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Section 1 - Registrant’s Business and Operations

Item 1.01 Entry into a Material Definitive Agreemert.

On June 16, 2015, Curtiss-Wright Corporation (t@®rhpany”)entered into a Third Amendment to Third Amended &es$tated Crec
Agreement among the Company and Certain SubsidiaseBorrowers; the Lenders party thereto; Bankroérica N.A., as Administrati\
Agent, Swingline Lender, and L/C Issuer; JPMorgdrage Bank, N.A., and Wells Fargo, N.A., as Syn@ocafgents; and RBS Citize
N.A., as Documentation Agent (tI“Credit Agreement”).The Third Amendment to the Credit Agreement amendgsart the definition ¢
“Change of Control” as defined in the Credit AgresTn

The Third Amendment to the Credit Agreement is ipooated by reference as Exhibit 10.1 attachediitoReport. The foregoing summ
description of the Third Amendment to the Creditédgment is qualified in its entirety by referenaestich exhibit.

Section 9 - Financial Statements and Exhibits.

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

Exhibit 10.1 -Third Amendment to Third Amended &ektated Credit Agreement, dated as of June 16, 20dong the Company and
Certain Subsidiaries as Borrowers; the Lendery phereto; Bank of America N.A., as Administratikgent, Swingline Lende
and L/C Issuer; JPMorgan Chase Bank, N.A., and 8\fedrgo, N.A. as Syndication Agents; and RBS Qiszd.A., as
Documentation Agent.

SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its

behalf by the undersigned hereunto duly authorized.

CURTISS-WRIGHT CORPORATION

By: /s/ Glenn E. Tynan
Glenn E. Tynan
Vice-President and
Chief Financial Officer

Date: June 18, 2015




EXHIBIT INDEX

Exhibit Number Description

10.1 Third Amendment to Third Amended and Restated €rsgiieement, dated as of June 16, 2015,
among the Company and Certain Subsidiaries as ®ers) the Lenders party thereto; Bank of
America N.A., as Administrative Agent, Swinglinerider, and L/C Issuer; JPMorgan Chase Bank,
N.A., and Wells Fargo, N.A. as Syndication Ageatsg RBS Citizens N.A., as Documentation Agent.



THIRD AMENDMENT TO THIRD AMENDED
AND RESTATED CREDIT AGREEMENT

THIS THIRD AMENDMENT TO THIRD AMENDED AND RESTATEDCREDIT AGREEMENT (this
"Amendment") dated as of June 16, 2015, by and among CURTISSSBMRICORPORATION, a Delaware
corporation (the "Company"), each of the other LBarties under the Credit Agreement (as hereindé&tned), the
LENDERS (as defined under the Credit Agreementligmhereto, and BANK OF AMERICA, N.A., in its cagity as
administrative agent for the Lenders (the "Admuaisve Agent").

WITNESSETH:

WHEREAS, the parties hereto are parties to thaaremhird Amended and Restated Credit Agreemetadda
as of August 9, 2012, as amended by a First Amenttael hird Amended and Restated Credit Agreemedtaa
Second Amendment to Third Amended and Restatedt@xgreement and Amendment to Subsidiary Guaranty a
Suretyship Agreement (such agreement as so amdéimelé@riginal Agreement'and as further amended hereby the
"Credit Agreement™)and

WHEREAS, the parties hereto desire to further anteadDriginal Agreement as provided herein.

NOW, THEREFORE, the parties hereto, in considenadibtheir mutual covenants and agreements hetemaf
set forth and intending to be legally bound hereioyenant and agree as follows:

1. DEFINED TERMS Capitalized terms used herein unless otherwis@e@finerein have the meanings ascribed to
them in the Credit Agreement. Hereafter, referemtdise Loan Documents to the Credit Agreementl slsatleemed
to refer to the Credit Agreement as modified herahg as further amended, restated or otherwisefiadadn
accordance with its terms.

2. AMENDMENT TO CREDIT AGREEMENTClause (b) of the definition of "Change of Contriol'Section 1.0Df
the Credit Agreement is restated to read in itgetgtas follows:

"(b) during any period of twenty-four (24) consecutivenths, a majority of the
members of the board of directors or other equitageverning body of the Company ceases to be ceatpof
individuals (i) who were members of that board guigealent governing body on the first day of suehiqd, (i) whose
election or nomination to that board or equivalgmierning body was approved by individuals refetceth clause (i)
above constituting at the time of such electionamnination at least a majority of that board orieglent governing
body or (iii) whose election or nomination to thaard or other equivalent governing body was apguatdwy
individuals referred to in clauses (i) and (ii) @baonstituting at the time of such election or m@ation at least a
majority of that board or equivalent governing bpoly’

3. CONDITIONS TO THE EFFECTIVENESS OF THIS AMENDMH .

This Amendment shall be effective when (a) it hasrbsigned and delivered by the Loan Parties, duiired
Lenders and the Administrative Agent, (b) the reprgations and warranties of the Loan Parties ati®&e4 hereof
shall be true and correct in all material respéatsqualified in such Section 4),




and (c) the Loan Parties have paid, or made armaeages satisfactory to the Administrative Agent &y all costs in
connection with the preparation of this Amendmamtl¢ding without limitation the reasonable feesl @xpenses of
counsel). No fees of any kind shall be paid toAdeninistrative Agent or any Lender in connectiorihathis
Amendment.

