuance or amendment of a Letter of Credit beadeemed to be a representation by the Comftetythe L/C Credit Extension
requested complies with the conditions set fortthin provisos to the preceding sentence. Withirfdhegoing limits, and subject to
terms and conditions hereof, the Companability to obtain Letters of Credit shall be jullevolving, and accordingly the Compi
may, during the foregoing period, obtain LetterCoédit to replace Letters of Credit that have eegbior that have been drawn upon
reimbursed. All Existing Letters of Credit shall leemed to have been issued pursuant hereto, @ndafrd after the Closing Date sl
be subject to and governed by the terms and conditiereof

(ii) The L/C Issuer shall not issue oreard any Letter of Credit, if the expiry date of Isuequested or amended Letter of Ci
would occur after the Letter of Credit Expiratiomat®, unless all the Lenders have approved suchyedaie.

(iii) The L/C Issuer shall not be undeyabligation to issue any Letter of Credit

(A) any order, judgment or decree of &gvernmental Authority or arbitrator shall by i&srhs purport to enjoin or restr.
the L/C Issuer from issuing such Letter of Creditany Law applicable to the L/C Issuer or any esjwor directive (whether
not having the force of law) from any Governmemtathority with jurisdiction over the L/C Issuer shprohibit, or request th
the L/C Issuer refrain from, the issuance of Isti@fr credit generally or such Letter of Credit artcular or shall impose upon -
L/C Issuer with respect to such Letter of Crediy aestriction, reserve or capital requirement (fdrich the L/C Issuer is n
otherwise compensated hereunder) not in effecherCiosing Date, or shall impose upon the L/C Issuy unreimbursed los
cost or
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expense which was not applicable on the Closing Ratl which the L/C Issuer in good faith deems rratio it;

(B) the issuance of such Letter of Creditild violate one or more documented policiesheflt/C Issuer applicable to lett
of credit generally, as reasonably determined byL#iC Issuer

(C) [reserved

(D) except as otherwise agreed by the iAthinative Agent and the L/C Issuer, such Lette€redit is to be denominated
a currency other than Dollars or an Alternativer€ocy;

(E) the L/C Issuer does not as of thadsse date of such requested Letter of Credit ikstiers of Credit in the reques
currency;

(F) such Letter of Credit contains anyvysions for automatic reinstatement of the stadetbunt after any drawil
thereunder; o

(G) a default of any Lender's obligatiaiesfund under Section 2.03(ekists or any Lender is at such time a Defau
Lender hereunder, unless the L/C Issuer has enii@érrangements reasonably satisfactory to fkelssuer with the Compa
or such Lender to eliminate the L/C Is¢'s risk with respect to such Lend

(iv) The L/C Issuer shall not amend amttér of Credit if the L/C Issuer would not be péted at such time to issue such Le
of Credit in its amended form under the terms hiel

(v) The L/C Issuer shall be under no gdtion to amend any Letter of Credit if (A) the LisSuer would have no obligation
such time to issue such Letter of Credit in its ade form under the terms hereof, or (B) the berefy of such Letter of Credit dc
not accept the proposed amendment to such Letteredfit.

(vi) The L/C Issuer shall act on behalftbe Lenders with respect to any Letters of Crésbued by it and the docume
associated therewith, and the L/C Issuer shall la#lvef the benefits and immunities (A) providedtbh@ Administrative Agent irticle
IX with respect to any acts taken or omissions suffeésethe L/C Issuer in connection with Letters oédit issued by it or proposed
be issued by it and Issuer Documents pertainirsyth Letters of Credit as fully as if the term “Adistrative Agent” as used iArticle
IX included the L/C Issuer with respect to such actneissions, and (B) as additionally provided hesgith respect to the L/C Issut

(b)Procedures for Issuance and Amendment of Lette@edit; Autc-Extension Letters of Crec.

(i) Each Letter of Credit shall be issumdamended, as the case may be, upon the reduie Gompany delivered to the L
Issuer (with a copy to the Administrati
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Agent) in the form of a Letter of Credit Applicatipappropriately completed and signed by a Resptn€ifficer of the Company. Su
Letter of Credit Application must be received bg t/C Issuer and the Administrative Agent (A) nater than 2:00 p.m. at least 1
Business Days prior to the proposed issuance datlate of amendment, as the case may be, of angrlaft Credit denominated
Dollars, and (B) not later than 2:00 p.m. at |dhste Business Days prior to the proposed issudatzor date of amendment, as
case may be, of any Letter of Credit denominatedarinAlternative Currency; or in each case suchr ldege and time as t
Administrative Agent and the L/C Issuer may agrea iparticular instance in their sole discretionttle case of a request for an in
issuance of a Letter of Credit, such Letter of @régplication shall specify in form and detail sdaictory to the L/C Issuer: (A) t
proposed issuance date of the requested LettereafitGQwhich shall be a Business Day); (B) the ant@and currency thereof; (C)
expiry date thereof; (D) the name and addresseobtmneficiary thereof; (E) the documents to begimesl by such beneficiary in cas:
any drawing thereunder; (F) the full text of anytifieate to be presented by such beneficiary isecaf any drawing thereunder; and
such other matters as the L/C Issuer may requir¢heé case of a request for an amendment of arstamating Letter of Credit, su
Letter of Credit Application shall specify in forand detail satisfactory to the L/C Issuer (A) tredter of Credit to be amended; (B)
proposed date of amendment thereof (which shall Beisiness Day); (C) the nature of the proposedndment; and (D) such otf
matters as the L/C Issuer may require. Additionalg Company shall furnish to the L/C Issuer drelAdministrative Agent such ott
documents and information pertaining to such regaeketter of Credit issuance or amendment, indlgdiny Issuer Documents, as
L/C Issuer or the Administrative Agent may requ

(i) Promptly after receipt of any Lettef Credit Application, the L/C Issuer will confirrwith the Administrative Agent (t
telephone or in writing) that the Administrative &g has received a copy of such Letter of Credjplisption from the Company and
not, the L/C Issuer will provide the Administratidgent with a copy thereof. Unless the L/C Issuas received written notice from &
Lender, the Administrative Agent or any Loan Padlyleast one Business Day prior to the requestéel af issuance or amendmen
the applicable Letter of Credit, that one or mgoplizable conditions contained in Article Bhall not then be satisfied, then, subje:
the terms and conditions hereof, the L/C Issuel,stia the requested date, issue a Letter of Crfedithe account of the Company
the applicable Subsidiary) or enter into the apgtlle amendment, as the case may be, in each casedrdance with the L/C Issuger’
usual and customary business practices. Immediafady the issuance of each Letter of Credit, eamder shall be deemed to, .
hereby irrevocably and unconditionally agrees tochase from the L/C Issuer a risk participatiosiich Letter of Credit in an amo!
equal to the product of such Len’s Applicable Percentagtimesthe amount of such Letter of Crec

(i) If the Company so requests in amplicable Letter of Credit Application, the L/C g may, in its sole and absol
discretion, agree to issue a Letter of Credit tnas automatic extension provisions (each, an “ Aidtension Letter of Credit);
providedthat any such Autd&xtension Letter of Credit must permit the L/C lssto prevent any such extension at least oncedh
twelve-month period (commencing wi
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the date of issuance of such Letter of Credit) iwng prior notice to the beneficiary thereof natdr than a day (the_“ NeBxtensiol
Notice Date”) in each such twelveaonth period to be agreed upon at the time suctelef Credit is issued. Unless otherwise dire
by the L/C Issuer, the Company shall not be reguicemake a specific request to the L/C Issueafor such extension. Once an Auto-
Extension Letter of Credit has been issued, thaleenshall be deemed to have authorized (but mesenaire) the L/C Issuer to per
the extension of such Letter of Credit at any titnean expiry date not later than the Letter of @ré&xkpiration Date;_provided
however, that the L/C Issuer shall not permit any sucleesion if (A) the L/C Issuer has determined thatauld not be permitted,
would have no obligation, at such time to issuehdugtter of Credit in its revised form (as extendedder the terms hereof (by rea
of the provisions of clause (ii) or (iii) of Seatid®.03(a)or otherwise), or (B) it has received notice (whiohy be by telephone or
writing) on or before the day that is five (5) Busss Days before the N@xtension Notice Date (1) from the Administrativgeht tha
the Required Lenders have elected not to permh sutension or (2) from the Administrative Agentyd.ender or the Company tl
one or more of the applicable conditions specifie8ection 4.03s not then satisfied, and in each such case digethte L/C Issuer n
to permit such extensio

(iv) If the Company so requests in anplapable Letter of Credit Application, the L/C Issumay, in its sole and absol
discretion, agree to issue a Letter of Credit fegimits the automatic reinstatement of all or aiporof the stated amount thereof a
any drawing thereunder (each, an “ AReinstatement Letter of Credit Unless otherwise directed by the L/C Issuer, thenamn
shall not be required to make a specific requesh¢oL/C Issuer to permit such reinstatement. CatdutoReinstatement Letter
Credit has been issued, except as provided indhewing sentence, the Lenders shall be deemedate lauthorized (but may r
require) the L/C Issuer to reinstate all or a mortdf the stated amount thereof in accordance thétprovisions of such Letter of Cre
Notwithstanding the foregoing, if such A-Reinstatement Letter of Credit permits the L/C é&ssto decline to reinstate all or ¢
portion of the stated amount thereof after a drgwirereunder by giving notice of such n@inrstatement within a specified humbe
days after such drawing (the_ " Nd&einstatement Deadlin®, the L/C Issuer shall not permit such reinstatenifeitthas received
notice (which may be by telephone or in writing) @nbefore the day that is seven (7) Business a&ysre the NorReinstateme!
Deadline (A) from the Administrative Agent that tRequired Lenders have elected not to permit sagtstatement or (B) from t
Administrative Agent, any Lender or the Companyt thiae or more of the applicable conditions spedifie Section 4.02s not thel
satisfied (treating such reinstatement as an L/&CExtension for purposes of this clause) andaoh case, directing the L/C Iss
not to permit such reinstateme

(v) Promptly after its delivery of any tter of Credit or any amendment to a Letter of @réal an advising bank with resp
thereto or to the beneficiary thereof, the L/C &swill also deliver to the Company and the Admtirgisve Agent a true and compl
copy of such Letter of Credit or amendme
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(c) Drawings and Reimbursements; Funding of Participa.

(i) Upon receipt from the beneficiaryafy Letter of Credit of any notice of a drawing anduch Letter of Credit, the L/C Iss
shall notify the Company and the Administrative Agthereof. In the case of a Letter of Credit demaed in an Alternative Currens
the Company shall reimburse the L/C Issuer in stitdrnative Currency, unless (A) the L/C Issueri{sitoption) shall have specified
such notice that it will require reimbursement iall@rs, or (B) in the absence of any such requirgnfa reimbursement in Dollars, 1
Company shall have notified the L/C Issuer promfitliowing receipt of the notice of drawing thaet€ompany will reimburse the L
Issuer in Dollars. In the case of any such reimément in Dollars of a drawing under a Letter ofdirelenominated in an Alternati
Currency, the L/C Issuer shall notify the Compariyttee Dollar Equivalent of the amount of the dragvipromptly following th
determination thereof. Not later than 2:00 p.mtlendate of any payment by the L/C Issuer undeetéet of Credit to be reimbursec
Dollars, or the Applicable Time on the date of gr@myment by the L/C Issuer under a Letter of Craxdlie reimbursed in an Alternat
Currency (each such date, an “ Honor D3tethe Borrowers shall reimburse the L/C Issuer thiotlge Administrative Agent in i
amount equal to the amount of such drawing anténapplicable currency. If the Borrowers fail toreomburse the L/C Issuer by sl
time the Administrative Agent shall promptly notiéach Lender of the Honor Date, the amount of tireimbursed drawing (expres:
in Dollars in the amount of the Dollar Equivalehéeteof in the case of a Letter of Credit denomithéibean Alternative Currency) (the “
Unreimbursed Amount), and the amount of such LendeApplicable Percentage thereof. In such eventCin@pany shall be deen
to have requested a Committed Borrowing of Basee Rattans to be disbursed on the Honor Date in anuamequal to th
Unreimbursed Amount, without regard to the minimand multiples specified in_Section 2.6# the principal amount of Base R
Loans, but subject to the amount of the unutilipedtion of the Aggregate Commitments and the caomst set forth inSection 4.0
(other than the delivery of a Committed Loan Ndticeny notice given by the L/C Issuer or the Adrsinative Agent pursuant to tl
Section 2.03(c)(iimay be given by telephone if immediately confirmedwriting; providedthat the lack of such an immedi
confirmation shall not affect the conclusivenessbiading effect of such notic

(i) Each Lender shall upon any noticesmant to_Section 2.03(c)(ipake funds available to the Administrative Agent tioe
account of the L/C Issuer, in Dollars, at the Adistirative Agent’s Office for Dolladenominated payments in an amount equal
Applicable Percentage of the Unreimbursed Amourtt later than 3:00 p.m. on the Business Day spetifie such notice by ti
Administrative Agent, whereupon, subject to thevisions of Section 2.03(c)(iii) each Lender that so makes funds available sk
deemed to have made a Base Rate Committed Lode tGdmpany in such amount. The Administrative Agdatll remit the funds
received to the L/C Issuer in Dolla

(iif) With respect to any Unreimbursed auomt that is not fully refinanced by a Committedr®wing of Base Rate Loans beca
the conditions set forth iSection 4.0:cannot be satisfied or for any other reason, thagamy shall be deemed to he
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incurred from the L/C Issuer an L/C Borrowing iretmount of the Unreimbursed Amount that is noteftnanced, which L/
Borrowing shall be due and payable on demand (begetith interest) and shall bear interest at tledabDIt Rate. In such event, e
Lender’'s payment to the Administrative Agent foe @iccount of the L/C Issuer pursuant to Sectio(2)(ii) shall be deemed paym
in respect of its participation in such L/C Borrogiand shall constitute an L/C Advance from sucindes in satisfaction of i
participation obligation under thSection 2.0:.

(iv) Until each Lender funds its Committeoan or L/C Advance pursuant to this Section @P® reimburse the L/C Issuer
any amount drawn under any Letter of Credit, irdene respect of such LendsrApplicable Percentage of such amount shall baly
for the account of the L/C Issut

(v) Each Lendes’obligation to make Committed Loans or L/C Advante reimburse the L/C Issuer for amounts drawnet
Letters of Credit, as contemplated by this Sec®a®3(c), shall be absolute and unconditional and shall betaffected by ar
circumstance, including (A) any setoff, countentlarecoupment, defense or other right which suchdee may have against the |
Issuer, the Company, any Subsidiary or any othesdPefor any reason whatsoever; (B) the occurremgmntinuance of a Default,
(C) any other occurrence, event or condition, wéethr not similar to any of the foregoing; provideHowever, that each Lendes’
obligation to make Committed Loans pursuant to Sestion 2.03(c)s subject to the conditions set forth_in SectioB24other thal
delivery by the Company of a Committed Loan Notiddd such making of an L/C Advance shall relieveotnerwise impair tr
obligation of the Company to reimburse the L/C &dior the amount of any payment made by the L&0ds under any Letter of Cre:
together with interest as provided here

(vi) If any Lender fails to make availalib the Administrative Agent for the account of t'C Issuer any amount required tc
paid by such Lender pursuant to the foregoing mioms of this_Section 2.03(by the time specified in_Section 2.03(c)(jijhe L/C
Issuer shall be entitled to recover from such Ler{deting through the Administrative Agent), on derd, such amount with inter
thereon for the period from the date such paymemeguired to the date on which such payment isddiately available to the L
Issuer at a rate per annum equal to the applic@vlernight Rate from time to time in effect, plusyamasonable and custom
administrative, processing or similar fees charggdhe L/C Issuer in connection with the foregoitfgsuch Lender pays such ama
(with interest and fees as aforesaid), the amoonpad shall constitute such LenderCommitted Loan included in the reley
Committed Borrowing or L/C Advance in respect oé ttelevant L/C Borrowing, as the case may be. Aifgmte of the L/C Issut
submitted to any Lender (through the Administrathgent) with respect to any amounts owing undes thause (vi) shall be conclus
absent manifest errc

(d) Repayment of Participatiot.

(i) At any time after the L/C Issuer lraade a payment under any Letter of Credit and dw@sived from any Lender such Lender’
L/C Advance in respect of sui
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payment in accordance with Section 2.03(d) the Administrative Agent receives for the agob of the L/C Issuer any paymen
respect of the related Unreimbursed Amount or @sethereon (whether directly from the Companytoemwise, including proceeds
Cash Collateral applied thereto by the AdministeatAgent), the Administrative Agent will distribute such Lender its Applical
Percentage thereof (appropriately adjusted, ircése of interest payments, to reflect the periotiheé during which such LenderL/C
Advance was outstanding) in Dollars and in the shmds as those received by the Administrative Ac

(ii) If any payment received by the Adisimative Agent for the account of the L/C Issuarquant to Section 2.03(c){g require:
to be returned under any of the circumstances ibestin _Section 10.086ncluding pursuant to any settlement entered bytahe L/C
Issuer in its discretion), each Lender shall payh® Administrative Agent for the account of theCLlssuer its Applicable Percent:
thereof on demand of the Administrative Agent, phisrest thereon from the date of such demanhegalate such amount is returne«
such Lender, at a rate per annum equal to thecatdi Overnight Rate from time to time in effedieTobligations of the Lenders un
this clause shall survive the payment in full cf thbligations and the termination of this Agreem

(e) Obligations AbsoluteThe obligation of the Company to reimburse th€ Lgsuer for each drawing under each Letter of Ceett
to repay each L/C Borrowing shall be absolute, adi@®nal and irrevocable, and shall be paid dtrict accordance with the terms of t
Agreement under all circumstances, including thieang:

(i) any lack of validity or enforceabylibf such Letter of Credit, this Agreement, or atlyer Loan Documen

(i) the existence of any claim, counteim, setoff, defense or other right that the Comypar any Subsidiary may have at
time against any beneficiary or any transferee ushsLetter of Credit (or any Person for whom anghsbeneficiary or any su
transferee may be acting), the L/C Issuer or ahgroPerson, whether in connection with this Agrestimthe transactions contemple
hereby or by such Letter of Credit or any agreemeimstrument relating thereto, or any unrelatadgaction

(i) any draft, demand, certificate aher document presented under such Letter of Cpediting to be forged, fraudulent, inve
or insufficient in any respect or any statementehrebeing untrue or inaccurate in any respecgnyrloss or delay in the transmissiol
otherwise of any document required in order to meakieawing under such Letter of Cres

(iv) any payment by the L/C Issuer undech Letter of Credit against presentation of dtdmacertificate that does not stric
comply with the terms of such Letter of Credit; aary payment made by the L/C Issuer under such reft€redit to any Pers:
purporting to be a trustee in bankruptcy, debtepassession, assignee for the benefit of creditigsjdator, receiver or oth
representative of or successor to
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beneficiary or any transferee of such Letter ofd@réncluding any arising in connection with angopeeding under any Debtor Re
Law;

(v) any adverse change in the relevanhamge rates or in the availability of the relevahérnative Currency to the Company
any Subsidiary or in the relevant currency marietserally; ol

(vi) any other circumstance or happenmgatsoever, whether or not similar to any of theedming, including any oth
circumstance that might otherwise constitute artafeavailable to, or a discharge of, the ComparangrSubsidiary

The Company shall promptly examine a cojpgach Letter of Credit and each amendment théhett is delivered to it and, in the ev
of any claim of noncompliance with the Compamiyistructions or other irregularity, the Comparil} immediately notify the L/C Issuer. T
Company shall be conclusively deemed to have wadwsdsuch claim against the L/C Issuer and itsespondents unless such notice is g
as aforesaic

(f)_Role of L/C IssuerEach Lender and the Company agree that, in panggirawing under a Letter of Credit, the L/C kssshall nc
have any responsibility to obtain any document ptthan any sight draft, certificates and documemxressly required by the Letter
Credit) or to ascertain or inquire as to the vajidir accuracy of any such document or the authofithe Person executing or delivering
such document. None of the L/C Issuer, the Admiaiiste Agent, any of their respective Related [Rartior any correspondent, participar
assignee of the L/C Issuer shall be liable to aagder for (i) any action taken or omitted in coniet herewith at the request or with
approval of the Lenders or the Required Lenderspgticable; (ii) any action taken or omitted ire thbsence of gross negligence or wi
misconduct; or (iii) the due execution, effectivesievalidity or enforceability of any document nstrument related to any Letter of Credi
Issuer Document. The Company hereby assumes |l ofsthe acts or omissions of any beneficiaryrangferee with respect to its use of
Letter of Credit; provided however, that this assumption is not intended to, andl stw| preclude the Comparsypursuing such rights a
remedies as it may have against the beneficiatyaosferee at law or under any other agreementeNéithe L/C Issuer, the Administrat
Agent, any of their respective Related Partiesamyr correspondent, participant or assignee of telésuer shall be liable or responsible
any of the matters described in clauses (i) throfwylof Section 2.03(e) provided, however, that anything in such clauses to the con
notwithstanding, the Company may have a claim agdie L/C Issuer, and the L/C Issuer may be liablthe Company, to the extent,
only to the extent, of any direct, as opposed twsequential or exemplary, damages suffered by gmep@ny which the Company proves w
caused by the L/C Issuer’s willful misconduct oogg negligence or the L/C Issuewillful failure to pay under any Letter of Credifter the
presentation to it by the beneficiary of a sighafiand certificate(s) strictly complying with therms and conditions of a Letter of Credit
furtherance and not in limitation of the foregoirige L/C Issuer may accept documents that appeahain face to be in order, withc
responsibility for further investigation, regardiesf any notice or information to the contrary, dahd L/C Issuer shall not be responsible
the validity or sufficiency of any instrument tré@sing or assigning or purporting to transfer ssign a Letter of Credit or the rights
benefits thereunder or proceeds thereof, in whola part, which may prove to be invalid or inefige for any reasor
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(g)_Cash CollateralA) Upon the request of the Administrative Agahthe L/C Issuer has honored any full or partiedwling reque:
under any Letter of Credit and such drawing haslted in an L/C Borrowing, (B) if, as of the MattyriDate, any L/C Obligation for a
reason remains outstanding, or (C) if required ui@kxtion 2.16(a)(v)o reduce the L/C Issuerfronting Exposure, the Company shal
each case, immediately Cash Collateralize the etstanding Amount of all L/C Obligations or theCLIssuers’Fronting Exposure, |
applicable (without duplication of any Cash Colfateapplied pursuant 1Section 2.16(a)(ii).

(i) In addition, if the Administrative Aqt notifies the Company at any time that the @utding Amount of all L/C Obligatiol
(after taking into account all Cash Collateral theing held) at such time exceeds 105% of the Left€redit Sublimit then in effe
then, within two Business Days after receipt oftsnotice, the Company shall Cash CollateralizeLfiizObligations in an amount eq
to the amount by which the Outstanding Amount bLAT Obligations exceeds the Letter of Credit Sl

(i) The Administrative Agent may, at atigne and from time to time after the initial defpasf Cash Collateral pursuant to t
Section 2.03(qg, request that additional Cash Collateral be predith order to protect against the results of emgbaate fluctuation:

(i) Sections 2.05(¢)2.16(a)(ii)and_8.02(cket forth certain additional requirements to delimeapply Cash Collateral hereunt
For purposes of this Section 2.0Section 2.05(c) Section 2.1&nd Section 8.02(c)" Cash Collateralizé means to pledge and dep
with or deliver to the Administrative Agent, foretbenefit of the L/C Issuer and the Lenders, asiteohl for the L/C Obligations, ce
or deposit account balances pursuant to documentatiform and substance satisfactory to the Adstriative Agent and the L/C Issi
(which documents are hereby consented to by theldrsh Derivatives of such term have corresponai@anings. The Compa
hereby grants to the Administrative Agent, for temefit of the L/C Issuer and the Lenders, a sgcinferest in all such cash, dep
accounts and all balances therein and all procektie foregoing. Cash Collateral shall be mairgdim blocked, nornterest bearin
deposit accounts at Bank of Ameri

(iv) Cash Collateral (or the appropriptation thereof) provided under this Agreementedduce Fronting Exposure or to sec
other obligations shall be released promptly foltoyv(i) the elimination of the applicable Frontikgposure or other obligations givi
rise thereto (including by the termination of Ddfg Lender status of the applicable Lender (srappropriate, its assignee follow
compliance with Section 10.06(b)(Yi) or (ii) the determination by the Administrativegyent and the L/C Issuer that there exists e»
Cash Collateral;_providedhowever, the Person providing Cash Collateral and the ls&Lier may mutually agree that Cash Colla
shall not be released but instead held to supptutd anticipated Fronting Exposure or other olbidye.

(h)_Applicability of ISP and UCPUnless otherwise expressly agreed by the L/Celsand the Company when a Letter of Crec
issued (including any such agreement applicabéamtBxisting Letter of Credit), (i) the rules of tt&P shall apply to each stand
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Letter of Credit, and (ii) the rules of the Unifor@ustoms and Practice for Documentary Credits, astmecently published by t
International Chamber of Commerce at the time siiasice shall apply to each commercial Letter oflitre

(i) Letter of Credit FeesThe Company shall pay to the Administrative Agémtthe account of each Lender in accordance s
Applicable Percentage, in Dollars, a Letter of Gréele (the “_Letter of Credit Fe8in an amount equal to the Applicable Rate tintes
Dollar Equivalent of the daily amount availableb® drawn under such Letter of Credit. For purpadeomputing the daily amount availa
to be drawn under any Letter of Credit, the amaifrguch Letter of Credit shall be determined incadance with Section 1.09Letter o
Credit Fees shall be (i) computed on a quartergisbia arrears and (i) due and payable on thé Bitsiness Day after the end of each Me
June, September and December, commencing withrgtestich date to occur after the issuance of tatter of Credit, on the Letter of Cre
Expiration Date and thereafter on demand. If ther@ny change in the Applicable Rate during anyrtguathe daily amount available to
drawn under each Letter of Credit shall be compated multiplied by the Applicable Rate separatelydach period during such quarter
such Applicable Rate was in effect. Notwithstandamgthing to the contrary contained herein, up@nréguest of the Required Lenders, w
any Event of Default exists, all Letter of Credé&ds shall accrue at the Default Rate.

() _Fronting Fee and Documentary and Bssimg Charges Payable to L/C Issu€he Company shall pay directly to the applicdble
Issuer for Letters of Credit issued after the dateeof for such L/C Issuex’own account, in Dollars, a fronting fee (i) withspect to ea
commercial Letter of Credit, in an amount equaDib25% times the Dollar Equivalent of the amounswéh Letter of Credit, and paya
upon the issuance thereof, (ii) with respect to amgndment of a commercial Letter of Credit indreashe amount of such Letter of Cre
at a rate separately agreed between the CompanthardC Issuer, computed on the Dollar Equivaleithe amount of such increase,
payable upon the effectiveness of such amendmedt(i&) with respect to each standby Letter of diteat the per annum rate of 0.12
computed on the Dollar Equivalent of the daily amoavailable to be drawn under such Letter of Gredia quarterly basis in arrears,
due and payable on the first Business Day afteetitkof each March, June, September and Decemlvesject of the most recently en
quarterly period (or portion thereof in the casehsf first payment), commencing with the first suldte to occur after the issuance of ¢
Letter of Credit, on the Letter of Credit Expirati@ate and thereafter on demand. For purposesngpating the daily amount available to
drawn under any Letter of Credit, the amount ofhsLetter of Credit shall be determined in accoréawith Section 1.09 In addition, th
Company shall pay directly to the L/C Issuer far @wn account, in Dollars, the customary issuapeesentation, amendment and o
processing fees, and other standard costs andeshaof the L/C Issuer relating to letters of creabt from time to time in effect. St
customary fees and standard costs and chargesuarand payable on demand and are nonrefundablitNstanding the foregoing, ec
Borrower agrees that, in addition to regular inirgyc the L/C Issuer will send the Borrowers pergiodummaries of such amounts o
(which summaries may be sent by electronic meanw)more frequently than weekly. The Borrowers lshave four (4) Business Days a
the L/C lIssuer’'s delivery of such summary to redenavith the L/C Issues reasonable assistance, the amounts owed pursuantt
summary with the Borrowers’ records. On the foath) Business Day after the L/C Issugedelivery of such summary (for purposes he
the “ Due Daté), the
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Administrative Agent (for the benefit of the L/Cslser), or the L/C Issuer, is hereby authorized dbitdthe amount shown as due in ¢
summary from such of the Company’s or any Borrowaccounts with the Administrative Agent as dedigthan writing by the Company
any Borrower (for purposes of this Section, the ési@nated Account). The Company shall maintain sufficient funds in esignate
Account to cover such debits; provided that if might funds are not maintained in the Designatedoint on any Due Date, then
Borrowers shall immediately make the required paymeaccordance with the L/C Issuer’s instructions

(k)_Conflict with Issuer Documentsn the event of any conflict between the termeeb&and the terms of any Issuer Document
terms hereof shall control.

() Letters of Credit Issued for Subsidia . Notwithstanding that a Letter of Credit issuedatstanding hereunder is in support of
obligations of, or is for the account of, a Subsigj the Company shall be obligated to reimburgelttC Issuer hereunder for any anc
drawings under such Letter of Credit. The Compaernghy acknowledges that the issuance of Lette@edit for the account of Subsidiat
inures to the benefit of the Company, and thaQbmpany’s business derives substantial benefita fie businesses of such Subsidiaries.

(m)_Not Bankers AcceptanceBlothing contained herein, shall be deemed tohail €ause a Letter of Credit issued hereundem
unreimbursed draw thereunder to be or become aebsuakceptance.

2.04 Swing Line Loans(a) The Swing Line Subject to the terms and conditions set fortteinethe Swing Line Lender agrees
reliance upon the agreements of the other Lendtif®gh in this Section 2.04to make loans in Dollars (each such loanSaving Line Loal
") to the Company from time to time on any Businesy Baring the Availability Period in an aggregatecamt not to exceed at any ti
outstanding the amount of the Swing Line Sublimittwithstanding the fact that such Swing Line Lqamsen aggregated with the Applica
Percentage of the Outstanding Amount of Committedris and L/C Obligations of the Lender acting a;§wine Lender, may exceed
amount of such Lender's Commitment; providdibwever, that after giving effect to any Swing Line Lodi),the Total Outstandings sh
not exceed the Aggregate Commitments, and (ii)abgregate Outstanding Amount of the Committed Loahany Lender, plusuct
Lender's Applicable Percentage of the OutstandingoAnt of all L/C Obligations, plusuch Lendes Applicable Percentage of -
Outstanding Amount of all Swing Line Loans shalt eaceed such Lender's Commitment, and providedther, that the Company shall
use the proceeds of any Swing Line Loan to refiraanty outstanding Swing Line Loan. Within the farieg limits, and subject to the otl
terms and conditions hereof, the Company may bormoder this Section 2.04prepay under Section 2.0%nd reborrow under thBectior
2.04. Each Swing Line Loan shall be a Base Rate Laaméddiately upon the making of a Swing Line Loarchebender shall be deemed
and hereby irrevocably and unconditionally agreeptirchase from the Swing Line Lender a risk pag#ition in such Swing Line Loan in
amount equal to the product of such Lender’'s Agilie Percentage timése amount of such Swing Line Loan.

(b)_Borrowing Procedure&ach Swing Line Borrowing shall be made uponGbenpanys irrevocable notice to the Swing Line Ler
and the Administrative Agent, which
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may be given by telephone. Each such notice mustdsived by the Swing Line Lender and the Admiaiste Agent not later than 2:00 p
on the requested borrowing date, and shall sp€ifthe amount to be borrowed, which shall be aimim of $500,000.00 or a wh¢
multiple of $100,000.00 in excess thereof, andtfi§ requested borrowing date, which shall be arggs Day. Each such telephonic nc
must be confirmed promptly by delivery to the Swibige Lender and the Administrative Agent of a tenit Swing Line Loan Notic
appropriately completed and signed by a Respongitfficer of the Company. Promptly after receipt the Swing Line Lender of a
telephonic Swing Line Loan Notice, the Swing Linender will confirm with the Administrative Agentyldelephone or in writing) that t
Administrative Agent has also received such SwiimglLoan Notice and, if not, the Swing Line Lendélt notify the Administrative Ager
(by telephone or in writing) of the contents thdradnless the Swing Line Lender has received ndfigetelephone or in writing) from tl
Administrative Agent (including at the request ofya_ender) prior to 2:00 p.m. on the date of thepmsed Swing Line Borrowing (.
directing the Swing Line Lender not to make suchn§vw.ine Loan as a result of the limitations saettan the proviso to the first sentence
Section 2.04(a) or (B) that one or more of the applicable cowdisi specified in Article I\is not then satisfied, then, subject to the ternd
conditions hereof, the Swing Line Lender will, mater than 3:00 p.m. on the borrowing date spetiiiiesuch Swing Line Loan Notice, m:
the amount of its Swing Line Loan available to @@mpany at its office by crediting the accounth® Company on the books of the Sv
Line Lender in Same Day Funds.

(c) Refinancing of Swing Line Loans

(i) The Swing Line Lender at any timeit® sole and absolute discretion may request, dralbef the Company (which here
irrevocably authorizes the Swing Line Lender torequest on its behalf), that each Lender make & BRate Committed Loan in
amount equal to such LenderApplicable Percentage of the amount of Swing llinans then outstanding. Such request shall be
in writing (which written request shall be deemedbe a Committed Loan Notice for purposes herenf) im accordance with t
requirements of Section 2.Q2without regard to the minimum and multiples sfiedi therein for the principal amount of Base F
Loans, but subject to the unutilized portion of Aggregate Commitments and the conditions set fartBection 4.02 The Swing Lin
Lender shall furnish the Company with a copy of #pplicable Committed Loan Notice promptly aftefivkring such notice to tt
Administrative Agent. Each Lender shall make an am@qual to its Applicable Percentage of the amhepecified in such Committ
Loan Notice available to the Administrative AgentSame Day Funds for the account of the Swing Lieieder at the Administrati
Agent’s Office for Dollardenominated payments not later than 2:00 p.m. enddwy specified in such Committed Loan No
whereupon, subject to Section 2.04(c)(iiach Lender that so makes funds available skalidemed to have made a Base
Committed Loan to the Company in such amount. Ttmifistrative Agent shall remit the funds so reedivo the Swing Line Lende

(ii) If for any reason any Swing Line lroaannot be refinanced by such a Committed Borrgwinaccordance with Section 2.04
(c)(i) , the request for Base Rate Committed Loans sukdnltyy the Swing Line Lender as set forth hereirll feadeemed to be
request by the Swing Line Lender that each of teders fund its ris
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participation in the relevant Swing Line Loan aradtle Lenders payment to the Administrative Agent for the aatoof the Swing Lin
Lender pursuant tSection 2.04(c)(ishall be deemed payment in respect of such paatioip.

(i) If any Lender fails to make availabto the Administrative Agent for the account b&tSwing Line Lender any amo!
required to be paid by such Lender pursuant tddreggoing provisions of this Section 2.04kg) the time specified in Section 2.04(c)(i)
the Swing Line Lender shall be entitled to recdvem such Lender (acting through the Administrathgent), on demand, such amc
with interest thereon for the period from the dsiieh payment is required to the date on which pagiment is immediately available
the Swing Line Lender at a rate per annum equéieoapplicable Overnight Rate from time to timeeffect, plus any reasonable i
customary administrative, processing or similasfekarged by the Swing Line Lender in connectioti whie foregoing. If such Lenc
pays such amount (with interest and fees as afijeslae amount so paid shall constitute such Leisdéommitted Loan included in t
relevant Committed Borrowing or funded participatio the relevant Swing Line Loan, as the case bmyA certificate of the Swir
Line Lender submitted to any Lender (through thenkdstrative Agent) with respect to any amountsrgviinder this clause (iii) sh
be conclusive absent manifest er

(iv) Each Lendes’ obligation to make Committed Loans or to purchase fund risk participations in Swing Line Loangguan
to this Section 2.04(c3hall be absolute and unconditional and shall moffected by any circumstance, including (A) aeyof,
counterclaim, recoupment, defense or other rightlwbkuch Lender may have against the Swing Linedeerthe Company or any ot
Person for any reason whatsoever, (B) the occueremccontinuance of a Default, or (C) any otheruomnce, event or conditic
whether or not similar to any of the foregoing; \aded, however, that each Lendes’obligation to make Committed Loans pursua
this Section 2.04(dp subject to the conditions set forth_ in Sectidd?4 No such funding of risk participations shall esi or otherwis
impair the obligation of the Company to repay Swige Loans, together with interest as providedehe

(d) Repayment of Participatiot.

(i) At any time after any Lender has fased and funded a risk participation in a Swingellioan, if the Swing Line Lenc
receives any payment on account of such Swing Lioen, the Swing Line Lender will distribute to sutknder its Applicabl
Percentage of such payment (appropriately adjustethe case of interest payments, to reflect theog of time during which su
Lende’s risk participation was funded) in the same fuasishose received by the Swing Line Len

(i) If any payment received by the Swirnige Lender in respect of principal or interestany Swing Line Loan is required to
returned by the Swing Line Lender under any of ¢treumstances described in Section 10(@8luding pursuant to any settlem
entered into by the Swing Line Lender in its ditiom)), each Lender shall pay to the Swing Line Lemis Applicable Percenta
thereof on demand of the Administrative Agent, phisrest thereon from the date of such demankealate suc
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amount is returned, at a rate per annum equalet@piplicable Overnight Rate. The Administrative Aigeill make such demand ug
the request of the Swing Line Lender. The obligatiof the Lenders under this clause shall sunhiegoayment in full of the Obligatio
and the termination of this Agreeme

(e)_Interest for Account of Swing Linerder. The Swing Line Lender shall be responsible feoining the Company for interest
the Swing Line Loans. Until each Lender funds its8 Rate Committed Loan or risk participation pansuo this Section 2.0tb refinanc
such Lendes Applicable Percentage of any Swing Line Loarengst in respect of such Applicable Percentage bbaolely for the accou
of the Swing Line Lender.

(f)_Payments Directly to Swing Line LendeThe Company shall make all payments of princgrad interest in respect of the Sw
Line Loans directly to the Swing Line Lender.

2.05 Prepaymentga) Each Borrower may, upon notice from the Compianihe Administrative Agent, at any time or frormé tc
time voluntarily prepay Committed Loans in wholeimpart without premium or penalty; provid#tht (i) such notice must be received by
Administrative Agent not later than 2:00 p.m. (Ajege Business Days prior to any date of prepayneénEurocurrency Rate Loa
denominated in Dollars, (B) four Business Daysfi\, in the case of prepayment of Loans denomahateSpecial Notice Currencies) pt
to any date of prepayment of Eurocurrency Rate s@mominated in Alternative Currencies, and (C)hendate of prepayment of Base F
Committed Loans; (ii) any prepayment of EurocurseRate Loans denominated in Dollars shall be imigcgpal amount of $5,000,000.00
a whole multiple of $500,000.00 in excess theréi@j;any prepayment of Eurocurrency Rate Loansateimated in Alternative Currenc
shall be in a minimum principal amount of $500,@@00r a whole multiple of $500,000.00 in excessebg and (iv) any prepayment of Bi
Rate Committed Loans shall be in a principal amair#500,000.00 or a whole multiple of $100,00010@xcess thereof or, in each cas
less, the entire principal amount thereof thentantling. Each such notice shall specify the dateaanount of such prepayment and the Type
(s) of Committed Loans to be prepaid and, if Eurcency Rate Loans are to be prepaid, the Interesiodis) of such Loans. T
Administrative Agent will promptly notify each Leed of its receipt of each such notice, and of thmant of such Lendes’ Applicable
Percentage of such prepayment. If such noticevisngby the Company, the applicable Borrower shakensuch prepayment and the payr
amount specified in such notice shall be due aydlga on the date specified therein. Any prepaymoéat Eurocurrency Rate Loan shal
accompanied by all accrued interest on the amougpigid, together with any additional amounts regplijpursuant to Section 3.0&ach suc
prepayment shall be applied to the Committed Ladrbe Lenders in accordance with their respectipplicable Percentages.

(b) The Company may, upon notice to then§ Line Lender (with a copy to the Administratidgent), at any time or from time
time, voluntarily prepay Swing Line Loans in whaein part without premium or penalty; providduat (i) such notice must be receivec
the Swing Line Lender and the Administrative Ageat later than 2:00 p.m. on the date of the premantand (ii) any such prepayment s
be in a minimum principal amount of $100,000.0@&avhole multiple of $100,000.00 in excess therafh such notice shall specify the «
and amount of such prepayment. If such noticevisrgby the Company, the
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Company shall make such prepayment and the payanemint specified in such notice shall be due apdlga on the date specified therein.

(c) If the Administrative Agent notifighe Company at any time that the Total Outstandimigsuch time exceed the Aggres
Commitments then in effect, then, within two BusiseDays after receipt of such notice, the Borrowadrall prepay Loans and/or
Company shall Cash Collateralize the L/C Obligagtionan aggregate amount sufficient to reduce Sudistanding Amount as of such dat
payment to an amount not to exceed 100% of the dggde Commitments then in effect; providdésbwever, that, subject to the provisions
Section 2.03(g)(ii} the Company shall not be required to Cash Colire the L/C Obligations pursuant to this Sectb@5(c)unless afte
the prepayment in full of the Loans the Total Cantslings exceed the Aggregate Commitments therféctefThe Administrative Agent me
at any time and from time to time after the initi@lposit of such Cash Collateral, request thattmadil Cash Collateral be provided in orde
protect against the results of further exchange flaictuations. Notwithstanding the foregoing, sod as the Total Outstandings are
greater than 105% of the Aggregate Commitments itheffect solely as a result of exchange ratetflattons and not as a direct result of
making of a Loan or issuance of a Letter of Crettie Borrowers shall not be required to prepay Ilsoand/or the Company shall not
required to Cash Collateralize the L/C Obligatigmsivided,however, that, if and to the extent solely as a resukafhange rate fluctuatio
and not as a direct result of the making of a Loarissuance of a Letter of Credit, the Total Outditags are greater than 105% of
Aggregate Commitments then in effect, the Borrovetrall prepay Loans and/or the Company shall Casdlat€ralize the L/C Obligations
an aggregate amount sufficient to reduce such @ndstg Amount as of such date of payment to an amoat to exceed the Aggreg
Commitments then in effect

2.06 Termination or Reduction of Commitmets. The Company may, upon notice to the Administrathgent, terminate tf
Aggregate Commitments, or from time to time pernméiyereduce the Aggregate Commitments; providleat (i) any such notice shall
received by the Administrative Agent not later tHan00 a.m. five Business Days prior to the datéeohination or reduction, (ii) any st
partial reduction shall be in an aggregate amotir$1®,000,000.00 or any whole multiple of $1,000,00 in excess thereof, (iii) t
Company shall not terminate or reduce the Aggregaenmitments if, after giving effect thereto and d@oy concurrent prepayme
hereunder, the Total Outstandings plus any AltéreaCurrency reserve would exceed the Aggregate r@itmments, and (iv) if, after givir
effect to any reduction of the Aggregate Commitraettie Letter of Credit Sublimit or the Swing LiBeblimit exceeds the amount of
Aggregate Commitments, such Sublimit shall be aatarally reduced by the amount of such excess.Adrainistrative Agent will promptl
notify the Lenders of any such notice of terminatior reduction of the Aggregate Commitments. Theowamh of any such Aggreg:
Commitment reduction shall not be applied to theng§wLine Sublimit or the Letter of Credit Subliminless otherwise specified by
Company. Any reduction of the Aggregate Commitmesttall be applied to the Commitment of each Leratmording to its Applicab
Percentage. All fees accrued until the effectivie dd any termination of the Aggregate Commitmesitall be paid on the effective date
such termination.
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2.07 Repayment of Loans(a) Each Borrower shall repay to the Lenders onNtagurity Date the aggregate principal amour
Committed Loans made to such Borrower outstandmguzh date.

(b) The Company shall repay each Swingellioan on the earlier to occur of (i) the dateBesiness Days after such Loan is made
(i) the Maturity Date.

2.08 Interest.(a) Subject to the provisions of subsection (b)obel(i) each Eurocurrency Rate Loan shall bearrésteon th
outstanding principal amount thereof for each kseiPeriod at a rate per annum equal to the Euerey Rate for such Interest Periplds
the Applicable Rate pluén the case of a Eurocurrency Rate Loan of anydeemvhich is lent from a Lending Office in the UrdtKingdom ¢
a Participating Member State) the Mandatory Cagteéch Base Rate Committed Loan shall bear isteye the outstanding principal amc
thereof from the applicable borrowing date at @ pdr annum equal to the Base Rate; and (iii) 8&adhg Line Loan shall bear interest on
outstanding principal amount thereof from the aggilie borrowing date at a rate per annum equdléddtse Rate. In the event any Le;
lends from a Lending Office in the United KingdomaoParticipating Member State, and such lendirgests the Borrower to a Mandat
Cost, the Company may request on behalf of thedBars that such Lender use another Lending Offcdé selected by such Lender)
would result in the Borrowers not being subjecatdlandatory Cost, and such Lender will use suchrdtknding Office if it is legally able
do so and it would not be materially disadvantaggowsuch Lender for it to do so.

(b) (i) If any amount of principal of atyan is not paid when due (without regard to appliaable grace periods), whether at st
maturity, by acceleration or otherwise, such amaiiatl thereafter bear interest at a fluctuatirtgriest rate per annum at all times equal t
Default Rate to the fullest extent permitted bylaable Laws.

(ii) If any amount (other than principafl any Loan) payable by any Borrower under any LBatument is not paid when ¢
(without regard to any applicable grace periodg)etiver at stated maturity, by acceleration or etfss, then upon the request of
Required Lenders, such amount shall thereafter inéznest at a fluctuating interest rate per anmmall times equal to the Default R
to the fullest extent permitted by applicable La

(iii) Upon the request of the Requiredhters, while any Event of Default exists, the Baeos shall pay interest on the princ
amount of all outstanding Obligations hereundex fitictuating interest rate per annum at all tiraggal to the Default Rate to the full
extent permitted by applicable Lav

(iv) Accrued and unpaid interest on paisé amounts (including interest on past due intei®ll be due and payable u
demand

(c) Borrowers shall pay interest on ekohn in arrears on each Interest Payment Datecgiyhi thereto and at such other times as
be specified herein. Interest hereunder shall leeashd payable in accordance with the terms herefofé and after judgment, and before
after the commencement of any proceeding undebayor Relief Law.
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(d) For the purposes of the Interest (@zinada), (i) whenever a rate of interest or fée n@reunder is calculated on the basis of a
(the “deemed yearthat contains fewer days than the actual numbeag$ in the calendar year of calculation, such eéieterest or fee ra
shall be expressed as a yearly rate by multiphgngh rate of interest or fee rate by the actual bemof days in the calendar yeal
calculation and dividing it by the number of dayshe deemed year, (ii) the principle of deemedv&stment of interest shall not apply to
interest calculation hereunder and (iii) the rateimterest stipulated herein are intended to bainal rates and not effective rates or yields.

2.09 Feedn addition to certain fees described in subsesti@nand (j) of Section 2.03

(a)_Facility Fee The Company shall pay to the Administrative Agimtthe account of each Lender in accordance itstépplicable
Percentage, a facility fee in Dollars equal to #&mplicable Rate timeshe actual daily amount of the Aggregate Commitmdot, if the
Aggregate Commitments have terminated, on the @ud#tg Amount of all Committed Loans, Swing Lineans and L/C Obligation:
regardless of usage. The facility fee shall acetuall times during the Availability Period (ancetkafter so long as any Committed Lo
Swing Line Loans or L/C Obligations remain outstagg, including at any time during which one or maf the conditions in Article I\is
not met, and shall be due and payable quarterlgrirars on the last Business Day of each Marche,J8eptember and Deceml|
commencing with the first such date to occur ather Closing Date and on the Maturity Date (andpiplicable, thereafter on demand).
facility fee shall be calculated quarterly in areeand if there is any change in the ApplicabléeRauring any quarter, the actual daily am:
shall be computed and multiplied by the ApplicalRite separately for each period during such qutrérsuch Applicable Rate was in eff

(b)_Upfront FeeThe Company shall pay to the Administrative Agemt the Closing Date, for the account of the Lesde accordanc
with their respective Applicable Percentages, afmomp fee of, on average, not more than 0.25% ef Alggregate Commitments as of
Closing Date, in accordance with the Fee LetteushSupfront fees shall be fully earned when paid stmall not be refundable for any reason.

(c)_Other Feeqi)The Company shall pay to the Joint Lead Aremgthe Joint Bookrunners and the Administratigert for their ow
respective accounts, in Dollars, fees in the anmantl at the times specified in the Fee Lettersh $&es shall be fully earned when paid
shall not be refundable for any reason whatsoever.

(i) The Company shall pay to the Lend@&r<Dollars, such fees as shall have been sepadeced upon in writing in the amounts
at the times so specified. Such fees shall be &dlyed when paid and shall not be refundablerfpr@ason whatsoever.

2.10 Computation of Interest and Fees; Reactive Adjustments of Applicable Rate.(a) All computations of interest for Base F
Loans when the Base Rate is determined by Bankmériea’s “prime rate’shall be made on the basis of a year of 365 ord3§8, as the ca
may be, and actual days elapsed. All other comipatatof fees and interest shall be made on theskwdsa 360day year and actual d¢
elapsed (which results in more fees
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or interest, as applicable, being paid than if cotag on the basis of a 3@y year), or, in the case of interest in respé&@amnmitted Loan
denominated in Alternative Currencies as to whichrkat practice differs from the foregoing, in actamce with such market practice. Inte
shall accrue on each Loan for the day on which_tben is made, and shall not accrue on a Loan, yipartion thereof, for the day on wh
the Loan or such portion is paid, providist any Loan that is repaid on the same day owrlwibiis made shall, subject to Section 2.12(a)
bear interest for one day. Each determination kyAtiministrative Agent of an interest rate or feegunder shall be conclusive and bint
for all purposes, absent manifest error.

(b) If, as a result of any restatemenbofother adjustment to the financial statementshef Company or for any other reason,
Company or the Lenders determine that (i) the Claeted Leverage Ratio as calculated by the Compmnpf any applicable date v
inaccurate and (ii) a proper calculation of the Sidated Leverage Ratio would have resulted irhéigpricing for such period, ec
Borrower shall immediately and retroactively beigéled to pay to the Administrative Agent for thec@unt of the applicable Lenders or
L/C Issuer, as the case may be, promptly on derbgirtie Administrative Agent (or, after the occueerof an actual or deemed entry o
order for relief with respect to any Borrower undlee Bankruptcy Code of the United States, autarabyi and without further action by t
Administrative Agent, any Lender or the L/C Issy@mn amount equal to the excess of the amounttefest and fees that should have |
paid for such period over the amount of interesd &es actually paid for such period. This paralgrapall not limit the rights of ti
Administrative Agent, any Lender or the L/C Isswes,the case may be, under Section 2.03(c)(@iP3(i)or 2.08(b)or under Article VIII.
The Borrowers obligations under this paragraph shall survivetdrmination of the Aggregate Commitments andrépayment of all oth
Obligations hereunder.

2.11 Evidence of Debfla) The Credit Extensions made by each Lender dlwlevidenced by one or more accounts or re
maintained by such Lender and by the Administrathggent in the ordinary course of business. The aetoor records maintained by
Administrative Agent and each Lender shall be casigke absent manifest error of the amount of theli€ Extensions made by the Lendel
the Borrowers and the interest and payments thersoy failure to so record or any error in doingswll not, however, limit or otherwi
affect the obligation of the Borrowers hereundepay any amount owing with respect to the Obligatidn the event of any conflict betwt
the accounts and records maintained by any Lemtitlee accounts and records of the Administratigemt in respect of such matters,
accounts and records of the Administrative Agewdlsgtontrol in the absence of manifest error. Ugoa request of any Lender to a Borro
made through the Administrative Agent, such Bornoslgall execute and deliver to such Lender (throthghAdministrative Agent) a No
which shall evidence such Lendef oans to such Borrower in addition to such act®on records. Each Lender may attach schedule
Note and endorse thereon the date, Type (if agpbBfaamount, currency and maturity of its Loand payments with respect there

(b) In addition to the accounts and rdsareferred to in subsection (a), each Lender hadAdministrative Agent shall maintain
accordance with its usual practice accounts orrdscevidencing the purchases and sales by suchteLefgbarticipations in Letters of Cre
and Swing Line Loans. In the event of any contietween the accounts and records maintained b&dh@nistrative Agent and the accou
and records of any Lender in respect of such nsttiee accounts and records of the Administratiger shall control in the absence of
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manifest error.
2.12 Payments Generally; Administrative Agent’'s Clavback.

(a)_General All payments to be made by the Borrowers shalhtaele without condition or deduction for any coucleem, defens:
recoupment or setoff. Except as otherwise exprgsslyided herein and except with respect to prialegd and interest on Loans denomini
in an Alternative Currency, all payments by the arers hereunder shall be made to the Adminisgafigent, for the account of t
respective Lenders to which such payment is owettheaapplicable Administrative AgestOffice in Dollars and in Same Day Funds not
than 2:00 p.m. on the date specified herein. Exespbtherwise expressly provided herein, all payméy the Borrowers hereunder v
respect to principal and interest on Loans denotathan an Alternative Currency shall be made toAkeninistrative Agent, for the accot
of the respective Lenders to which such paymeaotwisd, at the applicable Administrative Agen®ffice in such Alternative Currency anc
Same Day Funds not later than the Applicable Tipeciied by the Administrative Agent on the datpedfied herein. Without limiting tt
generality of the foregoing, the Administrative Agenay require that any payments due under thi:é&gent be made in the United Stz
If, for any reason, any Borrower is prohibited by d.aw from making any required payment hereundean Alternative Currency, su
Borrower shall make such payment in Dollars inBtedlar Equivalent of the Alternative Currency payrhamount. The Administrative Age
will promptly distribute to each Lender its Applila Percentage (or other applicable share as mdviérein) of such payment in like ful
as received by wire transfer to such Lensléending Office. All payments received by the Adisirative Agent (i) after 2:00 p.m., in the c
of payments in Dollars, or (ii) after the ApplicabTime specified by the Administrative Agent in tba@se of payments in an Alterna
Currency, shall in each case be deemed receivatieonext succeeding Business Day and any applidatdeest or fee shall continue
accrue. If any payment to be made by any Borrowwall €ome due on a day other than a Business Cayment shall be made on the r
following Business Day, and such extension of tghall be reflected in computing interest or feasgh& case may be.

(b) (i)_Funding by Lenders; PresumptignAdministrative Agent Unless the Administrative Agent shall have reediwotice from
Lender prior to the proposed date of any CommiBedowing that such Lender will not make availabdethe Administrative Agent su
Lenders share of such Committed Borrowing, the AdmintsteaAgent may assume that such Lender has madeshare available on su
date in accordance with Section 24 may, in reliance upon such assumption, makiaaleto the applicable Borrower a correspon
amount. In such event, if a Lender has not in fiaatle its share of the applicable Committed Borrgvawnailable to the Administrative Age
then the applicable Lender and the applicable Bogroseverally agree to pay to the AdministrativeeAgforthwith on demand su
corresponding amount in Same Day Funds with intaleseon, for each day from and including the dateh amount is made available
such Borrower to but excluding the date of paynterthe Administrative Agent, at (A) in the caseagpayment to be made by such Ler
the Overnight Rate, plus any reasonable and cusyoa@ministrative, processing or similar fees cledrdpy the Administrative Agent
connection with the foregoing, and (B) in the cafa payment to be made by such Borrower, theésteate applicable to Base Rate Lo
If such Borrower and such Lender shall pay suatrast to the Administrative Agent for the sameror a
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overlapping period, the Administrative Agent shaibmptly remit to such Borrower the amount of sirterest paid by such Borrower
such period. If such Lender pays its share of pieable Committed Borrowing to the Administratidgent, then the amount so paid s
constitute such Lendexr’Committed Loan included in such Committed BorrayviAny payment by such Borrower shall be withongjyodice
to any claim such Borrower may have against a Letitd shall have failed to make such payment éo&tiministrative Agent.

(ii) Payments by Borrowers; PresumptibpsAdministrative Agent Unless the Administrative Agent shall have reedinotice from
Borrower prior to the date on which any paymerdue to the Administrative Agent for the accounthef Lenders or the L/C Issuer hereu
that such Borrower will not make such payment, Aldeninistrative Agent may assume that such Borrolas made such payment on ¢
date in accordance herewith and may, in relianamiguch assumption, distribute to the Lenders er i€ Issuer, as the case may be
amount due. In such event, if such Borrower hasmfatct made such payment, then each of the Lemulethe L/C Issuer, as the case ma
severally agrees to repay to the Administrative mtgerthwith on demand the amount so distributeduoh Lender or the L/C Issuer, in Si
Day Funds with interest thereon, for each day friomd including the date such amount is distributedt to, but excluding, the date
payment to the Administrative Agent, at the Ovenhigate.

A notice of the Administrative Agent tayaLender or Borrower with respect to any amouningmunder this subsection (b) shall
conclusive, absent manifest error.

(c)_Failure to Satisfy Conditions Prea@def any Lender makes available to the AdministratAgent funds for any Loan to be m
by such Lender to any Borrower as provided in tr@doing provisions of this Article Il and such funds are not made available to
Borrower by the Administrative Agent because thaditions to the applicable Credit Extension sethifan Article IV are not satisfied
waived in accordance with the terms hereof, the lsidtrative Agent shall return such funds (in likends as received from such Lendel
such Lender, without interest.

(d)_Obligations of Lenders Severalhe obligations of the Lenders hereunder to m@kenmitted Loans, to fund participations
Letters of Credit and Swing Line Loans and to mp&gments pursuant to Section 10.04(@ several and not joint. The failure of any Le
to make any Committed Loan, to fund any such ppat@on or to make any payment under Section 18)0z1{ any date required hereun
shall not relieve any other Lender of its corregjing obligation to do so on such date, and no Lestall be responsible for the failure
any other Lender to so make its Committed Loapuiechase its participation or to make its paymetew Section 10.04(c)

(e)_Funding SourceNothing herein shall be deemed to obligate anydee to obtain the funds for any Loan in any patéc place c
manner or to constitute a representation by anydéethat it has obtained or will obtain the funds &ny Loan in any particular place
manner.

2.13 Sharing of Payments by Lender#f any Lender shall, by exercising any right ofad€tor counterclaim or otherwise, obt
payment in respect of any principal of or interest
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on any of the Committed Loans made by it, or theigipations in L/C Obligations or in Swing Line Aos held by it resulting in su
Lenders receiving payment of a proportion of the aggregahount of such Committed Loans or participatiand accrued interest there
greater than its proatashare thereof as provided herein, then the Leretaiving such greater proportion shall (a) notifg Administrativ:
Agent of such fact, and (b) purchase (for cashaeg fvalue) participations in the Committed Loand smbparticipations in L/C Obligatic
and Swing Line Loans of the other Lenders, or n&lah other adjustments as shall be equitable,addahb benefit of all such payments s
be shared by the Lenders ratably in accordance tivttaggregate amount of principal of and accraégtést on their respective Commi
Loans and other amounts owing them, provitted:

(i) if any such participations or subpaEpations are purchased and all or any portiorthef payment giving rise thereta
recovered, such participations or subparticipatisiall be rescinded and the purchase price restor¢de extent of such recove
without interest; an

(ii) the provisions of this Section shattt be construed to apply to (x) any payment miagle@ Borrower pursuant to and
accordance with the express terms of this Agreeme(y) any payment obtained by a Lender as corsiide for the assignment of
sale of a participation in any of its Committed heaor subparticipations in L/C Obligations or Swinge Loans to any assignee
participant, other than to the Company or any Slibsi thereof (as to which the provisions of thecfon shall apply)

Each Borrower consents to the foregoind agrees, to the extent it may effectively do sden applicable law, that any Len
acquiring a participation pursuant to the foregoamgangements may exercise against such Borrogbtsriof setoff and counterclaim w
respect to such participation as fully as if suemdier were a direct creditor of such Borrower mdmount of such participation.

2.14 Designated Borrowers.(a)Effective as of the date hereof Curtidsight Controls, Inc., a Delaware corporation, M
Improvement Company, LLC, a Delaware limited lighilcompany, Curtiss¥right Flow Control Corporation, a New York corptioa,
Curtiss-Wright Flow Control Service CorporationPalaware corporation, and Curtiss-Wright Eled#techanical Corporation, a Delaw.
corporation shall each be a “Designated Borrowmrteunder and may receive Loans for its accountherierms and conditions set fortt
this Agreement.

(b) The Company may at any time, uponlesd than 15 Business Daysitice from the Company to the Administrative Agést sucl
shorter period as may be agreed by the Adminig&atigent in its sole discretion), designate any éviat Subsidiary of the Company (an “
Applicant Borrower’) as a Designated Borrower to receive Loans hereumddelivering to the Administrative Agent (whichadl promptly
deliver counterparts thereof to each Lender) a @xigcuted notice and agreement in substantiallffdha of Exhibit H (a “ Designate
Borrower Request and Assumption Agreeni@nThe partieshereto acknowledge and agree that prior to any idapl Borrower becomir
entitled to utilize the credit facilities providedr herein the Administrative Agent and the Lendshall have received such suppor
resolutions,
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incumbency certificates, opinions of counsel arfteptdocuments or information, in form, content @edpe reasonably satisfactory to
Administrative Agent, as may be required by the Adstrative Agent or the Required Lenders in thagite discretion, and Notes signec
such new Borrowers to the extent any Lenders saineqlf the Administrative Agent and the Requireenders agree that an Applic
Borrower shall be entitled to receive Loans hereundhen promptly following receipt of all such wegted resolutions, incumbel
certificates, opinions of counsel and other documsien information, the Administrative Agent shadingl a notice in substantially the forn
Exhibit | (a “ Designated Borrower Noticg to the Company and the Lenders specifying the gffeclate upon which the Applicant Borro
shall constitute a Designated Borrower for purpdseeof, whereupon each of the Lenders agreesrtitpsuch Designated Borrower
receive Loans hereunder, on the terms and condigenforth herein, and each of the parties aghegssuch Designated Borrower othery
shall be a Borrower for all purposes of this Agreain

(c) The Obligations of the Company ancheBesignated Borrower that is a Domestic Subsidiaall be joint and several in nature.

(d) Each Subsidiary of the Company tlsabi becomes a “Designated Borrower” pursuant t® Section 2.1sereby irrevocabl
appoints the Company as its agent for all purposievant to this Agreement and each of the othemlLDocuments, including (i) the givi
and receipt of notices, (ii) the execution andwgly of all documents, instruments and certificatestemplated herein and all modificati
hereto, and (iii) the receipt of the proceeds of amans made by the Lenders to any such DesignBmuower hereunder. Al
acknowledgment, consent, direction, certificationother action which might otherwise be valid ofeefive only if given or taken by
Borrowers, or by each Borrower acting singly, stalvalid and effective if given or taken only hetCompany, whether or not any s
other Borrower joins therein. Any notice, demanahsent, acknowledgement, direction, certificatiorothher communication delivered to
Company in accordance with the terms of this Agreinshall be deemed to have been delivered to@asignated Borrower.

(e) The Company may from time to timepmmot less than 15 Business Dagstice from the Company to the Administrative Ac
(or such shorter period as may be agreed by theiistimative Agent in its sole discretion), termieat Designated Borrowerstatus as suc
providedthat there are no outstanding Loans payable by Baesignated Borrower, or other amounts payableuio ®esignated Borrower
account of any Loans made to it, as of the effeatiate of such termination. The Administrative Ageitl promptly notify the Lenders of ai
such termination of a Designated Borrower’s status.

2.15 Increase in Commitments.

(a) Request for Increas®rovided there exists no Default, upon noticéh® Administrative Agent (which shall promptly rgtithe
Lenders), the Company may from time to time, retja@sincrease in the Aggregate Commitments by aouat(for all such requests) |
exceeding One Hundred Million Dollars ($100,000,000; providedhat (i) any such request for an increase shaith l@eminimum amount «
$25,000,000.00, and (ii) the Company may make airmam of three such requests. At the time of sendingh notice, the Company
consultation with the Administrative Agent) shalkesify the time period within which each
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Lender is requested to respond (which shall in venebe less than ten (10) Business Days from #te df delivery of such notice to -
Lenders).

(b)_Lender Elections to Increadeach Lender shall notify the Administrative Agavithin such time period whether or not it agrea
increase its Commitment and, if so, whether by mownt equal to, greater than, or less than its ibpple Percentage of such reque
increase. Any Lender not responding within suctetjyeriod shall be deemed to have declined to iser#ga Commitment.

(c)_Notification by Administrative Agen&dditional Lenders The Administrative Agent shall notify the Compaanyd each Lender
the Lenderstesponses to each request made hereunder. To achevull amount of a requested increase and sutgehe approval of tl
Administrative Agent, the L/C Issuer and the Swimge Lender (which approvals shall not be unreabbnaithheld), the Company may a
invite additional Eligible Assignees to become Lersd pursuant to a joinder agreement in form andstambe satisfactory to t
Administrative Agent and its counsel.

(d)_Effective Date and Allocationdf the Aggregate Commitments are increased iro@ance with this Section, the Administra
Agent and the Company shall determine the effedfizee (the “_Increase Effective Date and the final allocation of such increase.
Administrative Agent shall promptly notify the Coanpy and the Lenders of the final allocation of simdrease and the Increase Effec
Date.

(e)_Conditions to Effectiveness of InaeaAs a condition precedent to such increase, theg@my shall deliver to the Administrat
Agent a certificate executed by each Loan Partedias of the Increase Effective Date (in sufficieopies for each Lender) signed t
Responsible Officer of such Loan Party (i) certifyiand attaching the resolutions adopted by sueim IRarty approving or consenting to <
increase, and (ii) in the case of the Company,ifgiery that, before and after giving effect to sucitrease, (A) the representations
warranties contained in Article ¥nd the other Loan Documents are true and correeind as of the Increase Effective Date, excepd
extent that such representations and warrantiesfeadly refer to an earlier date, in which casey are true and correct as of such e:
date, and except that for purposes of this Se@itbh, the representations and warranties containedhbsextions (a) and (b) &ection 5.0
shall be deemed to refer to the most recent statesrfernished pursuant to clauses (a) and (b).emsely, of Section 6.01 and (B) n
Default exists. The Borrowers shall prepay any Catech Loans outstanding on the Increase Effectia¢e¥and pay any additional amot
required pursuant to Section 3.p%0 the extent reasonably deemed to be necesgatliebAdministrative Agent to keep the outstan
Committed Loans ratable with any revised ApplicaBlercentages arising from any nonratable increasthd Commitments under t
Section;_providedhat the Administrative Agent and the Borrowers ndagignate an Increase Effective Date that wiluoedor minimize th
payment of additional amounts required pursuardotion 3.05 and_providedurther that, for purposes of clarification, use of the gsh
“reasonably deemed necessary by the Administrafigent” in the preceeding portion of this sentence is méenided to give tt
Administrative Agent discretion to allocate Committ_oans non-ratably.
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(f)_Conflicting ProvisionsThis Section shall supersede any provisions oii@e2.13or 10.01to the contrary.

2.16 Defaulting Lenders.

(a)_Adjustments Notwithstanding anything to the contrary contdine this Agreement, if any Lender becomes a DéfagllLender
then, until such time as that Lender is no longBefaulting Lender, to the extent permitted by &llle Law:

(i) Waivers and AmendmentSuch Defaulting Lendes’right to approve or disapprove any amendmentyavair consent wil
respect to this Agreement shall be restricted afogh in the definition 0“Required Lende” andSection 10.0..

(ii) Defaulting Lender WaterfallAny payment of principal, interest, fees or otharounts received by the Administrative Ac
for the account of such Defaulting Lender (whetkeluntary or mandatory, at maturity, pursuant_tdicle VIII or otherwise) ¢
received by the Administrative Agent from a DefagtLender pursuant to Section 10.€i8all be applied at such time or times as
be determined by the Administrative Agent as folofirst , to the payment of any amounts owing by such OgfaulLender to th
Administrative Agent hereundesecond, to the payment on a pro rata basis of any amawitsg by such Defaulting Lender to the |
Issuer or Swing Line Lender hereundsird , to Cash Collateralize the L/C IssiueFronting Exposure with respect to such Defau
Lender;fourth, as the Borrowers may request (so long as no Defa&vent of Default exists), to the funding afyaLoan in respect
which such Defaulting Lender has failed to fundpitstion thereof as required by this Agreementietermined by the Administrati
Agent; fifth , if so determined by the Administrative Agent ahd Borrower, to be held in a deposit account aleased pro rata
order to (x) satisfy such Defaulting Lendepotential future funding obligations with respéxtLoans under this Agreement and
Cash Collateralize the L/C Issuerfuture Fronting Exposure with respect to suchaDiihg Lender with respect to future Letter:
Credit issued under this Agreemesith, to the payment of any amounts owing to the Lexidie L/C Issuer or Swing Line Lende
a result of any judgment of a court of competenisgliction obtained by any Lender, the L/C Issuethe Swing Line Lender agail
such Defaulting Lender as a result of such Defagltiender’'s breach of its obligations under thigegnent;seventh, so long as r
Default or Event of Default exists, to the paymehtany amounts owing to the Borrower as a resulamf judgment of a court
competent jurisdiction obtained by the Borroweriagiasuch Defaulting Lender as a result of suchabDiéhg Lenders breach of i
obligations under this Agreement; aeaighth, to such Defaulting Lender or as otherwise dirdig a court of competent jurisdictis
providedthat if (x) such payment is a payment of the ppatiamount of any Loans or L/C Borrowings in respacwhich suc
Defaulting Lender has not fully funded its apprapeishare, and (y) such Loans were made or thiedel@tters of Credit were issuel
a time when the conditions set forth_in Sectior?4r@re satisfied or waived, such payment shall béieggolely to pay the Loans
and L/C Obligations owed to, all Ndpefaulting Lenders on a pro rata basis prior topeipplied to the payment of any Loans o
L/C Obligations owed to, such Defaulting Lenderilisuch time as all Loans and funded and unfundetigipations in L/C
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Obligations and Swing Line Loans are held by thedegs pro rata in accordance with the Commitmeesteunder. Any paymen
prepayments or other amounts paid or payable tefaulting Lender that are applied (or held) to payounts owed by a Defaulti
Lender or to post Cash Collateral pursuant to $igistion and Section 2.03(ghall be deemed paid to and redirected by suchubifg
Lender, and each Lender irrevocably consents he

(iii) Certain Fee.

(A) Each Defaulting Lender shall be datltto receive fees payable under Sections 2.@®(@)2.09(b) for any period duri
which that Lender is a Defaulting Lender only tademt allocable to the sum of (1) the outstandinmggpal amount of th
Committed Loans funded by it, and (2) its Appli@aBlercentage of the stated amount of Letters aiCie which it has provide
Cash Collatera

(B) Each Defaulting Lender shall be édaditto receive Letter of Credit Fees for any pertaing which that Lender is
Defaulting Lender only to the extent allocablettoApplicable Percentage of the stated amount tietseof Credit for which it hi
provided Cash Collatere

(C) With respect to any fee payable urslection 2.09(apr (b) or any Letter of Credit Fee not required to be gai@ny
Defaulting Lender pursuant to clause (@)(B) above, the Borrowers shall (x) pay to each Ndmfaulting Lender that portion
any such fee otherwise payable to such Defaultiergder with respect to such Defaulting Lendgrarticipation in L/C Obligatiol
or Swing Line Loans that has been reallocated th $lon-Defaulting Lender pursuant to clause fejow, (y) pay to the L/
Issuer and Swing Line Lender, as applicable, theuarnof any such fee otherwise payable to such udtiig Lender to the exte
allocable to such L/C Issuer’s or Swing Line Lenddfronting Exposure to such Defaulting Lender, @dot be required to p
the remaining amount of any such f

(iv) Reallocation of Applicable Percergdagto Reduce Fronting ExposureAll or any part of such Defaulting Lender’
participation in L/C Obligations and Swing Line lrsashall be reallocated among the N@efaulting Lenders in accordance with tl
respective Applicable Percentages (calculated withegard to such Defaulting LendeCommitment) but only to the extent that (x)
conditions set forth in Section 4.@2e satisfied at the time of such reallocation (amdess the Borrowers shall have otherwise nd
the Administrative Agent at such time, the Borrosvshall be deemed to have represented and warrdmeduch conditions &
satisfied at such time), and (y) such reallocatiors not cause the aggregate Revolving Credit Expadf any NorbPefaulting Lende
to exceed such Non-Defaulting Lende€ommitment. No reallocation hereunder shall dtutsta waiver or release of any claim of
party hereunder against a Defaulting Lender arifiiogn that Lender having become a Defaulting Lepgeluding any claim of a Non-
Defaulting Lender as a result of such Non-Defagltiender’s increased exposure following such reation.
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(v)_Cash Collaterallf the reallocation described in clause (a)@pve cannot, or can only partially, be effectbé, Borrower
shall, without prejudice to any right or remedy itadzle to it hereunder or under applicable Law, IC&spllateralize the L/C Issuers’
remaining Fronting Exposure after taking into effelt Cash Collateral applied under clause (agfiipve and otherwise provided ur

Section 2.03(g.

(b)Defaulting Lender Cure . If the Borrower, the Administrative Agent, Swingnlel Lender and the L/C Issuer agree in writing 8
Lender is no longer a Defaulting Lender, the Adstigitive Agent will so notify the parties heretdjaveupon as of the effective date spec
in such notice and subject to any conditions sethftherein (which may include arrangements wittpeet to any Cash Collateral), that Let
will, to the extent applicable, purchase at par thartion of outstanding Loans of the other Lenderstake such other actions as
Administrative Agent may determine to be necessargause the Committed Loans and funded and untupdeticipations in Letters
Credit and Swing Line Loans to be held on a pra tasis by the Lenders in accordance with theirlidpple Percentages, whereupon ¢
Lender will cease to be a Defaulting Lender; predithat no adjustments will be made retroactively wébpect to fees accrued or paym
made by or on behalf of the Borrower while that denwas a Defaulting Lender; and providedrther, that except to the extent otherv
expressly agreed by the affected parties, no chaegrunder from Defaulting Lender to Lender wilhsttute a waiver or release of any cl
of any party hereunder arising from that Lendedsihg been a Defaulting Lender.

ARTICLE III.
TAXES, YIELD PROTECTION AND ILLEGALITY

3.01 Taxes.

(a) Payments Free of Taxes; ObligatiokVithhold; Payments on Account of Taxe§) Any and all payments by or on account of
obligation of any Borrower under any Loan Documeimall be made without deduction or withholding émy Taxes, except as requirec
applicable Laws. If any applicable Laws (as deteediin the good faith discretion of the AdministratAgent) require the deduction
withholding of any Tax from any such payment by Bdministrative Agent or a Borrower, then the Adistrative Agent or such Borrow
shall be entitled to make such deduction or witdhng), upon the basis of the information and docustén to be delivered pursuant

subsection (ebelow.

(ii) If any Borrower or the AdministratvAgent shall be required by the Code to withhaldleduct any Taxes, including b
United States Federal backup withholding and wilthing taxes, from any payment, then (A) the Adntiaisve Agent shall withhold
make such deductions as are determined by the Astnsitive Agent to be required based upon the m&dion and documentation it |
received pursuant to subsection (@3low, (B) the Administrative Agent shall timelaythe full amount withheld or deducted to
relevant Governmental Authority in accordance wlith Code, and (C) to the extent that the withh@dindeduction is made on accc
of Indemnified Taxes, the sum payable by the apple Borrower shall be increased as necessaryasafter any required withholdi
or the making of all required deductions (includadeguctions applicable to additional sums payabtieuthisSection 3.0) the
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applicable Recipient receives an amount equaldastim it would have received had no such withhgldindeduction been mac

(i) If any Borrower or the Administrag Agent shall be required by any applicable Lawveothan the Code to withhold
deduct any Taxes from any payment, then (A) suchiddeer or the Administrative Agent, as requiredsdmech Laws, shall withhold
make such deductions as are determined by it teedpgired based upon the information and documemtatihas received pursuan
subsection (e)below, (B) such Borrower or the Administrative Ageto the extent required by such Laws, shall timgdy the ful
amount withheld or deducted to the relevant Govexmtal Authority in accordance with such Laws, a@] tp the extent that tl
withholding or deduction is made on account of nddied Taxes, the sum payable by the applicableddeer shall be increased
necessary so that after any required withholdinthermaking of all required deductions (includireddctions applicable to additiol
sums payable under this Section 3)Qfhe applicable Recipient receives an amount egutile sum it would have received had no
withholding or deduction been mac

(b)_Payment of Other Taxes by the BormawéVithout limiting the provisions of subsection &jove, the Borrowers shall timely |
to the relevant Governmental Authority in accordandth applicable law, or at the option of the Adisfrative Agent timely reimburse it 1
the payment of, any Other Taxes.

(c)_Tax Indemnifications(i) Each of the Borrowers shall, and does herghinily and severally indemnify each Recipientdashal
make payment in respect thereof within 10 days aléenand therefor, for the full amount of any Inaéfied Taxes (including Indemnifie
Taxes imposed or asserted on or attributable touatsgayable under this Section 3)0dayable or paid by such Recipient or requiretie
withheld or deducted from a payment to such Renotpiend any penalties, interest and reasonablensggearising therefrom or with resy
thereto, whether or not such Indemnified Taxes wengectly or legally imposed or asserted by tHevwant Governmental Authority.
certificate as to the amount of such payment diilitg delivered to the Company by a Lender or i€ Issuer (with a copy to tl
Administrative Agent), or by the Administrative Ageon its own behalf or on behalf of a Lender @& HC Issuer, shall be conclusive ab:
manifest error. Each of the Borrowers shall, anésdbereby, jointly and severally indemnify the Adisirative Agent, and shall me
payment in respect thereof within 10 days after aleintherefor, for any amount which a Lender orlti@ Issuer for any reason fails to |
indefeasibly to the Administrative Agent as reqdiparsuant to Section 3.01(c)(@glow.

(ii) Each Lender and the L/C Issuer shaid does hereby, severally indemnify, and shakerpayment in respect thereof wi
10 days after demand therefor, (x) the Administmthgent against any Indemnified Taxes attributablsuch Lender or the L/C Issi
(but only to the extent that any Borrower has n@aaly indemnified the Administrative Agent for suimdemnified Taxes and withc
limiting the obligation of the Borrowers to do sdy) the Administrative Agent and the Borrower, gplicable, against any Ta
attributable to such Lender’s failure to comply lwthe provisions of Section 10.06(tBlating to the maintenance of a Partici
Register and (z) the Administrative Agent and tloerBwers, as applicable, against any Exclu
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Taxes attributable to such Lender or the L/C Issimeeach case, that are payable or paid by theikidtrative Agent or a Borrower
connection with any Loan Document, and any readenepenses arising therefrom or with respect tbexghether or not such Ta
were correctly or legally imposed or asserted tgyrdievant Governmental Authority. A certificatetaghe amount of such paymen
liability delivered to any Lender by the Adminidikee Agent shall be conclusive absent manifestreEach Lender and the L/C Iss
hereby authorizes the Administrative Agent to $etind apply any and all amounts at any time owimguch Lender or the L/C IsstL
as the case may be, under this Agreement or amy attan Document against any amount due to the Adtnative Agent under tt

clause (ii).

(d)_Evidence of Paymenttlpon request by the Company or the Administrafigent, as the case may be, after any payment xxs
by any Borrower or by the Administrative Agent t@avernmental Authority as provided in this Sect®dl, the Company shall deliver
the Administrative Agent or the Administrative Adeshall deliver to the Company, as the case mayheeoriginal or a certified copy o
receipt issued by such Governmental Authority evaileg such payment, a copy of any return requingd.dows to report such payment
other evidence of such payment reasonably satisfatd the Company or the Administrative Agentftzes case may be.

(e)_Status of Lenders; Tax Documentati¢ii Any Lender that is entitled to an exemptioorh or reduction of withholding Tax wi
respect to payments made under any Loan Documetit dliver to the Company and the Administrativgeit, at the time or tim
reasonably requested by the Company or the Admartiise Agent, such properly completed and execdtimentation reasonably reque:
by the Company or the Administrative Agent as wétrmit such payments to be made without withholdingt a reduced rate of withholdi
In addition, any Lender, if reasonably requestedtiy Company or the Administrative Agent, shallivde such other documentati
prescribed by applicable law or reasonably reqaebte the Company or the Administrative Agent asl wihable the Company or 1
Administrative Agent to determine whether or nottslLender is subject to backup withholding or infiation reporting requiremen
Notwithstanding anything to the contrary in the qading two sentences, the completion, executionsafimission of such documental
(other than such documentation set forth in Se@ifd(e)(ii)(A), (ii)(B) and (ii)(D) below) shall not be required if in the Lenderéasonab
judgment such completion, execution or submissiauld subject such Lender to any material unreimdulirsost or expense or wo
materially prejudice the legal or commercial pasitof such Lender.

(i) Without limiting the generality ohé foregoing, in the event that the Company is& Berson,

(A) any Lender that is a U.S. Personlstheiver to the Company and the Administrative Agen or prior to the date on wh
such Lender becomes a Lender under this Agreeraadtffom time to time thereafter upon the reasanadéfjuest of the Company
the Administrative Agent), executed originals ofSIFForm W9 certifying that such Lender is exempt from U.8ddral backu
withholding tax;
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(B) any Foreign Lender shall, to the exii¢is legally entitled to do so, deliver to ti@mpany and the Administrative Agent
such number of copies as shall be requested byettigient) on or prior to the date on which suchielgm Lender becomes a Len
under this Agreement (and from time to time theerafipon the request of the Company on behalf chsBorrowers or tr
Administrative Agent), whichever of the following applicable

() in the case of a Foreign Lender clamrthe benefits of an income tax treaty to which United States is a party (x) w
respect to payments of interest under any Loan Beacd, executed originals of IRS Form 8BEN establishing an exempti
from, or reduction of, U.S. federal withholding Tpursuant to the “interesHrticle of such tax treaty and (y) with respectty
other applicable payments under any Loan DocumB@&,Form W8BEN establishing an exemption from, or reductionlhS.
federal withholding Tax pursuant to t“business profi” or “other incom” article of such tax treat

(1) executed originals of IRS Form-8ECI;

(1M in the case of a Foreign Lenderimiimg the benefits of the exemption for portfoliteérest under Section 881(c) of
Code, (x) a certificate substantially in the forfEoxhibit H-1 to the effect that such Foreign Lend®e not a “bank”within the
meaning of Section 881(c)(3)(A) of the Code, a fifdcent shareholder” of the Company within the nreaof Section 881(c)(3)
(B) of the Code, or a “controlled foreign corpooati described in Section 881(c)(3)(C) of the Code'Y.S. Tax Complianc
Certificate”) and (y) executed originals of IRS Form-8BEN; or

(IV) to the extent a Foreign Lender ig tie beneficial owner, executed originals of IRk W-8IMY, accompanied t
IRS Form W-8ECI, IRS Form W-8BEN, a U.S. Tax Coraptie Certificate substantially in the form of Exthi-2 or Exhibit H-3,
IRS Form W-9, and/or other certification documentsn each beneficial owner, as applicable; provitted if the Foreign Lend
is a partnership and one or more direct or indipaatners of such Foreign Lender are claiming thefglio interest exemptio
such Foreign Lender may provide a U.S. Tax Compéaertificate substantially in the form of Exhibiit4 on behalf of each su
direct and indirect partne

(C) any Foreign Lender shall, to the akieis legally entitled to do so, deliver to tB®@mpany and the Administrative Agent
such number of copies as shall be requested byettipient) on or prior to the date on which suchielgn Lender becomes a Len
under this Agreement (and from time to time thde¥afipon the reasonable request of the CompanyeAtministrative Agent
executed originals of any other form prescribedapplicable law as a basis for claiming exemptiamfror a reduction in U.S. fede
withholding Tax, duly completed, together with sistipplementary documentation as may be prescripegblicable law to permit tl
Company or the Administrative Agent to determine withholding or deduction required to be made;

60




(D) if a payment made to a Lender undgy hoan Document would be subject to U.S. federdlhholding Tax imposed t
FATCA if such Lender were to fail to comply withethapplicable reporting requirements of FATCA (inhg those contained
Section 1471(b) or 1472(b) of the Code, as appiakuch Lender shall deliver to the Company dredAdministrative Agent at tl
time or times prescribed by law and at such timdimes reasonably requested by the Company or thaidistrative Agent suc
documentation prescribed by applicable law (inalgdas prescribed by Section 1471(b)(3)(C)(i) of @ede) and such additiol
documentation reasonably requested by the Compartheo Administrative Agent as may be necessarytlfier Company and tl
Administrative Agent to comply with their obligatie under FATCA and to determine that such Lendsrchanplied with such Lendear’
obligations under FATCA or to determine the amdondeduct and withhold from such payment. Solelypiarposes of this clause (D)
“FATCA” shall include any amendments made to FATCA afterddite of this Agreemer

(iif) Each Lender agrees that if any fasmcertification it previously delivered pursuaatthis Section 3.0&xpires or becomes obsol
or inaccurate in any respect, it shall update $aah or certification or promptly notify the Compaand the Administrative Agent in writil
of its legal inability to do so.

(f) Treatment of Certain Refunddnless required by applicable Laws, at no timalshe Administrative Agent have any obligatiol
file for or otherwise pursue on behalf of a Lendethe L/C Issuer, or have any obligation to paymny Lender or the L/C Issuer, any ref
of Taxes withheld or deducted from funds paid foe account of such Lender or the L/C Issuer, asctte® may be. If any Recipi
determines that it has received a refund of anye$as to which it has been indemnified by any Beeroor with respect to which a
Borrower has paid additional amounts pursuantitoSection 3.01 it shall pay to such Borrower an amount equaluch refund (but only
the extent of indemnity payments made, or additianzounts paid, by a Borrower under this Sectidi ith respect to the Taxes giving r
to such refund), net of all documented oufpofket expenses (including Taxes) incurred by $ebipient, and without interest (other t
any interest paid by the relevant Governmental Axity with respect to such refund), providdtt each Borrower, upon the request o
Recipient, agrees to pay the refunded amount magluth Borrower (plus any refunded penalties, @sieor other charges imposed by
relevant Governmental Authority) to the Recipianthie event the Recipient is required to repayréiended amount to such Governme
Authority. This subsection shall not be construgdejuire any Recipient to make available its &ams (or any other information relating
its taxes that it deems confidential) to any Bomowr any other Person.

(g)_Survival Each party’s obligations under this Section Fhall survive the resignation or replacement ofAteinistrative Agent ¢
any assignment of rights by, or the replacementaofender or the L/C Issuer, the termination of @@nmitments and the repaymi
satisfaction or discharge of all other Obligations.

3.02 lllegality.If any Lender determines that any Law has madalawful, or that any Governmental Authority haseat=d that it i
unlawful, for any Lender or its applicable Lendidffice to make, maintain or fund Eurocurrency Radans (whether denominated in
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Dollars or an Alternative Currency), or to detereor charge interest rates based upon the EuroxyriRate, or any Governmental Autho
has imposed material restrictions on the autharfityuch Lender to purchase or sell, or to take siépof, Dollars or any Alternative Currer
in the applicable interbank market, then, on natfie¥eof by such Lender to the Company throughAit@inistrative Agent, any obligation
such Lender to make or continue Eurocurrency Ratmk in the affected currency or currencies othéncase of Eurocurrency Rate Loar
Dollars, to convert Base Rate Committed Loans tm&urrency Rate Loans, shall be suspended until keader notifies the Administrati
Agent and the Company that the circumstances gitiggyto such determination no longer exist. Upareipt of such notice, the Borrow
shall, upon demand from such Lender (with a coptheoAdministrative Agent), prepay or, if applicaldnd such Loans are denominate
Dollars, convert all such Eurocurrency Rate Loaihsuch Lender to Base Rate Loans, either on thedis of the Interest Period therefol
such Lender may lawfully continue to maintain slahrocurrency Rate Loans to such day, or immediatesuch Lender may not lawful
continue to maintain such Eurocurrency Rate Lobipgn any such prepayment or conversion, the Bommewball also pay accrued inte
on the amount so prepaid or converted.

3.03 Inability to Determine Rates.If the Required Lenders determine that for any omas connection with any request fa
Eurocurrency Rate Loan or a conversion to or coation thereof that (a) deposits (whether in Dallar an Alternative Currency) are
being offered to banks in the applicable offsharerbank market for such currency for the applieaninount and Interest Period of s
Eurocurrency Rate Loan, (b) adequate and reasomaddms do not exist for determining the EurocuryeRate for any requested Intel
Period with respect to a proposed Eurocurrency Raten (whether denominated in Dollars or an Altéira Currency), or (c) tt
Eurocurrency Rate for any requested Interest Pevitidrespect to a proposed Eurocurrency Rate ldwas not adequately and fairly refl
the cost to such Lenders of funding such Eurocegrd®ate Loan, the Administrative Agent will promp#o notify the Company and e:
Lender. Thereafter, the obligation of the Lendersieke or maintain Eurocurrency Rate Loans in ffex#ed currency or currencies shal
suspended until the Administrative Agent (uponitistruction of the Required Lenders) revokes suatica. Upon receipt of such notice,
Company may revoke any pending request for a Bangwf, conversion to or continuation of EurocugrRate Loans in the affect
currency or currencies or, failing that, will beetieed to have converted such request into a refprestCommitted Borrowing of Base R
Loans in the amount specified therein.

3.04 Increased Costs; Reserves on Eurocurrency Rateans.

(a) Increased Costs Genera. If any Change in Law sha

(i) impose, modify or deem applicable aegerve, special deposit, compulsory loan, insigatharge or similar requirem
against assets of, deposits with or for the accofjrir credit extended or participated in by, &mynder (except any reserve requiren
contemplated bSection 3.04(e) or the L/C Issuel

(i) subject any Recipient to any Taxethér than (A) Indemnified Taxes, (B) Taxes desilin clauses (b) through (d) of
definition of Excluded Taxes and (C) Connectionoime Taxes) on its loans, loan principal, lettersreflit, commitments, ¢
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other obligations, or its deposits, reserves, dilbilities or capital attributable thereto;

(iif) impose on any Lender or the L/Cuss or the London interbank market any other cammlitcost or expense affecting 1
Agreement or Eurocurrency Rate Loans made by secklér or any Letter of Credit or participation #iar

and the result of any of the foregoing shall bentrease the cost to such Lender of making, comgetb, continuing or maintaining a
Eurocurrency Rate Loan (or of maintaining its obtign to make any such Loan), or to increase tls¢ toosuch Lender or the L/C Issue
participating in, issuing or maintaining any LettérCredit (or of maintaining its obligation to paipate in or to issue any Letter of Credit)
to reduce the amount of any sum received or rebkviay such Lender or the L/C Issuer hereunder {fwdreof principal, interest or any otl
amount) then, upon request of such Lender or tRelsguer, the Company will pay (or cause the apple Designated Borrower to pay
such Lender or the L/C Issuer, as the case maguod, additional amount or amounts as will compensath Lender or the L/C Issuer, as
case may be, for such additional costs incurragduction suffered.

(b) Capital Requirement#f any Lender or the L/C Issuer determines thmt @hange in Law affecting such Lender or the Ls8ukr ¢
any Lending Office of such Lender or such Lendershe L/C Issues holding company, if any, regarding capital owuidity requirement
has or would have the effect of reducing the réteturn on such Lender’s or the L/C Issuer’s capir on the capital of such Lendeor the
L/C Issuers holding company, if any, as a consequence of Agieement, the Commitments of such Lender or tbans made by,
participations in Letters of Credit or Swing Linedns held by, such Lender, or the Letters of Ciisdited by the L/C Issuer, to a level be
that which such Lender or the L/C Issuer or suchdeg’s or the L/C Issues’holding company could have achieved but for <Dichnge i
Law (taking into consideration such Lender's or tH€ Issuer’s policies and the policies of such ders or the L/C Issues’ holding
company with respect to capital adequacy and liquigquirements), then from time to time the Compavill pay (or cause the applica
Designated Borrower to pay) to such Lender or t Issuer, as the case may be, such additional minoow@mounts as will compensate <
Lender or the L/C Issuer or such Lender’s or the Issuer’s holding company for any such reductiaffiesed.

(c)_Certificates for Reimbursemen# certificate of a Lender or the L/C Issuer sgijtiforth the amount or amounts necessa
compensate such Lender or the L/C Issuer or itdilglcompany, as the case may be, as specifiesbisestion (apr (b) of this Section ar
delivered to the Company shall be conclusive absettifest error. The Company shall pay (or causeafplicable Designated Borrowe
pay) such Lender or the L/C Issuer, as the caselrathe amount shown as due on any such ceréfigdhin 10 days after receipt thereof.

(d)_Delay in Requestd-ailure or delay on the part of any Lender orlthe Issuer to demand compensation pursuant tdotsgoing
provisions of this Sectioshall not constitute a waiver of such Lender'sha L/C Issuer’s right to demand such compensapoovidedthal
no Borrower shall be required to compensate a Lreadéhe L/C Issuer pursuant to the foregoing mimrns of this Section for any increa
costs incurred or reductions suffered more thamirths prior to the date that such Lender or #@Iksuer, as the case may be, notifies the
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Company of the Change in Law giving rise to suatréased costs or reductions and of such LendertBeot/C Issues intention to clair
compensation therefor (except that, if the Chamgkaiw giving rise to such increased costs or radnostis retroactive, then the simentt
period referred to above shall be extended to decbhe period of retroactive effect thereof).

(e) Additional Reserve Requirementthe Company shall pay (or cause the applicabkdbated Borrower to pay) to each Lende
long as such Lender shall be required to comphhwaiy reserve ratio requirement or analogous remént of any central banking
financial regulatory authority imposed in respefcth® maintenance of the Commitments or the fundihthe Eurocurrency Rate Loans, s
additional costs (expressed as a percentage penmaand rounded upwards, if necessary, to the ndfareslecimal places) equal to the ac
costs allocated to such Commitment or Loan by duefder (as determined by such Lender in good faithich determination shall
conclusive), which shall be due and payable on éaté on which interest is payable on such Loasvigedthe Company shall have recer
at least 10 daysprior notice (with a copy to the Administrative Agg of such additional costs from such Lender. lfemder fails to giv
notice 10 days prior to the relevant Interest Payrbate, such additional costs shall be due andigayl0 days from receipt of such notice.

3.05 Compensation for Losses.

Upon demand of any Lender (with a copyh® Administrative Agent) from time to time, th@@pany shall promptly compensate
cause the applicable Designated Borrower to congtensuch Lender for and hold such Lender harnfless any loss, cost or expel
incurred by it as a result of:

(a) any continuation, conversion, paynmrepayment of any Loan other than a Base Radm lon a day other than the last day o
Interest Period for such Loan (whether voluntargndatory, automatic, by reason of accelerationtloerwise);

(b) any failure by any Borrower (for aasen other than the failure of such Lender to n@mkeban) to prepay, borrow, continue
convert any Loan other than a Base Rate Loan odateeor in the amount notified by the Companyherapplicable Designated Borrower;

(c) any failure by any Borrower to makayment of any Loan or drawing under any Letter oédlt (or interest due therec
denominated in an Alternative Currency on its scitexdi due date or any payment thereof in a diffecentency; or

(d) any assignment of a Eurocurrency Ratn on a day other than the last day of the é&stelPeriod therefor as a result of a reque
the Company pursuant to Section 10,13

including any loss of anticipated profits, any igreexchange losses and any loss or expense aftsimgthe liquidation or reemployment
funds obtained by it to maintain such Loan, frorasfepayable to terminate the deposits from which Sunds were obtained or from
performance of any foreign exchange contract. Tlhengany shall also pay (or cause the applicable gdaesed Borrower to pay) a
customary administrative fees charged by such Leindeonnection with the foregoing.
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For purposes of calculating amounts pkybip the Company (or the applicable Designatedd®weer) to the Lenders under ttgectior
3.05, each Lender shall be deemed to have funded eacitiErency Rate Loan made by it at the Eurocugrdéate used in determining !
Eurocurrency Rate for such Loan by a matching déposther borrowing in the offshore interbank ketrfor such currency for a compare
amount and for a comparable period, whether osnoh Eurocurrency Rate Loan was in fact so funded.

3.06 Mitigation Obligations; Replacement of Lenders

(a)_Designation of a Different Lendingfiod . If any Lender requests compensation under Sestidh, or requires any Borrower
pay any Indemnified Taxes or additional amountarty Lender, the L/C Issuer, or any Governmentah@trity for the account of any Lenc
or the L/C Issuer pursuant to Section 3,@t if any Lender gives a notice pursuant to $&c8.02, then at the request of the Company
Lender or the L/C Issuer shall, as applicable, ressonable efforts to designate a different Lendffice for funding or booking its Loa
hereunder or to assign its rights and obligaticzr®tinder to another of its offices, branches alia#s, if, in the judgment of such Lende!
the L/C Issuer, such designation or assignmemdi)ld eliminate or reduce amounts payable purstasection 3.0br 3.04, as the ca:
may be, in the future, or eliminate the need ferrnbtice pursuant to Section 3.0&s applicable, and (ii) in each case, would nbject suc
Lender or the L/C Issuer, as the case may be, yaareimbursed cost or expense and would not oikerlae disadvantageous to such Le
or the L/C Issuer, as the case may be.

(b)_Replacement of Lenderdf any Lender requests compensation under Se8tidh, or if any Borrower is required to pay ¢
Indemnified Taxes or additional amounts to any lezrat any Governmental Authority for the accounany Lender pursuant ®ection 3.0
and, in each case, such Lender has declined onablel to designate a different lending office ita@adance with_Section 3.06(a)the
Company may replace such Lender in accordanceSeithion 10.13

3.07 Survival. All of the Borrowers’ obligations under this Artécllll shall survive termination of the Aggregate Commitis:
repayment of all other Obligations hereunder, asignation of the Administrative Agent.

ARTICLE IV.
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

4.01 Conditions of Initial Credit Extensdn. The obligation of the L/C Issuer and each Lendemtke its initial Credit Extensi
hereunder is subject to satisfaction of the folltoyvconditions precedent:

(a) The Administrative Agestreceipt of the following, each of which shall dréginals or telecopies (followed promptly by origis’
unless otherwise specified, each properly execoyeal Responsible Officer of the signing Loan Paggh dated the Closing Date (or, in
case of certificates of governmental officials, e@ent date before the Closing Date) and each im fand substance satisfactory to
Administrative Agent and each of the Lenders:
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(i) executed counterparts of this Agreetrend the Guaranty, sufficient in number for disttion to the Administrative Ager
each Lender and the Compal

(ii) Notes executed by the Borrowersandr of each Lender requesting Not

(i) such certificates of resolutionsather action, incumbency certificates and/or ottegtificates of Responsible Officers of e
Loan Party as the Administrative Agent may reqeivaencing the identity, authority and capacityeath Responsible Officer ther
authorized to act as a Responsible Officer in cotioe with this Agreement and the other Loan Docotsdo which such Loan Party
a party;

(iv) such documents and certificationstlas Administrative Agent may reasonably requireetidence that each Loan Party
listed on_Schedule 4.01(A9 duly organized or formed, and that each of ther®wvers as listed on Schedule 4.01{g\yalidly existing
in good standing and qualified to engage in busimegach of the jurisdictions’ as listed on Schedu01(A)where its ownership, leg
or operation of properties or the conduct of itsibass requires such qualification, except to ttterd that failure to do so could |
reasonably be expected to have a Material Adveifeet:

(v) a favorable opinion of Paul J. FedeAssociate General Counsel of the Company, adeckto the Administrative Agent ¢
each Lender, as to such matters concerning the Pages and the Loan Documents as the Requireddremay reasonably reque

(vi) a certificate of a Responsible Oéfimf each Loan Party either (A) attaching copikslbconsents, licenses and appro
required in connection with the execution, delivand performance by such Loan Party and the valaliginst such Loan Party of
Loan Documents to which it is a party, and suchseots, licenses and approvals shall be in fulld@ed effect, or (B) stating that
such consents, licenses or approvals are so rel

(vii) a certificate signed by a RespofesiDfficer of the Company certifying (A) that therlitions specified in Sections 4.09(a
and (_b) have been satisfied and (B) that there has beeevant or circumstance since December 31, 20X%1h#e had or could
reasonably expected to have, either individuallynahe aggregate, a Material Adverse Effect; abdd calculation of the Consolida
Leverage Ratio as of the last day of the fiscaktguaf the Company most recently ended prior ®@losing Date

(viii) a duly completed Compliance Cedifte as of the last day of the fiscal quartethef Company most recently ended pric
the Closing Date, signed by a Responsible Offiééh® Company

(ix) evidence that all insurance requitethe maintained pursuant to the Loan Documergdkan obtained and is in effe
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(x) all principal and interest owing undde Prior Agreement shall have been refinancesyant to this Agreement,
commitments to extend credit under the Prior Agreeinshall have been terminated, and all fees ahdraimounts outstandi
thereunder shall have been paid in full; i

(xi) such other assurances, certificatlguments, consents or opinions as the Adminiggratgent, the L/C Issuer, the Sw
Line Lender or the Required Lenders reasonably raqyire.

(b) The Company shall have paid to thedezs, the Administrative Agent, the Joint Leadafsgers and the Joint Bookrunner all -
required to be paid and all reasonable expensesgtimh invoices have been presented, on or befmrétosing Date.

(c) Unless waived by the Administrativgeht, the Company shall have paid all fees, chaagelsdisbursements of counsel to
Administrative Agent as required under the Loan WDvoents, to the extent invoiced prior to or on tHeshig Date, plus such additiol
amounts of such fees, charges and disbursementmbionstitute its reasonable estimate of sueh,feharges and disbursements incurr
to be incurred by it through the closing proceedirfgrovided that such estimate shall not thereafteclude a final settling of accou
between the Company and the Administrative Agent).

(d) The Closing Date shall have occuwedr before August 10, 2012.

Without limiting the generality of thequisions of the last paragraph of Section 9.8& purposes of determining compliance with
conditions specified in this Section 4.0kach Lender that has signed this Agreement figaleemed to have consented to, approv
accepted or to be satisfied with, each documenthidh it has received a copy (including receiptegctronic means) or other matter requ
thereunder as to which it has knowledge to be adadeto or approved by or acceptable or satisfadtoa Lender unless the Administra
Agent shall have received notice from such Lendier po the proposed Closing Date specifying itfeobon thereto.

4.02 Conditions to all Credit ExtensionsThe obligation of each Lender to honor any Reqé@siCredit Extension (other thar
Committed Loan Notice requesting only a convergsib@ommitted Loans to the other Type, or a contiimmaof Eurocurrency Rate Loans
subject to the following conditions precedent:

(a) The representations and warrantigg) tfie Borrowers contained in Article &hd (ii) each Loan Party contained in each other
Document or in any document furnished at any timden or in connection herewith or therewith, slmltrue and correct in all mate
respects on and as of the date of such Credit Bixtenexcept (x) that any such representationsvaardanties that are qualified by refere
to materiality or Material Adverse Effect shall tree and correct in all respects; (y) to the extbat such representations and warra
specifically refer to an earlier date, in whichedlsey shall be true and correct as of such eatéiez, and (z) that for purposes of tBisctior
4.02, the representations and warranties containedifisextions (a) and (b) of Section 5$tall be deemed to refer to the most re
statements furnished pursuant to clauses (a) gnde@pectively, of Section 6.01
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(b) No Default shall exist, or would rééftom such proposed Credit Extension or the ayapion of the proceeds thereof.

(c) The Administrative Agent and, if ajgpble, the L/C Issuer or the Swing Line Lenderlishave received a Request for Cri
Extension in accordance with the requirements tiereo

(d) If the applicable Borrower is a Dewted Borrower, then the conditions_of Section 2dlthe designation of such Borrower ¢
Designated Borrower shall have been met to thefaation of the Administrative Agent.

(e) In the case of a Credit Extensiob@écdenominated in an Alternative Currency, theidl stot have occurred any change in nati
or international financial, political or economiorditions or currency exchange rates or exchang&ale which in the reasonable opinior
the Administrative Agent, the Required Lenderstfie case of any Loans to be denominated in anmtamre Currency) or the L/C Issuer
the case of any Letter of Credit to be denominatean Alternative Currency) would make it impraatide for such Credit Extension to
denominated in the relevant Alternative Currency.

Each Request for Credit Extension (othan a Committed Loan Notice requesting only a eosion of Committed Loans to the ot
Type or a continuation of Eurocurrency Rate Loamg)mitted by the Company shall be deemed to berasentation and warranty that
conditions specified in Sections 4.02&ud_(b)have been satisfied on and as of the date of thkicaple Credit Extension.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES

Each Borrower represents and warrantis¢@dministrative Agent and the Lenders that:

5.01 Existence, Qualification and PoweEach Loan Party (a) is duly organized or formedidiaexisting and, as applicable, in gc
standing under the Laws of the jurisdiction of iilsorporation or organization, (b) has all reqeigiiower and authority and all requi
governmental licenses, authorizations, consentsagpdovals to (i) own or lease its assets and aamrits business and (ii) execute, del
and perform its obligations under the Loan Documéntwhich it is a party, and (c) is duly qualifiadd is licensed and, as applicable, in ¢
standing under the Laws of each jurisdiction whtrewnership, lease or operation of propertietherconduct of its business requires ¢
qualification or license; except in each case reterto in clause (b)(i) or (c), to the extent tfeiture to do so would not reasonably
expected to have a Material Adverse Effect.

5.02 Authorization; No Contravention.The execution, delivery and performance by eaclRearty of each Loan Document to wt
such Person is party, have been duly authorizeglllmecessary corporate or other organizationabmacand do not and will not (a) contrav:
the terms of any of such Perssr®@rganization Documents; (b) conflict with or fé$mi any breach or contravention of, or the craatf an
Lien under, or require any payment to be made uiplany Contractual Obligation to which such Pergoa party or by which such Persol
the properties of such Person or any of its Subsal are bound or (ii) any order,
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injunction, writ or decree of any Governmental Aarity or any arbitral award to which such Persorit®property is subject; or (c) viol:
any Law. Each Loan Party is in compliance withGdintractual Obligations referred to in clause jbHkcept to the extent that failure to d«
would not reasonably be expected to have a Matadakrse Effect.

5.03 Governmental Authorization; Other Casents.No approval, consent, exemption, authorizatiomptber action by, or notice !
or filing with, any Governmental Authority or anyther Person is necessary or required in connedfitin the execution, delivery
performance by, or enforcement against, any Loaty B&this Agreement or any other Loan Document.

5.04 Binding Effect.This Agreement has been, and each other Loan Dodumden delivered hereunder, will have been,
executed and delivered by each Loan Party thatriy phereto. This Agreement constitutes, and eglor Loan Document when so delive
will constitute, a legal, valid and binding obligat of such Loan Party, enforceable against eacnlRarty that is party thereto in accord:
with its terms, except in each case as such enf@nemay be limited by principles of equity, bargtay, insolvency or other laws affect
the enforcement of creditors’ rights generally.

5.05 Financial Statements; No Material A¢erse Effect.(a) The Audited Financial Statements (i) were prepan accordance wi
GAAP consistently applied throughout the periodered thereby, except as otherwise expressly natxéin; (i) fairly present the financ
condition of the Company and its Subsidiaries ahefdate thereof and their results of operationshfe period covered thereby in accord:
with GAAP consistently applied throughout the pdramvered thereby, except as otherwise expressidriberein; and (iii) show all matel
indebtedness and other material liabilities, dimctontingent, of the Company and its Subsidiaaesf the date thereof, including liabilit
for taxes, material commitments and Indebtedness.

(b) The unaudited consolidated balaneaesbf the Company and its Subsidiaries dated MaicH2012, and the related consolidi
statements of income or operations, shareholdsysity and cash flows for the fiscal quarter endedthat date (i) were prepared
accordance with GAAP consistently applied throudttbae period covered thereby, except as otherwipeessly noted therein, and (ii) fai
present the financial condition of the Company asdubsidiaries as of the date thereof and thesinlts of operations for the period cove
thereby, subject, in the case of clauses (i) afdt¢ the absence of footnotes and to normal pear-audit adjustments. Schedule 5se%
forth all material indebtedness and other matdiaililities, direct or contingent, of the Companydaits consolidated Subsidiaries as of
date of such financial statements, including li¢ibs for taxes, material commitments and Indebésdn

(c) Since the date of the Audited Finah&tatements, there has been no event or circaogstaither individually or in the aggreg:
that has had or could reasonably be expected ® h&waterial Adverse Effect.

5.06 Litigation.There are no actions, suits, proceedings, claintisputes pending or, to the knowledge of the Comptnreatened |
contemplated, at law, in equity, in arbitrationb@fore any Governmental Authority, by or against @ompany or any of its Subsidiaries or
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against any of their properties or revenues thap@aport to affect or pertain to this Agreementaoy other Loan Document, or any of
transactions contemplated hereby, or (b) exceppaesifically disclosed in Schedule 5.06éither individually or in the aggregate, if detémec
adversely, could reasonably be expected to havaterdl Adverse Effect, and there has been no advenange in the status, or finan
effect on any Loan Party or any Subsidiary therebthe matters described on Schedule 5.06

5.07 No Default.Neither the Company nor any Subsidiary is in defanbtler or with respect to any Contractual Obligratihat coulc
either individually or in the aggregate, reasondidyexpected to have a Material Adverse EffectDidéault has occurred and is continuin
would result from the consummation of the transasticontemplated by this Agreement or any othenl@acument.

5.08 Ownership of Property; Liens.Each of the Company and each Subsidiary has gamdd@nd marketable title in fee simple
or valid leasehold interests in, all real propergcessary or used in the ordinary conduct of itsnmss, except for such defects in titl
would not, individually or in the aggregate, reasloly be expected to have a Material Adverse EffEoe property of the Company and
Subsidiaries is subject to no Liens, other thams.ipermitted by Section 7.01

5.09 Environmental Compliance.The Company and its Subsidiaries conduct in théaryg course of business a review of the e
of existing Environmental Laws and claims allegipgtential liability or responsibility for violatiomf any Environmental Law on th
respective businesses, operations and propertiésas a result thereof the Company has reasonablgluded that, except as specific
disclosed in Schedule 5.08uch Environmental Laws and claims would notjviddially or in the aggregate, reasonably be exguebtd have
Material Adverse Effect.

5.10 Insurance.The properties of the Company and its Subsidiaiesgnsured in accordance with customary industagte, in suc
amounts, with such deductibles and covering susiksras are customarily carried by companies engemgsinilar businesses and own
similar properties in localities where the Companyhe applicable Subsidiary operates.

5.11 TaxesThe Company and its Subsidiaries have filed alldfall state and other material tax returns, exteénand reports requir
to be filed, and have paid all Federal, state ahdranaterial taxes, assessments, fees and otlerrgoental charges levied or imposed t
them or their properties, income or assets otherdise and payable, except those which are beintested in good faith by appropri
proceedings diligently conducted and for which adg reserves have been provided in accordanceGithP. There is no proposed
assessment against the Company or any Subsidiatywbuld, if made, have a Material Adverse Effé¢tither any Loan Party nor a
Subsidiary thereof is party to any tax sharing egrent.

5.12 ERISA Compliance(a) Each Plan is in compliance in all material extp with the applicable provisions of ERISA, thed€ an
other Federal or state Laws. Each Plan that isd#e to qualify under Section 401(a) of the Codereaeived a favorable determination le
from the IRS or an application for such a lettecisrently being processed by the IRS with respleeteto and, to the knowledge of
Company, nothing has occurred which would
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prevent, or cause the loss of, such qualificatidtme Company and each ERISA Affiliate have madeetiuired contributions to each P
subject to Section 412 of the Code, and no apmicdor a funding waiver or an extension of any atization period pursuant to Section -
of the Code has been made with respect to any Plan.

(b) There are no pending or, to the kmmlge of the Company, threatened claims, actioavesuits, or action by any Governme!
Authority, with respect to any Plan that could @#bly be expected to have a Material Adverse EffEbere has been no prohibi
transaction or violation of the fiduciary resporiléip rules with respect to any Plan that has reslibr could reasonably be expected to r
in a Material Adverse Effect.

(c) (i) No ERISA Event has occurred ora@asonably expected to occur; (ii) each Pensian RBlin compliance in all material respt
with the minimum funding requirements of Sectior?24ihd 430 of the Code; (iii) neither the Company aiyy ERISA Affiliate has incurre
or reasonably expects to incur, any liability undéte IV of ERISA with respect to any Pension Plaher than premiums due and
delinquent under Section 4007 of ERISA); (iv) neitthe Company nor any ERISA Affiliate has incurredreasonably expects to incur,
material liability (and no event has occurred whialith the giving of notice under Section 4219 @&RIEA, would result in such liabilit
under Sections 4201 or 4243 of ERISA with respech tMultiemployer Plan; and (v) neither the Compaigy any ERISA Affiliate he
engaged in a transaction that could be subjecettichs 4069 or 4212(c) of ERISA.

5.13 Subsidiaries; Equity InterestsAs of the Closing Date, the Company has no Subsidiather than those specifically disclose
Part (a) of_Schedule 5.13and all of the outstanding Equity Interests irlsbubsidiaries have been validly issued, are fplyd ani
nonassessable and are owned by a Loan Party iantleeints specified on Part (a) of Schedule 5t&8 and clear of all Liens. As of 1
Closing Date, the Company has no equity investmienéy other corporation or entity other than thepecifically disclosed in Part (b)
Schedule 5.13 All of the outstanding Equity Interests in then@many have been validly issued, and are fully @aid nonassessable. -
Company represents and warrants that the Mateviasi8iaries identified in this Agreement are théydvaterial Subsidiaries in existen
and that each Subsidiary that is a guarantor ohvate Placement is party to the Guaranty.

5.14 Margin Regulations; Investment Compsy Act. (a) No Borrower is engaged or will engage, printiypar as one of its importa
activities, in the business of purchasing or cagyinargin stock (within the meaning of Regulationistued by the FRB), or extending cr
for the purpose of purchasing or carrying margatist

(b) None of the Company, any Person @dimtg the Company, or any Subsidiary is or is lieggh to be registered as aimvVestmer
company” under the Investment Company Act of 1940.

5.15 DisclosureThe Company has disclosed to the AdministrativerAgad the Lenders all agreements, instrumentsargbrate ¢
other restrictions to which it or any of its Subaites is subject, and all other matters knowrt,tthat, individually or in the aggregate, cc
reasonably be expected to result in a Material Aslv&ffect. No report, financial statement, cegéife or other information furnished (whet
in writing or orally) by or on
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behalf of any Loan Party to the Administrative Agem any Lender in connection with the transacticosmtemplated hereby and

negotiation of this Agreement or delivered hereuradaunder any other Loan Document (in each casepadified or supplemented by ot
information so furnished) contains any material s@gement of fact or omits to state any materiat feecessary to make the statem
therein, in the light of the circumstances undeiicWwhthey were made, not misleading; providbdt, with respect to projected finan
information, the Company represents only that sofdrmation was prepared in good faith based upsuiptions believed to be reason
at the time.

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

5.17 Intellectual Property; Licenses, EtcThe Company and its Subsidiaries own, or possessight to use, all of the trademal
service marks, trade names, copyrights, patentenpaights, franchises, licenses and other intal property rights (collectively, IP
Rights”) that are reasonably necessary for the operatidinedf respective businesses, without conflict vifta rights of any other Person.
the knowledge of the Company, no material slogaotioer advertising device, product, process, metholdstance, part or other material |
employed, or now contemplated to be employed, ByGbmpany or any Subsidiary infringes in any mategspect upon any rights held
any other Person. Except as specifically disclosegichedule 5.17 no claim or litigation regarding any of the fooéng is pending or, to tl
knowledge of the Company, threatened, which, eithdividually or in the aggregate, could reasonabéy expected to have a Mate
Adverse Effect.

5.18 Foreign Assets Control Regulationsic. (a) Neither the Company nor any of its Subsidiaise§) a Person whose name app
on the list of Specially Designated Nationals arldcBed Persons published by the Office of Foreigiséts Control, U.S. Departmen
Treasury (“ OFAC’) (an “ OFAC Listed Persot) or (ii) a department, agency or instrumentalityasfjs otherwise controlled by or acting
behalf of, directly or indirectly, (x) any OFAC ltexd Person or (y) the government of a country siilije comprehensive U.S. econo
sanctions administered by OFAC, currently Iran,&8ydCuba, Burma, Syria and North Korea (each OF#&&H Person and each other el
described in clause (ii), a “ Blocked Perspn

6) No part of the proceeds from the Loans hereundestitutes or will constitute funds obtained @hdlf of any Blocked Person
will otherwise be used, directly by the Companyiratirectly through any of its Subsidiaries, in cention with any investment in, or &
transactions or dealings with, any Blocked Person.

(c) To the Comparg’actual knowledge after making due inquiry, neitttee Company nor any of its Subsidiaries (i) ide
investigation by any Governmental Authority for, los been charged with, or convicted of, moneydating, drug trafficking, terrorist-
related activities or other money laundering praticrimes under any applicable law
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(collectively, “ Anti-Money Laundering Law®¥), (ii) has been assessed civil penalties undgrAaati-Money Laundering Laws or (iii) has
any of its funds seized or forfeited in an actiamder any AntiMoney Laundering Laws. The Company has taken reddenmeasur
appropriate to the circumstances (in any eveneasired by applicable Law), to ensure that the ediche Company and each of its Affilia
is and will continue to be in compliance with ah#&Money Laundering Laws.

(d) No part of the proceeds from the Loarreunder, and no Letter of Credit issued heryndll be used, directly or indirectly, 1
any improper payments to any governmental offiolaemployee, political party, official of a poliét party, candidate for political offic
official of any public international organizatiom anyone else acting in an official capacity, imlerto obtain, retain or direct busines
obtain any improper advantage. The Company hastedasonable measures appropriate to the circupestain any event as required
applicable Law), to ensure that each of the Commantyeach of its Subsidiaries is and will contitmdye in compliance with all applical
anti-corruption laws and regulations.

5.19 Taxpayer Identification Number; Othe Identifying Information. The true and correct U.S. taxpayer identificatiember o
the Company and each Designated Borrower partydierethe Closing Date is set forth on Schedul@20.

ARTICLE VI.
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Ciomemt hereunder, any Loan or other Obligation heder shall remain unpaid
unsatisfied, or any Letter of Credit shall remairtstanding, the Company shall, and shall (exceghéncase of the covenants set fort
Sections 6.01 6.02, and_6.03 cause each Subsidiary to:

6.01 Financial StatementsDeliver to the Administrative Agent and each Lenderform and detail satisfactory to the Adminisitra
Agent and the Required Lenders:

(a) as soon as available, but in any ewdhin 90 days after the end of each fiscal ye&fathe Company, a consolidated balance she
the Company and its Subsidiaries as at the endudh g$iscal year, and the related consolidated statés of income or operatio
shareholderséquity and cash flows for such fiscal year, setforgh in each case in comparative form the figdoeshe previous fiscal ye:
all in reasonable detail and prepared in accordantte GAAP, such consolidated statements to betaddind accompanied by a report
opinion of an independent certified public acconhta nationally recognized standing reasonablyeptable to the Required Lenders, wi
report and opinion shall be prepared in accordavittegenerally accepted auditing standards and slealbe subject to any “going concern”
or like qualification or exception or any qualifizan or exception as to the scope of such audit;

(b) as soon as available, but in any ewtiin 60 days after the end of each of the firsee fiscal quarters of each fiscal year o
Company, a consolidated balance sheet of the Coyrgoaohits Subsidiaries as at the end of such figgatter, and the related consolidated
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statements of income or operations, shareholdgrstyeand cash flows for such fiscal quarter andtifie portion of the Comparg/fiscal yee
then ended, setting forth in each case in compardtirm the figures for the corresponding fiscahider of the previous fiscal year and
corresponding portion of the previous fiscal yedlt,in reasonable detail, certified by a Respomsififficer of the Company as fai
presenting the financial condition, results of @bens, shareholdergquity and cash flows of the Company and its Sudasés$ in accordan:
with GAAP, subject only to normal year-end audiuatinents and the absence of footnotes.

As to any information contained in materials fuhgid pursuant to Section 6.02(cthe Company shall not be separately requireditoigt
such information under clause (a) or (b) above,thatforegoing shall not be in derogation of théigattion of the Company to furnish 1
information and materials described in clausesufa) (b) above at the times specified therein.

6.02 Certificates; Other Information. Deliver to the Administrative Agent and each Lendarform and detail satisfactory to
Administrative Agent and the Required Lenders:

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

(b) concurrently with the deliy of the financial statements referred to in Best6.01(ajand _(b)a duly completed Complian
Certificate signed by a Responsible Officer of @@mpany;

(c) promptly after the same anenilable, copies of each annual report, proxyfinancial statement or other report
communication sent to the stockholders of the Campand copies of all annual, regular, periodic apeécial reports and registrat
statements which the Company may file or be redquioefile with the SEC under Section 13 or 15(d}hef Securities Exchange Act of 1¢
and not otherwise required to be delivered to theniistrative Agent pursuant hereto;

(d) promptly, and in any eveuithin five Business Days after receipt thereofdmy Loan Party or any Subsidiary thereof, cc
of any notice received from the SEC (or comparallency in any applicable ndhS. jurisdiction) concerning any investigationasfy Loat
Party or any Subsidiary thereof; and

(e) promptly, such additionafiormation regarding the business, financial opooate affairs of the Company or any Subsid
or compliance with the terms of the Loan Documeststhe Administrative Agent or any Lender may friinme to time reasonably request.

Documents required to be delivered pursuant toi@eé.01(a)or (b) or Section 6.02(cfto the extent any such documents are includ
materials otherwise filed with the SEC) may bewdslked electronically and if so delivered, shalldeemed to have been delivered on the
(i) on which the Company posts such documentsyaviges a link thereto on the Compasyiebsite on the Internet at the website ad
listed on_Schedule 10.02r (ii) on which such
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documents are posted on the Comparbehalf on an Internet or intranet website, if,anywhich each Lender and the Administrative A
have access (whether a commercial, third-party ielos whether sponsored by the Administrative Ajjeprovidedthat: (i) the Compar
shall deliver paper copies of such documents tdAthainistrative Agent or any Lender that requebts €ompany to deliver such paper co
and shall continue to provide such paper copieis aimtritten request to cease delivering paper &g given by the Administrative Agent
such Lender and (ii) the Company shall notify tramfnistrative Agent and each Lender (by facsimilelectronic mail) of the posting of a
such documents and provide to the Administrativeetgby electronic mail electronic versions (i.eoft scopies) of such documer
Notwithstanding anything contained herein, in eviarstance the Company shall be required to prowdper copies of the Compliar
Certificates required by Section 6.02¢b)the Administrative Agent. Except for such Coraplie Certificates, the Administrative Agent s
have no obligation to request the delivery or tointaén copies of the documents referred to abovel m any event shall have
responsibility to monitor compliance by the Compamh any such request for delivery, and each Lergfall be solely responsible
requesting delivery to it or maintaining its cop@such documents.

Each Borrower hereby acknowledges that (a) the Adinative Agent and/or the Joint Lead Arrangerl mvake available to the Lenders
the L/C Issuer materials and/or information prodidsy or on behalf of such Borrower hereunder (colely, “ Borrower Materials’) by
posting the Borrower Materials on IntraLinks or e similar electronic system (the “ Platfofinand (b) certain of the Lenders (each,
Public Lender") may have personnel who do not wish to receivéeni@ nonpublic information with respect to any of the Bamars or thei
respective Affiliates, or the respective securitidsany of the foregoing, and who may be engagethvestment and other marketlatec
activities with respect to such Persossturities. Each Borrower hereby agrees that sp &snsuch Borrower is the issuer of any outstar
debt or equity securities that are registered swdd pursuant to a private offering or is activ@ytemplating issuing any such securities
all Borrower Materials that are to be made avadatol Public Lenders shall be clearly and conspislyomarked “PUBLIC"which, at i
minimum, shall mean that the word “PUBLIGhall appear prominently on the first page therggrf; by marking Borrower Materic
“PUBLIC,” the Borrowers shall be deemed to have authorizedAttministrative Agent, the Joint Lead Arrangel® t/C Issuer and tl
Lenders to treat such Borrower Materials as nottaining any material nopublic information with respect to the Borrowers tbeil
respective securities for purposes of United Steederal and state securities laws (_providbdwever, that to the extent such Borrov
Materials constitute Information, they shall beatesl as set forth in Section 10.D7(y) all Borrower Materials marked “PUBLICé&re
permitted to be made available through a portiothefPlatform designated “Public Side Informatioarid (z) the Administrative Agent a
the Joint Lead Arrangers shall be entitled to teest Borrower Materials that are not marked “PUBLHKS being suitable only for posting ¢
portion of the Platform not designated “Public Sidiarmation.” Notwithstanding the foregoing, no Borrower shallureler any obligation
mark any Borrower Materials “PUBLIC.”

6.03 NoticePromptly notify the Administrative Agent and eaodnider:
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(a) of the occurrence of anyfddét; providedhoweverthat, no notice shall be required of any Default undey covenal
contained in Article Vif the Company reasonably believes that such Defeilllbe cured within the applicable cure periddany;

(b) of any matter that has feslor could reasonably be expected to result aterial Adverse Effect, including (i) breacl
nonperformance of, or any default under, a Contradllaigation of the Company or any Subsidiary; iy dispute, litigation, investigatic
proceeding or suspension between the Company oSabgidiary and any Governmental Authority; or) (iie commencement of, or ¢
material development in, any litigation or proceediaffecting the Company or any Subsidiary, inatgdipursuant to any applica
Environmental Laws;

(c) of the occurrence of anyl&R Event; and
(d) of any material change ¢oc@unting policies or financial reporting practidgsthe Company or any Subsidiary.

Each notice pursuant to this Sectionldlmbccompanied by a statement of a ResponsilfleeDbdf the Company setting forth details
the occurrence referred to therein and stating veletibn the Company has taken and proposes towétkerespect thereto. Each not
pursuant to_Section 6.03(shall describe with particularity any and all piens of this Agreement and any other Loan Docurttetthav:
been breached.

6.04 Payment of Obligationd?ay and discharge as the same shall become dugagatle, all its obligations and liabilities, indlog
(a) all tax liabilities, assessments and governalestiarges or levies upon it or its properties s8eés, and (b) all lawful claims which
unpaid, would by law become a Lien upon its propeunless in any such case, the same are beingstedtin good faith by appropri
proceedings diligently conducted and for which adeg reserves have been set aside and are beintamed in accordance with GAAP
the Company or such Subsidiary. Pay and dischasgth@ same shall become due and payable all Imifedde, but subject to ¢
subordination provisions contained in any instrutr@ragreement evidencing such Indebtedness.

6.05 Preservation of Existence, Et¢a) Preserve, renew and maintain in full force afféct its legal existence and good stan
under the Laws of the jurisdiction of its organiaatexcept in a transaction permitted by Secti@ ér 7.05; (b) take all reasonable actior
maintain all rights, privileges, permits, license®l franchises necessary or desirable in the nazamaluct of its business, except to the e:
that failure to do so could not reasonably be etqabto have a Material Adverse Effect; and (c) pres or renew all of its registered pate
trademarks, trade names and service marks, the@mservation of which would reasonably be expetddthve a Material Adverse Effect.

6.06 Maintenance of Propertiesi@a) Maintain, preserve and protect all of its mateproperties and equipment necessary ir
operation of its business in good working order anddition, ordinary wear and tear excepted; (bkenall necessary repairs thereto
renewals and replacements thereof except wherfailee to do so would not reasonably be expeabeldave a Material Adverse Effect; ¢
(c) use the standard of care typical in the ingustthe operation and maintenance of its facditie
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6.07 Maintenance of InsuranceMaintain with financially sound and reputable irsure companies not Affiliates of the Comp
(other than selfasurance through a captive insurance Subsidiasyring against the payment of deductibles unded tharty insuranc
policies), insurance with respect to its propera@sl business against loss or damage of the kinstoroarily insured against by Pers
engaged in the same or similar business, of supbstand in such amounts as are customarily caundér similar circumstances by s
other Persons and providing to the Administrativgeht for not less than 30 day®ior notice of termination or lapse of such insw= or 1
days’ prior notice for cancellation of such inswaifior non-payment of premium.

6.08 Compliance with LawsComply in all material respects with the requiretsenf all Laws and all orders, writs, injunctionsd
decrees applicable to it or to its business or @rypexcept in such instances in which (a) suguirement of Law or order, writ, injunction
decree is being contested in good faith by appatgrproceedings diligently conducted; or (b) théufa to comply therewith would n
reasonably be expected to have a Material AdveifeetE

6.09 Books and Record¢a) Maintain proper books of record and accountyinich full, true and correct entries in conformitjth
GAAP consistently applied shall be made of all ficial transactions and matters involving the asaptsbusiness of the Company or ¢
Subsidiary, as the case may be; and (b) maintain baoks of record and account in material conforwith all applicable requirements
any Governmental Authority having regulatory jurittbn over the Company or such Subsidiary, actse may be.

6.10 Inspection RightsPermit representatives and independent contraofdfe Administrative Agent and each Lender totvagiy o
its properties, all at the expense of the Compantyad such reasonable times during normal busimesss and as often as may be reasor
desired, upon reasonable advance notice to the @wynprovided, however, that when an Event of Diéfxists the Administrative Agent
any Lender (or any of their respective represeargator independent contractors) may visit and icispay of its properties, to examine
corporate, financial and operating records, andenw@pies thereof or abstracts therefrom, and wudssits affairs, finances and accounts
its directors, officers, and independent publicoarttants at the expense of the Company at anydiriag normal business hours and witt
advance notice.

6.11 Use of Proceeddse the proceeds of the Credit Extensions (i) forkimg capital, capital expenditures, and otheregahcorporat
purposes not in contravention of any Law or of apgn Document, including acquisitions, and (ii)ré&dinance in full the obligations unc
the Prior Agreement (other than the Existing LatterCredit) and to carry forward the Existing lee¢t of Credit hereunder.

6.12 Approvals and AuthorizationsMaintain all material authorizations, consents,rappls and licenses from, exemptions of,
filings and registrations with, each Governmentaith®rity of the jurisdiction in which each Borrowesr organized and existing, and
material approvals and consents of each other Rarssuch jurisdiction, in each case that are meguin connection with the Lo
Documents

77




6.13 Additional Subsidiary Guarantors.Notify the Administrative Agent at the time thatyaRerson becomes a Subsidiary,
promptly thereafter (and in any event within 30 glagause such Person (a) if such Person is a islaBarbsidiary or a guarantor of a Priv
Placement, to become a Subsidiary Guarantor, omiagnd several basis with all other Subsidiaraf@ators, by executing and deliveriny
the Administrative Agent a counterpart of the Sdissy Guaranty or such other document as the Adstrative Agent shall deem appropr
for such purpose, and (b) to deliver to the Adntraisve Agent documents of the types referred tolauses (iii) and (iv) oSection 4.01(:
and favorable opinions of counsel to such Persohicfw shall cover, among other things, the legalitglidity, binding effect an
enforceability of the documentation referred telause (a) and shall be addressed to the AdmitiisrAgent and each of the Lenders), a
form, content and scope reasonably satisfactotiigcAdministrative Agent. No Foreign Subsidiary ntecome a Designated Borrower
would be illegal for any Lender to lend to suchdign Subsidiary, as reasonably determined by secliér. A Foreign Subsidiary that (a)
become a Subsidiary Guarantor for all the Obligatiavithout adverse tax consequences, shall becogésidiary Guarantor for all of t
Obligations, or (b) cannot become a Subsidiary @utar for all of the Obligations, but can beconfeubsidiary Guarantor for a portion of
Obligations, without adverse tax consequences| bhabme a Subsidiary Guarantor for only such portif the Obligations as will not res
in adverse tax consequences; providdmwever, that if such Foreign Subsidiary is a guarantoad®rivate Placement, it shall becon
Subsidiary Guarantor for all of the Obligations ibrits guaranty of such Private Placement is ladito avoid adverse tax consequenci
shall become a Subsidiary Guarantor for only sumtign of the Obligations as will not result in &ilse tax consequences consistent wit
limitation on its guaranty of such Private Placetmand provided further, that if any such Foreign Subsidiary cannot becan®ubsidiar
Guarantor for any of the Obligations without adeetax consequences, then 66% of the equity interestuch Foreign Subsidiary shall
pledged to the Administrative Agent for its benefitd the benefit of the Lenders pursuant to suclumentation as the Administrative Ag
shall reasonably require.

ARTICLE VII.
NEGATIVE COVENANTS

So long as any Lender shall have any Cibmemt hereunder, any Loan or other Obligation teder shall remain unpaid
unsatisfied, or any Letter of Credit shall remairtstanding, the Company shall not, nor shall inieany Subsidiary to, directly or indirectly:

7.01 LiensCreate, incur, assume or suffer to exist any Lippnuany of its property, assets or revenues, whathes owned ¢
hereafter acquired, other than the following:

(a) Liens pursuant to any L&scument;

(b) Liens existing on the daereof and listed on Schedule 7.84d any renewals or extensions thereof, providad (ilp the
property covered thereby is not changed, (ii) thant secured or benefited thereby is not incregg@dhe direct or any contingent oblic
with respect thereto is not changed, and (iv) @amewal or extension of the obligations securedemrelited thereby is permitted [8ectior

7.03(b);
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(c) Liens for taxes not yet dawrewhich are being contested in good faith andppropriate proceedings diligently conducte
adequate reserves with respect thereto are magdtaim the books of the applicable Person in acooalavith GAAP;

(d) carriers’, warehousememiggchanics’, materialmen’s, repairmgndr other like Liens arising in the ordinary ceurs!
business which are not overdue for a period of niioae 30 days or which are being contested in daitd and by appropriate proceedi
diligently conducted, if adequate reserves witlpees thereto are maintained on the books of thécafybe Person;

(e) pledges or deposits indhainary course of business in connection with veoskcompensation, unemployment insurance
other social security legislation, other than aignlimposed by ERISA;

(f) deposits to secure the ganfance of bids, trade contracts and leases (titla@r Indebtedness), statutory obligations, si
bonds (other than bonds related to judgments igatibn), performance bonds and other obligatioha tikke nature incurred in the ordini
course of business;

(g) easements, rightsagly, restrictions and other similar encumbrancéscthg real property which, in the aggregate, rzol
substantial in amount, and which do not in any caaterially detract from the value of the propestypject thereto or materially interfere v
the ordinary conduct of the business of the apple®erson;

(h) Liens securing judgments tlre payment of money not constituting an EvenDefault under Section 8.01(loy securin
appeal or other surety bonds related to such judtgne

(i) Purchase money mortgagepunchase money security interests, Liens securidgstrial revenue bonds, conditional ¢
arrangements and other similar security interesis property or assets acquired by any Borrower iy Subsidiary of any Borrow
simultaneously (hereinafter referred to individyadls a “_Purchase Money Security Inter8stor replacements thereof, upon incur
Indebtedness the proceeds of which are used tarasnuch property or asset; providédwever, that:

() The transactionwhich any Purchase Money Security Interest ippsed to be created is not then prohibited by
Agreement;

(ii) Any Purchase MgnSecurity Interest shall attach only to the proper asset so acquired in such transaction o
addition thereto or replacement thereof and stalemtend to or cover any other assets or propeofi@ny Borrower or any of their respec
Subsidiaries; and

(iii) The Indebtedsesecured or covered by any Purchase Money Seduotéyest together with any other Indebted
secured by the property or asset acquired shakxmted 100% of the lesser of the cost or fair etavklue of the property or asset acqt
and shall not be renewed, extended or prepaid frenproceeds of any borrowing by any Borrower or @fintheir respective Subsidiaries;
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(j) Liens in favor of customdogs amounts paid to any Borrower or any Subsidirginy Borrower as progress payments;
(k) Liens to secure non-recedrglebtedness, subject to the restrictions s#t forSection 7.03and

() Liens to secure Deemed D@bbvidedthat, such Liens are limited to the accounts receivalpl@/or inventory financed
connection with the incurring of such Deemed Debt.

If, for any reason, whether in violation of thiscBen 7.01or upon consent of the Required Lenders in thaicrétion, any Lien shall seci
any of the Private Placements, then the Obligatsiral be equally and ratably secured by all prigpsubject to such Lien, in each ¢
pursuant to documentation reasonably satisfactotiye Administrative Agent.

7.02 [Reserved].
7.03 Indebtednes<£reate, incur, assume or suffer to exist any Iretiiess, except:
(a) Indebtedness under the Udaouments;

(b) Indebtedness outstandinmgc@mmitted to) on the date hereof and listed oheBale 7.03and any refinancings, refundin
renewals or extensions thereof; provided thath@ @amount of such Indebtedness is not increast dime of such refinancing, refundi
renewal or extension except by an amount equalremsonable premium or other reasonable amount paéifees and expenses reasor
incurred, in connection with such refinancing anydam amount equal to any existing commitments linetl thereunder and (ii) the ter
relating to principal amount, amortization, matyritollateral (if any) and subordination (if angpd other material terms taken as a whol
any such refinancing, refunding, renewing or extegpdndebtedness, and of any agreement enteredaimioof any instrument issued
connection therewith, are no less favorable in araerial respect to the Loan Parties or the Lentleas the terms of any agreemen
instrument governing the Indebtedness being refiedn refunded, renewed or extended and the intestst applicable to any st
refinancing, refunding, renewing or extending Ingelmess does not exceed the then applicable mat&edst rate;

(c) Guarantees by Subsidiarpa@ators of the Private Placements and of Additibmdebtedness;
(d) Indebtedness which in thgragate for all Subsidiaries of the Company at@mg/ time does not exceed $85,000,000.00;
(e) Deemed Debt which in thgragate at any one time does not exceed $175,000@0

(f) Indebtedness of the Compang Subsidiary Guarantors incurred after the Hateof that: (i) is not senior to the Obligatic
(i) is not, after taking into effect any simultanes amendments to this Agreement, subject to additicovenants, or covenants more
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restrictive, than those set forth herein_in Articlél and VII , unless such covenants are substantively identicalovenants original
contained in the note purchase agreements date@rdiegr 25, 2003, December 1, 2005 and Decembed18, for the Private Placeme
entered into on such dates, without giving effactany amendment thereof; and (iii) if such Indebh&ss has a principal amount
$50,000,000.00 or more, does not provide for anturity, payment or prepayment of the principal amioof such Indebtedness prior to
date six months following the Maturity Date in effet the time such Indebtedness is incurred; gealithat on the date of the incurrenct
such Indebtedness, and both before and after ik&epge thereof and the application of any proceeldded thereto, (A) there is no Def:
with respect to any Borrower or any Subsidiariesuoy Borrower and (B) the Company must be in pranb compliance with the financ
covenants set forth in Section 7.;14nd

(g) Swap Contracts entered mbd for speculative purposes but in connectiorhvkédging interest rate or currency exchi
exposure of such Person.

7.04 Fundamental ChangedMerge, dissolve, liquidate, consolidate with oroirdnother Person, or Dispose of (whether in
transaction or in a series of transactions) akwrstantially all of its assets (whether now ownedhereafter acquired) to or in favor of
Person, except that, so long as no Default existald result therefrom:

(a) any Subsidiary may mergthwi) the Company, provided that the Company shalthe continuing or surviving Person, or
any one or more other Subsidiaries, provided thamany Subsidiary Guarantor is merging with anogwbsidiary, the Subsidiary Guarat
shall be the continuing or surviving Person; and

(b) any Subsidiary may Dispos$all or substantially all of its assets (uponurghry liquidation or otherwise) to the Compan
to another Subsidiary; provided that if the tranmfén such a transaction is a Subsidiary Guarariten the transferee must either be
Company or a Subsidiary Guarantor.

7.05 DispositiondMiake any Disposition or enter into any agreememadke any Disposition, except:

(a) Dispositions of Investmeintghe ordinary course of business by any Borroareainy Subsidiary of any Borrower, includ
without limitation, transactions undertaken for thepose of restructuring all or a part of the fmbid of Investments owned by such Borro
or Subsidiary thereof; and

(b) Dispositions of its propethat together with all other property of its Sidisries previously leased, sold or disposed di€i
than Investments sold in the ordinary course ofrtass by Subsidiaries of Borrowers) as permittedhlisy Section 7.05ince the date here
do not constitute a Substantial Portion of the progpof the Company and its consolidated Subsigsaind

(c) non-exclusive licensesPfRights or other property in the ordinary coursbusiness,
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providedhowever, that any Disposition pursuant to clauses (a)uiho(c) shall be for fair market value.

7.06 Restricted Paymentdeclare or make, directly or indirectly, any Regtrd Payment, or incur any obligation (continger
otherwise) to do so, except that, so long as naeshall have occurred and be continuing atithe bf any action described below or wc
result therefrom (including pro form@mpliance on a pre- and post-Restricted Paymesis bath the financial covenants set forthSactior
7.11):

(a) each Subsidiary may makstiRged Payments to the Company, the Subsidiagr&uors and any other Person that owt
Equity Interest in such Subsidiary, ratably acaogdto their respective holdings of the type of Egunterest in respect of which st
Restricted Payment is being made;

(b) the Company and each Sudasidnay declare and make dividend payments orrafisributions payable in the commrr
stock or other Equity Interests of such Persorashgand

(c) the Company and each Sudnsidnay purchase, redeem or otherwise acquiret§tnterests issued by it.

7.07 Change in Nature of Businesgngage in any material line of business substaytiifferent from those lines of busine
conducted by the Company and its Subsidiaries emdd#te hereof or any business substantially reatéttidental thereto.

7.08 Transactions with Affiliates Enter into any transaction of any kind with any ikdte of the Company, whether or not in
ordinary course of business, other than on fairr@adonable terms substantially as favorable t&Ctivapany or such Subsidiary as woul
obtainable by the Company or such Subsidiary attithe in a comparable ars’length transaction with a Person other than diligké,
provided that the foregoing restriction shall npply to transactions between or among the Compadyaay Subsidiary Guarantor or betw
and among any Subsidiary Guarantors.

7.09 Burdensome AgreementEnter into any Contractual Obligation (other thhis tAgreement or any other Loan Document) tha
limits the ability (i) of any Subsidiary to make fected Payments to the Company or any Subsidirgrantor or to otherwise trans
property to the Company or any Subsidiary Guararidrof any Subsidiary to Guarantee the Indebtsinof the Company; or (iii) of t
Company or any Subsidiary to create, incur, assomeffer to exist Liens on property of such Persam(b) requires the grant of a Lier
secure an obligation of such Person if a Lien @&tgd to secure another obligation of such Pegmvided.however, that (A) the foregoin
clause (iii) shall not prohibit any negative pledgeurred or provided in favor of any holder of éidedness permitted undgection 7.03(¢
solely to the extent any such negative pledgeeslad the property financed by or the subject @hsindebtedness, and (B) the foregt
clauses (a)(ii) and (a)(iii) shall not prohibit thelusion of negative covenants as to the incureesf additional Indebtedness or Liens the
not prohibit the Loan Partiegicurrence of the Obligations (as in effect fromdito time) or the granting of Liens by the Loamtia in favo
of the Administrative Agent for the benefit of thenders in all or any portion of their respectivasets and properties, and the foreg
clause
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(b) shall not prohibit the inclusion of a conditadrcovenant of any Loan Party to grant pari passad.to the holders of a Private Placer
substantially the same as the covenant to suchtefé¢ forth at the end of Section 7.01

7.10 Use of Proceeddse the proceeds of any Credit Extension, whetiecttly or indirectly, and whether immediately, identally ol
ultimately, to purchase or carry margin stock (witthe meaning of Regulation U of the FRB) or téeexd credit to others for the purposi
purchasing or carrying margin stock or to refundeintedness originally incurred for such purpose.

7.11 Financial Covenants.

(a) Consolidated Interest Cager Ratio. Permit the Consolidated Interest Coverage Ratiofahe end of any fiscal quartel
the Company to be less than 3.0x.

(b) Consolidated Leverage RaBermit the Consolidated Leverage Ratio at ang tiomexceed 60.0%.

(c) Minimum Consolidated Net Wo. Permit Consolidated Net Worth to be less tharstim of (a) $692,084,000.00, plus (b
amount equal to 50% of the Borroweeggregate Consolidated Net Income (but onlypidsitive number) for each completed fiscal quaot
the Borrower at such time ending on or after Sept@am0, 2011.

7.12 Material SubsidiariesThe Company will not permit the total assets of\Mditerial Subsidiaries and the Company to be leat
85% of the total assets of the Company and its iBiaies (determined on a consolidated basis) ahefnd of the most recently comple
fiscal quarter for which financial information iken available, determined in accordance with GAg#@yided that the Company shall h
the right to designate any of its Subsidiaries thabt then a Material Subsidiary as a Materiddstdiary in order to comply with this Secti
so long as such designation is made no later tharast day of delivery of a quarterly Compliancertficate hereunder for the end of
preceding fiscal quarter for which such designaitsomade.

7.13 Mergers; Acquisitions; InvestmentdNo Borrower will, nor will it permit any of its Swidiaries to:(a) merge or consolidate \
any Person, (b) acquire all or substantially alltted assets or any of the capital stock of anydPersr (c) make any other Investmi
provided, however, that (i) any Borrower or any of its Subsidiariegy merge or consolidate with another Person ouisecll ol
substantially all of the assets or capital stoclamdther Person if (A) such Borrower or such Subsjd as the case may be, is the survi
corporation, (B) the Person whose capital stockssets are being acquired or that is merging ifgoreower or any Subsidiary of a Borro\
is in a similar line of business as such Borrovasrdetermined by the Administrative Agent, (C) @ampany and its Subsidiaries will be
compliance, on a priormabasis, both before and after the merger, cons@idatr acquisition, with each of the financial coaats inSectior
7.11, and (D) after giving effect to any such mergensolidation or acquisition, no Default would thexist and (ii) any Borrower or any
its Subsidiaries may make any other Investmerttaf@ompany and its Subsidiaries will be in commeron a prdormabasis, both befo
and after such Investment, with each of the
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financial covenants in Section 7.afd subject to compliance with Section 6ulith respect to Subsidiaries as Guarantors.

7.14 Terrorism Sanctions Regulation$No Borrower will, nor will it permit any of its Sgidiaries to, (a) become an OFAC Lis
Person (as defined in Section 5)18r (b) have any investments in, or engage in @slings or transactions with, any Blocked Persa
defined in_Section 5.18

ARTICLE VIII.
EVENTS OF DEFAULT AND REMEDIES

8.01 Events of DefaulAny of the following shall constitute an Event oéfault:

(a)_ NorPayment. Any Borrower or any other Loan Party fails to g@ywhen and as required to be paid herein, antthéncurrenc
required hereunder, any amount of principal of angn or any L/C Obligation, or (ii) within five dayafter the same becomes due,
interest on any Loan or on any L/C Obligation, ay dee due hereunder or any other amount payabteuhder or under any other Lc
Document; or

(b)_Specific Covenantgi) The Company fails to perform or observe agyrt, covenant or agreement contained in (A) angedtior
6.10, 6.11, 7.01, 7.03, 7.06, 7.4td 7.120r (B) any of Section 6.01, 6.02, 6.68 6.13and such failure continues for five days, or (iiy
Subsidiary Guarantor fails to perform or observe tanm, covenant or agreement contained in theiSialog Guaranty; or

(c)_Other DefaultsAny Loan Party fails to perform or observe anlgestcovenant or agreement (not specified in suimsea) or (b
above) contained in any Loan Document on its pmke performed or observed and such failure coesirfar 30 days or if there occurs
“event of default” as defined in any other Loan Doent after expiration of any applicable gracequbdontained therein; or

(d)_Representations and Warrantiédsy representation, warranty, certification oatstment of fact made or deemed made by «
behalf of the Company or any other Loan Party Ineliei any other Loan Document, or in any documestivdred in connection herewith
therewith shall be incorrect or misleading in angtenial respect when made or deemed made, exadpt #hall be an Event of Default if ¢
such representation, warranty, certification otesteent of fact that is qualified by reference taenality or Material Adverse Effect shall
incorrect or misleading in any respect; or

(e)_Cros®efault . (i) The Company or any Subsidiary (A) fails to kmaany payment when due (whether by scheduled iha
required prepayment, acceleration, demand, or wtke) in respect of any Indebtedness or Guaramther than Indebtedness hereundet
Indebtedness under Swap Contracts) having an agfgregincipal amount (including undrawn committecheailable amounts and includ
amounts owing to all creditors under any combinedyndicated credit arrangement) of more than thee§hold Amount, or (B) fails
observe or perform any other agreement or conditedating to any such Indebtedness or Guaranteeootained in any instrument
agreement evidencing, securing or relating the@tany other event occurs, the effect of whichad&for other event is to cause, or to pe
the

84




holder or holders of such Indebtedness or the Iidasf or beneficiaries of such Guarantee (or atte or agent on behalf of such holde
holders or beneficiary or beneficiaries) to cawa#) the giving of notice if required, such Indethtess to be demanded or to become due
be repurchased, prepaid, defeased or redeemedn@titally or otherwise), or an offer to repurchapegpay, defease or redeem ¢
Indebtedness to be made, prior to its stated ntgtan such Guarantee to become payable or catitemall in respect thereof to be deman
or (ii) there occurs under any Swap Contract adyEBermination Date (as defined in such Swap Cat}reesulting from (A) any event
default under such Swap Contract as to which theg@my or any Subsidiary is the Defaulting Partyd@fned in such Swap Contract) or
any Termination Event (as so defined) under suchfs@ontract as to which the Company or any Subyidsaan Affected Party (as
defined) and, in either event, the Swap Terminaifatue owed by the Company or such Subsidiary assalt thereof is greater than
Threshold Amount; or

(f) Insolvency Proceedings, Efmy Loan Party or any of its Subsidiaries instisiw consents to the institution of any procee
under any Debtor Relief Law, or makes an assigniiwgrihe benefit of creditors; or applies for omsents to the appointment of any rece
trustee, custodian, conservator, liquidator, rdiatwr or similar officer for it or for all or anynaterial part of its property; or any recer
trustee, custodian, conservator, liquidator, refiator or similar officer is appointed without tla@plication or consent of such Person an
appointment continues undischarged or unstaye®&docalendar days; or any proceeding under any Débatief Law relating to any su
Person or to all or any material part of its prdypés instituted without the consent of such Perand continues undismissed or unstaye
60 calendar days, or an order for relief is entémeahy such proceeding; or

(9)_Inability to Pay Debts; Attachmenti) The Company or any Subsidiary becomes unabladmits in writing its inability or fai
generally to pay its debts as they become dueii)oar(y writ or warrant of attachment or executionsimilar process is issued or lev
against all or any material part of the propertyan§ such Person and is not released, vacatedipbfinded within 30 days after its issue

levy; or

(h) JudgmentsThere is entered against the Company or any 8ialogi(i) any one final judgment or order for theyment of money |
an amount exceeding $35,000,000.00 or any finagjuehts or orders for the payment of money in anrexgge amount exceed
$50,000,000.00 (in any case, to the extent notreavby independent thirdarty insurance as to which the insurer does regiudé coverage
or (ii) any one or more nomonetary final judgments that have, or could reabonbe expected to have, individually or in thgagate,
Material Adverse Effect and, in either case, (Afjoecement proceedings are commenced by any cragiomn such judgment or order, or
there is a period of thirty (30) consecutive daysirdy which a stay of enforcement of such judgmémgtreason of a pending appea
otherwise, is not in effect; or

()_ERISA. (i) An ERISA Event occurs with respect to a PendPlan or Multiemployer Plan which has resulted¢auld reasonably |
expected to result in liability of the Company undéle IV of ERISA to the Pension Plan, Multiempkr Plan or the PBGC in an aggre(
amount in excess of the Threshold Amount, or (i Company or any ERISA Affiliate fails to pay whduoe, after the expiration of a
applicable grace period, any
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installment payment with respect to its withdraviability under Section 4201 of ERISA under a Meitiployer Plan in an aggregate ami
in excess of the Threshold Amount; or

())_Invalidity of Loan DocumentsAny provision of any Loan Document, at any tinfieaits execution and delivery and for any re:
other than as expressly permitted hereunder asfaation in full of all the Obligations, ceases®in full force and effect; or any Loan P
or any other Person contests in any manner thdityatir enforceability of any provision of any LoBwocument; or any Loan Party denies
it has any or further liability or obligation undany Loan Document, or purports to revoke, tern@rat rescind any provision of any Lc
Document; or

(k)_Change of ControlThere occurs any Change of Control; or

(I) Company Sale of any Borrower, efthe Company shall cease to own, beneficiallyfareoord, directly or indirectly, 100% of t
issued and outstanding shares of capital stockyMaterial Subsidiary or any other Borrower.

8.02 Remedies Upon Event of Defaulf.any Event of Default occurs and is continuingg tAdministrative Agent shall, at the requ
of, or may, with the consent of, the Required Leadike any or all of the following actions:

(a) declare the commitment of each Leriddanake Loans and any obligation of the L/C Isseemake L/C Credit Extensions to
terminated, whereupon such commitments and obtigahall be terminated;

(b) declare the unpaid principal amourdlboutstanding Loans, all interest accrued angaid thereon, and all other amounts owin
payable hereunder or under any other Loan Docutodrg immediately due and payable, without presentmdemand, protest or other no
of any kind, all of which are hereby expressly veaiby the Borrowers;

(c) require that the Company Cash Calidize the L/C Obligations (in an amount equalhe then Outstanding Amount thereof); and

(d) exercise on behalf of itself, the Hers and the L/C Issuer all rights and remediedlabla to it, the Lenders and the L/C Iss
under the Loan Documents;

provided, however, that upon the occurrence of an actual or deem#ény ef an order for relief with respect to any Bwer under th
Bankruptcy Code of the United States, the obligatb each Lender to make Loans and any obligatfahe L/C Issuer to make L/C Cre
Extensions shall automatically terminate, the udigaincipal amount of all outstanding Loans andrattrest and other amounts as afore
shall automatically become due and payable, analifigation of the Company to Cash Collateralize HC Obligations as aforesaid sl
automatically become effective, in each case witfisther act of the Administrative Agent or anyrider.

8.03 Application of FundsAfter the exercise of remedies provided for_in #8rB8.02(or after the Loans have automatically bec
immediately due and payable and the L/C Obligatimenge automatically been required to be Cash @oHéted as set forth in the proviso
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to Section 8.02, any amounts received on account of the Obligat&ghall be applied by the Administrative Agenttia following order:

First to payment of that portion of the Obligations siitating fees, indemnities, expenses and otheruaso(including fee
charges and disbursements of counsel to the Adiratiiee Agent and amounts payable under Articlg fayable to the Administrative Age
in its capacity as such;

Secondto payment of that portion of the Obligations stitating fees, indemnities and other amounts (othan principa
interest and Letter of Credit Fees) payable toltbeders and the L/C Issuer (including fees, chaayes disbursements of counsel to
respective Lenders and the L/C Issuer (includires fend time charges for attorneys who may be erapkpf any Lender or the L/C Isst
and amounts payable under Article)llratably among them in proportion to the amowl@scribed in this clause Second payable to them;

Third to payment of that portion of the Obligations stituting accrued and unpaid Letter of Credit Fésgrest on the Loar
L/C Borrowings and other Obligations, ratably amding Lenders and the L/C Issuer in proportion wriéspective amounts described in
clause Third payable to them;

Fourth to payment of that portion of the Obligations siituting unpaid principal of the Loans, L/C Borriogs ani
Indebtedness in respect of Lendrpvided Swap Contracts, ratably among the Lendedsthe L/C Issuer in proportion to the respe:
amounts described in this clause Fourth held bythe

Fifth to the Administrative Agent for the account o€&th/C Issuer, to Cash Collateralize that portionL4E Obligation:
comprised of the aggregate undrawn amount of LeteCredit; and

Lastthe balance, if any, after all of the Obligatidva/e been indefeasibly paid in full, to the Companas otherwise requir
by Law.

Subject to Section 2.03(camounts used to Cash Collateralize the aggragateawn amount of Letters of Credit pursuant taust
Fifth above shall be applied to satisfy drawingdemsuch Letters of Credit as they occur. If anypant remains on deposit as Cash Colla
after all Letters of Credit have either been fullawn or expired, such remaining amount shall lj@ieg to the other Obligations, if any,
the order set forth above.

ARTICLE IX. ADMINISTRATIVE AGENT
9.01 Appointment and Authority.

Each of the Lenders and the L/C Issueelheirrevocably appoints Bank of America to actisnbehalf as the Administrative Ag:
hereunder and under the other Loan Documents ahdr@es the Administrative Agent to take suchatdion its behalf and to exercise ¢
powers as are delegated to the Administrative Afgrihe terms hereof or thereof, together with
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such actions and powers as are reasonably incldietieeto. The provisions of this Article are sglébr the benefit of the Administrati
Agent, the Lenders and the L/C Issuer, and nedhgrBorrower nor any other Loan Party shall hagats as a third party beneficiary of
of such provisions. It is understood and agreetittteuse of the term “agentierein or in any other Loan Documents (or any otfiilar
term) with reference to the Administrative Agentnist intended to connote any fiduciary or other lieg (or express) obligations aris
under agency doctrine of any applicable Law. Irtst®ach term is used as a matter of market custochijsaintended to create or reflect ¢
an administrative relationship between contracgiagies.

9.02 Rights as a LendeiThe Person serving as the Administrative Agent Uneder shall have the same rights and powers
capacity as a Lender as any other Lender and mergisg the same as though it were not the Admatise Agent and the term “Lendeot
“Lenders”shall, unless otherwise expressly indicated orasthe context otherwise requires, include thedPessrving as the Administrati
Agent hereunder in its individual capacity. SucihsBa and its Affiliates may accept deposits froemd money to, own securities of, act as
financial advisor or in any other advisory capaddy and generally engage in any kind of busineihl the Borrowers or any Subsidiary
other Affiliate thereof as if such Person were thet Administrative Agent hereunder and without dayy to account therefor to the Lenders.

9.03 Exculpatory ProvisionsThe Administrative Agent shall not have any dutieobligations except those expressly set forttein
and in the other Loan Documents, and its dutiesurater shall be administrative in nature. Withauiting the generality of the foregoir
the Administrative Agent:

(a) shall not be subject to any fiduciaryther implied duties, regardless of whethere&abDIt has occurred and is continuil

(b) shall not have any duty to take arscitionary action or exercise any discretionasyw@rs, except discretionary rights
powers expressly contemplated hereby or by ther dtb@n Documents that the Administrative Agentdquired to exercise as direc
in writing by the Required Lenders (or such othember or percentage of the Lenders as shall beessiyrprovided for herein or in 1
other Loan Documents), providéitht the Administrative Agent shall not be requitedake any action that, in its opinion or theriqn
of its counsel, may expose the Administrative Agerltability or that is contrary to any Loan Docant or applicable law, including 1
the avoidance of doubt any action that may be olation of the automatic stay under any Debtor &dliaw or that may effect
forfeiture, modification or termination of propemy a Defaulting Lender in violation of any Deb®elief Law; anc

(c) shall not, except as expressly sehfberein and in the other Loan Documents, hayedaity to disclose, and shall not be lic
for the failure to disclose, any information refatito any of the Borrowers or any of their respeciffiliates that is communicated to
obtained by the Person serving as the Adminiseatigent or any of its Affiliates in any capaci

88




The Administrative Agent shall not bebla for any action taken or not taken by it (i)lwihe consent or at the request of the Req
Lenders (or such other number or percentage oEéimelers as shall be necessary, or as the AdmitinstrAgent shall believe in good fa
shall be necessary, under the circumstances aglptbin Sections 10.04nd 8.02) or (i) in the absence of its own gross negligeoc willful
misconduct. The Administrative Agent shall be deeémet to have knowledge of any Default unless amtd notice describing such Defaul
given in writing to the Administrative Agent by tiilmpany, a Lender or the L/C Issuer.

The Administrative Agent shall not be pessible for or have any duty to ascertain or ingunto (i) any statement, warranty
representation made in or in connection with thige®ment or any other Loan Document, (ii) the catstef any certificate, report or otl
document delivered hereunder or thereunder or imection herewith or therewith, (iii) the perfornecanor observance of any of
covenants, agreements or other terms or conditienforth herein or therein or the occurrence gf @afault, (iv) the validity, enforceabilit
effectiveness or genuineness of this Agreement, athgr Loan Document or any other agreement, imstni or document or (v)t
satisfaction of any condition set forth_in Artidi or elsewhere herein, other than to confirm recefijitems expressly required to be delive
to the Administrative Agent.

9.04 Reliance by Administrative Agent.

The Administrative Agent shall be entit® rely upon, and shall not incur any liabilityr frelying upon, any notice, request, certific
consent, statement, instrument, document or othéing (including any electronic message, Interoetintranet website posting or ot
distribution) believed by it to be genuine and twé been signed, sent or otherwise authenticateticoproper Person. The Administra
Agent also may rely upon any statement made traltyoor by telephone and believed by it to haverbeade by the proper Person, and
not incur any liability for relying thereon. In @emining compliance with any condition hereundethi®® making of a Loan, or the issual
extension, renewal or increase of a Letter of Grelat by its terms must be fulfilled to the stidion of a Lender or the L/C Issuer,
Administrative Agent may presume that such condii®satisfactory to such Lender or the L/C Isaudess the Administrative Agent st
have received notice to the contrary from such kera the L/C Issuer prior to the making of suctahar the issuance of such Lette
Credit. The Administrative Agent may consult witdgal counsel (who may be counsel for the Compangigpendent accountants and o
experts selected by it, and shall not be liabledoy action taken or not taken by it in accordawith the advice of any such coun:
accountants or experts.

9.05 Delegation of DutieS:he Administrative Agent may perform any and alitsfduties and exercise its rights and powersurete
or under any other Loan Document by or through amg or more sulbgents appointed by the Administrative Agent. Traaministrative
Agent and any such sudment may perform any and all of its duties and@se its rights and powers by or through theipessive Relate
Parties. The exculpatory provisions of this Artisleall apply to any such s@gent and to the Related Parties of the Adminigsgakgent an
any such sulagent, and shall apply to their respective acésitn connection with the syndication of the crédliflities provided for herein
well as activities as Administrative Agent.
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9.06 Resignation of Administrative Ageni(a) The Administrative Agent may at any time givaice of its resignation to the Lend¢
the L/C Issuer and the Company. Upon receipt ofsargh notice of resignation, the Required Lendeadl fave the right, in consultation w
the Company, to appoint a successor, which shadl bank with an office in the United States, oiAdfiliate of any such bank with an offi
in the United States. If no such successor shai leeen so appointed by the Required Lenders aaltitsdve accepted such appointn
within 30 days after the retiring Administrative égt gives notice of its resignation (or such eaudiay as shall be agreed by the Reqt
Lenders) (for purposes hereof the “ Resignatior&ife Date’), then the retiring Administrative Agent may (but klmat be obligated to) ¢
behalf of the Lenders and the L/C Issuer, appoBuctessor Administrative Agent meeting the quaifons set forth above. Whether or n
successor has been appointed, such resignatidrbsicame effective in accordance with such notitéhe Resignation Effective Date.

(b) If the Person serving as AdministratAgent is a Defaulting Lender pursuant to cla{tjeof the definition thereof, the Requil
Lenders may, to the extent permitted by applicdhle, by notice in writing to the Company and sudtrddn remove such Persor
Administrative Agent and, in consultation with tB®@mpany, appoint a successor. If no such successdir have been so appointed by
Required Lenders and shall have accepted suchrappmit within 30 days (or such earlier day as sbalbhgreed by the Required Lend
(for purposes hereof, the * Removal Effective D3tghen such removal shall nonetheless become eféeittimccordance with such notice
the Removal Effective Date.

(c) With effect from the Resignation Hffiwe Date or the Removal Effective Date (as apblie) (1) the retiring or remov
Administrative Agent shall be discharged from itgiels and obligations hereunder and under the dtban Documents (except that in
case of any collateral security held by the Adntiatsve Agent on behalf of the Lenders or the Lé8Suer under any of the Loan Docume
the retiring or removed Administrative Agent stalhtinue to hold such collateral security untillstimme as a successor Administrative A
is appointed) and (2) except for any indemnity pagta or other amounts then owed to the retiringeatoved Administrative Agent, .
payments, communications and determinations praviddoe made by, to or through the AdministrativgeAt shall instead be made by ¢
each Lender and the L/C Issuer directly, until sticte, if any, as the Required Lenders appointcaassor Administrative Agent as provii
for above. Upon the acceptance of a successmpointment as Administrative Agent hereunderh fuccessor shall succeed to and be
vested with all of the rights, powers, privilegesdaduties of the retiring (or removed) AdministvatiAgent (other than as providec
Section 3.01(gand other than any rights to indemnity paymentstber amounts owed to the retiring or removed Adsiriative Agent as
the Resignation Effective Date or the Removal EffecDate, as applicable) and the retiring or reetbdministrative Agent shall
discharged from all of its duties and obligatioesdunder or under the other Loan Documents (ifafready discharged therefrom as prov
above in this Section). The fees payable by the fizmy to a successor Administrative Agent shall Hee game as those payable tc
predecessor unless otherwise agreed between thepddgnand such successor. After the retiring or redoAdministrative Agent
resignation or removal hereunder and under the dth@n Documents, the provisions of this Articlalg®ection 10.04hall continue in effe
for the benefit of such retiring or removed Admirasive Agent, its sub agents and their respediBetated Parties in respect of any act
taken or omitted to be taken
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by any of them while the retiring or removed Adrsinative Agent was acting as Administrative Agent.

(d) Any resignation by Bank of America &gdministrative Agent pursuant to this Section tladdo constitute its resignation as |
Issuer and Swing Line Lender. If Bank of Americaigas as an L/C Issuer, it shall retain all théntisg powers, privileges and duties of
L/C Issuer hereunder with respect to all LettersCoédit outstanding as of the effective date ofrésignation as L/C Issuer and all |
Obligations with respect thereto, including thehtigo require the Lenders to make Base Rate Loanfurd risk participations
Unreimbursed Amounts pursuant to Section 2.03(€)Bank of America resigns as Swing Line Lendershall retain all the rights of tl
Swing Line Lender provided for hereunder with regpge Swing Line Loans made by it and outstandiagofithe effective date of si
resignation, including the right to require the ters to make Base Rate Loans or fund risk particips in outstanding Swing Line Loe
pursuant to_Section 2.04(c)Upon the appointment by the Company of a succes&® Issuer or Swing Line Lender hereunder (w
successor shall in all cases be a Lender otheraHaefaulting Lender and shall have a right to ptoe decline such appointment), (a) <
successor shall succeed to and become vested Mvith tae rights, powers, privileges and dutiestloé retiring L/C Issuer or Swing Li
Lender, as applicable, (b) the retiring L/C Issaied Swing Line Lender shall be discharged fronoftheir respective duties and obligati
hereunder or under the other Loan Documents, anth€csuccessor L/C Issuer shall issue lettersaditin substitution for the Letters
Credit, if any, outstanding at the time of suchcassion or make other arrangements satisfactddamé of America to effectively assume
obligations of Bank of America with respect to sugtters of Credit.

9.07 Non-Reliance on Administrative Agenand Other Lenders. Each Lender and the L/C Issuer acknowledges thdias$
independently and without reliance upon the Adntiatsze Agent or any other Lender or any of thegld®ed Parties and based on ¢
documents and information as it has deemed appiteprinade its own credit analysis and decisiomteranto this Agreement. Each Len
and the L/C Issuer also acknowledges that it willependently and without reliance upon the Adntiatsrze Agent or any other Lender
any of their Related Parties and based on suchndercts and information as it shall from time to tideem appropriate, continue to maki
own decisions in taking or not taking action undebased upon this Agreement, any other Loan Dootimeany related agreement or
document furnished hereunder or thereunder.

9.08 Guaranty Matters.The Lenders and the L/C Issuer irrevocably autleottze Administrative Agent, at its option and is
discretion, to release any Subsidiary Guarantanfits obligations under the Subsidiary Guaransuith Person ceases to be a Subsidiar
result of a transaction permitted hereunder.

Upon request by the Administrative Agantany time, the Required Lenders will confirm imitimg the Administrative Ageng
authority to release any Subsidiary Guarantor fitsnebligations under the Subsidiary Guaranty pamnsto this Section 9.08

9.09 No Other Duties, EtcAnything herein to the contrary notwithstandingnawf the Bookrunners, Arrangers, Syndication Ag
or Documentation Agents listed on the cover pagedieshall have any powers, duties or respongésliinder this Agreement or any of the
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other Loan Documents, except in its capacity, gdieable, as the Administrative Agent, a Lendetha L/C Issuer hereunder.

The Administrative Agent shall not bepessible for or have a duty to ascertain or inqirite any representation or warranty regar
the existence, value or collectability of any ctdtal, the existence, priority or perfection of #hdministrative Agents Lien thereon, or al
certificate prepared by any Loan Party in connectieerewith, nor shall the Administrative Agentresponsible or liable to the Lenders
any failure to monitor or maintain any portion afyecollateral.

ARTICLE X.
MISCELLANEOUS

10.01 Amendments, Etd&No amendment or waiver of any provision of this égment or any other Loan Document, and no cone
any departure by the Company or any other LoaryRlagrefrom, shall be effective unless in writingred by the Required Lenders and
Company or the applicable Loan Party, as the cagebmn, and acknowledged by the Administrative Agantl each such waiver or con:
shall be effective only in the specific instanceal dar the specific purpose for which given; prowdehowever, that no such amendme
waiver or consent shall:

(a) waive any condition set forth in $ext4.01(a)without the written consent of each Lender;

(b) extend or increase the Commitmerarof Lender (or reinstate any Commitment termingiecuant to_Section 8.02without the
written consent of such Lender;

(c) postpone any date fixed by this Agrneat or any other Loan Document for any paymemriicipal, interest, fees or other amot
due to the Lenders (or any of them) hereunder deuany other Loan Document without the writtensmont of each Lender directly affec
thereby;

(d) reduce the principal of, or the raténterest specified herein on, any Loan or L/Gmwing, or (subject to clause (iv) of the sec
proviso to this_Section 10.0lany fees or other amounts payable hereunder deruany other Loan Document, or change the mant
computation of any financial ratio (including anlyange in any applicable defined term) used in dateéng the Applicable Rate that wol
result in a reduction of any interest rate on awan. or L/C Borrowing or any fee payable hereundithout the written consent of ee
Lender directly affected thereby; provided, howevkat only the consent of the Required Lenderd bleanecessary to amend the defini
of “Default Rate” or to waive any obligation of aBprrower to pay interest or Letter of Credit Faethe Default Rate;

(e) change Section 2.58 Section 8.03n a manner that would alter the pro rata sharihgayments required thereby without
written consent of each Lender;

(f) amend Section 1.@8 the definition of “Alternative Currency” withodihe written consent of each Lender;
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(g) change any provision of this Sectimrthe definition of “Required Lendersit any other provision hereof specifying the numdn
percentage of Lenders required to amend, waivetmraise modify any rights hereunder or make angrd@nation or grant any cons
hereunder without the written consent of each Lerate

(h) release all or substantially all loé tSubsidiary Guarantors from the Subsidiary Gugramend Section 2.14(c) to limit the joint
several liability of any Borrower for the Obligatis, or add a Foreign Subsidiary as a Borrower btiteuire the Company to guaranty <
Foreign Subsidiary’s Obligations, in each case ouitlthe written consent of each Lender;

and, providedurther, that (i) no amendment, waiver or consent shalkess in writing and signed by the L/C Issuer iditddn to the Lende|
required above, affect the rights or duties oflth@ Issuer under this Agreement or any Issuer Dantmelating to any Letter of Credit issi
or to be issued by it; (i) no amendment, waiverconsent shall, unless in writing and signed by Siaéng Line Lender in addition to t
Lenders required above, affect the rights or duifebe Swing Line Lender under this Agreement) (io amendment, waiver or consent sl
unless in writing and signed by the Administratikgent in addition to the Lenders required abovdecifthe rights or duties of t
Administrative Agent under this Agreement or anfiestLoan Document; (iv) Section 10.06¢npny not be amended, waived or othen
modified without the consent of each Granting Lendk or any part of whose Loans are being fundgdab SPC at the time of st
amendment, waiver or other modification; and (\§ fee Letters may be amended, or rights or priegepereunder waived, in a writ
executed only by the parties thereto. Notwithstagdinything to the contrary herein, no Defaultirender shall have any right to approw
disapprove any amendment, waiver or consent heezyadd any amendment, waiver or consent whichsbterms requires the consent o
Lenders or each affected Lender may be effecteld tivé consent of the applicable Lenders other Beflaulting Lenders), except that (x)
Commitment of any Defaulting Lender may not be éased or extended without the consent of such lrearttk (y) any waiver, amendm
or modification requiring the consent of all Lensler each affected Lender that by its terms affanisDefaulting Lender disproportionat
adversely relative to other affected Lenders gdiegjliire the consent of such Defaulting Lender.

10.02 Notices; Effectiveness; Electron@ommunication.

(a) Notices GenerallyExcept in the case of notices and other commtinitaexpressly permitted to be given by teleph@ma exce
as provided in subsection (b) below), all noticed ather communications provided for herein shallirb writing and shall be delivered
hand or overnight courier service, mailed by ciedif or registered mail or sent by facsimile asde, and all notices and otl
communications expressly permitted hereunder tgiven by telephone shall be made to the applicidgphone number, as follows:

(i) if to the Borrowers, the Administreti Agent, the L/C Issuer or the Swing Line Lenderthe address, facsimile numti
electronic mail address or telephone number sgekcftir such Person (Schedule 10.0; and

(ii) if to any other Lender, to the adsie facsimile number, electronic mail address tepteone number specified in
Administrative Questionnair
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Notices and other communications sent by hand ermight courier service, or mailed by certifiedregistered mail, shall be deemed to t
been given when received; notices and other contatians sent by facsimile shall be deemed to haem lgiven when sent (except tha
not given during normal business hours for thepieat, shall be deemed to have been given at thaing of business on the next busi
day for the recipient). Notices and other commutiocs delivered through electronic communicatiomshie extent provided in subsection
below, shall be effective as provided in such satise (b).

(b)_Electronic CommunicationdNotices and other communications to the Lendadsthe L/C Issuer hereunder may be delivere
furnished by electronic communication (includingme# and Internet or intranet websites) pursuantptocedures approved by
Administrative Agent, providethat the foregoing shall not apply to notices tgy &ender or the L/C Issuer pursuant_to Articleflsuct
Lender or the L/C Issuer, as applicable, has matithe Administrative Agent that it is incapablereteiving notices under such Article
electronic communication. The Administrative Agenthe Company may, in its discretion, agree teptootices and other communicati
to it hereunder by electronic communications pumst@a procedures approved by it, providbdt approval of such procedures may be lin
to particular notices or communications.

Unless the Administrative Agent otherwsescribes, (i) notices and other communicatiard 8 an enail address shall be deen
received upon the sender’s receipt of an acknovelemt from the intended recipient (such as by te&ufn receipt requestediinction, a
available, return e-mail or other written acknovgerhent), providedhat if such notice or other communication is reritsduring the norm
business hours of the recipient, such notice omsomnication shall be deemed to have been sent ajptiging of business on the next busi
day for the recipient, and (ii) notices or commutions posted to an Internet or intranet websitdl dfe deemed received upon the dee
receipt by the intended recipient at itsnail address as described in the foregoing claligé fotification that such notice or communica
is available and identifying the website addressefor.

(c)_The Platform THE PLATFORM IS PROVIDED “AS I1S” AND “AS AVAILABLE.” THE AGENT PARTIES (AS DEFINE]
BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESSF THE BORROWER MATERIALS OR THE ADEQUAC
OF THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE BORROW
MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIB OR STATUTORY, INCLUDING ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSENON-INFRINGEMENT OF THIRD PARTY RIGHTS O
FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MAEY ANY AGENT PARTY IN CONNECTION WITH THE
BORROWER MATERIALS OR THE PLATFORM. In no event dhthe Administrative Agent or any of its Relatedries (collectively, th
“ Agent Parties’) have any liability to any Borrower, any Lender, tH€ Issuer or any other Person for losses, cladamages, liabilities -
expenses of any kind (whether in tort, contracottrerwise) arising out of any Borrower’s or the Adistrative Agents transmission 1
Borrower Materials through the Internet, excepti® extent that such losses, claims, damagedljtiedir expenses are determined by a ¢
of competent jurisdiction by a final and nonappbklgudgment to have resulted from the gross negtig or willful misconduct of su
Agent Party; provided however, that in no event shall
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any Agent Party have any liability to any Borroweny Lender, the L/C Issuer or any other Personiridirect, special, incident
consequential or punitive damages (as opposeddotdir actual damages).

(d)_Change of Address, EtEach of the Borrowers, the Administrative Agehg L/C Issuer and the Swing Line Lender may chats
address, facsimile or telephone number for noresother communications hereunder by notice tother parties hereto. Each other Lel
may change its address, facsimile or telephone eurfdr notices and other communications hereungendtice to the Company, t
Administrative Agent, the L/C Issuer and the Swihrige Lender. In addition, each Lender agrees tifyntite Administrative Agent from tirr
to time to ensure that the Administrative Agent bagecord (i) an effective address, contact nasiephone number, facsimile number
electronic mail address to which notices and ott@mmunications may be sent and (ii) accurate wirgructions for such Lend
Furthermore, each Public Lender agrees to causastone individual at or on behalf of such Pubknder to at all times have selected
“Private Side Informationdr similar designation on the content declaraticresn of the Platform in order to enable such Rub#inder or it
delegate, in accordance with such Public Lersdedmpliance procedures and applicable Law, inodinited States Federal and <
securities Laws, to make reference to Borrower kiatethat are not made available through the “lRRuBlde Information”portion of the
Platform and that may contain material nmblic information with respect to the Borrower itg securities for purposes of United St
Federal or state securities laws.

(e)_Reliance by Administrative Agent, LI€suer and LendersThe Administrative Agent, the L/C Issuer and tlenders shall k
entitled to rely and act upon any notices (inclgdielephonic Committed Loan Notices and Swing Llioan Notices) purportedly given by
on behalf of any Borrower even if (i) such notisgsre not made in a manner specified herein, wereniplete or were not precedec
followed by any other form of notice specified hiareor (ii) the terms thereof, as understood by rbapient, varied from any confirmati
thereof. The Company shall indemnify the Adminisia Agent, the L/C Issuer, each Lender and thefdlParties of each of them fromr
losses, costs, expenses and liabilities resultiom fthe reliance by such Person on each noticeopiggly given by or on behalf of a
Borrower. All telephonic notices to and other tdélepic communications with the Administrative Agemiay be recorded by t
Administrative Agent, and each of the parties fehsreby consents to such recording.

10.03 No Waiver; Cumulative Remedies; Eafcement. No failure by any Lender or the Administrative Ag¢da exercise, and |
delay by any such Person in exercising, any rigithedy, power or privilege hereunder shall opeaata waiver thereof; nor shall any sir
or partial exercise of any right, remedy, powepuovilege hereunder preclude any other or furthereise thereof or the exercise of any ¢
right, remedy, power or privilege. The rights, reles, powers and privileges herein provided areutative and not exclusive of any rigt
remedies, powers and privileges provided by law.

Notwithstanding anything to the contrapntained herein or in any other Loan Document atlthority to enforce rights and reme
hereunder and under the other Loan Documents dgaimd.oan Parties or any of them shall be vestadusively in, and all actions a
proceedings at law in connection with such enforeeinshall be instituted and maintained
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exclusively by, the Administrative Agent in acconda with_Section 8.0%or the benefit of all the Lenders and the L/C &syrovided,
however, that the foregoing shall not prohibit (a) the Adistrative Agent from exercising on its own behalk rights and remedies that in
to its benefit (solely in its capacity as Admin&ive Agent) hereunder and under the other Loarubents, (b) the L/C Issuer or the Sw
Line Lender from exercising the rights and remedies inure to its benefit (solely in its capadity L/C Issuer or Swing Line Lender, as
case may be) hereunder and under the other Loannmarts, (c) any Lender from exercising setoff igint accordance witBection 10.0
(subject to the terms of Section 2J13r (d) any Lender from filing proofs of claim appearing and filing pleadings on its own behalfirth
the pendency of a proceeding relative to any LoamyRunder any Debtor Relief Law; and providefdirther, that if at any time there is
Person acting as Administrative Agent hereunder wamder the other Loan Documents, then (i) the Reduiienders shall have the rig
otherwise ascribed to the Administrative Agent parg to Section 8.02nd (ii) in addition to the matters set forth iawses (b), (¢) and (d)
the preceding proviso and subject to Section 248/ Lender may, with the consent of the Requirenders, enforce any rights and reme
available to it and as authorized by the Requiredders.

10.04 Expenses; Indemnity; Damage Waiver.

(a) Costs and Expenseghe Company shall pay (i) all reasonable outaiflet expenses incurred by the Administrative Agert it
Affiliates (including the reasonable fees, chargesl disbursements of counsel for the Administratigent), in connection with tl
syndication of the credit facilities provided foerkin, the preparation, negotiation, executionivdgy and administration of this Agreem
and the other Loan Documents as required unddrdhr Documents or any amendments, modificationsaivers of the provisions hereof
thereof (whether or not the transactions conteragldtereby or thereby shall be consummated), (iijeglsonable out of pocket exper
incurred by the L/C Issuer in connection with tssuance, amendment, renewal or extension of arterLet Credit or any demand -
payment thereunder and (iii) all out of pocket engms incurred by the Administrative Agent, any Lemat the L/C Issuer (including the fe
charges and disbursements of any counsel for tieiristrative Agent, any Lender or the L/C Issuangd shall pay all fees and time cha
for attorneys who may be employees of the Admiatste Agent, any Lender or the L/C Issuer in cotioacwith the enforcement
protection of its rights (A) in connection with shhgreement and the other Loan Documents, includigngghts under this Section, or (B)
connection with the Loans made or Letters of Crisdited hereunder, including all such out of poekgtenses incurred during any work
restructuring or negotiations in respect of suchnsor Letters of Credit.

(b)_Indemnification by the Companyhe Company shall indemnify the Administrativeeig (and any subgent thereof), each Len:
and the L/C Issuer, and each Related Party of &ttyedoregoing Persons (each such Person beitefcah “ Indemnite&) against, and ho
each Indemnitee harmless from, any and all lossk$ms, damages, liabilities and related expenssdu@ing the fees, charges :
disbursements of any counsel for any Indemnite®),shall indemnify and hold harmless each Inderarfitem all fees and time charges
disbursements for attorneys who may be employeasypindemnitee, incurred by any Indemnitee orrdsgdeagainst any Indemnitee by
third party or by any Borrower or any other LoamtParising out of, in connection with, or as aulésf (i) the execution or delivery
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of this Agreement, any other Loan Document or agrg@ment or instrument contemplated hereby or tiyetbe performance by the par
hereto of their respective obligations hereundehereunder or the consummation of the transactonsemplated hereby or thereby, (ii)
Loan or Letter of Credit or the use or proposed afsthe proceeds therefrom (including any refusathe L/C Issuer to honor a demand
payment under a Letter of Credit if the documentsented in connection with such demand do nattlstritcomply with the terms of su
Letter of Credit), (iii) any actual or alleged peese or release of Hazardous Materials on or fragnmoperty owned or operated by .
Borrower or any of its Subsidiaries, or any Envir@ntal Liability related in any way to any Borrowarany of its Subsidiaries, or (iv) &
actual or prospective claim, litigation, investigator proceeding relating to any of the foregowwhether based on contract, tort or any ¢
theory, whether brought by a third party or by @empany or any other Loan Party, and regardlesshather any Indemnitee is a p¢
thereto, in all cases, whether or not caused bgrisng, in whole or in part, out of the comparaticontributory or sole negligence of
Indemnitee; provided that such indemnity shall astfo any Indemnitee, be available to the extettduch losses, claims, damages, liabi
or related expenses (x) are determined by a céduxdrapetent jurisdiction by final and nonappealghligment to have resulted from the g
negligence or willful misconduct of such Indemnitae(y) result from a claim brought by the Compamyany other Loan Party against
Indemnitee for breach in bad faith of such Indep®i# obligations hereunder or under any other Loanubmmnt, if the Company or s
other Loan Party has obtained a final and nhonapp&ajudgment in its favor on such claim as deteediby a court of competent jurisdicti
Without limiting the provisions of Section 3.01(c}this Section 10.04(b3hall not apply with respect to Taxes other thay @axes the
represent losses, claims, damages, etc. arisingdrty non-Tax claim.

(c)_Reimbursement by Lender$o the extent that the Company for any reasds fai indefeasibly pay any amount required u
subsection (a)or (b) of this Section to be paid by it to the Adminisira Agent (or any sulgent thereof), the L/C Issuer, the Swing |
Lender or any Related Party of any of the foregogagrh Lender severally agrees to pay to the Adinative Agent (or any such saigent)
the L/C Issuer, the Swing Line Lender or such Reld®arty, as the case may be, such Les@®0 rata share (determined as of the time
the applicable unreimbursed expense or indemnigmeat is sought based on each LenslsHare of the Total Credit Exposure at such
of such unpaid amount (including any such unpaidwmin respect of a claim asserted by such Lendach payment to be made sevel
among them based on such Lende&kpplicable Percentage (determined as of the tiraethe applicable unreimbursed expense or indg
payment is sought), providddrtherthat the unreimbursed expense or indemnified ldagmn, damage, liability or related expense, asctm
may be, was incurred by or asserted against theifistmative Agent (or any such saigent), the L/C Issuer or the Swing Line Lendeits
capacity as such, or against any Related Partynyfoé the foregoing acting for the Administrativegént (or any such sudgent), the L/t
Issuer or the Swing Line Lender in connection veitith capacity. The obligations of the Lenders utlisrsubsection (care subject to tt

provisions of Section 2.12(d)

(d)_Waiver of Consequential Damages, Etr.the fullest extent permitted by applicable law, Borrower shall assert, and her
waives, any claim against any Indemnitee, on aeprth of liability, for special, indirect, consequi@h or punitive damages (as oppose
direct or actual damages) arising out of, in cotinaawith, or as a result of, this Agreement, any

97




other Loan Document or any agreement or instruraentemplated hereby, the transactions contempla¢eeby or thereby, any Loan
Letter of Credit or the use of the proceeds therNof Indemnitee referred to in subsection (b) absivall be liable for any damages aris
from the use by unintended recipients of any infation or other materials distributed by it througfecommunications, electronic or ot
information transmission systems in connection wliils Agreement or the other Loan Documents ortriduesactions contemplated hereb
thereby.

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

(f) Survival The agreements in this Section shall surviva¢isgnation of the Administrative Agent, the L/Gusr and the Swing Lil
Lender, the replacement of any Lender, the ternanaif the Aggregate Commitments and the repaynsatisfaction or discharge of all
other Obligations.

10.05 Payments Set Asid&o the extent that any payment by or on behalfryf Borrower is made to the Administrative Ageng
L/C Issuer or any Lender, or the Administrative Agethe L/C Issuer or any Lender exercises itstrifhsetoff, and such payment or
proceeds of such setoff or any part thereof is agibsntly invalidated, declared to be fraudulentreferential, set aside or required (incluc
pursuant to any settlement entered into by the A@trative Agent, the L/C Issuer or such Lendeitsndiscretion) to be repaid to a trus
receiver or any other party, in connection with gmgceeding under any Debtor Relief Law or otheewithen (a) to the extent of si
recovery, the obligation or part thereof originaibfended to be satisfied shall be revived andinaet in full force and effect as if st
payment had not been made or such setoff had matrred, and (b) each Lender and the L/C Issuerrablyeagrees to pay to t
Administrative Agent upon demand its applicablerei@ithout duplication) of any amount so recoveiredn or repaid by the Administrati
Agent, plus interest thereon from the date of sdemand to the date such payment is made at a eatarpum equal to the applica
Overnight Rate from time to time in effect, in ygplicable currency of such recovery or paymene dbligations of the Lenders and the
Issuer under clause (b) of the preceding sentdmaessirvive the payment in full of the Obligatioasd the termination of this Agreement.

10.06 Successors and Assigns.

(a)_Successors and Assigns Generallje provisions of this Agreement shall be bindinpn and inure to the benefit of the pa
hereto and their respective successors and ass@nstted hereby, except that no Borrower or ottean Party may assign or otherw
transfer any of its rights or obligations hereungt@&hout the prior written consent of the Adminaive Agent and each Lender and no Le
may assign or otherwise transfer any of its rightsobligations hereunder except (i) to an assigneaccordance with the provisions
subsection (b)of this Section, (ii) by way of participation it@rdance with the provisions of subsection ¢d)this Section, (iii) by way ¢
pledge or assignment of a security interest sultgetie restrictions of subsection (f) of this $@tt or (iv) to an SPC in accordance with
provisions of subsection (f) of this Section (amg ather attempted assignment or transfer by any p&reto shall be null and void). Noth
in this Agreement, expressed or implied, shall drestrued to confer upon any Person (other thapdhtges hereto, their respective successors
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and assigns permitted hereby, Participants to xbeneprovided in subsection (d)f this Section and, to the extent expressly aoptatec
hereby, the Related Parties of each of the Admatise Agent, the L/C Issuer and the Lenders) @&l or equitable right, remedy or cl:
under or by reason of this Agreement.

(b)_Assignments by Lenderény Lender may at any time assign to one or namsgnees all or a portion of its rights and olioye
under this Agreement (including all or a portiontsfCommitment and the Loans (including for pugmsef this subsection (bparticipation
in L/C Obligations and in Swing Line Loans) at tti@e owing to it);_providedhat any such assignment shall be subject to thewimg
conditions:

(YMinimum Amounts.

(A) in the case of an assignment of thiére remaining amount of the assigning Leng&@bmmitment or contemporane
assignments to related Approved Funds that equ#dast the amount specified in paragraph (b)(i)B)this Section in tt
aggregate and the Loans at the time owing toiit the case of an assignment to a Lender, an Afiéilof a Lender or an Approv
Fund, no minimum amount need be assigned,;

(B) in any case not described in subsadtb)(i)(A) of this Section, the aggregate amount of the Comanit (which for thi
purpose includes Loans outstanding thereunder) the Commitment is not then in effect, the privadi outstanding balance of
Loans of the assigning Lender subject to each sissignment, determined as of the date the Assignareh Assumption wi
respect to such assignment is delivered to the Adtnative Agent or, if “Trade Dateis specified in the Assignment &
Assumption, as of the Trade Date, shall not be tless $5,000,000.00 unless each of the Adminisgatigent and, so long as
Event of Default has occurred and is continuing @ompany otherwise consents (each such consenb rm¢ unreasonat
withheld or delayed); provided howeverthat concurrent assignments to members of an AessigBroup and concurre
assignments from members of an Assignee Groupdingie Eligible Assignee (or to an Eligible Assignend members of
Assignee Group) will be treated as a single assggnifor purposes of determining whether such mimmnamount has been m

(ii) Proportionate AmountsEach partial assignment shall be made as anressig of a proportionate part of all the assig
Lenders rights and obligations under this Agreement wébpect to the Loans or the Commitment assignetgpixhat this clau:
(i) shall not apply to the Swing Line Lenc's rights and obligations in respect of Swing Lirahs;

(iii) Required ConsentaNo consent shall be required for any assignmece to the extent required by subsection (b)§i}§B
this Section and, in additio

(A) the consent of the Company (such eahsiot to be unreasonably withheld or delayed) sigarequired unless (1)
Event of Default has occurre
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and is continuing at the time of such assignmernpsuch assignment is to a Lender, an Affiliatead.ender or an Approwvi
Fund;

(B) the consent of the Administrative Agésuch consent not to be unreasonably withheldetayed) shall be requirec
such assignment is to a Person that is not a LendeAffiliate of such Lender or an Approved Funithwespect to such Lend
and

(C) the consent of the L/C Issuer (suchsent not to be unreasonably withheld or delayed) the consent of the Sw
Line Lender (such consent not to be unreasonalihheid or delayed) shall be required for any asaigmt.

(iv) Assignment and AssumptionThe parties to each assignment shall executedafider to the Administrative Agent
Assignment and Assumption, together with a proogsand recordation fee in the amount of $3,500006vided, however, that th
Administrative Agent may, in its sole discretiofea to waive such processing and recordation ricthé case of any assignment.
assignee, if it is not a Lender, shall deliverite Administrative Agent an Administrative Questiaira.

(v)_No Assignment to Certain Persoio such assignment shall be made (A) to the Compaany of the Company 'Affiliates
or Subsidiaries, (B) to any Defaulting Lender oy af its Subsidiaries, or any Person who, upon beog a Lender hereunder, wo
constitute any of the foregoing Persons describetisclause (B}, or (C) to a natural Persc

(vi) Certain Additional Paymentsin connection with any assignment of rights ardigations of any Defaulting Lenc
hereunder, no such assignment shall be effectilessi@nd until, in addition to the other conditidimsreto set forth herein, the partie
the assignment shall make such additional paymentise Administrative Agent in an aggregate amaufficient, upon distributic
thereof as appropriate (which may be outright paymeurchases by the assignee of participationsutparticipations, or oth
compensating actions, including funding, with tloesent of the Company and the Administrative Agtv,applicable pro rata share
Loans previously requested but not funded by théaltng Lender, to each of which the applicablsigisee and assignor her:
irrevocably consent), to (x) pay and satisfy inl @il payment liabilities then owed by such Defmgdt Lender to the Administrati
Agent, the L/C Issuer or any Lender hereunder {atetest accrued thereon) and (y) acquire (and asdppropriate) its full pro re
share of all Loans and participations in LettersQedit and Swing Line Loans in accordance with Aigplicable Percentac
Notwithstanding the foregoing, in the event thay assignment of rights and obligations of any Dhiiag Lender hereunder sh
become effective under applicable Law without caergle with the provisions of this paragraph, tHemdssignee of such interest <
be deemed to be a Defaulting Lender for all purpasdehis Agreement until such compliance occ

Subject to acceptance and recording thereof byAtiministrative Agent pursuant to subsection (f)this Section, from and after the effec
date specified in each Assignment and
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Assumption, the assignee thereunder shall be & pathis Agreement and, to the extent of the edemssigned by such Assignment
Assumption, have the rights and obligations of ader under this Agreement, and the assigning Letiggeunder shall, to the extent of
interest assigned by such Assignment and Assumphbenreleased from its obligations under this Agreet (and, in the case of
Assignment and Assumption covering all of the asisig Lenders rights and obligations under this Agreement, duerider shall cease to
a party hereto) but shall continue to be entittethe benefits of Sections 3.08.04, 3.05, and _10.04with respect to facts and circumstar
occurring prior to the effective date of such assignt;_provided that except to the extent otherwise expresslgejby the affected parti
no assignment by a Defaulting Lender will consétatwaiver or release of any claim of any partybader arising from that Lendsrhaving
been a Defaulting Lender. Upon request, each Barofat its expense) shall execute and deliver e Notthe assignee Lender. /£
assignment or transfer by a Lender of rights orgaltions under this Agreement that does not comytly this subsection shall be treated
purposes of this Agreement as a sale by such Leafdeparticipation in such rights and obligatiomsccordance with subsection (df this
Section.

(c) RegisterThe Administrative Agent, acting solely for tipigrpose as an agent of the Borrowers (and suctcadeing solely for te
purposes), shall maintain at the Administrative dtgge Office in the United States a copy of each Agsigmt and Assumption delivered t
(or the equivalent thereof in electronic form) aadregister for the recordation of the names andemdds of the Lenders, and
Commitments of, and principal amounts (and stamnéerést) of the Loans and L/C Obligations owingeach Lender pursuant to the te
hereof from time to time (the “ Registéy. The entries in the Register shall be conclusiveemtbganifest error, and the Borrowers,
Administrative Agent and the Lenders shall treatheBerson whose name is recorded in the Registeugnt to the terms hereof as a Lel
hereunder for all purposes of this Agreement. Thgifer shall be available for inspection by eatcthe Borrowers and any Lender, at
reasonable time and from time to time upon readeraior notice.

(d)_Participations Any Lender may at any time, without the conseitoo notice to, any Borrower or the Administratidgent, sel
participations to any Person (other than a natBexison, a Defaulting Lender or the Company or ahyhe Companys Affiliates ol
Subsidiaries) (each, a “ Participditin all or a portion of such Lender'rights and/or obligations under this Agreementl¢ding all or
portion of its Commitment and/or the Loans (inchglsuch Lendes participations in L/C Obligations and/or Swing&iLoans) owing to it
providedthat (i) such Lendes obligations under this Agreement shall remainhanged, (ii) such Lender shall remain solely resjine tc
the other parties hereto for the performance ohaigations and (iii) the Borrowers, the Admingive Agent, the Lenders and the
Issuer shall continue to deal solely and directighwsuch Lender in connection with such Lenderights and obligations under t
Agreement. For the avoidance of doubt, each Lestall be responsible for the indemnity under Secti®.04(c)without regard to tr
existence of any participation.

Any agreement or instrument pursuant kictv a Lender sells such a participation shall glexthat such Lender shall retain the
right to enforce this Agreement and to approve amgndment, modification or waiver of any provisairthis Agreement;_providetthat sucl
agreement or instrument may provide that such Lewdenot, without the consent of the
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Participant, agree to any amendment, waiver orratiedification described in the first proviso tocBen 10.01that affects such Participa
The Company agrees that each Participant shalhtited to the benefits of Sections 3.03.04and _3.05t0 the same extent as if it wer
Lender and had acquired its interest by assignmerguant to _subsection (b)f this Section (it being understood that the awoentatior
required under Section 3.01(shall be delivered to the Lender who sells theigipgtion) to the same extent as if it were a Lerated ha
acquired its interest by assignment pursuant tagraph (b) of this Section; providethat such Participant (A) agrees to be subjeché
provisions of Sections 3.0énd 10.13as if it were an assignee under paragraph (b)isf3hction and (B) shall not be entitled to receiung
greater payment under Sections 3d@13.04, with respect to any participation, than the Lenfitem whom it acquired the applica
participation would have been entitled to receaxcept to the extent such entitlement to receigeeater payment results from a Chanc
Law that occurs after the Participant acquired @pplicable participation. Each Lender that selisagticipation agrees, at the Company’
request and expense, to use reasonable effortsoferate with the Company to effectuate the prousiof Section 3.0@iith respect to ar
Participant. To the extent permitted by law, eaahtiBipant also shall be entitled to the benefft§ection 10.0&s though it were a Lend
providedthat such Participant agrees to be subject to @e2til3as though it were a Lender. Each Lender that sefigrticipation sha
acting solely for this purpose as an agent of tom@any, maintain a register on which it entersrthme and address of each Participan
the principal amounts (and stated interest) of dafticipant’s interest in the Loans or other ofigns under the Loan Documents (the
Participant Regqistef); providedthat no Lender shall have any obligation to diselal or any portion of the Participant Registercliiding
the identity of any Participant or any informatioglating to a Participard’interest in any commitments, loans, letters eflitror its othe
obligations under any Loan Document) to any Peesaept to the extent that such disclosure is nacgss establish that such commitm
loan, letter of credit or other obligation is igigtered form under Section 5f.108:) of the United States Treasury Regulations. difitees it
the Participant Register shall be conclusive absgmifest error, and such Lender shall treat easisdd whose name is recorded in
Participant Register as the owner of such partipaor all purposes of this Agreement notwithslizny any notice to the contrary. For
avoidance of doubt, the Administrative Agent (is ttapacity as Administrative Agent) shall have esponsibility for maintaining
Participant Register.

(e)_Certain PledgesAny Lender may at any time pledge or assign airéigcinterest in all or any portion of its rightsder thi:
Agreement (including under its Note(s), if any)s&cure obligations of such Lender, including argdpgk or assignment to secure obligat
to a Federal Reserve Bank; providdat no such pledge or assignment shall release Iseieder from any of its obligations hereunde
substitute any such pledgee or assignee for sustidreas a party hereto.

() _Special Purpose Funding Vehiclddotwithstanding anything to the contrary contditerein, any Lender (a_“ Granting Lendegr
may grant to a special purpose funding vehicletifled as such in writing from time to time by tk&anting Lender to the Administrati
Agent and the Company (an “ SP)Cthe option to provide all or any part of any ContedtLoan that such Granting Lender would other
be obligated to make pursuant to this Agreememaviged that (i) nothing herein shall constitute a committnby any SPC to fund a
Committed Loan, and (ii) if an SPC elects not tereise such option or otherwise fails
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to make all or any part of such Committed Loan, @ranting Lender shall be obligated to make sucm@ited Loan pursuant to the ter
hereof or, if it fails to do so, to make such papt® the Administrative Agent as is required un8ection 2.12(b)(ii) Each party here
hereby agrees that (i) neither the grant to any 8&CGhe exercise by any SPC of such option shatkiase the costs or expenses or othe
increase or change the obligations of the Borroweder this Agreement (including its obligationslanSection 3.04, (ii) no SPC shall k
liable for any indemnity or similar payment obligett under this Agreement for which a Lender woutdliable, and (iii) the Granting Lenc
shall for all purposes, including the approval oy amendment, waiver or other modification of angvision of any Loan Document, rem
the lender of record hereunder. The making of a @itred Loan by an SPC hereunder shall utilize tben@itment of the Granting Lender
the same extent, and as if, such Committed Loae wexde by such Granting Lender. In furtheranc@@fforegoing, each party hereto hel
agrees (which agreement shall survive the ternunaif this Agreement) that, prior to the date ikaine year and one day after the payi
in full of all outstanding commercial paper or atlsenior debt of any SPC, it will not institute ats, or join any other Person in institut
against, such SPC any bankruptcy, reorganizatisangement, insolvency, or liquidation proceedimgler the laws of the United State:
any State thereof. Notwithstanding anything todbetrary contained herein, any SPC may (i) withagoto, but without prior consent of 1
Company and the Administrative Agent and with tlagrpent of a processing fee in the amount of $3(DQwhich processing fee may
waived by the Administrative Agent in its sole diton), assign all or any portion of its right teceive payment with respect to :
Committed Loan to the Granting Lender and (ii) itise on a confidential basis any npublic information relating to its funding
Committed Loans to any rating agency, commercigepalealer or provider of any surety or Guaranteeredit or liquidity enhancement
such SPC.

(g)_Resignation as L/C Issuer or Swinge L ender after AssignmeniNotwithstanding anything to the contrary contditerein, if &
any time Bank of America assigns all of its Comnagtrhand Loans pursuant to subsectiongbpve, Bank of America may, (i) upon 30 days’
notice to the Company and the Lenders, resign @ddguer and/or (i) upon 30 day®tice to the Company, resign as Swing Line Lenih
the event of any such resignation as L/C Issue8wing Line Lender, the Company shall be entitle@ppoint from among the Lender
successor L/C Issuer or Swing Line Lender hereyrgierided, however, that no failure by the Company to appoint anyhssieccessor sh
affect the resignation of Bank of America as L/€6ulsr or Swing Line Lender, as the case may beakBf America resigns as L/C Issue
shall retain all the rights, powers, privileges ahuies of the L/C Issuer hereunder with respedilitdetters of Credit outstanding as of
effective date of its resignation as L/C Issuer alid/C Obligations with respect thereto (includithe right to require the Lenders to m
Base Rate Committed Loans or fund risk participetion Unreimbursed Amounts pursuant to Section(2)Q3If Bank of America resigns
Swing Line Lender, it shall retain all the rightistbe Swing Line Lender provided for hereunder witspect to Swing Line Loans made t
and outstanding as of the effective date of sustlgnation, including the right to require the Lerslto make Base Rate Committed Loar
fund risk participations in outstanding Swing Libeans pursuant to Section 2.04(dYpon the appointment of a successor L/C Issuéfoz
Swing Line Lender, (a) such successor shall sucteedid become vested with all of the rights, peyerivileges and duties of the retir
L/C Issuer or Swing Line Lender, as the case maywbe (b) the successor L/C Issuer shall issuergetf credit in substitution for the Lett
of Credit, if any, outstanding at the time of such
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succession or make other arrangements satisfamtdgnk of America to effectively assume the oltligjas of Bank of America with respe
to such Letters of Credit.

10.07 Treatment of Certain Information; @nfidentiality. Each of the Administrative Agent, the Lenders dmellt/C Issuer agrees
maintain the confidentiality of the Information (dsfined below), except that Information may becldised (a) to its Affiliates and to its €
its Affiliates’ respective partners, directors, officers, employegents, trustees, advisors and representativé®ifig understood that 1
Persons to whom such disclosure is made will berinéd of the confidential nature of such Informatiand instructed to keep st
Information confidential), (b) to the extent reqieesby any regulatory authority purporting to hgwasdiction over it (including any self-
regulatory authority, such as the National Assamiabf Insurance Commissioners), (c) to the exteqtired by applicable laws or regulati
or by any subpoena or similar legal process, (Brp other party hereto, (e) in connection with éixercise of any remedies hereunde
under any other Loan Document or any action or geding relating to this Agreement or any other LBaitument or the enforcement
rights hereunder or thereunder, (f) subject to gme@ment containing provisions substantially thmesas those of this Section, to (i)
assignee of or Participant in, or any prospectissigmee of or Participant in, any of its rightsotligations under this Agreement or .
Eligible Assignee invited to be a Lender pursuarbéction 2.15(c) or (ii) any actual or prospective counterpartyi{e advisors) to any sw
or derivative transaction relating to a Borrowed @3 obligations, (g) with the consent of the Camyp, or (h) to the extent such Informa
(x) becomes publicly available other than as altaxfua breach of this Section or (y) becomes a@d to the Administrative Agent, &
Lender, the L/C Issuer or any of their respectifiliates on a nonconfidential basis from a soustiger than the Company.

For purposes of this Section, “ Inforroat’ means all information received from the Companyany Subsidiary relating to t
Company or any Subsidiary or any of their respectiusinesses, other than any such informationdteatailable to the Administrative Age
any Lender or the L/C Issuer on a nonconfidentadi® prior to disclosure by the Company or any Biidry, providedthat, in the case
information received from the Company or any Sulsjdafter the date hereof, such information isdieidentified at the time of delivery
confidential. Any Person required to maintain tlanfedentiality of Information as provided in thise&ion shall be considered to h
complied with its obligation to do so if such Pardms exercised the same degree of care to mathtatonfidentiality of such Information
such Person would accord to its own confidentifdrimation.

Each of the Administrative Agent, the Hers and the L/C Issuer acknowledges that (a)rtfegrhation may include material ngrublic
information concerning the Company or a Subsidias/the case may be, (b) it has developed compgliprmcedures regarding the us
material non-public information and (c) it will hdle such material nopublic information in accordance with applicablew,ancluding
United States Federal and state securities Laws.

10.08 Right of Setofflf an Event of Default shall have occurred and batinuing, each Lender, the L/C Issuer and eactheif
respective Affiliates is hereby authorized at ainyet and from time to time, to the fullest extentmigted by applicable law, to set off ¢
apply any and all deposits (general or speciak tomdemand, provisional or final, in whatever eany) at any time held and other obligat
(in whatever currency) at any time owing by
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such Lender, the L/C Issuer or any such Affiliatet for the credit or the account of any Borroweany other Loan Party against any an
of the obligations of such Borrower or such Loamtyaow or hereafter existing under this Agreemanany other Loan Document to si
Lender or the L/C Issuer, irrespective of whethenat such Lender or the L/C Issuer shall have nadedemand under this Agreemer
any other Loan Document and although such obligataf such Borrower or such Loan Party may be ogetit or unmatured or are owet
a branch or office of such Lender or the L/C Isslifferent from the branch or office holding suadpdsit or obligated on such indebtedr
The rights of each Lender, the L/C Issuer and thesipective Affiliates under this Section are irdiidn to other rights and remed
(including other rights of setoff) that such Lend&e L/C Issuer or their respective Affiliates ntegve. Each Lender and the L/C Issuer a(
to notify the Company and the Administrative Agembomptly after any such setoff and application,vided that the failure to give su
notice shall not affect the validity of such setafffd application.

10.09 Interest Rate LimitationNotwithstanding anything to the contrary contaiire@ny Loan Document, the interest paid or ag
to be paid under the Loan Documents shall not ekdbe maximum rate of non-usurious interest peeditby applicable Law (the
Maximum Rate’). If the Administrative Agent or any Lender shall eae interest in an amount that exceeds the MaxirRate, the exce
interest shall be applied to the principal of theahs or, if it exceeds such unpaid principal, rd&hto the Company. In determining whe
the interest contracted for, charged, or receiwethb Administrative Agent or a Lender exceedshtaximum Rate, such Person may, to
extent permitted by applicable Law, (a) characeedny payment that is not principal as an expefiese,or premium rather than interest,
exclude voluntary prepayments and the effects ttieamd (c) amortize, prorate, allocate, and spmeadjual or unequal parts the total am
of interest throughout the contemplated term of@idigations hereunder.

10.10 Counterparts; Integration; EffectivenessThis Agreement may be executed in counterparts kgndifferent parties hereto
different counterparts), each of which shall cdangti an original, but all of which when taken tdgatshall constitute a single contract. -
Agreement, the other Loan Documents, and any sepkatéer agreements with respect to fees payaltleet Administrative Agent or the L
Issuer, constitute the entire contract among thiggsarelating to the subject matter hereof ancessgre any and all previous agreement:
understandings, oral or written, relating to thbjeat matter hereof. Except as provided in Secti®i, this Agreement shall become effec
when it shall have been executed by the Adminisiahgent and when the Administrative Agent shallé received counterparts hereof
when taken together, bear the signatures of eatheobther parties hereto. Delivery of an executeahterpart of a signature page of
Agreement by facsimile or other electronic imagngans (e.g. “pdf” or “tif")shall be effective as delivery of a manually exedutounterpa
of this Agreement.

10.11 Survival of Representations and Waanties. All representations and warranties made hereunddria any other Loe
Document or other document delivered pursuant besetthereto or in connection herewith or therevgtfall survive the execution &
delivery hereof and thereof. Such representationts vmarranties have been or will be relied upon by Administrative Agent and ec
Lender, regardless of any investigation made byAtiiministrative Agent or any Lender or on their Bfand notwithstanding that the
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Administrative Agent or any Lender may have hadagoor knowledge of any Default at the time of &@ngdit Extension, and shall continue
in full force and effect as long as any Loan or ather Obligation hereunder shall remain unpaidraratisfied or any Letter of Credit shall
remain outstanding.

10.12 Severabilitylf any provision of this Agreement or the other hoBocuments is held to be illegal, invalid or ureroéable
(a) the legality, validity and enforceability ofetllemaining provisions of this Agreement and theepot.oan Documents shall not be affe
or impaired thereby and (b) the parties shall emdiein good faith negotiations to replace the #kdnvalid or unenforceable provisions v
valid provisions the economic effect of which conessclose as possible to that of the illegal, iicvak unenforceable provisions. 1
invalidity of a provision in a particular jurisdioh shall not invalidate or render unenforceablehsprovision in any other jurisdictic
Without limiting the foregoing provisions of thie&ion 10.12 if and to the extent that the enforceability nf grovisions in this Agreeme
relating to Defaulting Lenders shall be limited Dgbtor Relief Laws, as determined in good faiththey Administrative Agent, the L/C Issi
or the Swing Line Lender, as applicable, then squravisions shall be deemed to be in effect onlth@wextent not so limited.

10.13 Replacement of Lender#. any Lender requests compensation under Sectiof ,3or if any Borrower is required to pay ¢
additional amount to any Lender or any Governmeftahority for the account of any Lender pursuanSection 3.01 or if any Lender is
Defaulting Lender or a No@onsenting Lender or if any other circumstancetsxigreunder that gives the Company the right ptace
Lender as a party hereto, then the Company maiys able expense and effort, upon notice to suaimdee and the Administrative Age
require such Lender to assign and delegate, witherdurse (in accordance with and subject to tis&icdons contained in, and conse
required by, Section 10.06all of its interests, rights and obligations anthis Agreement and the related Loan Documends tassignee tr
shall assume such obligations (which assignee reanbther Lender, if a Lender accepts such assiginpeovidedthat:

(a) the Company shall have paid (or cdws®esignated Borrower to pay) to the Administat\gent the assignment fee specifie

Section 10.06(b)

(b) such Lender shall have received paynoé an amount equal to the outstanding princgdats Loans and L/C Advances, accr
interest thereon, accrued fees and all other arsqaytable to it hereunder and under the other Dmmuments (including any amounts ur
Section 3.05 from the assignee (to the extent of such outdtangrincipal and accrued interest and fees) orGbenpany or applicak
Designated Borrower (in the case of all other an&j;n

(c) in the case of any such assignmesiltiag from a claim for compensation under Seco®4 or payments required to be m
pursuant to Section 3.Qkuch assignment will result in a reduction inlsaompensation or payments thereafter; and

(d) such assignment does not conflichwaipplicable Laws.
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A Lendeshall not be required to make any such assignmedelegation if, prior thereto, as a result of aweaby such Lender
otherwise, the circumstances entitling the Compamgquire such assignment and delegation ceaseply.

10.14 Governing Law; Jurisdiction; Etc.

(a2)_ GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK, AND SHALL BE DEEMEOO BE A CONTRACT MADE UNDER AND GOVERNED B)
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWSF THE STATE OF NEW YORK (INCLUDING FOR SUC
PURPOSE SECTIONS 5-1401 AND %02 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OREW YORK), WITHOUT
REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

(b) _SUBMISSION TO JURISDICTION EACH BORROWER IRREVOCABLY AND UNCONDITIONALLY SUBITS, FOF
ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE JURISDTION OF THE COURTS OF THE STATE OF NEW YOt
SITTING IN THE CITY AND COUNTY OF NEW YORK AND OF HE UNITED STATES DISTRICT COURT OF THE SECOI
CIRCUIT, AND ANY APPELLATE COURT FROM ANY THEREOFIN ANY ACTION OR PROCEEDING ARISING OUT OF C
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMHKT, OR FOR RECOGNITION OR ENFORCEMENT OF Al
JUDGMENT, AND EACH OF THE PARTIES HERETO IRREVOCABLAND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN
RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HBR® AND DETERMINED IN SUCH NEW YORK STATE COUR
OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE AW, IN SUCH FEDERAL COURT. EACH OF THE PARTIE
HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACION OR PROCEEDING SHALL BE CONCLUSIVE AND MA
BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THRIDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW
NOTHING IN THIS AGREEMENT OR IN ANY OTHER LOAN DOCWENT SHALL AFFECT ANY RIGHT THAT THE
ADMINISTRATIVE AGENT, ANY LENDER OR THE L/C ISSUERMAY OTHERWISE HAVE TO BRING ANY ACTION OF
PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHEROAN DOCUMENT AGAINST ANY BORROWER OR AN®
OTHER LOAN PARTY OR ITS PROPERTIES IN THE COURTS @NY JURISDICTION.

(c) WAIVER OF VENUE . EACH BORROWER AND EACH OTHER LOAN PARTY IRREVOCAB/ AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITED BY APPLICABLE LAW, ANY OBJECTION THAT I1
MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OFANY ACTION OR PROCEEDING ARISING OUT OF C
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMET IN ANY COURT REFERRED TO IN PARAGRAPH (B) C
THIS SECTION. EACH OF THE PARTIES HERETO HEREBY IEROCABLY WAIVES, TO THE FULLEST EXTENT PERMITTEI
BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT GRUM TO THE MAINTENANCE OF SUCH ACTION O
PROCEEDING IN ANY SUCH COURT.
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(d) SERVICE OF PROCESSEACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICEBF PROCESS IN TH
MANNER PROVIDED FOR NOTICES IN SECTION 10.02NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT & ANY
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNEERRMITTED BY APPLICABLE LAW.

(e) APPOINTMENT OF CURTIS®/RIGHT AS PROCESS AGENT IN ADDITION TO THE CONSENT TO SERVICE SE
FORTH IN CLAUSE (d) HEREOF, ANY SUBSIDIARY THAT ISIOT A SUBSIDIARY THAT IS ORGANIZED UNDER THE LAWS €
ANY STATE OF THE UNITED STATES OR THE DISTRICT OF GLUMBIA THAT BECOMES A BORROWER HEREUNDE
(INCLUDING CURTISSWRIGHT ANTRIEBSTECHNIK GMBH) HEREBY IRREVOCABLY ANDUNCONDITIONALLY APPOINTS
THE COMPANY AS ITS AGENT TO RECEIVE, ON BEHALF OFTBELF AND ON BEHALF OF ITS PROPERTY, SERVICE !
COPIES OF THE SUMMONS AND COMPLAINT AND ANY OTHERROCESS WHICH MAY BE SERVED IN ANY SUCH ACTIO
OR PROCEEDING, AND THE COMPANY HEREBY IRREVOCABLY RD UNCONDITIONALLY ACCEPTS SUCH APPOINTMEN"
SUCH SERVICE MAY BE MADE BY MAILING OR DELIVERING ACOPY OF SUCH PROCESS TO SUCH SUBSIDIARY IN CA
OF THE COMPANY AT ITS ADDRESS FOR NOTICES AS SET RTH IN SECTION 10.02 AND SUCH SUBSIDIARY HEREB®
IRREVOCABLY AUTHORIZES AND DIRECTS THE COMPANY TO ECEPT SUCH SERVICE ON ITS BEHALF.

10.15 Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEFULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDINC
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING © THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT QO
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WETHER BASED ON CONTRACT, TORT OR ANY OTHE
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO HHRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHE
PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THBUCH OTHER PERSON WOULD NOT, IN THE EVENT (
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER ADI (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIE
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEME AND THE OTHER LOAN DOCUMENTS BY, AMONC(
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSN THIS SECTION.

10.16 No Advisory or Fiduciary Responsiliy. In connection with all aspects of each transactiontemplated hereby (including
connection with any amendment, waiver or other ifigattion hereof or of any other Loan Document),lteBorrower and each other Lc
Party acknowledges and agrees, and acknowledgédfiliates’ understanding, that: (i) (A) the arranging and otservices regarding tt
Agreement provided by the Administrative Agent, Slmint Lead Arrangers and the Lenders are aterigth commercial transactions betw
such Borrower, each other Loan Party and theiraetsge Affiliates, on the one hand, and the Adnitnaisve Agent, the Joint Lead Arrang
and the Lenders, on the other hand, (B) each df Bacrower and the other Loan Parties has consitieown legal, accounting, regulat
and
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tax advisors to the extent it has deemed appreprid (C) such Borrower and each other Loan Hartyapable of evaluating, a
understands and accepts, the terms, risks and tmorediof the transactions contemplated hereby andhb other Loan Documents;

(A) each of the Administrative Agent, the Joint He@rrangers and each Lender is and has been astiety as a principal and, excep
expressly agreed in writing by the relevant partless not been, is not, and will not be acting msadvisor, agent or fiduciary for st
Borrower, any other Loan Party or any of their extjve Affiliates, or any other Person and (B) heitthe Administrative Agent, nor &
Joint Lead Arranger, nor any Lender has any ohbigato such Borrower, any other Loan Party or ahyheir respective Affiliates wi
respect to the transactions contemplated herebgpéxbose obligations expressly set forth hereid imnthe other Loan Documents;
(i) the Administrative Agent, the Joint Lead Angers and the Lenders and their respective Affiiahay be engaged in a broad ran¢
transactions that involve interests that diffenirthose of such Borrower, the other Loan Partiesthair respective Affiliates, and neither
Administrative Agent, nor any Joint Lead Arrangeoy any Lender has any obligation to disclose d@mguch interests to the Borrowers,

other Loan Party or any of their respective Affilis. To the fullest extent permitted by law, eatthe Borrowers and the other Loan Pa
hereby waives and releases any claims that it raag hgainst the Administrative Agent, the Jointd_8arangers and any Lender with res|
to any breach or alleged breach of agency or fatyailuty in connection with any aspect of any teation contemplated hereby.

10.17 Electronic Execution of Assignments and Cerima Other Documents. The words “execute,” “execution,” “signed,”
“signature,”and words of like import in any Assignment and Asgtion or in any amendment or other modificationelo (including waiver
and consents) shall be deemed to include electsigiatures or the keeping of records in electrémim, each of which shall be of the s¢
legal effect, validity or enforceability as a maltp@xecuted signature or the use of a papesed recordkeeping system, as the case may
the extent and as provided for in any applicable iacluding the Federal Electronic Signatures iolal and National Commerce Act,
New York State Electronic Signatures and Records étcany other similar state laws based on théddmi Electronic Transactions Ac

10.18 USA PATRIOT Act. Each Lender that is subject to the Act (as hertanafefined) and the Administrative Agent (for ifsand
not on behalf of any Lender) hereby notifies therBaers that pursuant to the requirements of thé& PBTRIOT Act (Title Il of Pub. L
107-56 (signed into law October 26, 2001)) (thect A, it is required to obtain, verify and record inforina that identifies the Borrowe
which information includes the name and addressach Borrower and other information that will allewch Lender or the Administrati
Agent, as applicable, to identify such Borroweraiccordance with the Act. Each Borrower shall, priynfollowing a request by tt
Administrative Agent or any Lender, provide all dotentation and other information that the Admirmistre Agent or such Lender requesit
order to comply with its ongoing obligations undmplicable “know your customer” and amtieney laundering rules and regulatic
including the Act.

10.19 Time of the Essencdime is of the essence of the Loan Documents.

10.20 Judgment Currency.If, for the purposes of obtaining judgment in ammyui, it is necessary to convert a sum due herauon
any other Loan Document in one currency into arotherency, the rate of exchange used shall beathahich in accordance with normal
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banking procedures the Administrative Agent couldchase the first currency with such other curremtyhe Business Day preceding tha
which final judgment is given. The obligation ofckaBorrower in respect of any such sum due froto ithe Administrative Agent or a
Lender hereunder or under the other Loan Documardll, notwithstanding any judgment in a currentte (* Judgment Currency) othel
than that in which such sum is denominated in atammce with the applicable provisions of this Agreai(the “ Agreement Currency, be
discharged only to the extent that on the Busimss following receipt by the Administrative Agent such Lender, as the case may b
any sum adjudged to be so due in the Judgment @yrréhe Administrative Agent or such Lender, as thse may be, may in accorde
with normal banking procedures purchase the Agre¢i@errency with the Judgment Currency. If the antaf the Agreement Currency
purchased is less than the sum originally due ¢cAtiministrative Agent or any Lender from any Bavew in the Agreement Currency, sl
Borrower agrees, as a separate obligation and thsti@nding any such judgment, to indemnify the Audstrative Agent or such Lender,
the case may be, against such loss. If the amdutiteoAgreement Currency so purchased is greatar the sum originally due to 1
Administrative Agent or any Lender in such currenttye Administrative Agent or such Lender, as thsecmay be, agrees to return
amount of any excess to such Borrower (or to ahgraPerson who may be entitled thereto under agigkdaw).

10.21 Designation of Loans Under Private Placement$he Loans shall at all times be the “Principal Qréécility” (or qualify
under such other descriptive terms as may be usekgcribe designated senior debt) for purposeendfas defined in the note purck
agreements for each of the Private Placements.

10.22 ENTIRE AGREEMENT. THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS REPRESE NT THE FINAL
AGREEMENT AMONG THE PARTIES AND MAY NOT BE CONTRADI CTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS AMONG THE PARTIES.

[Remainder of page intentionally left blank ]
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IN WITNESS WHEREO#Rge parties hereto have caused this Agreement dlullyeexecuted as of the date first above written.

CURTISS-WRIGHT CORPORATION

CURTISS-WRIGHT CONTROLS, INC.

METAL IMPROVEMENT COMPANY, LLC

CURTISS-WRIGHT FLOW CONTROL CORPORATION
CURTISS-WRIGHT FLOW CONTROL SERVICE CORPORATION
CURTISS-WRIGHT ELECTRO -MECHANICAL CORPORATION

By:

Name:Harry Jakubowit:

Title: Treasurer of each of the entities listed ak

S-1
Signature Page to Third Amended and Restated Ckgditement



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

By:

Name:

Title:

S-2
Signature Page to Third Amended and Restated Ckgditement



BANK OF AMERICA, N.A., as a Lender, L/C Issuer and Swing Line Ler
By:

Name:

Title:

S-3
Signature Page to Third Amended and Restated Ckgdi#tement




JPMORGAN CHASE BANK, N.A., as a Syndication Agent and as a Ler
By:

Name:

Title:

S-4
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WELLS FARGO BANK, NATIONAL ASSOCIATION , as a Syndicatic
Agent and as a Lend

By:

Name:

Title:

S-5
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RBS CITIZENS, N.A. , as Documentation Agent and as a Ler
By:

Name:

Title:

S-6
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PNC BANK, NATIONAL ASSOCIATION , as a Lende
By:

Name:

Title:

S-7
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THE BANK OF NEW YORK MELLON , as a Lende
By:

Name:

Title:
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HSBC BANK USA, N.A., as a Lende
By:

Name:

Title:

S-9
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SCHEDULE 1.01
MANDATORY COST FORMULAE

1. The Mandatory Cost (to the extent applicable) isddition to the interest rate to compensate Lenfierthe cost of compliance wit

(@) the requirements of the Bank of England and/orRhmancial Services Authority (or, in either casay ather authority whic
replaces all or any of its functions);

(b) the requirements of the European Central B

2. On the first day of each Interest Period (or asxsmopossible thereafter) the Administrative Agahdll calculate, as a percentage ra
rate (the “_Additional Cost Ratd for each Lender, in accordance with the paragragtsout below. The Mandatory Cost will
calculated by the Administrative Agent as a weighteerage of the Lendergdditional Cost Rates (weighted in proportion t@
percentage participation of each Lender in theveglelLoan) and will be expressed as a percentagegpea annum. The Administrati
Agent will, at the request of the Company or anynder, deliver to the Company or such Lender ag#ise may be, a statement se
forth the calculation of any Mandatory Cc

3. The Additional Cost Rate for any Lender lendingnira Lending Office in a Participating Member Stai# be the percentage notifi
by that Lender to the Administrative Agent. Thisgantage will be certified by such Lender in itdio® to the Administrative Agent
be its reasonable determination of the cost (espkas a percentage of such Lerglpdrticipation in all Loans made from such Len
Office) of complying with the minimum reserve respments of the European Central Bank in respetbahs made from that Lendi
Office.

4. The Additional Cost Rate for any Lender lendingrra Lending Office in the United Kingdom will belcalated by the Administratiy
Agent as follows

(@) inrelation to any Loan in Sterlin

AB+C(B-D)+E x 0.01
100- (A+C)

per cent per annum

(b) inrelation to any Loan in any currency other tisaerling:

E x0.01
300

per cent per annum

Where:

“A” is the percentage of Eligible Liabilities (assumthgse to be in excess of any stated minimum) wtkiah Lender is from time
time required to maintain «
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g

ucn

“ Dn
uEu

an interest free cash ratio deposit with the Barkrmgland to comply with cash ratio requireme

is the percentage rate of interest (excluding tpplitable Rate, the Mandatory Cost and any intesleatged on overdue amot
pursuant to the first sentence_of Section 2.08(i), in the case of interest (other than on oveaneunts) charged at the Defi
Rate, without counting any increase in interest effected by the charging of the Default Rate)ahdg for the relevant Intert
Period of such Loar

is the percentage (if any) of Eligible Liabilitieghich that Lender is required from time to timenmintain as interest beari
Special Deposits with the Bank of Engla

is the percentage rate per annum payable by thke &aangland to the Administrative Agent on intérieesaring Special Deposi

is designed to compensate Lenders for amounts feyelder the Fees Rules and is calculated by thmididtrative Agent ¢
being the average of the most recent rates of ehsugplied by the Lenders to the Administrative itgeursuant tgaragraph
below and expressed in pounds £1,000,000.00

For the purposes of this Schedt

(@)

(b)

(©

(d)

“ Eligible Liabilities " and “ Special Deposits have the meanings given to them from time to timeew or pursuant to the Bank
England Act 1998 or (as may be appropriate) byBiuek of England

“ Fees Rule$ means the rules on periodic fees contained in 8% Supervision Manual or such other law or regalatis may
in force from time to time in respect of the payineifees for the acceptance of depos

“ Fee Tariffs” means the fee tariffs specified in the Fees Rufeeuthe activity group A.1 Deposit acceptors (igmp any
minimum fee or zero rated fee required pursuathed-ees Rules but taking into account any apgécdiscount rate); an

“ Tariff Base” has the meaning given to it in, and will be caltedin accordance with, the Fees Ru

In application of the above formulae, A, B, C andmll be included in the formulae as percentagee.(5% will be included in th
formula as 5 and not as 0.05). A negative resultinbd by subtracting D from B shall be taken a®.z&he resulting figures shall
rounded to four decimal place

If requested by the Administrative Agent or the Quamy, each Lender with a Lending Office in the BdiKingdom or a Participatil
Member State shall, as soon as practicable aftdigation by the Financial Services Authority, slyp the

Schedule 1.01
Page 2




Administrative Agent and the Company, the rate ltdrge payable by such Lender to the Financial 8esvAuthority pursuant to t
Fees Rules in respect of the relevant financial yéahe Financial Services Authority (calculatent this purpose by such Lendel
being the average of the Fee Tariffs applicablsutth Lender for that financial year) and expressqebunds per £000,000.00 of tf
Tariff Base of such Lende

Each Lender shall supply any information requirgdhe Administrative Agent for the purpose of céddimg its Additional Cost Rate.
particular, but without limitation, each Lender Brsupply the following information in writing onroprior to the date on which
becomes a Lende

(&) the jurisdiction of the Lending Office out of whighis making available its participation in théeneant Loan; ani

(b) any other information that the Administrative Agemay reasonably require for such purpc

Each Lender shall promptly notify the Administraivigent in writing of any change to the informatiprovided by it pursuant to tt
paragraph

9.

10.

11.

12.

13.

The percentages of each Lender for the purposeafddC above and the rates of charge of each Léadt#re purpose of E above sl
be determined by the Administrative Agent basednuih@ information supplied to it pursuant_to paagdss 7and 8above and on tl
assumption that, unless a Lender notifies the Aditrative Agent to the contrary, each Lendeobligations in relation to cash re
deposits and Special Deposits are the same as dfi@éypical bank from its jurisdiction of incomadion with a lending office in t
same jurisdiction as its Lending Offic

The Administrative Agent shall have no liability éamy Person if such determination results in ani#atthl Cost Rate which ovepr
under-compensates any Lender and shall be entiledsume that the information provided by any leerglirsuant to paragraphs 3
and8 above is true and correct in all respe

The Administrative Agent shall distribute the aduigl amounts received as a result of the Manda@mst to the Lenders on the basi
the Additional Cost Rate for each Lender basecdherirtformation provided by each Lender pursuaiparagraphs , 7 and8 above.

Any determination by the Administrative Agent puaatito this Schedule in relation to a formula, kh@ndatory Cost, an Additior
Cost Rate or any amount payable to a Lender shahlg absence of manifest error, be conclusivebimding on all parties heret

The Administrative Agent may from time to time, aftconsultation with the Company and the Lendeeterchine and notify to ¢
parties any amendments which are required to beert@mthis Schedule in order to comply with any d®im law, regulation or a
requirements from time to time imposed by the Bahkngland, the Financial Services Authority or tigropean Central Bank (or,
any case, any other authority wh
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replaces all or any of its functions) and any sdetermination shall, in the absence of manifegiretre conclusive and binding on
parties heretc
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SCHEDULE 1.01(A)
EXISTING LETTERS OF CREDIT
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COMMITMENTS
AND APPLICABLE PERCENTAGES

SCHEDULE 2.01

Applicable
Lender Commitment Percentage
Bank of America, N.A $ 95,000,00 0.19000000%
JPMorgan Chase Bank, N. $ 95,000,00 0.19000000%
Wells Fargo Bank, National Associati $ 95,000,00 0.19000000%
RBS Citizens, N.A $ 65,000,00 0.13000000%
PNC Bank, National Associatic $ 50,000,00 0.10000000%
The Bank of New York Melloi $ 50,000,00 0.10000000%
HSBC Bank USA, N.A $ 50,000,00 0.10000000%
Total $500,000,00 100.0000000C%
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COMPANY
and DESIGNATED BORROWERS:

Curtiss-Wright Corporatior

10 Waterview Blvd 2¢floor
Parsippany, NJ 070¢
Attention: Treasury Departme
Telephone:97-541-3717
Telecopier:97-541-3693

ADMINISTRATIVE AGENT 'S OFFICE;
CERTAIN ADDRESSES FOR NOTICES

Electronic Mail:mocasal@curtisswright.co; kkollins@curtisswright.cor

Website Address:  www.curtisswright.ce

U.S. Taxpayer Identification Number(:
Curtis-Wright Corporatior
Curtiss-Wright Controls, Inc

Metal Improvement Company, LL

Curtiss-Wright Flow Control Corporatio

Curtiss-Wright Flow Control Service
Corporatior

Curtiss-Wright Electro-Mechanical
Corporatior

ADMINISTRATIVE AGENT:

13-061297C
22-2377871
22-186124¢
11-1640651
11-3444203

41-2060969

For operational notices (borrowings, payments):

BANK OF AMERICA, N.A.
TX1-492-14-14

901 MAIN ST

Dallas TX 7520-3714

Attn: Eric Evans

Telephone: 214.209.16:

Facsimile: 214.290.831

Electronic Mail:eric.evans@baml.col

Payments

Bank of America, N.A., New York N*
ABA # 02600959:

Account Name: Corporate FT
Account Number: 12920008
Attn:  Corporate Credit Servic

Ref:  Curtis-Wright Corporatior

For other purpose:

SCHEDULE 10.02



OCO~NOUIEWNE

BANK OF AMERICA, N.A.
800 Fifth Avenue, Floor 1
Seattle, WA 9810:
Mail Code: WA-501-17-32
Attn: Brenda Little
Telephone: 2(-35€-0048
Facsimile: 41-343-0557
Electronic Mail: brenda.h.little@baml.ct

Bank of America, N.A., as L/C Issuer:

BANK OF AMERICA, N.A.

Trade Operation— Los Angeles

1000 W Temple S

Mail Code: CA¢-70E-07-05

Los Angeles, CA 9001-1514

Attn: Stella Rosale
Telephone: 2-417-9484
email: stella.rosales@baml.c

Bank of America, N.A., as Swing Line Lende!:

BANK OF AMERICA, N.A.
TX1-492-14-14

901 MAIN ST

Dallas TX 7520-3714

Attn: Eric Evans

Telephone: 214.209.16:

Facsimile: 214.290.831

Electronic Mail: eric.evans@baml.cc
Payments

Bank of America, N.A., New York N
ABA # 02600959:

Account Name: Corporate FT
Account Number: 12920008
Attn:  Corporate Credit Servic

Ref:  Curtis-Wright Corporatior



EXHIBIT A

FORM OF COMMITTED LOAN NOTICE

Date: ,

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

Reference is made to that certain ThirdeAded and Restated Credit Agreement, dated asi@fish 9, 2012 (as amended, rest:
extended, supplemented or otherwise modified ititvgrifrom time to time, the “ Agreemeritthe terms defined therein being used here
therein defined), among CURTISS-WRIGHT CORPORATIGNDelaware corporation (the “ Compafy the Designated Borrowers fr
time to time party thereto, the Lenders from tiradiie party thereto, and Bank of America, N.A. Aabninistrative Agent, L/C Issuer a
Swing Line Lender.

The Company hereby requests, on behat$elf or, if applicable, the Designated Borroweferenced in item 6 below (thépplicable
Designated Borrower”) (select one):

O A Borrowing of Committed Loan O A conversion or continuation of Committed Lot
1. On (a Budrags

2. Inthe amount of

3. Inthe following currency:

4. 0O A Borrowing or continuation of a Eurocurrency Rat&an

with an Interest Period of: months;
O A continuation of a Base Rate Lo

5. On behalf of [insert name of applicable Designated Borrowe

A-1
Form of Committed Loan Notice



The Committed Borrowing, if any, requeskerein complies with the provisos to the firsiteace of Section 2.0df the Agreement.

CURTISS-WRIGHT CORPORATION
By:

Name:

Title:

A-1
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EXHIBITB
FORM OF SWING LINE LOAN NOTICE
Date: ,

To: Bank of America, N.A., as Swing Line Lender
Bank of America, N.A., as Administrative Age

Ladies and Gentlemen:

Reference is made to that certain ThirdeAded and Restated Credit Agreement, dated asi@fish 9, 2012 (as amended, rest:
extended, supplemented or otherwise modified itirvgrifrom time to time, the “ Agreemeritthe terms defined therein being used here
therein defined), among CURTISS-WRIGHT CORPORATIGNDelaware corporation (the “ Compafy the Designated Borrowers fr
time to time party thereto, the Lenders from tirdiie party thereto, and Bank of America, N.A. Aabninistrative Agent, L/C Issuer a
Swing Line Lender.

The undersigned hereby requests a Swimg lLoan:

1. On (a Budeegs

2. Inthe amount of $

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

CURTISS-WRIGHT CORPORATION
By:

Name:

Title:

B-1
Form of Swing Line Loan Notice



EXHIBITC
FORM OF NOTE

FOR VALUE RECEIVED, the undersigned (th&orrowers”) hereby promises to pay to registere:
assigns (the “ Lendé), in accordance with the provisions of the Agreenfasthereinafter defined), the principal amountaifreLoan fror
time to time made by the Lender to the Borrowerdeurthat certain Third Amended and Restated Creglitement, dated as of Augus
2012 (as amended, restated, extended, supplementtberwise modified in writing from time to timehe “ Agreement” the terms define
therein being used herein as therein defined), gn@RTISSWRIGHT CORPORATION, the Designated Borrowers fromet to time part
thereto, the Lenders from time to time party therahd Bank of America, N.A., as Administrative Agel/C Issuer and Swing Line Lender.

Each Borrower promises to pay interestrenunpaid principal amount of each Loan to suolr@®ver from the date of such Loan u
such principal amount is paid in full, at such et rates and at such times as provided in theekgent. Except as otherwise provide
Section 2.04(fof the Agreement with respect to Swing Line Loaabpayments of principal and interest shall be enmdthe Administrativ
Agent for the account of the Lender in the curremtywhich such Committed Loan was denominated aname Day Funds at -
Administrative Agents Office for such currency. If any amount is noidga full when due hereunder, such unpaid amobhatl bear interes
to be paid upon demand, from the due date themtidfthe date of actual payment (and before as aglhfter judgment) computed at the
annum rate set forth in the Agreement.

This Note is one of the Notes referredntdhe Agreement, is entitled to the benefits ¢oérand may be prepaid in whole or in |
subject to the terms and conditions provided timerEhis Note is also entitled to the benefits @& Bubsidiary Guaranty. Upon the occurre
and continuation of one or more of the Events ofaDk specified in the Agreement, all amounts themaining unpaid on this Note st
become, or may be declared to be, immediately cakpayable all as provided in the Agreement. Loarasle by the Lender shall
evidenced by one or more loan accounts or recoalstained by the Lender in the ordinary courseusifiess. The Lender may also at
schedules to this Note and endorse thereon theatataunt, currency and maturity of its Loans anghpents with respect thereto.

Each Borrower, for itself, its successansl assigns, hereby waives diligence, presentrpentiest and demand and notice of pra
demand, dishonor and non-payment of this Note.

c-1
Form of Note




THIS NOTE SHALL BE GOVERNED BY AND CONSTHED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NE
YORK, AND SHALL BE DEEMED TO BE A CONTRACT MADE UNIER AND GOVERNED BY, CONSTRUED AND ENFORCED
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORKNCLUDING FOR SUCH PURPOSE SECTIONS 5-1401 AND 5-
1402 OF THE GENERAL OBLIGATIONS LAW OF THE STATE ONEW YORK, WITHOUT REGARD TO PRINCIPLES C
CONFLICTS OF LAW.

CURTISS-WRIGHT CORPORATION

CURTISS-WRIGHT CONTROLS, INC.

METAL IMPROVEMENT COMPANY, LLC

CURTISS-WRIGHT FLOW CONTROL CORPORATION
CURTISS-WRIGHT FLOW CONTROL SERVICE CORPORATION
CURTISS-WRIGHT ELECTRO -MECHANICAL CORPORATION

By:

Name: Harry Jakubowit:

Title: Treasurer of each of the entities listed\ak

C-2
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Date

LOANS AND PAYMENTS WITH RESPECT THERETO

Amount of
Currency Principal or
and End of Interest
Type of Amount of Interest Paid This
Loan Made Loan Made Period Date

Outstanding
Principal
Balance
This Date

Notation
Made By

C-3
Form of Note



EXHIBIT D
FORM OF COMPLIANCE CERTIFICATE
Financial Statement Date:
To: Bank of America, N.A., as Administrative Age
Ladies and Gentlemen:

Reference is made to that certain ThirdeAded and Restated Credit Agreement, dated asi@fish 9, 2012 (as amended, rest:
extended, supplemented or otherwise modified ititvgrifrom time to time, the “ Agreemeritthe terms defined therein being used here
therein defined), among CURTISS-WRIGHT CORPORATIGNDelaware corporation (the “ Compafy the Designated Borrowers fr
time to time party thereto, the Lenders from tiradiie party thereto, and Bank of America, N.A. Aabninistrative Agent, L/C Issuer a
Swing Line Lender.

The undersigned Responsible Officer hedtifies as of the date hereof that he/sheds th
of the Company, and that, as such, he/she is am#iubto execute and deliver this Certificate to Atkministrative Agent on the behalf of -
Company, and that:

[Use following paragraph 1 for fiscakear-end financial statements]

1. The Company has delivered the yearsemtited financial statements required by Sectifi @)of the Agreement for the fiscal yt
of the Company ended as of the above date, togeittethe report and opinion of an independentified public accountant required by si
section.

[Use following paragraph 1 for fiscajuarter-end financial statements]

1. The Company has delivered the unadditencial statements required by Section 6.0bftthe Agreement for the fiscal quarte
the Company ended as of the above date. Such fala@tatements fairly present the financial comdlitiresults of operations and cash flown
the Company and its Subsidiaries in accordance G#MAP as at such date and for such period, sulgabt to normal yeaend audi
adjustments and the absence of footnotes.

2. The undersigned has reviewed andnmlitar with the terms of the Agreement and has maddias caused to be made under hi
supervision, a detailed review of the transacti@mng condition (financial or otherwise) of the Comypaluring the accounting period cove
by such financial statements.

3. A review of the activities of the Coamy during such fiscal period has been made uresutpervision of the undersigned wi
view to determining whether during such fiscal pdrthe Company performed and observed all its @bbgs under the Loan Docume
and

[select one]

D-1
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[to the best knowledge of the undersigmieoling such fiscal period the Company performed abserved each covenant and cond
of the Loan Documents applicable to it, and no Dkfaas occurred and is continuing.]

_-Or'_-

[to the best knowledge of the undersigrmiating such fiscal period the following covenaatsconditions have not been performe
observed and the following is a list of each sueifidDIt and its nature and status:]

4. The representations and warranti€g) tfie Borrowers contained in Article & the Agreement and (ii) each Loan Party contain
each other Loan Document or in any document fuadsit any time under or in connection with the LBaitruments, are true and correc
all material respects on and as of the date heexaEpt to the extent that such representationsaaanchnties specifically refer to an ear
date, in which case they are true and correct asuoh earlier date, and except that for purposethisf Compliance Certificate, t
representations and warranties contained in subsedia) and (b) of Section 5.@5the Agreement shall be deemed to refer to thst mexer
statements furnished pursuant to clauses (a) anaedpectively, of Section 6.0ff the Agreement, including the statements in cotios
with which this Compliance Certificate is delivered

5. The financial covenant analyses amafimation set forth on Scheduleattached hereto are true and accurate on andthe dhte ¢
this Certificate.

IN WITNESS WHEREOHe undersigned has executed this Certificate as of ,

CURTISS-WRIGHT CORPORATION
By:

Name:

Title:

D-2
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For the Quarter/Year ended

afe®ent Daté)

SCHEDULE 1
to the Compliance Certificate
($in 000's)

I.  Section 7.11 (a— Consolidated Interest Coverage Ratio

A. Consolidated EBITDA for four consecutive fiscal ¢gas ending on above da“ Subject Perio("):

1. Consolidated Net Income for Subject Peri
Consolidated Interest Charges for Subject Pe
Consolidated foreign, federal and state incomestgpenses for Subject Peric

Consolidated depreciation expenses for Subjeco#

2.
3
4
5. Consolidated amortization expenses for SubjecoBe

6. Extraordinary losses for Subject Peri

7. Extraordinary gains for Subject Peric

8. Consolidated EBITDA (Lines LA.1+2+3+4 +5%-7):
B. Consolidated Interest Charges for Subject Pe

C. Consolidated Interest Coverage Ratio (Line |.Al8re 1.B):
Minimum required as of the end of any fiscal quard0:1
II. Section 7.11 (b- Consolidated Leverage Ratio

A. Consolidated Funded Indebtedness at Statement
B. Consolidated Capitalization of the Company and&iibsidiaries for Subject Peric

C. Consolidated Leverage Ratio (Line Il.A + Line I1:f
Maximum permitted at any time: 6C

D-3
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lll. Section 7.11(c— Consolidated Net Worth.
A. Actual Consolidated Net Worth at Statement D

1. Stockholders’ equity of Company and its Subsidaraetermined on a consolidated basis in accordaitbe
GAAP: $

2. all amounts properly attributable to minority irgsts in the stock and surplus of Subsidiarieshgcetxtent
included in Line 1Il.A.1., above $

3. anyincrease in the amount of Consolidated Net kvattributable to a writetp in the book value of any asset
the books of the Company and its Subsidiaries tiaguirom a revaluation thereof subsequent to Sepés 30,

2011 $
4. amounts at which any shares of capital stock ofXbepany or any Subsidiary appear as an asseedmathnce

sheet from which Consolidated Net Worth is detead $
5. Line lll.A.1 minusthe sum of Lines Ill.A.2 through 1.A.4 $

B. 50% of the Borrower's aggregate Consolidated Nebime (but only if a positive number) for each coeted fiscal
quarter of the Borrower at such time ending onftar&eptember 30, 20:

C. Minimum required Consolidated Net Worth (LinesBliplus$692,084,000.00 $
D. Excess (deficient) for covenant compliance (LirigAlb minuslll.C): $
D-4
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EXHIBIT E-1
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this ‘sigsment and Assumptidi is dated as of the Effective Date set forth belowt & entere
into by and between [the][each] Assignor identifiedtem 1 below ([the][each, an] “ Assignrand [the][each] Assignee identified in iter
below ([the][each, an] “ Assign€e®. [It is understood and agreed that the rights angyatibns of [the Assignors][the Assignees] hereu
are several and not joint.] Capitalized terms usetinot defined herein shall have the meaningsngteethem in the Credit Agreemi
identified below (the “_Credit Agreemefy, receipt of a copy of which is hereby acknowledggdhe Assignee. The Standard Terms
Conditions set forth in Annex 1 attached heretoreneby agreed to and incorporated herein by neéerand made a part of this Assignn
and Assumption as if set forth herein in full.

For an agreed consideration, [the][ed&tgignor hereby irrevocably sells and assignshe fissignee][the respective Assignees],
[the][each] Assignee hereby irrevocably purchages assumes from [the Assignor][the respective Assig], subject to and in accorda
with the Standard Terms and Conditions and the iCgreement, as of the Effective Date inserted tbg Administrative Agent i
contemplated below (i) all of [the Assignor’s][thespective Assignorsiiights and obligations in [its capacity as a Lefijteeir respectiv
capacities as Lenders] under the Credit Agreemeahtaay other documents or instruments deliveredyant thereto to the extent relate
the amount and percentage interest identified belioall of such outstanding rights and obligatiofigthe Assignor][the respective Assignc
under the respective facilities identified belowc{uding, without limitation, the Letters of Credihd the Swing Line Loans included in s
facilities) and (ii) to the extent permitted to hssigned under applicable law, all claims, suiésises of action and any other right of
Assignor (in its capacity as a Lender)][the respecAssignors (in their respective capacities asdegs)] against any Person, whether kn
or unknown, arising under or in connection with @edit Agreement, any other documents or instrumdglivered pursuant thereto or
loan transactions governed thereby or in any wagth®n or related to any of the foregoing, inclgdiout not limited to, contract claims, 1
claims, malpractice claims, statutory claims aridodler claims at law or in equity related to thghts and obligations sold and assig
pursuant to clause (i) above (the rights and obibga sold and assigned by [the][any] Assignorth@]Jlany] Assignee pursuant to clause
and (ii) above being referred to herein collectvas [the][an] “ Assigned Intere8t. Each such sale and assignment is without recoo
[the][any] Assignor and, except as expressly prediih this Assignment and Assumption, without reprdgation or warranty by [the][ar
Assignor.

1. Assignor([s]:

2. Assignee(s:

[for each Assignee, indicate [Affiliate][Approvedifid] of [identify Lendel]
3. Borrower(s): CURTISS-WRIGHT CORPORATION and certain Subsidiar

4. Administrative Agen: Bank of America, N.A., as the administrative agemder the Credit Agreeme

E-1-1
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5. Credit Agreement Third Amended and Restated Credit Agreement,ddaseof August 9, 2012 among Curtidsight Corporation, th
Designated Borrowers from time to time party theréhe Lenders from time to time party thereto, &@hk of America, N.A,, ¢
Administrative Agent, L/C Issuer, and Swing Linenider

6. Assigned Interest|s:

Aggregate
Amount of Amount of Percentage
Commitment/Loan Commitment Assigned of
Facility /Loans Commitment/ CusIP
Assignor[s] Assignee[s Assigned for all Lenders Assigned Loans Number
$ $ %
$ $ %
$ $ %
[7. Trade Date:
Effective Date: , 20__ [TO BE HRSED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE

EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE RESTER THEREFOR.]
The terms set forth in this Assignmerd &ssumption are hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR]

By:

Title:

ASSIGNEE
[NAME OF ASSIGNEE]

By:

Title:

[Consented to and] Accepte

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

By:

Title:
[Consented to:
CURTISS-WRIGHT CORPORATION
By:

Title:

E-1-2
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ANNEX 1 TO ASSIGNMENT AND ASSUMPTION

THIRD AMENDED AND RESTATED CREDIT AGREEMENT

STANDARD TERMS AND CONDITIONS FOR

ASSIGNMENT AND ASSUMPTION

1. Representations and Wareanti

1.1. AssignoiThe][Each] Assignor (a) represents and warrdms (i) it is the legal and beneficial owner didi[[the relevan
Assigned Interest, (ii) [the][such] Assigned Intgris free and clear of any lien, encumbrance loeradverse claim and (iii) it has full po
and authority, and has taken all action necessanmyxecute and deliver this Assignment and Asswnind to consummate the transact
contemplated hereby; and (b) assumes no respatysivith respect to (i) any statements, warrantiesrepresentations made in ot
connection with the Credit Agreement or any otheamh Document, (ii) the execution, legality, valditenforceability, genuinene
sufficiency or value of the Loan Documents or anlfateral thereunder, (iii) the financial conditiohthe Borrower, any of its Subsidiaries
Affiliates or any other Person obligated in respafcany Loan Document or (iv) the performance oseslance by the Borrower, any of
Subsidiaries or Affiliates or any other Person of af their respective obligations under any Loaciment.

1.2. AssignedThe][Each] Assignee (a) represents and warrdras (i) it has full power and authority, and haken all actio
necessary, to execute and deliver this AssignmeahtAssumption and to consummate the transactiontecmplated hereby and to becon
Lender under the Credit Agreement, (ii) it meetstad requirements to be an assignee under Setfid6(b)(iii), (v) and (vi) of the Credi
Agreement (subject to such consents, if any, as Imeagequired under Section 10.06(b)(06f)the Credit Agreement), (iii) from and after
Effective Date, it shall be bound by the provisiaighe Credit Agreement as a Lender thereunder tnthe extent of [the][the releva
Assigned Interest, shall have the obligations ékader thereunder, (iv) it is sophisticated witepect to decisions to acquire assets o
type represented by [the][such] Assigned Interesteither it, or the Person exercising discretiomaking its decision to acquire [the][su
Assigned Interest, is experienced in acquiring tassesuch type, (v) it has received a copy of@medit Agreement, and has received or
been accorded the opportunity to receive copigheMmost recent financial statements deliveredyaunisto Section __ thereof, as applice
and such other documents and information as it desgspropriate to make its own credit analysis agwisibn to enter into this Assignm
and Assumption and to purchase [the][such] Assignttest, (vi) it has, independently and withaeltance upon the Administrative Agen:
any other Lender and based on such documents &mihation as it has deemed appropriate, made its awdit analysis and decision
enter into this Assignment and Assumption and telpase [the][such] Assigned Interest, and (vii} i6 a Foreign Lender, attached here!
any documentation required to be delivered by ispant to the terms of the Credit Agreement, duingleted and executed by [the][sL
Assignee; and (b) agrees that (i) it will, indepemity and without reliance upon the Administratigent, [the][any] Assignor or any ott
Lender, and based on such documents and informatiahshall deem appropriate at the time, contitoumake its own credit decisions
taking or not taking action under the Loan Docuragahd (ii) it will perform in accordance with théérms

E-1-3
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all of the obligations which by the terms of theahdDocuments are required to be performed byat lasnder.

2. PaymentsFrom and after the Effective Date, the Administe Agent shall make all payments in respect beJeach
Assigned Interest (including payments of principaterest, fees and other amounts) to [the][thevaht] Assignor for amounts which hi
accrued to but excluding the Effective Date anfthe][the relevant] Assignee for amounts which hacerued from and after the Effect
Date.

3. General Provisionshis Assignment and Assumption shall be bindipgny and inure to the benefit of, the parties lreaeik
their respective successors and assigns. This Ams&igt and Assumption may be executed in any nuofasunterparts, which together sl
constitute one instrument. Delivery of an executednterpart of a signature page of this Assignnagigk Assumption by facsimile shall
effective as delivery of a manually executed compag of this Assignment and Assumption. This Asgignt and Assumption shall
governed by, and construed in accordance withlatheof the State of New York.

E-1-4
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EXHIBIT E-2
FORM OF ADMINISTRATIVE QUESTIONNAIRE
[SEE ATTACHED]

E-2-1
Form of Administrative Questionnaire



EXHIBITF
[Reserved]

F-1



EXHIBIT G
FORM OF SUBSIDIARY GUARANTY
[SEE ATTACHED]

G-1
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To:

EXHIBITH

FORM OF DESIGNATED BORROWER
REQUEST AND ASSUMPTION AGREEMENT

Date: ,

Bank of America, N.A., as Administrative Age
Ladies and Gentleme

This Designated Borrower Request and dggion Agreement is made and delivered pursua8etdion 2.14f that certain Thir
Amended and Restated Credit Agreement, dated asugbist 9, 2012 (as amended, restated, extendeg|esapnted or otherwi
modified in writing from time to time, the “ CredAgreement”), among Curtiss-Wright Corporation, Delaware argition (the “
Company”), the Designated Borrowers from time to time partgrétio, the Lenders from time to time party theretod Bank ¢
America, N.A., as Administrative Agent, L/C Issward Swing Line Lender, et al, and reference is ntlaeeeto for full particulars of tl
matters described therein. All capitalized termsduim this Designated Borrower Request and Assum@igreement and not otherw
defined herein shall have the meanings assign#iteto in the Credit Agreemet

Each of (the “idieded Borrower) and the Company hereby confirms, represents anchmtart(
the Administrative Agent and the Lenders that tlesiBnated Borrower is a Subsidiary of the Comp

The documents required to be deliveretihéoAdministrative Agent under Section 2df4the Credit Agreement will be furnistk
to the Administrative Agent in accordance with teguirements of the Credit Agreeme

The parties hereto hereby confirm thahwifect from the date hereof, the Designated @eer shall have obligations, duties .
liabilities toward each of the other parties to @redit Agreement identical to those which the Deated Borrower would have hau
the Designated Borrower had been an original ptrtthe Credit Agreement as a Borrower. The Desgghd&orrower confirms i
acceptance of, and consents to, all representaimhsvarranties, covenants, and other terms andspons of the Credit Agreemet

The parties hereto hereby request thatlibsignated Borrower be entitled to receive Loamder the Credit Agreement, ¢
understand, acknowledge and agree that neitheDdisggnated Borrower nor the Company on its behwadfl have any right to requu
any Loans for its account unless and until theotiffe date designated by the Administrative AgentiiDesignated Borrower Not
delivered to the Company and the Lenders pursweSection 2.1«f the Credit Agreemen

Complete if the Designated Borrower is a Domestic Subsidiary: The true and correct U.S. taxpayer identificatioomber of th
Designated Borrower is

H-1
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Complete if the Designated Borrower is a Foreign Subsidiary: The true and correct unique identification numltet thas bee
issued to the Designated Borrower by its jurisdittdf organization and the name of such jurisdictice set forth belov

Identification Number Jurisdiction of Organization

This Designated Borrower Request and Mggion Agreement shall constitute a Loan Documeaken the Credit Agreemer

THIS DESIGNATED BORROWER REQUEST AND ASBIBTION AGREEMENT SHALL BE GOVERNED BY, ANI
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATBF NEW YORK APPLICABLE TO AGREEMENTS MAD
AND TO BE PERFORMED ENTIRELY WITHIN SUCH STATE; PRODED THAT THE ADMINISTRATIVE AGENT AND
EACH LENDER SHALL RETAIN ALL RIGHTS ARISING UNDER EDERAL LAW.

IN WITNESS WHEREOFthe parties hereto have caused this Designate\Ber Request and Assumption Agreement t
duly executed and delivered by their proper ang duthorized officers as of the day and year &ixtve written

[DESIGNATED BORROWER]
By:

Title:

CURTISS-WRIGHT CORPORATION
By:

Title:

H-2
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EXHIBIT I
FORM OF DESIGNATED BORROWER NOTICE
Date: ,

To: CURTISS-WRIGHT CORPORATION
The Lenders party to the Credit Agreemeferred to belov
Ladies and Gentleme

This Designated Borrower Notice is madd delivered pursuant to Section 2.dfthat certain Third Amended and Restated C
Agreement, dated as of August 9, 2012 (as amemdsthted, extended, supplemented or otherwise raddif writing from time to time, tt
“ Credit Agreement), among Curtiss-Wright Corporation, a Delawarepawation (the “ Compan$), the Designated Borrowers from time
time party thereto, the Lenders from time to tinaety thereto, and Bank of America, N.A., as Adntiisve Agent, L/C Issuer and Swi
Line Lender, et al. and reference is made theretofull particulars of the matters described theredll capitalized terms used in tl
Designated Borrower Notice and not otherwise deffinerein shall have the meanings assigned to theheiCredit Agreemer

The Administrative Agent hereby notifiéempany and the Lenders that effective as of the lereof [
shall be a Designated Borrower and may receive $ éamits account on the terms and conditionsah fin the Credit Agreemer

This Designated Borrower Notice shallsté@nte a Loan Document under the Credit Agreen

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

By:

Title:

1
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