4. REPRESENTATIONS AND WARRANTIES.

The Loan Parties hereby represent and warranetddministrative Agent and the Lenders that: (&) th
representations and warranties of the Loan Partietained in Article V of the Credit Agreement, andhe other
Loan Documents to which they are party, are trueamrect in all material respects on and as ofitte hereof,
except (i) that any such representations and wiesathat are qualified by reference to materiaityaterial Advers
Effect shall be true and correct in all respedisid the extent that such representations andaméies specifically
refer to an earlier date, in which case they dbmlirue and correct as of such earlier date, apdh@t for purposes
hereof, the representations and warranties comtamsubsections (a) and (b) of Section 5.05 ofGhedit Agreement
shall be deemed to refer to the most recent statsmigrnished pursuant to clauses (a) and (b) edsly, of Section
6.01 of the Credit Agreement; (b) no Default exatsvill result from the execution, delivery andfoemance of this
Amendment; (c) this Amendment has been duly exécanel delivered by each Loan Party; (d) the exenutlelivery
and performance by each Loan Party of this Amendrenwithin the power and authority of each Loantyand
have been duly authorized by all necessary corpanadther organizational action, and do not artnaet (i) conflict
with or result in any breach or contravention afthe creation of any Lien under, or require anynpant to be made
under (A) any Contractual Obligation to which siRdrson is a party or by which such Person or apgaties or any
of its Subsidiaries are bound or (B) any ordegniction, writ or decree of any Governmental Auttyoor any arbitral
award to which such Person or its property is stibg (ii) violate any Law; (e) no consent, ap@ab\authorization or
order of, or filing, registration or qualificatiomith, any court or governmental authority or thixarty is required in
connection with the execution, delivery or perfonoa by any Loan Party of this Amendment; (f) thdigattions are
not reduced or modified by this Amendment and atesabject to any offsets, defenses, or countenslaand (g) the
Credit Agreement and other Loan Documents, as neadify this Amendment, are in full force and effaot are
enforceable against each such Loan Party partgtthér accordance with the respective terms of foem
Documents (except as such enforcement may be dirbigeprinciples of equity, bankruptcy, insolvenayother Laws
affecting the enforcement of creditors' rights gahg).

5. REAFFIRMATION.

Each of the Loan Parties hereby reaffirms, ratified confirms all of its respective obligations enthe Credit
Agreement and other Loan Documents to which itpaiy, as the same may have been modified byAtmsndment.

6. GOVERNING LAW.

This Amendment shall be governed by and constnuedcordance with the Laws of the State of New York
and shall be deemed to be a contract made undegomedned by, construed and enforced in accordaitbethe Laws
of the State of New York (including for such purpdections 5-1401 and 5-1402 of the General Oldigail_aw of
the State of New York), without regard to princgple conflicts of Law.




7. COUNTERPARTS.

This Amendment may be signed in any number of aypatts each of which shall be deemed an originail,
all of which together shall constitute one andgdame instrument. Delivery of an executed counténdaa signature
page of this Amendment by fax transmission onaal transmission (e.g. "pdf' or "tif') shall beesftive as delivery of
manually executed counterpart of this Amendment.

8. CONSENT TO JURISDICTION; WAIVER OF JURY TRIAL.

The jurisdiction, waiver of venue, service of preg@and waiver of jury trial provisions set forthSections
10.14 and 10.15 of the Credit Agreement are heirsdnyrporated by reference, mutatis mutandis.




[SIGNATURE PAGE 1 OF 10 TO
THIRD AMENDMENT TO THIRD AMENDED AND RESTATED CREDI AGREEMENT]

IN WITNESS WHEREOF, the parties have executedittisument under seal as of the day and yeardirste 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 Jakubowitz
Title: Treasurer of each of the entities listedab




[SIGNATURE PAGE 2 OF 10 TO
THIRD AMENDMENT TO
THIRD AMENDED AND RESTATED CREDIT AGREEMENT]

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

By:
Name:
Title:




[SIGNATURE PAGE 3OF 10 TO
THIRD AMENDMENT TO
THIRD AMENDED AND RESTATED CREDIT AGREEMENT]

BANK OF AMERICA, N.A., as a Lender, the L/C Issward the Swing Line Lender

By:
Name:
Title:




[SIGNATURE PAGE 4 OF 10 TO
THIRD AMENDMENT TO
THIRD AMENDED AND

RESTATED CREDIT AGREEMENT]

JPMORGAN CHASE BANK, N.A., as a Lender

By:
Name:
Title:




[SIGNATURE PAGE 5 OF 10 TO
THIRD AMENDMENT TO THIRD AMENDED
AND RESTATED CREDIT AGREEMENT]

WELLS FARGO BANK, NATIONAL ASSOCIATION, as a Lender
By:

Name:
Title:




[SIGNATURE PAGE 6 OF 10 TO
THIRD AMENDMENT TO
THIRD AMENDED AND RESTATED CREDIT AGREEMENT]

CITIZENS BANK, N.A., as a Lender

By:
Name:
Title:




[SIGNATURE PAGE 7 OF 10 TO
THIRD AMENDMENT TO
THIRD AMENDED
AND RESTATED CREDIT AGREEMENT]

PNC BANK, NATIONAL ASSOCIATION, as alLender

By:

Name:

Title:




[SIGNATURE PAGE 8 OF 10 TO
THIRD AMENDMENT TO THIRD AMENDED
AND RESTATED CREDIT AGREEMENT]

THE BANK OF NEW YORK MELLON, as a Lender

By:
Name:
Title:




[SIGNATURE PAGE 9 OF 10 TO
THIRD AMENDMENT TO THIRD AMENDED
AND RESTATED CREDIT AGREEMENT]

HSBC BANK USA, N.A., as a Lender

By:

Name:

Title:




[SIGNATURE PAGE 10 OF 10 TO
THIRD AMENDMENT TO
THIRD AMENDED AND RESTATED CREDIT AGREEMENT]
GUARANTORS:
CURTISS-WRIGHT SURFACE TECHNOLOGIES, LLC

DY4 INC.

TAPCO INTERNATIONAL., INC

By:

Name:

Title:




