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Item 8.01 Other Events

On February 26, 2013, the Company completed ther=® and sale of $500,000,000 of senior notes'{thees”), consisting of $225 million
3.70% senior notes due February 26, 2023, $10@mil.85% senior notes due February 26, 2025, $illom4.05% senior notes due
February 26, 2028, and $100 million 4.11% senidesdue September 26, 2028 (“the Notes”) in arrioffeexempt from the registration
requirements of the Securities Act of 1933, as atadr{the “Securities Actpursuant to a Note Purchase Agreement enteredhatsame dal
(“2013 Note Purchase Agreement”).

The Senior Notes rank pari passu in right of repayimwith the Company’s other senior unsecured itetiess. Curtiss-Wright intends to use
the net proceeds of the offering to reduce outstanicidebtedness under the Company'’s revolvingitfadilities, to fund its ongoing strategic
growth plan and for other general corporate purpose

The Notes were offered and sold to institution&radited investors in a private placement thatifadlfor exemption from registration under
the Securities Act. The Notes will not be registigiar resale under the Securities Act and may patffered or sold absent such registration ol
an applicable exemption from the registration regmients of the Securities Act and applicable statairities laws.

The Notes contain customary affirmative covenantduding, without limitation, corporate existenaed power, compliance with laws,
maintenance of insurance, maintenance of propep&gnent of taxes, addition of subsidiary guanamtand furnishing of quarterly and ann
financial statements, quarterly compliance cedifis, and notices and other information. The Nalss contain customary restrictive
covenants, including, without limitation, restrantis on the following: subsidiary indebtedness; obidations; mergers, liquidation, dissolution;
sale of assets; liens and encumbrances; contigdigations; new subsidiaries, acquisitions; salé l@aseback transactions; conduct of
business; transactions with subsidiaries, sharenelahd affiliates; amendments to corporate doctsnand change in fiscal year.

The 2013 Note Purchase Agreement also containsdialacovenants, including, without limitation, @nants pertaining to the following:

Limitation on Consolidated DebfThe Company will not permit the ratio of Consalield Debt to Consolidated Total Capitalization, ir
each case as of the last day of each fiscal quairtte Company, to be greater than 0.60 to 1d;

Minimum Consolidated Net WorthThe Company will not, at any time, permit Condated Net Worth to be less than the sum of (a)
$766,816,000, plus (b) an amount equal to 50%sdddggregate Consolidated Net Income (but onlypibsitive number) for each completed
fiscal quarter of the Company at such time endimgiafter December 31, 2012.

The Notes contain customary events of defaultyitiolg, without limitation, failure to make paymemthen due; breach of representations an
warranties; default in any covenant or agreemerfostn in the 2013 Note Purchase Agreement aftgrapplicable grace period; cross default
to occurrence of a default (whether or not resgltmacceleration) under any other agreement gavgindebtedness in excess of $20,000,00(
of the Borrower or any of its subsidiaries; evasftbankruptcy; the occurrence of one or more urestayr undischarged judgments or
attachments in excess of $20,000,000; dissoluti@pccurrence of a termination event; or the faibo maintain minimum funding standards
in any ERISA based plans.

The form of the 2013 Note Purchase Agreementashéid to this filing as Exhibit 10.1



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

99. Press Release Dated February 23 20



SIGNATURE

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

CURTISSWRIGHT CORPORATION

By: /s/ Glenn E. Tynan

Glenn E. Tynar

Vice-President an

Chief Financial Office
Date: February 27, 2013
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Exhibit 10.1

EXECUTION VERSION

CURTISS-WRIGHT CORPORATION
CURTISS-WRIGHT CONTROLS, INC.

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

$500,000,000

3.70% Series F Senior Guaranteed Notes due Feh26a3023
3.85% Series G Senior Guaranteed Notes due Fehi?6aB025
4.05% Series H Senior Guaranteed Notes due Feb?26ai2028
4.11% Series | Senior Guaranteed Notes due Septe2b2028

NOTE PURCHASE AGREEMENT

Dated as of February 26, 2013




TABLE OF CONTENTS

Page

AUTHORIZATION OF NOTES; guaranty agreeme
1.1. Authorization of Issue of Note

1.2. Guaranty Agreemet

SALE AND PURCHASE OF NOTE!

CLOSINGS

3.1. Series F/G/H Closin

3.2. Series | Closing

CONDITIONS TO CLOSINGS

4.1. Representations and Warrant

4.2. Performance; No Default; No Change in Con
4.3. Compliance Certificate

4.4. Opinions of Counse

4.5. Purchase Permitted By Applicable Law,
4.6. Sale of Other Note

4.7. Payment of Special Counsel F«

4.8. Private Placement Numb

4.9. Changes in Corporate Structt

4.10. Subsidiary Guarante

4.11. Side Lettel

4.12. Funding Instruction

4.13. Offeree Letter:

4.14. Proceedings and Documel
REPRESENTATIONS AND WARRANTIES OF THE ISSUEF
5.1. Organization; Power and Authori

5.2.  Authorization, et

5.3. Disclosure

5.4. Organization and Ownership of Shares of Subsidii
5.5. Financial Statemen

5.6. Compliance with Laws, Other Instruments,
5.7. Governmental Authorizations, €

5.8. Litigation; Observance of Statutes and Or¢

OCOOWOWOOONNOODOOOOOUITUNTUIUITOITUNNUORARRWWWWWNNNNE R

5.9. Taxes

5.10. Title to Property; Lease

5.11. Licenses, Permits, e 10
5.12. Compliance with ERIS/ 10
5.13. Private Offering by the Issue 11
5.14. Use of Proceeds; Margin Regulatic 11
5.15. Existing Debi 12
5.16. Foreign Assets Control Regulations, 12

5.17. Status under Certain Statu 14



10.

11.
12.

TABLE OF CONTENTS

5.18. Pari Passu Rankir
REPRESENTATIONS OF THE PURCHASEF
6.1. Purchase for Investme

6.2. Source of Fund

INFORMATION AS TO COMPANY

7.1. Financial and Business Informati

7.2. Officer's Certificate

7.3. Inspection

PREPAYMENT OF THE NOTE:!

8.1. Required Prepaymen

8.2. Optional Prepayments with Me-Whole Amount
8.3. Prepayment of Notes Upon Change in Cor
8.4. Offer to Prepay upon the Sale of Certain As
8.5. Allocation of Partial Prepaymen

8.6. Maturity; Surrender, et

8.7. Purchase of Note

8.8. Make-Whole Amount

AFFIRMATIVE COVENANTS

9.1. Compliance with Lav

9.2. Insurance

9.3. Maintenance of Propertit

9.4. Payment of Taxe

9.5. Corporate Existence, €

9.6. Additional Subsidiary Guaranto
NEGATIVE COVENANTS

10.1. Transactions with Affiliate:

10.2. Mergers and Consolidatiol

10.3. Sale of Asset

10.4. Limitation on Consolidated Del

10.5. Limitation on Priority Deb

10.6. Minimum Consolidated Net Wori

10.7. Limitation on Liens

10.8. Nature of Busines

10.9. Material Subsidiarie

10.10. Terrorism Sanctions Regulatio
EVENTS OF DEFAULT

REMEDIES ON DEFAULT, ETC

(continued)

Page

14
14
14
15
17
17
19
19
20
20
20
20
22
23
23
23
24
25
25
25
26
26
26
26
27
27
27
28
28
28
28
28
31
31
32
32
34



13.

14.

15.

16.
17.

18.
19.
20.
21.
22.

TABLE OF CONTENTS
(continued)

12.1. Acceleratior

12.2. Other Remedie

12.3. Rescissior

12.4. No Waivers or Election of Remedies, Expenses
REGISTRATION; EXCHANGE; SUBSTITUTION OF NOTE
13.1. Registration of Note

13.2. Transfer and Exchange of Not
13.3. Replacement of Note

PAYMENTS ON NOTES

14.1. Place of Paymer

14.2. Home Office Paymer

14.3. Status of Purchase

EXPENSES, ET(

15.1. Transaction Expenst

15.2. Survival

SURVIVAL OF REPRESENTATIONS AND WARRANTIES; ENTIREGREEMENT
AMENDMENT AND WAIVER

17.1. Requirement

17.2. Solicitation of Holders of Note
17.3. Binding Effect, etc

17.4. Notes held by the Issuers, «
NOTICES

REPRODUCTION OF DOCUMENT.
CONFIDENTIAL INFORMATION
SUBSTITUTION OF PURCHASE!
MISCELLANEOUS

22.1. Successors and Assig

22.2. Payments Due on N-Business Day
22.3. Severability

22.4. Accounting Term:

22.5. Constructior

22.6. Counterpart:

22.7. Governing Law

Page

34
35
35
35
36
36
36
37
37
37
37
38
39
39
40
40
40
40
40
41
42
42
42
43
44
44
44
44
45
45
46
46
46



SCHEDULE A
SCHEDULE B
SCHEDULE 1.2
SCHEDULE 3
SCHEDULE 4.¢€
SCHEDULE 5.2
SCHEDULE 5.4
SCHEDULE 5.8
SCHEDULE 5.8
SCHEDULE 5.1C
SCHEDULE 5.11
SCHEDULE 5.1Z
SCHEDULE 5.1¢

EXHIBIT 1.1(a)
EXHIBIT 1.1(b)
EXHIBIT 1.1(c)
EXHIBIT 1.1(d)
EXHIBIT 1.2
EXHIBIT 4.4(a)(1)
EXHIBIT 4.4(a)(2)
EXHIBIT 4.4(b)
EXHIBIT 4.11

SCHEDULES AND EXHIBITS

Information Relating to Purchase
Defined Terms

Subsidiary Guarantol

Payment Instructions at Each Clos
Changes in Corporate Structt
Disclosure Material

Subsidiaries of the Company; Ownership of Subsyd&tock
Financial Statemen

Certain Litigation

Title to Property

Licenses, Permits, Et

ERISA Affiliates, Employee Benefit Plai
Existing Debt

Form of 3.70% Series F Senior Guaranteed Note ébeury 26, 202

Form of 3.85% Series G Senior Guaranteed Note ébeulry 26, 202

Form of 4.05% Series H Senior Guaranteed Note ébeuary 26, 202

Form of 4.11% Series | Senior Guaranteed Note @ye®ber 26, 202

Form of Subsidiary Guarant

Form of Opinion of Associate General Counsel toliseiers and the Subsidiary Guaran
Form of Opinion of Associate General Counsel toliseiers and the Subsidiary Guaran
Form of Opinion of Special Counsel for the Purchs

Form of Side Lette



CURTISS-WRIGHT CORPORATION
CURTISS-WRIGHT CONTROLS, INC.

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

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

3.70% Series F Senior Guaranteed Notes due Februa®6, 2023
3.85% Series G Senior Guaranteed Notes due Februa®6, 2025
4.05% Series H Senior Guaranteed Notes due Februag6, 2028
4.11% Series | Senior Guaranteed Notes due Septennt#s, 2028

February 26, 201

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

Ladies and Gentlemen:

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

1. AUTHORIZATION OF NOTES; GUARANTY AGREEMENT.

1.1. Authorization of Issue of Notes The Issuers will authorize the joint and sevesalance and sale of (a) $225,000
aggregate principal amount of their joint and save&.70% Series F Senior Guaranteed Notes due &gbi26, 2023 (including ai
amendments, restatements or modifications from toneéme, the “Series F Notes'), (b) $100,000,000 aggregate principal amount of
joint and several 3.85% Series G Senior Guaranmds due February 26, 2025 (including any amendsneestatements or modificatic
from time to time, the ‘Series G Notes’), (c) $75,000,000 aggregate principal amount of tf@it and several 4.05% Series H Se
Guaranteed Notes due February 26, 2028 (includiyg a



amendments, restatements or modifications from tortéme, the “Series H Notes) and (d) $100,000,000 aggregate principal amouitiet
joint and several 4.11% Series | Senior Guaraniates due September 26, 2028 (including any amentimeestatements or modificatic
from time to time, the ‘Series | Notes’, and together with the Series F Notes, the Sdgiddotes and the Series H Notes, collectively,“the
Notes”, such term to include any such notes issued in $utish therefor pursuant to Section 13 of this égment). The Series F Notes,
Series G Notes, the Series H Notes and the SeNesek shall be substantially in the form set auExhibit 1.1(a), Exhibit 1.1(b), Exhibit 1.1
(c) and_Exhibit 1.1(d) respectively, with such changes thereto, if @symay be approved by the Purchasers and theds€lertain capitalize
terms used in this Agreement are defined in Sclee@uj references to a “Schedule” or an “Exhibéte, unless otherwise specified,
Schedule or an Exhibit attached to this Agreement.

1.2. Guaranty Agreement The payment of the principal of, interest on, atake\Whole Amounts, if any, with respect to
Notes and other obligations of the Issuers undsrAgreement shall be guaranteed by certain Sudrgdi as listed oSchedule 1.2 pursuar
to a guaranty agreement (as amended, restatedlemgged or otherwise modified from time to timbe t* Subsidiary Guarantee ")
substantially in the form of Exhibit 1!#reto.

2. SALE AND PURCHASE OF NOTES.

Subject to the terms and conditions of this Agrertthe Issuers will issue and sell to each Pumhasd each Purchaser will purck
from the Issuers, at the Closings provided for écti®n 3, Notes in the principal amount and in $®egies specified opposite such Purchasel
name in_Schedule At the purchase price of 100% of the principal amdkiereof. The Purchasembligations hereunder are several anc
joint obligations and no Purchaser shall have aalility to any Person for the performance or -performance by any other Purch
hereunder.

3. CLOSINGS.

3.1 Series F/G/H Closing The sale and purchase of the Series F NotesSéhies G Notes and the Series H Notes {
purchased by each of the Purchasers thereof st@mll at the offices of Bingham McCutchen LLP, 3@8KPAvenue, New York, NY 10022,
10:00 a.m., local time, at a closing (th&é&ries F/G/H Closing’) on February 26, 2013. At the Series F/G/H Closihg,Issuers will deliver
each Purchaser the Series F Notes, the Series € ldntl the Series H Notes, as applicable, to bshased by such Purchaser in the form
single Note of each Series (or such greater nurobbiotes of each such Series in denominations téasdt $250,000 as such Purchaser
request) dated the date of the Series F/G/H Claasmpregistered in such Purchaserame (or in the name of its nominee), againstelgi by
such Purchaser to the Issuers or their order ofddiately available funds in the amount of the pasghprice therefor as directed by the Iss
in Schedule 3 If at the Series F/G/H Closing the Issuers shadlto tender such Series F Notes, Series G Nmt&eries H Notes, as applica
to any Purchaser as provided above in this Se@&itnor any of the conditions specified in Sectibshall not have been fulfilled to st
Purchaser’s satisfaction, such Purchaser shatf atection, be relieved of all further obligattounder this Agreement,
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without thereby waiving any rights each such Pusehanay have by reason of such failure or suchutidlivhent.

3.2. Series | Closing The sale and purchase of the Series | Notes pulhased by each of the Purchasers thereofa@tll a
the offices of Bingham McCutchen LLP, 399 Park AwenNew York, NY 10022, at 10:00 a.m., local tiraea closing (the Series IClosing
", and together with the Series F/G/H Closing, eac¢tClosing”) on September 26, 2013 or on such other Businespbarythereto but aft
the date hereof as may be specified by the Comjpaaywritten notice delivered to the PurchaserfhefSeries | Notes not less than seven
prior to such date. At the Series | Closing, treuéss will deliver to each purchaser the Seriesteblto be purchased by such Purchaser
form of a single Series | Note (or such greater beinof Series | Notes in denominations of at I&280,000 as such Purchaser may req
dated the date of the Series | Closing and regidter such Purchassrhame (or in the name of its nominee), againstetgi by such Purchas
to the Issuers or their order of immediately avd@Zunds in the amount of the purchase price theies directed by the Issuers_in Schedule :
If at the Series | Closing the Issuers shall faiteander such Series | Notes to any Purchaserahaseprovided above in this Section 3.2, or
of the conditions specified in Section 4 shall have been fulfilled to such Purchasesatisfaction, such Purchaser shall, at its electi
relieved of all further obligations under this Agreent, without thereby waiving any rights such Baser may have by reason of such fa
or such nonfulfillment.

4, CONDITIONS TO CLOSINGS.

Each Purchases’obligation to purchase and pay for the Notesetesdld to it at each Closing is subject to theilfoiént to sucl
Purchaser’s satisfaction, prior to or at such @igsof the following conditions:

4.1. Representations and Warranties

The representations and warranties of the Issuetkis Agreement and of the Obligors in the otheraRcing Documents shall
correct when made and at the time of such Closing.

4.2. Performance; No Default; No Change i@ontrol .

Each Issuer shall have performed and complied alithgreements and conditions contained in thissAgrent, and the Obligors st
have performed and complied with all agreements amdlitions contained in the other Financing Docatsein each case as required ti
performed or complied with by it or such Obligos,the case may be, prior to or at such Closingirantediately after giving effect to the is:
and sale of the Notes to be sold at such Closing {he application of the proceeds thereof as copl@ed by Section 5.14) no Defaull
Event of Default shall have occurred and be cominuFrom the date of this Agreement until suchs@ig, no Change in Control shall h.
occurred.

4.3. Compliance Certificates

€)) IssuetsOfficer's Certificates Each of the Issuers shall have delivered to suatthaser an Offices’ Certificate
dated the date of such Closing, certifying thatdbeditions specified in Sections 4.1, 4.2 andha@e been fulfilled.
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(b) Subsidiary Guarantor®fficer's Certificates. Each of the Subsidiary Guarantors shall haveveledd to suc
Purchaser an Offices’Certificate, dated the date of such Closingjfyéry that (i) the representations and warrantiestained in th
Subsidiary Guarantee are true on and as of suckinglavith the same effect as if made on that date (&) that such Subsidia
Guarantor has performed and complied with all agexds and conditions contained in the Subsidianar@utee required to
performed or complied with by such Subsidiary Gagraprior to or at such Closing.

(c) IssuetsSecretarys Certificates Each of the Issuers shall have delivered to suskthaser a certificate, dated the
of such Closing, certifying as to the resolutiottaehed thereto and other corporate proceedingtnglto the authorization, execut
and delivery of the Notes and this Agreement.

(d) Subsidiary GuarantorSecretaris Certificates. Each of the Subsidiary Guarantors shall haveverdd to suc
Purchaser a certificate, dated the date of suchki@jocertifying as to the resolutions attacheddtweand other corporate proceed
relating to the authorization, execution and delivaf the Subsidiary Guarantee by such Subsidiargréntor.

4.4. Opinions of Counsel.

Such Purchaser shall have received opinions in famoh substance satisfactory to it, dated the daseich Closing (a) from one
more Associate General Counsel for the IssuersSatididiary Guarantors substantially in the formsfeeh in Exhibit 4.4(a)(1)and Exhibit
4.4(a)(2)and covering such other matters incident to sumfstictions as the Purchasers or their counsel @aapmably request (and the Iss
hereby instruct such counsel to deliver such opmio each Purchaser) and (b) from Bingham McCutthé®, the Purchaserspecial couns
in connection with such transactions, substantiadifhe form set forth in_Exhibit 4.4(kgnd covering such other matters incident to
transactions as the Purchasers may reasonablysteque

4.5. Purchase Permitted By Applicable Law, et.

On the date of such Closing such Purchasgurchase of Notes shall (a) be permitted bydiws land regulations of each jurisdictio
which it is subject, without recourse to provisidaach as Section 1405(a)(8) of the New York InsoeaLaw) permitting limited investmel
by insurance companies without restriction as ® ¢haracter of the particular investment, (b) riotate any applicable law or regulat
(including, without limitation, Regulation T, U of of the Board of Governors of the Federal Rese8ystem) and (c) not subject s
Purchaser to any tax, penalty or liability undeparsuant to any applicable law or regulation, WHew or regulation was not in effect on
date hereof. If so requested, such Purchasersinadl received Offices’ Certificates from each Issuer and each Subsi@arantor certifyin
as to such matters of fact as it may reasonablgifyp® enable such Purchaser to determine whestheln purchase is so permitted.
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4.6. Sale of Other Notes.

Contemporaneously with such Closing, the Issueadl skll to each other Purchaser and each othehBser shall purchase the N«
to be purchased by it at such Closing as spedifi@thedule A

4.7. Payment of Special Counsel Fet.

Without limiting the provisions of Section 15.1gthssuers shall have paid on or before such Clasiegeasonable fees, charges
disbursements of the Purchasesgécial counsel referred to in Section 4.4(c) ®dktent reflected in a statement of such coureselared t
the Issuers at least one Business Day prior to Slm$ing.

4.8. Private Placement Number.

A Private Placement Number issued by Standard &'Bd@USIP Service Bureau (in cooperation with theuiges Valuation Offic
of the National Association of Insurance Commissisr(the “NAIC ")) shall have been obtained for each Series o&blot

4.9. Changes in Corporate Structure.

Except as specified in Schedule 480 Obligor shall have changed its jurisdictioniraforporation or organization or been a par
any merger or consolidation and shall not haveeeded to all or any substantial part of the liibsi of any other entity, at any time follow
the date of the most recent financial statemerfiésresl to in_Schedule 5.5

4.10. Subsidiary Guarantee.

Each Subsidiary Guarantor shall have duly execatetl delivered to the Purchasers the Subsidiary &tee and such Subsidi
Guarantee shall be in full force and effect.

4.11. Side Letter.

Each of the Issuers and each of the Purchaseishstval duly executed and delivered a side lettbstsuntially in the form of Exhik
4.11 hereto (as amended, restated or otherwisefigmdiiom time to time, the Side Letter "), and the Side Letter shall be in full force
effect.

4.12. Funding Instructions .

At least three Business Days prior to the dateuchsClosing, such Purchaser shall have receivetlenrinstructions signed by
Responsible Officer on letterhead of the Compamyficming the information specified in Scheduléngluding (a) the name and address o
transferee bank, (b) such transferee ba®®A number and (c) the account name and numbbemihich the purchase price for the Notes
be deposited.



4.13. Offeree Letters.

Each of Merrill Lynch, Pierce, Fenner & Smith Inporated and Wells Fargo Securities, LLC shall hdetvered to each Issuer, tt
counsel, each of the Purchasers and the Purchapersal counsel an offeree letter, each in form suttbtance satisfactory to each Purct
and the Issuers, confirming the manner of the offeof the Notes by Merrill Lynch, Pierce, FennerSEnith Incorporated and Wells Fa
Securities, LLC (or confirmation that it did notrpeipate in the marketing of the Notes).

4.14. Proceedings and Document.

All corporate and other proceedings in connectidth ihe transactions contemplated by this Agreenserd all documents a
instruments incident to such transactions shalkd&tésfactory to such Purchaser and its special sduand such Purchaser and its sp
counsel shall have received all such counterpaginais or certified or other copies of such docuateeas such Purchaser or its counsel
reasonably request.

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

The Company is a corporation duly organized, valaHisting and in good standing under the laws efalvare, and is duly qualifi
as a foreign corporation and is in good standingaich jurisdiction in which such qualification equired by law, other than those jurisdicti
as to which the failure to be so qualified or inogestanding would not, individually or in the aggmée, reasonably be expected to ha
Material Adverse Effect. The Company has the cafmpower and authority to own or hold under lghgeproperties it purports to own
hold under lease, to transact the business itdasignd proposes to transact, to execute anceddfie Financing Documents to which it
party and to perform the provisions hereof andebgr

5.2. Authorization, etc .

€) This Agreement and the Notes have bddy authorized by all necessary corporate or &chifiability
company, as applicable, action on the part of ésslnrer, and this Agreement constitutes, and upeonution and delivery there
each Note will constitute, a legal, valid and biglbbligation of each Issuer enforceable agains $ssuer in accordance w
its terms, except as such enforceability may bétditnby (i) applicable bankruptcy, insolvency, gamization, moratorium
other similar laws affecting the enforcement ofdit@s’ rights generally and (ii) general principles of iguregardless ¢
whether such enforceability is considered in a @eding in equity or at law).

(b) The Subsidiary Guarantee has been duthorized by all necessary corporate action onptémt of eac
Subsidiary Guarantor, and the Subsidiary Guarartaestitutes a legal, valid and binding obligatidreach Subsidiary
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Guarantor enforceable against each Subsidiary @Gtmarin accordance with its terms, except as sudbreeability may b
limited by (i) applicable bankruptcy, insolvencgorganization, moratorium or other similar lawseafing the enforcement
creditors’ rights generally and (ii) general principles of iguregardless of whether such enforceability ansidered in
proceeding in equity or at law).

5.3. Disclosure.

The Company, through its agents, Merrill Lynch,rBée Fenner & Smith Incorporated and Wells Fargougiges, LLC, has delivert
to each Purchaser a copy of a Private Placementdverdum, dated January 2013 (théM&morandum "), relating to the transactio
contemplated hereby. Except as disclosed in Schedl@l, this Agreement, the Memorandum, the documentsificates or other writing
identified in_Schedule 5.8nd the financial statements listed in Schedule ken as a whole, do not contain any untruersiaté of a materi
fact or omit to state any material fact necessargnake the statements therein in light of the airstances under which they were made
misleading; provided that, with respect to manag#npeojections or guidance or forward looking staémts, the Issuers represent only
such information was prepared in good faith bagghiassumptions believed to be reasonable atrttee ti being recognized by the Purcha
that such financial information as it relates ttufe events is not to be viewed as fact and thatheesults during the period or periods cov
by such financial information may differ from theopected results set forth therein by a materialbamt. Except as disclosed in
Memorandum or as expressly described in Sched@le &. in one of the documents, certificates or othgtings identified therein, or in tl
financial statements listed in Schedule 5since December 31, 2011, there has been no clianige financial condition, operations, busir
or properties of the Company or any of its Subsidiexcept changes that individually or in theraggte would not reasonably be expectt
have a Material Adverse Effect.

5.4. Organization and Ownership of Shares of Subsidiarie.

€) Schedule 5i4 (except as noted therein) a complete and coligtaif the Company Subsidiaries, showing,
to each Subsidiary, the correct name thereof, utisdiction of its organization, and the percentafshares of each class of
capital stock or similar equity interests outstaigdowned by the Company and each other Subsidiary.

(b) All of the outstanding shares of capdi@mck or similar equity interests of each Suleigishown inSchedul
5.4as being owned by the Company and its Subsidiaags been validly issued, are fully paid and noessable and are owr
by the Company or another Subsidiary free and deany Lien (except as otherwise disclosed in Satee5.4).

(c) Each Subsidiary identified in Schedbiléis a corporation or other legal entity duly orgaaizvalidly existin
and in good standing under the laws of its juridicof organization or formation, and is duly dtiet as a foreign corporati
or other legal entity and is in good standing iategrisdiction in which
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such qualification is required by law, other thhoge jurisdictions as to which the failure to begsalified or in good standil
would not, individually or in the aggregate, reasloly be expected to have a Material Adverse Efféath such Subsidiary t
the corporate or other power and authority to owmad under lease the properties it purports tom aw hold under lease,
transact the business it transacts and proposeartsact, and to execute and deliver the FinanBioguments to which it is
party, and to perform the provisions hereof andetbe

(d) No Subsidiary is a party or otherwisebject to any legal restriction or any agreemenhdp than thi
Agreement, the agreements listed_on Schedulelddcustomary limitations imposed by corporate $stutes) restricting tl
ability of such Subsidiary to pay dividends outpobfits or make any other similar distributionspobfits to any Obligor or ar
of such Obligor’'s Subsidiaries that owns outstagdihares of capital stock or similar equity intesed such Subsidiary.

5.5. Financial Statements.

The Company has delivered to each Purchaser coptae financial statements of the Company an&itissidiaries listed o8chedul
5.5 . All of said financial statements (including inchkacase the related schedules and notes) fairlgeptein all material respects
consolidated financial position of the Company #sdSubsidiaries as of the respective dates spelcifi such Schedule and the consolid
results of their operations and cash flows forréspective periods so specified and have been y@ea accordance with GAAP consiste
applied throughout the periods involved excepteddasth in the notes thereto (subject, in the adsEny interim financial statements, to nor
yearend adjustments and the absence of footnotes).

5.6. Compliance with Laws, Other Instruments, etc

The execution, delivery and performance by eacthefissuers and each Subsidiary Guarantor, asaeernay be, of this Agreeme
the Notes and the Subsidiary Guarantee will not@mfravene, result in any breach of, or constitutiefault under, or result in the creatio
any Lien in respect of any property of the Companyny Subsidiary under, any indenture, mortgageddf trust, loan, purchase or cr
agreement, lease, corporate charter olalys, operating agreement or any other Materigg@ment or instrument to which the Company ol
Subsidiary is bound or by which the Company or &opsidiary or any of their respective propertiey foa bound or affected, (b) conflict w
or result in a breach of any of the terms, condgimr provisions of any order, judgment, decreeyulng of any court, arbitrator
Governmental Authority applicable to the Companyany Subsidiary or (c) violate any provision of atgtute or other rule or regulatior
any Governmental Authority applicable to the Companany Subsidiary.

5.7. Governmental Authorizations, etc.

No consent, approval or authorization of, or regtgn, filing or declaration with, any Governmdnfauthority is required i
connection with the execution, delivery or perfonoa



by (a) the Issuers of this Agreement or the Notek (k) each Subsidiary Guarantor of the Subsid@ugrantee, except that the Issuers me
their option, file a notice on Form D with the Seties and Exchange Commission.

5.8. Litigation; Observance of Statutes and Orders

€) Except as disclosed_in Schedule, tf&re are no actions, suits or proceedings pgnatinto the knowledge
the Company, threatened against or affecting thmgamy or any Subsidiary or any property of the Canypor any Subsidia
in any court or before any arbitrator of any kind lefore or by any Governmental Authority that, idually or in the
aggregate, if adversely determined, would reasgriablexpected to have a Material Adverse Effect.

(b) Neither the Company nor any Subsidiaryn default under any order, judgment, decresuting of any cour
arbitrator or Governmental Authority or is in vittan of any applicable law, ordinance, rule or dagjon (including withot
limitation Environmental Laws and any of the lawslaegulations referred to in Section 5.16) of &gvernmental Authorit
which default or violation, individually or in theggregate, would reasonably be expected to havateridl Adverse Effect.

5.9. Taxes.

The Issuers and their Subsidiaries have filednalbine tax returns that are required to have bésuhifi any jurisdiction, and have p
all taxes shown to be due and payable on suchnsetand all other taxes and assessments payableeby, to the extent such taxes
assessments have become due and payable and thefpreave become delinquent, except for any tardsaasessments (a) the amoul
which is not individually or in the aggregate Maaéior (b) the amount, applicability or validity @fhich is currently being contested in g
faith by appropriate proceedings and with respecivhich the affected Issuer or Subsidiary, as th@ecomay be, has established ade«
reserves in accordance with GAAP. The Federal irctar liabilities of the Issuers and their Subsidmwhich have filed a Federal income
return or were included in a consolidated Federaine tax return have been determined by the lalt&avenue Service and paid for all fis
years up to and including the fiscal year endedeDdwer 31, 2007

5.10. Title to Property; Leases.

Except as disclosed on _Schedule 5,1éach of the Issuers and their Subsidiaries hawel gnd sufficient title to their respeci
Material properties, including all such propertieBected in the most recent audited balance sieémtred to in Section 5.5 or purported to t
been acquired by any of the Issuers or any Suligiditer said date (except as sold or otherwispadied of in the ordinary course of busine
in each case free and clear of Liens prohibitethizy Agreement. All Material leases are valid antdsisting and are in full force and effec
all material respects.



5.11. Licenses, Permits, ett.

Except as disclosed in_Schedule 5,14ach of the Issuers and their Subsidiaries owpomssess all licenses, permits, franch
authorizations, patents, copyrights, service marksiemarks and trade names, or rights theretb atieaMaterial, and, to the knowledge of
Issuers, none of such licenses, permits, franch@ehorizations, patents, copyrights, service siarademarks and trade names, or rights
respect thereto conflict with the rights of othezscept for those conflicts that, individually ar the aggregate, would not have a Mat
Adverse Effect.

5.12. Compliance with ERISA.

(a) Each Issuer and each ERISA Affiliatevéhaoperated and administered each Plan in comgliavith al
applicable laws except for such instances of nompdiamce as have not resulted in and could not ressly be expected to res
in a Material Adverse Effect. None of the Issuers any ERISA Affiliate has incurred any liabilityupsuant to Title | or 1V ¢
ERISA or the penalty or excise tax provisions & @ode relating to employee benefit plans (as ddfin section 3 of ERISA
and no event, transaction or condition has occusregkists that would reasonably be expected toltrésthe incurrence of a
such liability by any of the Issuers or any ERISAilte, or in the imposition of any Lien on any the rights, properties
assets of any of the Issuers or any ERISA Affiliateeither case pursuant to Title | or IV of ERI®Ato such penalty or exc
tax provisions or to section 430 or section 43éefCode or section 4068 of ERISA, other than diadfilities or Liens as wou
not be individually or in the aggregate Material.

(b) The present value of the aggregate fitdrabilities under each of the Plans (other thdaltiemployer Plans
determined as of the end of such P$aniost recently ended plan year on the basis ohthgarial assumptions specified
funding purposes in such Plarmost recent actuarial valuation report, did nmeed the aggregate current value of the ass
such Plan allocable to such benefit liabilitiesrbgre than $80,000,000 in the aggregate for all ®lahs. The term benefit
liabilities ” has the meaning specified in section 4001 of ER&Ad the terms turrent value ” and “ present value” have th
meaning specified in section 3 of ERISA.

(c) None of the Issuers or their ERISA Adfies has incurred withdrawal liabilities (and Bois subject t
contingent withdrawal liabilities) under section042or 4204 of ERISA in respect of Multiemployer fdahat individually or i
the aggregate are Material.

(d) The expected postretirement benefitgalion (determined as of the last day of the Camfsmmost recent
ended fiscal year in accordance with Financial Aewdimg Standards Board Accounting Standards Cadiio 71560, withou
regard to liabilities attributable to continuaticoverage mandated by section 4980B of the CodehefCompany and
Subsidiaries is not Material.

10



(e) The execution and delivery of this Agreent and the issuance and sale of the Notes fterewill not involve
any transaction that is subject to the prohibitiohsection 406 of ERISA or in connection with winia tax could be impos
pursuant to section 4975(c)(1)(ApY of the Code. The representation by the Issuetlsé first sentence of this Section 5.12(
made in reliance upon and subject to the accurbthyedPurchasersepresentation in Section 6.2 as to the sourcésediunds t
be used to pay the purchase price of the Notee fulhchased by such Purchaser.

Q) Schedule 5.1¢ets forth all ERISA Affiliates and all “employeerefit plans’maintained by the Issuers (or i
“affiliate” thereof) or in respect of which the Nu&t could constitute an “employer security’efhployee benefit plan’ has th:
meaning specified in section 3 of ERISAaffiliate " has the meaning specified in section 407(d) of BRASd section V of tt
Department of Labor Prohibited Transaction Exemp88-60 (60 FR 35925, August 12, 1995) arehiployer security” has
the meaning specified in section 407(d) of ERISA).

5.13. Private Offering by the Issuers.

None of the Issuers nor anyone acting on behadingfof them has offered the Notes or any similausges for sale to, or solicit
any offer to buy any of the same from, or othervapproached or negotiated in respect thereof \aitlg, Person other than the Purchaser:
not more than 70 other Institutional InvestorsdeBined in clause (c) of the definition of suctm@reach of which has been offered the Not
a private sale for investment. None of the Issuensanyone acting on behalf of any of them hasrtake will take, any action that wot
subject the issuance or sale of the Notes to thistration requirements of Section 5 of the SemgiAct. The representations and warrantit
the Issuers in the second sentence of this Setidhare made in reliance upon and subject todberacy and completeness of the Purchase
representations and warranties set forth in Se&ibrhereof.

5.14. Use of Proceeds; Margin Regulation.

The Issuers will apply the proceeds of the saleéhef Notes for general corporate purposes of theetssand their Subsidiari
including repaying existing indebtedness of thedss and their Subsidiaries. No part of the prosdeaim the sale of the Notes hereunder
be used, directly or indirectly, for the purposebofying or carrying any margin stock within the mieg of Regulation U of the Board
Governors of the Federal Reserve System (12 CFR, 221for the purpose of buying or carrying or frafin any securities under st
circumstances as to involve any Issuer in a viohatf Regulation X of said Board (12 CFR 224) orinteolve any broker or dealer ir
violation of Regulation T of said Board (12 CFR 22dargin stock does not constitute more than 1%hefvalue of the consolidated asse
the Issuers and their Subsidiaries and the Issleen®t have any present intention that margin staitlkiconstitute more than 1% of the value
such assets. As used in this Section, the termsdimatock” and “purpose of buying or carryingfiall have the meanings assigned to the
said Regulation U.
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5.15. Existing Debt.

Except as described therein, Schedule %éts forth a complete and correct list of eacheisstiDebt of the Issuers and tt
Subsidiaries the outstanding principal amount ofciwrexceeds $1,000,000 as of December 31, 2012¢ sihich date there has beer
Material change in the amounts, interest rategjrginfunds, installment payments or maturities wéts Debt of the Issuers or their Subsidia
The aggregate amount of all outstanding Debt ofisbaers and their Subsidiaries not set forth ine8Sale 5.15loes not exceed $10,000,C
None of the Issuers nor any Subsidiary is in defandl no waiver of default is currently in effeict,the payment of any principal or interes
any Debt of such Issuer or such Subsidiary andveateor condition exists with respect to any Debaimy such Issuer or such Subsidiary
outstanding principal amount of which exceeds $1,000 that would permit (or that with notice or thpse of time, or both, would permit)
or more Persons to cause such Debt to become duygegable before its stated maturity or beforedtgilarly scheduled dates of payment.

5.16. Foreign Assets Control Regulations, et.

€) Neither the Company nor any Controlattity is (i) a Person whose name appears on #teofi Speciall
Designated Nationals and Blocked Persons publifiyetthe Office of Foreign Assets Control, United t8saDepartment of tl
Treasury (“OFAC ") (an “ OFAC Listed Person”), (ii) an agent, department, or instrumentality ofjsootherwise beneficial
owned by, controlled by or acting on behalf of,edity or indirectly, (x) any OFAC Listed Person (@) any Person, entit
organization, foreign country or regime that isjeabto any OFAC Sanctions Program, or (iii) othisevblocked, subject
sanctions under or engaged in any activity in tiotaof other United States economic sanctiondutfing but not limited to, tt
Trading with the Enemy Act, the International Emergy Economic Powers Act, the Comprehensive Iranct8ms
Accountability and Divestment Act CISADA ") or any similar law or regulation with respect tariror any other country, t
Sudan Accountability and Divestment Act, any OFA@h&ions Program, or any economic sanctions ragaRiadministere
and enforced by the United States or any enabégglation or executive order relating to any af fhregoing (collectively,
U.S. Economic Sanction$) (each OFAC Listed Person and each other Persoty,emjanization and government of a cou
described in clause (i), clause (ii) or clause,(@i“ Blocked Person”). Neither the Company nor any Controlled Entity hasr
notified that its name appears or may in the fuappear on a state list Persons that engage in investment or other camial
activities in Iran or any other country that is gab to U.S. Economic Sanctions.

(b) No part of the proceeds from the sdl¢he Notes hereunder constitutes or will constitiitnds obtained «
behalf of any Blocked Person or will otherwise lsedi by the Company or any Controlled Entity, diseot indirectly, (i) ir
connection with any investment in, or any transaior dealings with, any Blocked Person, or (ijeowise in violation of U.¢
Economic Sanctions.
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(c) Neither the Company nor any Controliedity (i) has been found in violation of, chargeith, or convicted o
money laundering, drug trafficking, terrorigttated activities or other money laundering pratticcrimes under the Currency
Foreign Transactions Reporting Act of 1970 (otheeaknown as the Bank Secrecy Act), the USA PATRIRT or any othe
United States law or regulation governing suchvéw@s (collectively, “ Anti-Money Laundering Laws ") or any U.S
Economic Sanctions violations, (ii) to the Compangttual knowledge after making due inquiry, isaemidvestigation by ar
Governmental Authority for possible violation of #sMoney Laundering Laws or any U.S. Economic Sanstigplations, (iii
has been assessed civil penalties under anyMaitiey Laundering Laws or any U.S. Economic Sanstion (iv) has had any
its funds seized or forfeited in an action undey Anti-Money Laundering Laws. The Company has establiphededures ar
controls which it reasonably believes are adeq(eaid otherwise comply with applicable law) to erstirat the Company a
each Controlled Entity is and will continue to medompliance with all applicable current and futéweti-Money Launderin
Laws and U.S. Economic Sanctions.

(d) (1) Neither the Company nor &@ugntrolled Entity (i) has been charged with, onwated of bribery ¢
any other anti-corruption related activity undey applicable law or regulation in a U.S. or any #$. country or jurisdictiol
including but not limited to, the U.S. Foreign Gt Practices Act and the U.K. Bribery Act 2010 li@ctively, “ Anti-
Corruption Laws "), (ii) to the Companys actual knowledge after making due inquiry, isamigvestigation by any U.S.
non-U.S. Governmental Authority for possible vialat of Anti-Corruption Laws, (iii) has been assessed civil obminal
penalties under any AnG@orruption Laws or (iv) has been or is the targesanctions imposed by the United Nations ol
European Union;

(2 To the Company’actual knowledge after making due inquiry, neithe Company nor any Control
Entity has, within the last five years, directlyindirectly offered, promised, given, paid or authed the offer, promise, givii
or payment of anything of value to a Governmentidiic@l or a commercial counterparty for the purps®f: (i) influencing ar
act, decision or failure to act by such Governniéfiicial in his or her official capacity or such monercial counterparty, (
inducing a Governmental Official to do or omit to eny act in violation of the Governmental Officgalawful duty, or (iii
inducing a Governmental Official or a commercialioterparty to use his or her influence with a gowgent or instrumentali
to affect any act or decision of such governmergndity; in each case in order to obtain, retaidiogct business or to otherw
secure an improper advantage; and

€)) No part of the proceeds from the séldhe Notes hereunder will be used, directly oiirectly, for an
improper payments, including bribes, to any Govesntal Official or commercial counterparty in order obtain, retain ¢
direct business or obtain any improper advantagpe. Company has established procedures and comthith it reasonab
believes are adequate (and
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otherwise comply with applicable law) to ensuret ttree Companyand each Controlled Entity is and will continueb® ir
compliance with all applicable current and futunatiACorruption Laws.

5.17. Status under Certain Statutes

No Issuer or any Subsidiary is subject to regutatinder the Investment Company Act of 1940, as aednthe Public Utility Holdin
Company Act of 2005, the ICC Termination Act of 598s amended, or the Federal Power Act, as amended

5.18. Pari Passu Ranking.

The Obligors’obligations under the Financing Documents to whiety are a party will, upon issuance of the Notask at least pe
passu, without preference or priority, with alltbir respective other outstanding unsecured aisdhordinated obligations, except for tk
obligations that are mandatorily afforded priotity operation of law.

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

Each Purchaser represents that it (a) is an “aiteceohvestor’as defined in Rule 501 (a)(1), (2), (3) or (7) @grlation D under tt
Securities Act acting for its own account (and faot the account of others) or as a fiduciary orrager others (which others are &
“accredited investors”);h) has received and reviewed the Memorandum anétheits thereto; (c) has relied upon the Memotandand th
representations and warranties of the Issuersostit herein in making a decision to purchase théedl@and has a full understanding
appreciation of the risks inherent in such an itmest, (d) together with its attorneys, accountamis other representatives and advisers, i
(i) has been given an opportunity to ask, and bake extent such Purchaser considered necessigd guestions of, and has received ans
from, officers of the Issuers concerning the teiansl conditions of the offering and sale of Noted #me affairs of the Issuers and tl
proposed activities and (i) has been given orrdéd access to all documents, records, books atiticahl information which such Purcha
has requested regarding such matters (providedttisatinderstood that no information obtained by #urchaser in any manner indicate
this clause (d) in any way limits the scope andstuire of the representations and warranties madeeblssuers set forth in this Agreen
upon which each Purchaser may rely in full regasllef any such information) and (e) is purchasiregNotes for its own account or for ont
more separate accounts maintained by such Purcba$er the account of one or more pension or tfustls over which such Purchaser
investment discretion and not with a view to thstrithution thereof (except for any transfer of thetes effected pursuant to an applic
exemption from the registration requirements of Sleeurities Act), providethat the disposition of it or its property shalladittimes be withi
its or their control. Each Purchaser understands ttie Notes have not been registered under theriBes Act and may be resold only
registered pursuant to the provisions of the SeearAct or if an exemption from registration isadable, except under circumstances w
neither such registration nor such an exemptioedgsired by law, and that the Issuers are not requb register the Notes.
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6.2. Source of Funds.

Each Purchaser represents that at least one dbltbeiing statements is an accurate representa®nto each source of funds (a
Source”) to be used by such Purchaser to pay the purgiwése of the Notes to be purchased by such Puecheseunder:

€) the Source is an “insurance compangggraccount” s the term is defined in the United States Departra
Labor’'s Prohibited Transaction ExemptionRTE ") 95-60) in respect of which the reserves and liabditfas defined by tl
annual statement for life insurance companies agordy the NAIC (the NAIC Annual Statement™)) for the general accol
contract(s) held by or on behalf of any employegreffie plan together with the amount of the reseraed liabilities for th
general account contract(s) held by or on behalérof other employee benefit plans maintained bysdmme employer (
affiliate thereof as defined in PTE @®) or by the same employee organization in thegg#raccount do not exceed 10% of
total reserves and liabilities of the general aotdexclusive of separate account liabilities) pusplus as set forth in the NA
Annual Statement filed with such Purchaser’s stédgomicile; or

(b) the Source is a separate account shagintained solely in connection with such PureHadixed contractui
obligations under which the amounts payable, odited, to any employee benefit plan (or its relatedt) that has any inter
in such separate account (or to any participanesreficiary of such plan (including any annuitar#l® not affected in a
manner by the investment performance of the sepaount; or

(c) the Source is either (i) an insuranoegany pooled separate account, within the measfif®Rf E 904 or (ii) ¢
bank collective investment fund, within the meaninigthe PTE 9138 and, except as disclosed by such Purchasere
Company in writing pursuant to this clause (c),emoployee benefit plan or group of plans maintaingdhe same employer
employee organization beneficially owns more th@folof all assets allocated to such pooled sepa@teunt or collectiy
investment fund; or

(d) the Source constitutes assets of ameStment fund” (within the meaning of Part VI of PB4-14 (the “
QPAM Exemption ")) managed by a “qualified professional asset nganaor “QPAM” (within the meaning of Part VI of t
QPAM Exemption), no employee benefit plarissets that are managed by the QPAM in suchtmees fund, when combin
with the assets of all other employee benefit pkestablished or maintained by the same employby@n affiliate (within th
meaning of Part VI(c)(1) of the QPAM Exemption) safch employer or by the same employee organizaimhmanaged |
such QPAM, represent more than 20% of the totahtlassets managed by such QPAM, the conditioRaufl(c) and (g) of tt
QPAM Exemption are satisfied, neither the QPAM aqgyerson controlling or controlled by the QPAM ntains an ownersh
interest in the Company that would cause the QPARI the Company to be “relatedithin the meaning of Part VI(h) of t
QPAM Exemption and (i) the
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identity of such QPAM and (ii) the names of any égpe benefit plans whose assets in the investfuet, when combine
with the assets of all other employee benefit pkestablished or maintained by the same employéy@n affiliate (within th
meaning of Part VI(c)(1) of the QPAM Exemption) safch employer or by the same employee organizatégpesent 10%
more of the assets of such investment fund, haga tisclosed to the Company in writing pursuanhis clause (d); or

(e) the Source constitutes assets of an(g)a (within the meaning of Part IV(h) of PTE 98-Zthe “INHAM
Exemption ")) managed by an “in-house asset manager” or “INHA(within the meaning of part IV(a) of the INHA
exemption), the conditions of Part I(a), (g) andl ¢h the INHAM Exemption are satisfied, neither thdHAM nor a perso
controlling or controlled by the INHAM (applying ehdefinition of “control”in Part IV(d) of the INHAM Exemption) owns
10% or more interest in any of the Issuers (asraeted under Part 1V(d) of the INHAM exemption, @awmended effective Ap
1, 2011)]and (i) the identity of such INHAM and)(the name(s) of the employee benefit plan(s) wrassets constitute t
Source have been disclosed to such Issuer in ghitimsuant to this paragraph (e); or

® the Source is a governmental plan; or

(9) the Source is one or more employee fitgulans, or a separate account or trust fund aisad of one or mo
employee benefit plans, each of which has beertifizhto the Issuers in writing pursuant to thar@graph (g); or

(h) the Source does not include assetspkemployee benefit plan, other than a plan exdnopt the coverage
ERISA.

If any Purchaser or any subsequent transfereeedfitiies notifies any of the Issuers in writing thath Purchaser or such transfer
relying on any representation contained in parawdp), (d), (e), or (g) above, such Issuer shelivdr on the date of the applicable Clos
and on the date of any applicable transfer, afwate, which shall either state that (i) it is ther a “party in interest’as defined in Title
section 3(14) of ERISA) nor a “disqualified persda% defined in section 4975(e)(2) of the Code), watbpect to any plan identified purst
to paragraphs (c), (e) or (g) above, or (ii) wielspect to any plan identified pursuant to parag(@plabove, neither it nor any “affiliateag
defined in section V(c) of the QPAM Exemption) tessuch time, and during the immediately preceding year, exercised the authorit
appoint or terminate said QPAM as manager of aapn plentified in writing pursuant to paragraph é&jpve or to negotiate the terms of
QPAM'’s management agreement on behalf of any sdehtified plan. As used in this Section 6.2, thente “employee benefit plardnc
“separate accountshall have the respective meanings assigned to tmrois in section 3 of ERISA. Each of the represtions of th
Purchasers made in this Section 6.2 are also édo¢imefit of the Subsidiary Guarantors.
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INFORMATION AS TO COMPANY.
7.1. Financial and Business Information.

The Company shall deliver to each holder of Nadtes is an Institutional Investor:

€) Quarterly Statemertswithin 60 days after the end of each quarterlydisgeriod in each fiscal year of -
Company (other than the last quarterly fiscal penbeach such fiscal year), duplicate copies of,
0] a consolidated balance sheet of the @aomg and its Subsidiaries as at the end of suctiequand
(i) consolidated statements of income aash flows of the Company and its Subsidiariesstarh quarter ar

(in the case of the second and third quartersthi®iportion of the fiscal year ending with such rgera

setting forth in each case in comparative formftheres for the corresponding periods in the prasidiscal year, all in reasona
detail, prepared in accordance with GAAP applicablguarterly financial statements generally, aadifted by a Senior Financ
Officer as fairly presenting (together with the fioates thereto), in all material respects, the obaated financial position of tl
companies being reported on and their consolidegedlts of operations and cash flows, subject enghs resulting from yea&mnc
adjustments, providetthat delivery within the time period specified abaf copies of the Company’s Quarterly Report om20-Q
prepared in compliance with the requirements tloerahd filed with the Securities and Exchange Cossion shall be deemed
satisfy the requirements of this Section 7.1(a);

(b) Annual Statementswithin 105 days after the end of each fiscalryafahe Company, duplicate copies of,
() a consolidated balance sheet of then@my and its Subsidiaries as at the end of suah gead
(i) consolidated statements of income,ng&s in shareholderg'quity and cash flows of the Company an

Subsidiaries for such year,

setting forth in each case in comparative formfieres for the previous fiscal year, all in reaazble detail, prepared in accorda
with GAAP, and accompanied by an opinion thereoimdépendent certified public accountants of recogghnational standing, whi
opinion shall state that such financial statemdtigether with the footnotes thereto) present yaiih all material respects, t
consolidated financial position of the companiem@eeported upon and their consolidated resultspefrations and cash flows ¢
have been prepared in conformity with GAAP, andt ttee examination of such accountants in connectiith such financiz
statements has been made in accordance with ggrecaeépted auditing standards, and that such puoltdes a reasonable basis
such opinion in the circumstances, providedt the delivery within the time period specifigllove of the Company’Annual Repo
on Form 10-K for such
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fiscal year prepared in accordance with the requirgs therefor and filed with the Securities andhaxge Commission shall
deemed to satisfy the requirements of this Sedtia(b);

(c) SEC and Other Reportgpromptly upon their becoming available, one copyipg&ach financial statement, ref
(including without limitation, the Company’s annuaport to shareholders, if any, prepared pursteaRiule 14a3 under the Exchan
Act) notice or proxy statement sent by the Compangny Subsidiary to public securities holders gelhe and (ii) each regular
periodic report, each registration statement thatl have become effective (without exhibits excaptexpressly requested by <
holder), and each final prospectus and all amentimrereto filed by the Company or any Subsidiaithwhe Securities ai
Exchange Commission; provided that to the extefairimnation in paragraph (a) through (c) is filed wihe Securities and Exchai
Commission, in electronic form, the Company wilbmptly provide the information electronically toetholders of the Notes at si
time;

(d) Notice of Default or Event of Defatdtpromptly, and in any event within five BusinessyBafter a Responsit
Officer having knowledge of the existence of anyfdddt or Event of Default, a written notice spedaify the nature and period
existence thereof and what action an Issuer ori8ialpg Guarantor is taking or proposes to take wéspect thereto;

(e) ERISA Matters promptly, and in any event within five BusinessyBafter a Responsible Officer has knowle
of any of the following, a written notice settingrth the nature thereof and the action, if anyt #malssuer, a Subsidiary Guarantc
an ERISA Affiliate proposes to take with respe@r#to:

@ with respect to any Plan, any repoldaevent, as defined in section 4043(c) of ERI®A the regulatior
thereunder, for which notice thereof has not beaived pursuant to such regulations as in effecherdate hereof, or

(ii) the taking by the PBGC of steps to institube,the threatening by the PBGC of the institutidnproceeding
under section 4042 of ERISA for the termination@fthe appointment of a trustee to administer, Riay, or the receipt |
any Issuer, a Subsidiary Guarantor or any ERISAliAfé of a notice from a Multiemployer Plan thaich action has be
taken by the PBGC with respect to such Multiempid3ian; or

(iii) any event, transaction or condititimat could result in the incurrence of any liagilby an Issuer,
Subsidiary Guarantor or any ERISA Affiliate purstitmTitle | or IV of ERISA or the penalty or exeigax provisions of tt
Code relating to employee benefit plans, or inithposition of any Lien on any of the rights, pras or assets of a
Issuer, any Subsidiary Guarantor or any ERISA #ifd pursuant to Title | or IV of ERISA or such péty or excise ta
provisions, if such liability or Lien, taken togethwith any other such liabilities or Liens theristing, would reasonably
expected to have a Material Adverse Effect;
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() Information Required by Rule 144Apromptly, upon the request of the holder of anyd\gtovide such holdt
and any qualified institutional buyer designatedsiigh holder, such financial and other informatiensuch holder may reason:
determine to be necessary in order to permit canpé with the information requirements of Rule 144#der the Securities Act
connection with the resale of Notes, except at sumsbs as any Issuer is subject to and in compdiamith the reporting requireme
of section 13 or 15(d) of the Exchange Act. Forphepose of this clause (f), the terngualified institutional buyer ” shall have th
meaning specified in Rule 144A under the Securhiets and

(9) Requested Informatien with reasonable promptness, such other data amdniation relating to the busine
operations, affairs, financial condition, assetperties of any Obligor or any of its Subsidéarior relating to the ability of a
Obligor to perform its obligations under the FingumgcDocuments to which it is a party as from tingetime may be reasonal
requested by any such holder of Notes.

7.2. Officer’s Certificate .

Each set of financial statements delivered to adrobf Notes pursuant to Section 7.1(a) or Secfidi(b) shall be accompanied b
certificate of a Senior Financial Officer settirayth:

(a) Covenant Complianeethe information (including detailed calculationsjjuired in order to establish whether
Company was in compliance with the requirementSexdtions 10.3 through 10.7, inclusive, and Secti®, during the quarterly
annual period covered by the statements then bimgshed (including with respect to each such iBactwhere applicable, t
calculations of the maximum or minimum amount, cadr percentage, as the case may be, permissildler uhe terms of su
Sections, and the calculation of the amount, m@tipercentage then in existence); and

(b) Event of Default a statement that such officer has reviewed theaaketerms hereof and has made, or caused
made, under his or her supervision, a review oftitiesactions and conditions of the Company an8utssidiaries from the beginni
of the quarterly or annual period covered by tlaeshents then being furnished to the date of thigficate and that such review st
not have disclosed the existence during such pafi@shy condition or event that constitutes a Difauan Event of Default or, if a
such condition or event existed or exists (inclgdiwithout limitation, any such event or conditimsulting from the failure of tl
Company or any Subsidiary to comply with any Enmireental Law), specifying the nature and periodxétence thereof and wt
action the Company shall have taken or propostskmwith respect thereto.

7.3. Inspection.
The Issuers shall permit the representatives df batder of Notes that is an Institutional Investor
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(a) No Default- if no Default or Event of Default then exists, la¢ texpense of such holder and upon reasonable
notice to the applicable Issuer: (i) to visit thenpipal executive office of such Issuer, to disctise affairs, finances and account
such Issuer and its Subsidiaries with such Issuefficers, and (ii) with the consent of such Issgehich consent will not k
unreasonably withheld) to visit the other officesl @roperties of such Issuer and each of its Sigs&d, all at such reasonable ti
and as often as may be reasonably requested ingyritnd

(b) Default- if a Default or Event of Default then exists, a¢ thxpense of the Issuers to visit and inspect &rtlie
offices or properties of any Issuer or any Subsydito examine all their respective books of acdprecords, reports and other pag
to make copies and extracts therefrom, and to géstheir respective affairs, finances and accowiits their respective officers a
independent public accountants (and by this promigach Issuer authorizes said accountants to ddisthie affairs, finances ¢
accounts of the Issuers and their Subsidiarielsat alich times and as often as may be requested.

8. PREPAYMENT OF THE NOTES.
8.1. Required Prepayments.

The outstanding principal amount, if any, of theté¢oshall be repaid by the Issuers, at par andowithayment of the Maké/hole
Amount or any premium, on the stated maturity diageeof.

8.2. Optional Prepayments with Make-Whole Amount .

The Issuers may, at their option, upon notice asiged below, prepay at any time all, or from titoedime any part of, the Notes (|
if in part, in an amount not less than $5,000,008uzh lesser amount as shall then be outstandih@0% of the principal amount so preg
plus the MakéA’hole Amount determined for the prepayment daté weéspect to such principal amount. The Issuerksgiie each holder
Notes written notice of each optional prepaymerteurthis Section 8.2 not less than 30 days andanooe than 60 days prior to the date fi
for such prepayment. Each such notice shall spexifjh date, the aggregate principal amount of theedNto be prepaid on such date,
principal amount of each Note held by such holddve prepaid (determined in accordance with Se@ibh and the interest to be paid on
prepayment date with respect to such principal athbaing prepaid, and shall be accompanied by #icate of a Senior Financial Officer
to the estimated Maké¢thole Amount due in connection with such prepaynieatculated as if the date of such notice wereddie of th
prepayment), setting forth the details of such catafion. Two Business Days prior to such prepayirtbetissuers shall deliver to each ha
of Notes a certificate of a Senior Financial Offispecifying the calculation of such Make-Whole Ambas of the specified prepayment date.

8.3. Prepayment of Notes Upon Change in Control

(a) Notice of Change in Control or Cohfwent. The Company will, within five Business Days afsgty Responsib
Officer has knowledge of the occurrence of any
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Change in Control or Control Event, give writtertioe of such Change in Control or Control Evené&zh holder of Notes. In the ¢
that a Change in Control has occurred, such netiedl contain and constitute an offer to prepayeNats described in subparagrapl
of this Section 8.3 and shall be accompanied byéntficate described in subparagraph (e) of 8gstion 8.3.

(b) Offer to Prepay NotesThe offer to prepay Notes contemplated by sulgwaph (a) of this Section 8.3 shall be
offer to prepay, in accordance with and subjec¢hi® Section 8.3, all, but not less than all, & Motes held by each holder (in this ¢
only, “ holder " in respect of any Note registered in the name rdrainee for a disclosed beneficial owner shall maarh beneficii
owner) on a date specified in such offer (théHange in Control Prepayment Dat€’) that is not less than 45 days and not more
60 days after the date of such offer (if the Chamg€ontrol Prepayment Date shall not be specifieduch offer, the Change
Control Prepayment Date shall be the 45th day #ieedate of such offer).

(c) Acceptance; RejectionA holder of Notes may accept the offer to prepaade pursuant to this Section 8.2
causing a notice of such acceptance to be deliterttte Company not more than 30 days after the tihet written offer notice referr
to in subsection (a) of this Section 8.3 is giverthlte holders of the Notes. A failure by a holdéNotes to respond to an offer
prepay made pursuant to this Section 8.3 shalEleengd to constitute a rejection of such offer lghswolder.

(d) PrepaymentPrepayment of the Notes to be prepaid pursuatitisoSection 8.3 shall be at 100% of the princ
amount of such Notes, together with interest orh ddotes accrued to the Change in Control Prepaymate. Each prepayment
Notes pursuant to this Section 8.3 shall be madbd@hange in Control Prepayment Date.

(e) Officers Certificate. Each offer to prepay the Notes pursuant to thastiBn 8.3 shall be accompanied t
certificate, executed by a Senior Financial Offisethe Company and dated the date of such offegifying: (i) the proposed Char
in Control Prepayment Date; (ii) that such offemade pursuant to this Section 8.3; (iii) the ppatamount of each Note offerec
be prepaid; (iv) the interest that would be duecach Note offered to be prepaid as of the Chan@oitrol Prepayment Date; (v) t
the conditions of this Section 8.3 have been felfil and (vi) in reasonable detail, the nature date of the Change in Cont
(including, if known, the name or names of the Bersr Persons acquiring control).

() “ Change in ControlDefined. A “ Change in Control” shall occur if any Person or group of Persons gdti
concert, together with Affiliates thereof, shalltiee aggregate, directly or indirectly, controlawn (beneficially or otherwise) mc
than 50% of the issued and outstanding Voting Stidcthe Company at any time after the date of igseement or shall otherwi
have the ability to elect a majority of the membafrthe board of directors of the Company.
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(9) “ Control EveritDefined. “ Control Event ” means: (i) the execution by the Company or anysoSubsidiaries
Affiliates of any agreement or letter of intent lviespect to any proposed transaction or evergr@ssof transactions or events wh
individually or in the aggregate, may reasonablyelipected to result in a Change in Control, or tfig execution of any writti
agreement which, when fully performed by the partiereto, would result in a Change in Control.

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

€)) Notice and Offern the event of any Debt Prepayment Applicatioder Section 10.3, the Obligors will, within
(10) days of the occurrence of the Transfer Qmebt Prepayment Transfer”) in respect of which an offer to prepay the Notesen¢
made to comply with the provisions for a Debt Pygpant Application (as set forth in the definitidmeteof), give written notice
such Debt Prepayment Transfer to each holder oésN&uch written notice shall contain, and suclttevrinotice shall constitute,
irrevocable offer (the Transfer Prepayment Offer ) to prepay, at the election of each holder, a portibthe Notes held by su
holder equal to such holderRatable Portion of the Net Proceeds in respestici Debt Prepayment Transfer on a date spedif
such notice (the Transfer Prepayment Date”) that is not less than thirty (30) days and not mibam sixty (60) days after the datt
such notice, together with interest on the amoaititet so prepaid accrued to the Transfer Prepaybeiet If the Transfer Prepaym
Date shall not be specified in such notice, thanStexr Prepayment Date shall be the fortieth (40#y) after the date of such notice.

(b) Acceptance and Paymeifiib accept such Transfer Prepayment Offer, a haflBlotes shall cause a notice of s
acceptance to be delivered to the Company not thter twenty (20) days after the date of such amithotice from the Obligol
provided, that failure to accept such offer in gt within twenty (20) days after the date of swatitten notice shall be deemec
constitute a rejection of the Prepayment Offesdfaccepted by any holder of a Note, such offeredgyment (equal to not less t
such holders Ratable Portion of the Net Proceeds in respecuoh Debt Prepayment Transfer) shall be due agdbba on th
Transfer Prepayment Date. Such offered prepayntalt ke made at one hundred percent (100%) of theipal amount of suc
Notes being so prepaid, together with interestumh orincipal amount then being prepaid accrudatiédl ransfer Prepayment Date.

(c) Officers Certificate. Each offer to prepay the Notes pursuant to thgstiBn 8.4 shall be accompanied k
certificate, executed by a Senior Financial Officédrthe Company and dated the date of such offeecifing (i) the Transfe
Prepayment Date, (ii) the Net Proceeds in respkthe applicable Debt Prepayment Transfer, (iidttsuch offer is being ma
pursuant to Section 8.4 and Section 10.3, (iv)pttrecipal amount of each Note offered to be prep@iflthe interest that would be ¢
on each Note offered to be prepaid, accrued torthasfer Prepayment Date and (vi) in reasonablaild¢te nature of the Trans
giving rise to such Debt Prepayment Transfer amtifgieag that no Default or Event of Default exigis would exist after giving effe
to the prepayment contemplated by such offer.

22



(d) Notice Concerning Status of Holdefrdotes. Promptly after each Transfer Prepayment Datetla@anaking of a
prepayments contemplated on such Transfer PrepayDwte under this Section 8.4 (and, in any everthiw thirty (30) day
thereafter), the Company shall deliver to each éwlof Notes a certificate signed by a Senior Fire@nOfficer of the Compar
containing a list of the then current holders oftééo(together with their addresses) and settinth fas to each such holder
outstanding principal amount of Notes held by shelder at such time.

8.5. Allocation of Partial Prepayments.

In the case of each partial prepayment of the Nptasuant to Section 8.2, the principal amounthef Notes to be prepaid shall
allocated among all of the Notes at the time oatliteg in proportion, as nearly as practicable,le tespective unpaid principal amot
thereof not theretofore called for prepayment, withregard to the Series of Notes.

8.6. Maturity; Surrender, etc .

In the case of each prepayment of Notes pursuatfiigdSection 8, the principal amount of each Notée prepaid shall mature ¢
become due and payable on the date fixed for stggagment (which shall be a Business Day), togetlithrinterest on such principal amo
accrued to such date and the applicable M&k®le Amount, if any. From and after such dateesslthe Issuers shall fail to pay such prin
amount when so due and payable, together withriteeeist and Mak&/hole Amount, if any, as aforesaid, interest onhspincipal amout
shall cease to accrue. Any Note paid or prepaitlirshall be surrendered to the Issuers and céetand shall not be reissued, and no
shall be issued in lieu of any prepaid principabamt of any Note.

8.7. Purchase of Notes.

No Issuer will, nor will any Issuer permit any Sigiary or Affiliate it controls to, purchase, redegprepay or otherwise acqu
directly or indirectly, any of the outstanding Netexcept (a) upon the payment or prepayment oNtftes in accordance with the terms of
Agreement and the Notes or (b) pursuant to an affgsurchase (with identical information provider &nd upon the same terms for, ¢
holder of Notes at such time) made by the Issueedffiliate pro rata to the holders of all Notatsthe time outstanding upon the same t
and conditions. Any such offer shall provide eaoldbr with sufficient information to enable it toake an informed decision with respec
such offer, and shall remain open for at least @difess Days, provided that an offer made purdwacifiuse (b) is not made concurrently \
or as a condition to or in consideration of or of¥ise in connection with an amendment or waivethis Agreement. If the holders of mi
than 15% of the principal amount of the Notes thatstanding accept such offer, the Company shathptly notify the remaining holders
such fact and the expiration date for the acceptdycholders of Notes of such offer shall be exéehbly the number of days necessary to
each such remaining holder at least 10 Business ayn its receipt of such notice to accept sudbrofThe Issuers will promptly cancel
Notes acquired by any of them or any Affiliate past to any payment, prepayment or purchase ofNatiesuant to any provision of t
Agreement and no Notes may be issued in substitati@xchange for any such Notes.
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8.8. Make-Whole Amount .

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

“ Called Principal ” means, with respect to any Note of any Seriesptimeipal of such Note that is to be prepaid punsua Sectio
8.2 or has become or is declared to be immedidigdyand payable pursuant to Section 12.1, as titexiarequires.

“ Discounted Value” means, with respect to the Called Principal of Bioye of any Series, the amount obtained by disdograll
Remaining Scheduled Payments with respect to satledCPrincipal from their respective scheduled dages to the Settlement Date v
respect to such Called Principal, in accordancé aitcepted financial practice and at a discounbfg@pplied on the same periodic basi
that on which interest on such Series of Notesjaple) equal to the Reinvestment Yield with respesuch Called Principal.

“ Reinvestment Yield” means, with respect to the Called Principal of Mije of any Series, 0.50% over the yield to maguintpliec
by (i) the yields reported, as of 10:00 A.M. (NewrK City time) on the second Business Day precetliegSettlement Date with respec
such Called Principal, on the display designatedPagie PX1"on the Bloomberg Financial Market Service (or sotiher display as mi
replace Page PX1 on Bloomberg Financial Market iSej\vfor the most recently issued actively tradedtloe run U.S. Treasury securi
having a maturity equal to the Remaining Averade bif such Called Principal as of such SettlemeatteDor (ii) if such yields are not repor
as of such time or the yields reported as of simb aire not ascertainable (including by way of ipddation), the Treasury Constant Matu
Series Yields reported, for the latest day for Whscich yields have been so reported as of the dd8osiness Day preceding the Settler
Date with respect to such Called Principal, in Fad®eserve Statistical Release H.15 (519) (or @myparable successor publication)
actively traded U.S. Treasury securities havingpastant maturity equal to the Remaining Average laf such Called Principal as of s
Settlement Date. Such implied yield will be detered, if necessary, by (a) converting U.S. Treasillyjuotations to bonaquivalent yields i
accordance with accepted financial practice andnfigypolating linearly between (1) the most rebergsued actively traded on the run U
Treasury security with the maturity closest to gnelater than such Remaining Average Life and (@)ntlost recently issued actively tradet
the run U.S. Treasury security with the maturityselst to and less than such Remaining Average Tiife.Reinvestment Yield will be rounc
to two decimal places.

“ Remaining Average Life” means, with respect to any Called Principal of Sayies of Notes, the number of years (calculatetle
nearest onéwelfth year) obtained by dividing (i) such CallBdncipal into (ii) the sum of the products obtalri®y multiplying (a) the princip
component of each Remaining Scheduled Paymentredbect to such Called Principal by (b) the nundfeyears (calculated to the nea
one-twelfth year) that will elapse between the
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Settlement Date with respect to such Called Prai@pd the scheduled due date of such Remainingdbtdd Payment.

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

“ Settlement Date” means, with respect to the Called Principal of Hoye of any Series, the date on which such Caltattipal is tc
be prepaid pursuant to Section 8.2 or has beconig @eclared to be immediately due and payableuamtsto Section 12.1, as the con
requires.

In the event that the Issuers shall incorrectly pota any MakéA’hole Amount payable in connection with any Notdoéoprepaid, r
Issuer nor any holder of any Note shall be boundumh incorrect computation, but instead, shakitled to receive an amount equal to
correct Makewhole Amount (or a refund, in the case of the Issyeas the case may be, computed in compliande tivé terms of th
Agreement.

9. AFFIRMATIVE COVENANTS.
Each of the Issuers covenants that so long asfaime dNotes are outstanding:
9.1. Compliance with Law .

Each of the Issuers will and will cause each ofirtisubsidiaries to comply with all laws, ordinancas governmental rules
regulations to which each of them is subject, idiig, without limitation, Environmental Laws andetfaws and regulations referred tc
Section 5.16, and will obtain and maintain in efffeit licenses, certificates, permits, franchised ather governmental authorizations nece:
to the ownership of their respective propertiefodihe conduct of their respective businessesadah €ase to the extent necessary to ensul
non-compliance with such laws, ordinances or governaientles or regulations or failures to obtain orimain in effect such license
certificates, permits, franchises and other govemal authorizations would not reasonably be exggbdnhdividually or in the aggregate,
have a materially adverse effect on the busingssations, affairs, financial condition, propert@sassets of the Issuers and their Subsidi
taken as a whole.

9.2. Insurance.

Each of the Issuers will and will cause each ofrtBebsidiaries to maintain, with financially souadd reputable insurers, insura
with respect to their respective properties andrfasses against such casualties and contingermgissich types, on such terms and in :
amounts (including deductibles, co-insurance affedissurance, if adequate reserves are maintainedresghect thereto) as is customary ir
case of entities of established reputations engagte same or a similar business and similatlyased.
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9.3. Maintenance of Properties.

Each of the Issuers will and will cause each ofrtiibsidiaries to maintain and keep, or causeetanaintained and kept, th
respective properties in good repair, working ordad condition (other than ordinary wear and teso)that the business carried o1
connection therewith may be properly conductedllairaes, providedthat this Section shall not prevent any Issuernyr @f its Subsidiarie
from discontinuing the operation and the maintepramfcany of its properties if such discontinuareeésirable in the conduct of its busir
and the Issuers have concluded that such discamasuwould not, individually or in the aggregatayd a materially adverse effect on
business, operations, affairs, financial conditigmoperties or assets of the Issuers and theiridiakiss, taken as a whole.

9.4. Payment of Taxes.

Each of the Issuers will and will cause each oirtBebsidiaries to file all income tax or similaxtreturns required to be filed in ¢
jurisdiction and to pay and discharge all taxeswshéo be due and payable on such returns and ladir daxes, assessments, governm
charges, or levies payable by any of them, to #teng¢ such taxes and assessments have becomedipayable and before they have bec
delinquent and claims for which sums have beconeeathd payable that have or might become a Lienropepties or assets of any Issue
any Subsidiary, providethat none of the Issuers or any of their Subsiégarieed pay any such tax or assessment or clda tifie amoun
applicability or validity thereof is contested hycé Issuer or such Subsidiary on a timely basgoiod faith and in appropriate proceedings,
such Issuer or such Subsidiary has establisheduatkegeserves therefor in accordance with GAAP hen looks of such Issuer or s
Subsidiary or (b) the nonpayment of all such taxssessments and claims in the aggregate wouldeasbnably be expected to hay
materially adverse effect on the business, operstiaffairs, financial condition, properties oretssof the Issuers and their Subsidiaries, t
as a whole.

9.5. Corporate Existence, et

Each of the Issuers will at all times preserve keep in full force and effect its corporate or kied liability company, as applicak
existence. Subject to Sections 10.2 and 10.3, efitte Issuers will at all times preserve and kieefoll force and effect the corporate existe
of each of its Subsidiaries (unless merged into Goenpany or another Subsidiary) and all rights &adchises of the Issuers and t
Subsidiaries unless, in the good faith judgmenswth Issuer, the termination of or failure to preseand keep in full force and effect s
corporate existence, right or franchise would natjvidually or in the aggregate, have a materialfiverse effect on the business, operai
affairs, financial condition, properties or assatthe Issuers and their Subsidiaries, taken akaeny

9.6. Additional Subsidiary Guarantors .
The Company will cause (a) each Person which ibemomes a Material Subsidiary or which is desighdte the Company as
“Material Subsidiary”pursuant to Section 10.9 and (b) each entity tbarantees or becomes obligated with respect toliligations of th

Company or any other Subsidiary under any Prind@yatit Facility to become a Subsidiary Guarantor o
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a joint and several basis with all other Subsidi@narantors under the Subsidiary Guarantee as (il practicable after (but in any ev
within 90 days of) the date such Person first fafighe foregoing criteria in clauses (a) or (bpee, by causing such Subsidiary to execute
deliver to the holders of the Notes an accessioeemgent to the Subsidiary Guarantee in the forach#d to the Subsidiary Guarantee, tog
with all documents and opinions which the Requiredders may reasonably request relating to thetexxie of such Subsidiary, the corpo
or other authority for and the validity of the Sigisry Guarantee, and any other matters reasorddibrmined by the Required Holders t
relevant thereto, all in form and substance redslgreatisfactory to the Required Holders; providit with respect to clause (a) above ¢
any such Person which is a Foreign Subsidiarymatlbe required to become a Subsidiary Guarantoedbming a Subsidiary Guarantor wc
result in adverse tax consequences to the CompahitsaSubsidiaries.

10. NEGATIVE COVENANTS.
Each of the Issuers covenants that so long asfaime dNotes are outstanding.
10.1. Transactions with Affiliates .

No Issuer will, and no Issuer will permit any Suliary to, enter into directly or indirectly any Maial transaction or Material group
related transactions (including without limitatitdre purchase, lease, sale or exchange of propeftEsy kind or the rendering of any serv
with any Affiliate (other than the Company or arettSubsidiary), except pursuant to the reasona&uairements of the Compasybr suc
Subsidiarys business and upon fair and reasonable termsssddeorable to the Company or such Subsidiary thamd be obtainable in
comparable arm’s length transaction with a Pergiran Affiliate.

10.2. Mergers and Consolidations.

No Issuer will, nor will it permit any Subsidiaryu@arantor to, consolidate with or merge with anyeotRerson or convey, transfer,
or lease all or substantially all of its asseta Bingle transaction or series of transaction:yoRerson unless:

(a) the successor formed by such corsiidid or the survivor of such merger or the Perat acquires t
conveyance, transfer, sale or lease all or subalignall of the assets of such Issuer or such ®lidoy Guarantor, as the c:
may be (the ‘Successor Corporatior’), shall be a solvent corporation or limited liabildtgmpany organized and existing ur
the laws of the United States or any State thefiecfuding the District of Columbia), and (i) exdefpr any such transacti
involving only Issuers and/or only Subsidiary Guaoais or any such transaction where an Issuer afosidiary Guarantor
the Successor Corporation of any such transactanh corporation or limited liability company shalave executed a
delivered to each holder of any Notes its assumptiothe due and punctual performance and obseevaheach covenant a
condition of such Obligor under the applicable Riciag Documents in form and substance satisfadtotite Required Holde
and (ii) shall have caused to be delivered to émither of any Notes an opinion reasonably satiefgdb the Required Holders
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of nationally recognized independent counsel, beoindependent counsel reasonably satisfactothigdrequired Holders,
the effect that all agreements or instruments &ffgcsuch assumption are enforceable in accordafitbetheir respective terr
(except as such enforceability may be limited by dankruptcy, insolvency, reorganization, moratariar other similar law
affecting the enforcement of creditorgjhts generally and (y) general principles of éguand comply with the terms here
and

(b) immediately after giving effect tockutransaction, no Default or Event of Default shave occurred and
continuing and the Company shall have delivereghith holder of the Notes computations evidencing pro forma basis, as
such transaction had occurred the day before #tedky of the most recently ended fiscal quartempmiance (on consolidat
basis) with Section 10.3, Section 10.4, Sectio®,1Bection 10.6, Section 10.7 and Section 10.9.

No such conveyance, transfer, sale or lease afr @lbstantially all of the assets of any Obligualshave the effect of releasing s
Obligor or any Successor Corporation that shaltetofore have become such in the manner prescitbéus Section 10.2 from its liabili
under the applicable Financing Documents.

10.3. Sale of Asset.

No Issuer will nor will any Issuer permit any Suliary to make any Asset Disposition unless:

(a) in the good faith opinion of the Canp, the Asset Disposition is in exchange for cdagition having a Fe
Market Value at least equal to that of the properghanged and is in the best interest of the Cagnpasuch Subsidiary;

(b) immediately after giving effect taetAsset Disposition, no Default or Event of Defaudtuld exist; and

(c) immediately after giving effect toettsset Disposition, the Disposition Value of albjperty that was tt
subject of any Asset Disposition occurring durihg 865 consecutive day period ending on and inctuttie date of such As:
Disposition would not exceed 10% of ConsolidatetiaTAssets determined as of the end of the thert reoently ended fisc
quarter of the Company.

If the Net Proceeds arising from any Transfer gmgliad to a Debt Prepayment Application or a Prop&einvestment Applicatic
within 365 days after such Transfer, then such Sfemonly for the purpose of determining compliamdgth subsection (c) of this Section 1
as of any date, shall be deemed not to be an Bssposition as of the date of such application.
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10.4. Limitation on Consolidated Debt.

The Company will not permit the ratio of ConsoleihiDebt to Consolidated Total Capitalization, inleaase as of the last day of €
fiscal quarter of the Company, to be greater th&f € 1.00.

10.5. Limitation on Priority Debt .

The Company will not at any time permit Priority liéo exceed 25% of Consolidated Net Worth (deteediias of the last day of -
most recently ended fiscal quarter of the Company).

10.6. Minimum Consolidated Net Worth .

The Company will not, at any time, permit Consal@aNet Worth to be less than the sum of (a) $76B@0, plus (b) an amolt
equal to 50% of its aggregate Consolidated Netriregbut only if a positive number) for each comgtetiscal quarter of the Company at s
time ending on or after December 31, 2012.

10.7. Limitation on Liens .

No Issuer will, nor will any Issuer permit any Sighiary to, directly or indirectly create, incur,sasne or permit to exist any Lien or
with respect to any property or assets (includimighout limitation, any document or instrument aspect of goods or accounts receivabli
any Issuer or any Subsidiary whether now ownecetit br hereafter acquired, or any income or prafiesefrom, or assign or otherwise con
any right to receive income or profits except fog following:

€) Liens for taxes, assessments or @beernmental charges which are not yet due andhpayor the payme
of which is not at the time required by Section;9.4

(b) statutory Liens of landlords and lseof carriers, warehousemen, mechanics, materiabmdnother simile
Liens, in each case, incurred in the ordinary ceofdbusiness for sums not yet due and payableegpayment of which is not
the time required by Section 9.4;

(c) Liens (other than any Lien imposeddR®iSA) incurred or deposits made in the ordinawyree of business
the ownership of properties and assets (i) in cotime with workers’compensation, unemployment insurance and othes ty]
social security or retirement benefits, or (i) decure (or to obtain letters of credit that sectine) performance of tende
statutory obligations, surety bonds, appeal boruds, leases (other than Capital Leases), perfacmaonds, purchas
construction or sales contracts and other simitdigations, in each case not incurred or made nmeotion with the borrowir
of money, the obtaining of advances or credit erghyment of the deferred purchase price of prgpert
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(d) Liens resulting from judgments, uslasich judgments are not, within 90 days, disclthogestayed pendit
appeal, or shall not have been discharged withide8@ after the expiration of any such stay;

(e) Liens on property or assets of asyés securing Debt of a Subsidiary owed to the Gowpr to a Wholly-
Owned Subsidiary;

® Liens in existence on the date hewstd securing the Debt of the Company and its Sidrges as set forth
Schedule 5.15

(9) minor survey exceptions and the likgch do not materially detract from the value o€ls property;

(h) Leases or subleases granted to otlasements, rights-efay, restrictions and other similar charge:
encumbrances, in each case incidental to, anchteféring with, the ownership of property or assat the ordinary conduct
any Issuer’s or any of its Subsidiaries’ businespes/ided that such Liens do not, in the aggregate, matgrdstract from th
value of such property;

() Liens securing any obligations of er$bn existing at the time such Person becomedbsidsary or is merge
into or consolidated with the Company or a Subsyd@ Liens on an asset existing at the time swgsetashall have first be
acquired by the Company or any Subsidignpvided that (i) such Liens shall not extend to or covey property other than t|
property subject to such Liens immediately priostich time, (ii) such Liens shall not have beemte@ in contemplation of su
merger, consolidation or acquisition or such Persecoming a Subsidiary, and (iii) the principal ambof the obligatior
secured by such Liens is not increased after soah t

)] any Lien created on tangible persgmalperty (or any improvement thereon) to secur@raany part of th
purchase price or cost of construction, improven@ntlevelopment of such tangible personal propétyany improveme;
thereon), or to secure Debt incurred or assumgeayaall or any part of the purchase price or th& ob construction of tangik
personal property (or any improvement thereon) medwr constructed by the Company or any Subsidifter the date here
provided that

0] the principal amount of the Debt sexliby any such Lien shall at no time exceed anuamequal to th
lesser of (A) the cost to the Company or such Slignsi of the property (or improvement thereon) squéred or construct:
and (B) the Fair Market Value (as determined indyfaith by a Responsible Officer of such Personjuath property and a
improvements thereon at the time of such acquisiiioconstruction;

(i) each such Lien shall extend sol@yte item or items of property (or improvement#ua) so acquired
constructed and, if required by the terms of ttstrirment originally creating such Lien, other pndypéor improvement
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10.8.

thereon) which is an improvement to or is acqui@dspecific use in connection with such acquired¢anstructed propet
(or improvement thereon); and

(iii) any such Lien shall be created ewnporaneously with, or within 180 days after, tloguasition o
construction of such property (or improvement thaje

(k) any Lien renewing, extending or refunding Ligrermitted by paragraphs (i) and (j) of this Settd®.7,provided
that (i) the principal amount of the Debt securgdshch Lien immediately prior to such renewal, asten or refunding is n
increased or the maturity thereof reduced, (ii)hslien is not extended to any other property, diidithmediately after suc
extension, renewal, or refunding, no Default or iivaf Default would exist;

() customary rights of setoff upon dspaccounts and securities accounts of cash iarfaf’banks or oth
depository institutions and securities intermeeéisirprovided that (i) such deposit account or siesiraccount is not a dedica
cash or securities collateral account and is nbjesti to restrictions against access by the Commargny of its Subsidiari
owning the affected deposit or securities accouratber funds maintained with a creditor depositimrstitution, and (ii) suc
deposit account or securities account does notigeaollateral to the depository institution or geties intermediary;

(m) Liens arising under cash managementipg arrangements entered into in the ordinamyre® of busines
and
(n) Liens not otherwise permitted by sdi®ns (a) through (m) abovprovided that Priority Debt shall not

any time exceed 25% of Consolidated Net Worth fdeiteed as of the end of the most recently endechffiguarter of th
Company for which financial statements have beaviged), provided, further, notwithstanding theefgoing, that no Lie
created pursuant this Section 10.7(n) shall seDef#t owing under any Principal Credit Facility sgeand until the Notes
equally and ratably secured by all property suliestuch Lien, in each case pursuant to documentagiasonably satisfactory
the Required Holders.

Nature of Business.

No Issuer will, nor will any Issuer permit any Sidiary to, engage to any substantial extent in langiness, if as a result, when ta
as a whole together with the other Issuers and Swdisidiaries, the general nature of their bus@gsvould be substantially changed fron
general nature of their businesses engaged ineodéate hereof as described in the Memorandum.

10.9.

Material Subsidiaries.

The Company will not permit the total assets ofNdlterial Subsidiaries and the Company to be lras B0% of the Consolidal
Total Assets as of the end of the most recentlyptetad fiscal quarter for which financial inforniis available, determined in accordance
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with GAAP; provided, that the Company shall have the right to desimety of its Subsidiaries that is not then a Mate8ubsidiary as
Material Subsidiary (regardless of whether it maées requirements set forth in the definition otlsuerm) in order to comply with t
provisions set forth in this Section, so long ashsdesignation is made no later than the last dagdlivery of a compliance certificate purst
to Section 7.2(a) for the fiscal quarter for whezkth designation is made.

10.10. Terrorism Sanctions Regulations.

The Company will not and will not permit any Corited Entity (a) to become (including by virtue ofibg owned or controlled by
Blocked Person), own or control a Blocked Persoramy Person that is the target of sanctions impdsethe United Nations or by t
European Union, or (b) directly or indirectly toveaany investment in or engage in any dealingardaction (including, without limitation, a
investment, dealing or transaction involving theqaeds of the Notes) with any Person if such imrest, dealing or transaction (i) wo
cause any Purchaser or holder to be in violatioangflaw or regulation applicable to such Purchasérolder, or (ii) is prohibited by or subj
to sanctions under any U.S. Economic Sanction&)do engage, nor shall any Affiliate of eitheigage, in any activity that could subject s
Person or any Purchaser or holder to sanctionsr@BADA or any similar law or regulation with resg to Iran or any other country tha
subject to U.S. Economic Sanctions.

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

€) any Issuer defaults in the paymenamf principal or MakéAhole Amount, if any, on any Note when
same becomes due and payable, whether at matuatyacdate fixed for prepayment or by declaratioontherwise; or

(b) any Issuer defaults in the paymerdarof interest on any Note for more than five BusinBays after the sal
becomes due and payable; or

(c) any Issuer defaults in the perforn@aotor compliance with any term contained in S8t®.6 or Section
and such default is not remedied within five Bustd@ays after the earlier of (i) a Responsible deffiobtaining actu
knowledge of such default and (ii) the Company ireéog written notice of such default from any hald#f a Note (any suc
written notice to be identified as a “notice of aeit” and to refer specifically to this paragraph ¢f Section 11); or

(d) any lIssuer defaults in the performeainé or compliance with any term contained hereithér than thos
referred to in paragraphs (a), (b) and (c) of 8astion 11) and such default is not remedied wiBtirdays after the earlier of
a Responsible Officer obtaining actual knowledgewth default and (ii) the Company receiving writtetice of such defal
from any holder of a Note (any such written notioebe identified as a “notice of defaulihd to refer specifically to tf
paragraph (d) of Section 11); or
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(e) any representation or warranty madeviiting by or on behalf of any Obligor or by awjficer of sucl
Obligor in any Financing Document or in any writignished in connection with the transactions eawglated hereby prov
to have been false or incorrect in any materigieeson the date as of which made; or

® (i) any Issuer or any Material Suliarg is in default (as principal or as guarantorotiner surety) in tt
payment of any principal of or premium or makhele amount or interest on any Debt that is ontlitey in an aggrege
principal amount of at least $20,000,000 beyond pesgod of grace provided with respect thereto(iprany Issuer or ar
Material Subsidiary is in default in the performaraf or compliance with any term of any evidenceum§ Debt in an aggreg;
outstanding principal amount of at least $20,000,60 of any mortgage, indenture or other agreemglating thereto or ai
other condition exists, and as a consequence ¢f default or condition such Debt has become, orbiees declared due &
payable before its stated maturity or before itpitarly scheduled dates of payment; or

(9) any Issuer or any Material Subsidi@}yis generally not paying, or admits in writiitg inability to pay, it
debts as they become due, (ii) files, or consegtarswer or otherwise to the filing against it afpetition for relief ¢
reorganization or arrangement or any other petitrorbankruptcy, for liquidation or to take advargagf any bankruptc
insolvency, reorganization, moratorium or otheriEmlaw of any jurisdiction, (iii) makes an assigant for the benefit of i
creditors, (iv) consents to the appointment of st@dian, receiver, trustee or other officer withisr powers with respect to it
with respect to any substantial part of its propeft) is adjudicated as insolvent or to be liqéth or (vi) takes corporate
similar action for the purpose of any of the foriegg or

(h) a court or governmental authoritycofmpetent jurisdiction enters an order appointimigiout consent by ai
Issuer or any Material Subsidiary, a custodiangira, trustee or other officer with similar powevith respect to it or wit
respect to any substantial part of its propertycanstituting an order for relief or approving aiti@n for relief or reorganizatic
or any other petition in bankruptcy or for liquittat or to take advantage of any bankruptcy or veoty law of any jurisdictio
or ordering the dissolution, windingp or liquidation of any Issuer or any Material Sigliary, or any such petition shall be fi
against any Issuer or any Material Subsidiary aruth petition shall not be dismissed within 90 days;

0] a final judgment or judgments for thayment of money aggregating in excess of $200@@are rendert
against one or more of the Issuers and any of Material Subsidiaries and which judgments are wahin 90 days after ent
thereof, bonded, discharged or stayed pending apgreare not discharged within 90 days after tkgiration of such stay; or
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()] any Subsidiary Guarantor fails or leets to observe, perform or comply with any tepmgvision, conditior
covenant, warranty or representation containetlérSubsidiary Guarantee; or

(k) if (i) any Plan shall fail to satistile minimum funding standards of ERISA or the Céateany plan year
part thereof or a waiver of such standards or extenof any amortization period is sought or grdnteder section 412 of t
Code, (ii) a notice of intent to terminate any P&nall have been or is reasonably expected tolba With the PBGC or tt
PBGC shall have instituted proceedings under ER$8&ion 4042 to terminate or appoint a trusteedtoiaister any Plan or tl
PBGC shall have notified the Issuers or any ERISHiate that a Plan may become a subject of arshquroceedings, (iii) tt
aggregate “amount of unfunded benefit liabilitigslithin the meaning of section 4001(a)(18) of ERIS#)der all Plan
determined in accordance with Title IV of ERISAahexceed $80,000,000, (iv) any Issuer, any MateBubsidiary or ar
ERISA Affiliate shall have incurred or is reasonabkkpected to incur any liability pursuant to Titler 1V of ERISA or th
penalty or excise tax provisions of the Code retatio employee benefit plans, or (v) any Issuermny ERISA Affiliate
withdraws from any Multiemployer Plan, and any sumrent or events described in clauses (i) throughabove, eithe
individually or together with any other such evenevents, would reasonably be expected to havatarhl Adverse Effect; or

)] the Subsidiary Guarantee is not ases to be effective or is alleged by any Obligobe ineffective for ar
reason.

As used in Section 11(k), the tefemployee benefit plan” shall have the meaning assigned to such term tiose® of ERISA.
12. REMEDIES ON DEFAULT, ETC.
12.1. Acceleration.
(a) If an Event of Default with respeatthe Company described in Section 11(g) or 11dti)ef than an Event
Default described in clause (i) of Section 11(gJescribed in clause (vi) of paragraph (g) by raf the fact that such clat
encompasses clause (i) of Section 11(g)) has atuail the Notes then outstanding shall automiftibecome immediately di

and payable.

(b) If any other Event of Default has wged and is continuing, the Required Holders miagng time at its ¢
their option, by notice or notices to the Compaigglare all the Notes then outstanding to be imatelji due and payable.

(c) If any Event of Default described Section 11(a) or 11(b) has occurred and is comtguany holder ¢
holders of Notes at the time outstanding affectgdich Event of Default may at any time, at itghair option, by notice «
notices to the Company, declare all the Notes bgld or them to be immediately due and payable.
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Upon any Notes becoming due and payable undeStision 12.1, whether automatically or by declargtsuch Notes will forthwith matt
and the entire unpaid principal amount of such Blomdus (x) all accrued and unpaid interest therand (y) the Mak&Vhole Amoun
determined in respect of such principal amounthfull extent permitted by applicable law), shallbe immediately due and payable, in ¢
and every case without presentment, demand, protdsrther notice, all of which are hereby waivé&ch of the Issuers acknowledges,
the parties hereto agree, that each holder of & Na$ the right to maintain its investment in thatds free from repayment by the Iss
(except as herein specifically provided for) andttthe provision for payment of a Makéhole Amount by the Issuers in the event tha
Notes are prepaid or are accelerated as a resah &vent of Default, is intended to provide congagion for the deprivation of such ri
under such circumstances.

12.2. Other Remedies.

If any Default or Event of Default has occurred amaontinuing, and irrespective of whether any édohave become or have b
declared immediately due and payable under Setfah the holder of any Note at the time outstagdiray proceed to protect and enforce
rights of such holder by an action at law, suiequity or other appropriate proceeding, whethettterspecific performance of any agreer
contained herein, in any Note or in the Subsidanarantee, or for an injunction against a violatibrany of the terms hereof or thereof, c
aid of the exercise of any power granted hereliheneby or by law or otherwise.

12.3. Rescissior.

At any time after any Notes have been declaredatidepayable pursuant to clause (b) or (c) of Sedth1, the Required Holders,
written notice to the Company, may rescind and hany such declaration and its consequences th@Company has paid all overdue inte
on the Notes, all principal of and Makéhole Amount, if any, on any Notes that are due paghble and are unpaid other than by reas
such declaration, and all interest on such oveplineipal and MakéA’hole Amount, if any, and (to the extent permitbgdapplicable law) ar
overdue interest in respect of the Notes of anyeSgat the Default Rate for such Series, (b) adlrifs of Default and Defaults, other than nor
payment of amounts that have become due solelg&gon of such declaration, have been cured or e waived pursuant to Section
and (c) no judgment or decree has been enterdidgrayment of any monies due pursuant hereto thetdlotes. No rescission and annulr
under this Section 12.3 will extend to or affecy anbsequent Event of Default or Default or impeiy right consequent thereon.

12.4.  No Waivers or Election of Remedies, Expense&s¢.

No course of dealing and no delay on the part gflasider of any Note in exercising any right, poveerremedy shall operate a
waiver thereof or otherwise prejudice such hokleights, powers or remedies. No right, power onady conferred by this Agreement,
Subsidiary Guarantee or by any Note upon any hdlieof shall be exclusive of any other right, powr remedy referred to herein or the
or now or hereafter available at law, in equity, digtute or otherwise. Without limiting the obligets of the Issuers under Section 15,
Issuers will pay to the holder of each Note on detnsuch further amount as shall be sufficient teec@ll costs and expenses of such hc
incurred in any enforcement or
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collection under this Section 12, including, withdimitation, reasonable attorneys’ fees, expetasebdisbursements.
13. REGISTRATION; EXCHANGE; SUBSTITUTION OF NOTES.
13.1. Registration of Notes.

The Company shall keep at its principal executiffe® a register for the registration and registmatof transfers of Notes. The na
and address of each holder of one or more Noteh, teansfer thereof and the name and address bftestsferee of one or more Notes sha
registered in such register. Prior to due presentrfte registration of transfer, the Person in whoame any Note shall be registered she
deemed and treated as the owner and holder thiereall purposes hereof, and the Company shalbeocaffected by any notice or knowle:
to the contrary. The Company shall give to any éolaf a Note that is an Institutional Investor ppily upon request therefor, a complete
correct copy of the names and addresses of aitexgd holders of Notes.

13.2. Transfer and Exchange of Note.

Upon surrender of any Note at the principal exeeutiffice of the Company for registration of tragrsér exchange (and in the cas
a surrender for registration of transfer, duly esdd or accompanied by a written instrument ofsi@nduly executed by the registered hc
of such Note or its attorney duly authorized inting and accompanied by the address for noticesaoh transferee of such Note or
thereof), the Issuers shall execute and delivethatissuersexpense (except as provided below), one or more Metgs of such Series |
requested by the holder thereof) in exchange tberef an aggregate principal amount equal to thgaid principal amount of the surrende
Note and each bearing the same legend as appetits surrendered Note provided, however, that th@@any shall not be required to exe:
any new Note, or register the transfer of any Ntiteg transferee who is a Competitor of any Obligach such new Note shall be payab
such Person as such holder may request and shalibstantially in the form of such Note for suchi&eas set forth in Exhibit 1.1(aExhibit
1.1(b), Exhibit 1.1(c)or Exhibit 1.1(d), as applicable. Each such new Note shall be datddear interest from the date to which intereatl
have been paid on the surrendered Note or datedatiecof the surrendered Note if no interest dialle been paid thereon. The Issuers
require payment of a sum sufficient to cover amyrgi tax or governmental charge imposed in resgetysuch transfer of Notes. Notes s
not be transferred in denominations of less tha0%M0,_providedhat if necessary to enable the registration ofdfer by a holder of its ent
holding of Notes, one Note may be in a denominatéress than $250,000. Each holder that trandfotes shall be deemed to h
represented and warranted to the Issuers thattersfer has been effected in compliance with apple securities laws. Any transferee, b
acceptance of a Note registered in its name (on#émee of its nominee), shall be deemed to have niedeepresentation set forth in Sectic
hereof and shall have agreed to abide by the pom&f Section 20 hereof.

36



13.3. Replacement of Note:.

Upon receipt by the Company of evidence reasonsdiigfactory to it of the ownership of and the Jdbeft, destruction or mutilatit
of any Note (which evidence shall be, in the cdsandnstitutional Investor, notice from such Itgtional Investor of such ownership and <
loss, theft, destruction or mutilation), and

€) in the case of loss, theft or dedtong of an executed certificate of loss includiang indemnity reasonat
satisfactory to it (provided that if the holdersafch Note is, or is a nominee for, an original paser or another holder of a N
with a minimum net worth of at least $50,000,008;hsPersors own unsecured agreement of indemnity shall benddeo b
satisfactory), or

(b) in the case of mutilation, upon sader and cancellation thereof,

the Issuers at their own expense shall executalelider, in lieu thereof, a new Note of the sam&e3e dated and bearing interest from the
to which interest shall have been paid on such ktsien, destroyed or mutilated Note or dateddate of such lost, stolen, destroye:
mutilated Note if no interest shall have been pla@teon, bearing the same legend as appears omosticstolen, destroyed or mutilated Note.

14. PAYMENTS ON NOTES.
14.1. Place of Paymen.

Subject to Section 14.2, payments of principal, Bgkhole Amount, if any, and interest becoming due pagable on the Notes st
be made in Parsippany, New Jersey at the prinoiige of the Company in such jurisdiction. Theusss may at any time, by notice to €
holder of a Note, change the place of payment@iNhbtes so long as such place of payment shalitherehe principal office of the Compe
in the United States or the principal office ofamk or trust company in the United States.

14.2. Home Office Payment.

So long as any Purchaser or its nominee shall déolder of any Note, and notwithstanding anythingtained in Section 14.1 or
such Note to the contrary, the Issuers will paysaths becoming due on such Note for principal, Mak®le Amount, if any, and interest
the method and at the address specified for sughopa opposite such Purchaser's name in SchedulerAdy such other method or at s
other address as such Purchaser shall have froemttinime specified to the Issuers in writing focls purpose, without the presentatiol
surrender of such Note or the making of any notatitereon, except that upon written request of Ifiseiers made concurrently with
reasonably promptly after payment or prepaymerfulihof any Note, such Purchaser shall surrendehdnote for cancellation, reasona
promptly after any such request, to the Companiysgbrincipal executive office or at the place afyment most recently designated by
Issuers pursuant to Section 14.1. Prior to any sateher disposition of any Note held by any Pasgr or its nominee such Purchaser wi
its election, either endorse thereon the amoumtrioicipal paid thereon and the last date to whitkrest has been paid thereon or surre
such Note to the Company in exchange for a
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new Note or Notes pursuant to Section 13.2. Theelsswill afford the benefits of this Section 1#2any Institutional Investor that is the dit
or indirect transferee of any Note purchased by degrchaser under this Agreement and that has mhadsame agreement relating to ¢
Note as such Purchaser has made in this Secti@n

14.3. Status of Purchasers.

(@) Any Purchaser or holder of Notes that “United States persomlithin the meaning of § 7701(a)(30) of
Code shall deliver to the Company copies of exetudginals of Internal Revenue Service Form Q\br such othe
documentation or information prescribed by appliealaws and reasonably requested by the Companyilagnable thi
Company to determine whether or not such Purchasdrolder of Notes is subject to backup withholdimginformatior
reporting requirements under the Code.

(b) Each Purchaser or holder of Notes ithaot a “United States persowithin the meaning of § 7701(a)(30)
the Code (a foreign Purchaser”) and that is entitled to an exemption from or reduncbf any United States withholding
(including each participant that acquired a pgstition from a foreign Purchaser) shall deliverhte €ompany (or, in the case
a participant, to the Purchaser or holder of Néte® which the related participation shall haverbparchased) in such num
of copies as shall be reasonably requested byeitipient on or prior to the date on which such ifymePurchaser become
holder of a Note (or on or prior to the date onahhsuch participant acquires its participation frarfPurchaser or a holder
Notes) (and from time to time thereafter upon thasonable request of the Company or when a lapménor a change
circumstance renders the prior certificates obedldtut only if such foreign Purchaser is legaliitted to do so, whichever
the following is applicable:

0] executed originals of Internal Reven8ervice Form W 8BEN, W 8ECI or W 8IMY and any uigc
supporting documentation (or any successor or @pplicable form prescribed by the IRS certifyirsgta such Purchaserbi
such holder’s entitlement to a reduction of or ctetgpexemption from United States withholding tax),

(i) in the case of a foreign Purchadamging the benefits of the exemption for portfoiiderest under secti
881(c) of the Code, (x) a certificate to the efféett such foreign Purchaser is not (A) a “bankithin the meaning of secti
881(c)(3)(A) of the Code, (B) a “ten percent shatdar” of the Company within the meaning of section 88B)B) of the
Code, or (C) a “controlled foreign corporatiodéscribed in section 881(c)(3)(C) of the Code ardekecuted originals
Internal Revenue Service Form W-8BEN, or

(iii) executed originals of any other foprescribed by applicable law as a basis for clag@xemption from ¢
a reduction in United States Federal withholdingdaly completed together with such supplementagudhentation
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as may be prescribed by applicable law to permitGbmpany to determine the withholding or deductemuired to be mad

(c) If a payment made to a Purchaserobtddr of Notes hereunder would be subject to UeBefal withholdin
Tax imposed by FATCA if such Purchaser or such éoldf Notes were to fail to comply with the appbta reporting
requirements of FATCA (including those containedsiction 1471(b) or 1472(b) of the Code, as appl&@asuch Purchaser
such holder of Notes shall deliver to the Compatythe time or times prescribed by law and at gimk or times reasonat
requested by the Company, such documentation fivegldny applicable law (including as prescribedSggtion 1471 (b)(3)(C)(
of the Code) and such additional documentationoresasly requested by the Company as may be necefssahe Company |
comply with its obligations under FATCA, to determaithat such Purchaser or holder of Notes hassonbiacomplied with sut
Purchaser’s or such holder’s obligations under FATSE to determine the amount to deduct and withHidh such payment.

(d) Each Purchaser and each holder oésNehall promptly notify the Company of any chaigeircumstance
which would modify or render invalid any such claidnexemption or reduction.

15. EXPENSES, ETC.
15.1. Transaction Expense:.

Whether or not the transactions contemplated hemaley consummated, the Issuers will pay all costd @xpenses (includil
reasonable attorneyies of a special counsel and, if reasonably redquipcal or other counsel) incurred by each Pwehar holder of a No
in connection with such transactions and in conapatith any amendments, waivers or consents undén respect of this Agreement,
Subsidiary Guarantee or the Notes (whether or ucht amendment, waiver or consent becomes effectiveliding, without limitation: (a) tt
costs and expenses incurred in enforcing or defien@ir determining whether or how to enforce oedet) any rights under this Agreement,
Subsidiary Guarantee or the Notes or in responiregny subpoena or other legal process or infomvaistigative demand issued in connec
with this Agreement, the Subsidiary Guarantee er Motes, or by reason of being a holder of any Natel (b) the costs and expen
including financial advisorsfees, incurred in connection with the insolvencybankruptcy of any Obligor or any Subsidiary orcomnectiol
with any work-out or restructuring of the transans contemplated hereby, by the Notes and the @labsiGuarantee, providecdhowever, tha
the Issuers shall only be liable under this Sectidr for the reasonable attornayfees of a single special counsel and, if readgnmafuired, .
single local counsel in each jurisdiction where &suer or Subsidiary Guarantor conducts busiriegsach case acting on behalf of the hol
of Notes as a group, unless, in the reasonablarjedgof any holder of Notes a conflict exists batweuch holder of Notes and any o
holder of Notes, in which event the Issuers shalbbligated to pay the fees and expenses of suttiticaal counsel or counsels as shal
necessary to eliminate such conflict. The Issueltgpay, and will save each Purchaser and eachr dibleler of a Note harmless
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from, all claims in respect of any fees, costsxgremses if any, of brokers and finders (other thase retained by any Purchaser).
15.2.  Survival .

The joint and several obligations of the Issuemenrthis Section 15 will survive the payment onsf@r of any Note, the enforcems
amendment or waiver of any provision of this Agreetnthe Notes or the Subsidiary Guarantee, antkth@nation of this Agreement.

16. SURVIVAL OF REPRESENTATIONS AND WARRANTIES; ENTIRE AGREEMENT.

All representations and warranties contained heskill survive the execution and delivery of thigrédement and the Notes,
purchase or transfer by any Purchaser or any hofdamy Note or portion thereof or interest therai shall expire upon the payment in fu
all amounts in respect of the Notes, and may hedeipon by any subsequent holder of a Note, régssaf any investigation made at any
by or on behalf of such Purchaser or any otherdradfla Note. All statements contained in any fiedie or other instrument delivered by ol
behalf of the Issuers pursuant to this Agreemeall §ie deemed representations and warranties dssluers under this Agreement. Subje
the preceding sentence, this Agreement, the SabgiBuarantee and the Notes embody the entire mgregeand understanding between «
Purchaser and the Issuers and supersede all grieeraents and understandings relating to the suljeiter hereof.

17. AMENDMENT AND WAIVER.
17.1. Requirements.

This Agreement and the Notes may be amended, andlbkervance of any term hereof or of the Notes beywaived (eithe
retroactively or prospectively), with (and only hjtthe written consent of the Issuers and the Reduilolders, except that (a) no amendr
or waiver of any of the provisions of any of Sentd, 2, 3, 4, 5, 6 or 21 hereof, or any defineaht@s it is used therein), will be effective a
any Purchaser unless consented to by such Purdhaseiting, and (b) no such amendment or waivelymeithout the written consent of 1
holder of each Note at the time outstanding affit¢kereby and, prior to the Series | Closing, thasent of each Purchaser of the Ser
Notes, (i) subject to the provisions of Sectionréating to acceleration or rescission, changeatheunt or time of any prepayment or payr
of principal of, or reduce the rate or change thre=tof payment or method of computation of inte@sof the Makew/hole Amount on, tt
Notes, (ii) change the percentage of the princgmabunt of the Notes the holders of which are reguto consent to any such amendme
waiver, (iii) amend any of Sections 8, 11(a), 119, 17 or 20 or (iv) change the principal amoohthe Notes that the Purchasers al
purchase pursuant to Section 2 upon the satisfaofithe conditions to Closing that appear in Sec4.

17.2. Solicitation of Holders of Notes

(a) Solicitation The Issuers will provide each Purchaser (at ang prior to the date of the Series | Closing) aad!
holder of the Notes (irrespective of the amount
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of Notes then owned by it) with sufficient inforrat, sufficiently far in advance of the date a dam is required, to enable si
Purchaser or such holder to make an informed andidered decision with respect to any proposed dment, waiver or consent
respect of any of the provisions hereof, the Sulasidsuarantee or of the Notes. The Issuers wiivde executed or true and corr
copies of each amendment, waiver or consent effgmiesuant to the provisions of this Section 1'8doh Purchaser (with respec
any amendment, waiver or consent effected at ang firior to the date of the Series | Closing) aacheholder of outstanding No
promptly following the date on which it is executedd delivered by, or receives the consent or aapraf, the requisite Purchas
(with respect to any amendment, waiver or conséfetted at any time prior to the date of the Sefi€dosing) and/or holders
Notes.

(b) Payment The Issuers will not directly or indirectly pay cause to be paid any remuneration, whether by @i
supplemental or additional interest, fee or othsewbr grant any security, or other right or prefértreatment, to any Purchaser (1
respect to any amendment, waiver or consent etfeateany time prior to the date of the Series Is@ig) or holder of Notes
consideration for or as an inducement to the amgdrito by any such Purchaser or such holder oédlof any waiver or amendm
of any of the terms and provisions hereof, of tlodée¥ or of the Subsidiary Guarantee unless suchneration is concurrently paid,
security is concurrently granted, on the same teratably to each such Purchaser and each suckrhafiidNotes then outstanding e
if such Purchaser or such holder did not consestith waiver or amendment.

(c) Consent in Contemplation of Transfémy consent made pursuant to this Section 17.thbyholder of any No
that has transferred or has agreed to transfer Sath to the Company, any Subsidiary or any Affdiaf the Company and
provided or has agreed to provide such written eohas a condition to such transfer shall be voidl @f no force or effect exce
solely as to such holder, and any amendments etfemt waivers granted or to be effected or gratietl would not have been
would not be so effected or granted but for suafiseat (and the consents of all other holders oeslthat were acquired under
same or similar conditions) shall be void and ofarae or effect except solely as to such transfgrnolder.

17.3.  Binding Effect, etc

Any amendment or waiver consented to as providdgtignSection 17 applies equally to all holderdNotes and is binding upon th
and upon each future holder of any Note and uperng$uers without regard to whether such Note kas marked to indicate such amendr
or waiver. No such amendment or waiver will extémar affect any obligation, covenant, agreemeefabIt or Event of Default not expres
amended or waived or impair any right consequesreitn. No course of dealing between any Issuettantolder of any Note nor any dela
exercising any rights hereunder or under any No&d sperate as a waiver of any rights of any hotifesuch Note. As used herein, the term
Agreement” and references thereto shall mean this Agreemeittmay from time to time be amended or supplaeten
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17.4. Notes held by the Issuers, et.

Solely for the purpose of determining whether tbidérs of the requisite percentage of the aggregateipal amount of Notes th
outstanding approved or consented to any amendmaider or consent to be given under this Agreemtmg Subsidiary Guarantee or
Notes, or have directed the taking of any actimvijoled herein, in the Subsidiary Guarantee or é@nNbtes to be taken upon the direction o
holders of a specified percentage of the aggregateipal amount of Notes then outstanding, Notiesctly or indirectly owned by any of t
Issuers or any of their Affiliates shall be deemetito be outstanding.

18. NOTICES.

All notices and communications provided for hereemshall be in writing and sent (a) by telecopthé sender on the same day s
a confirming copy of such notice by a recognizedraight delivery service (charges prepaid), ortffpyegistered or certified mail with rett
receipt requested (postage prepaid), or (c) bgagmzed overnight delivery service (with chargespaid). Any such notice must be sent:

0] if to any Purchaser or its nominee,such Purchaser or its nominee at the addressfisdefor suct
communications in Schedule for at such other address as such Purchaserranigee shall have specified to the Issue
writing,

(i) if to any other holder of any Note, 4uch holder at such address as such other reild#rhave specified

the Issuers in writing, or

(iii) if to any Issuer, at its address &&th at the beginning hereof to the attention @rMO'Casal, telecopie
(973) 597-4797, or at such other address as saakrshall have specified to the holder of eacteNotvriting.

A courtesy copy of any notices sent to any Puraisagad/or any holders of Notes shall also be sefingham McCutchen LLP, One St
Street, Hartford, Connecticut 06103 to the attentbChester L. Fisher, Ill, Esq., telecopier: (B8802800. Notices under this Section 18
be deemed given only when actually received.

19. REPRODUCTION OF DOCUMENTS.

This Agreement and all documents relating thenetduding, without limitation, (19 consents, waivers and modifications that
hereafter be executed, () locuments received by any Purchaser at the @sgiexcept the Notes themselves), angd fisancial statement
certificates and other information previously ordedter furnished to the Purchasers, may be repgestiby the Purchasers by any photogra
photostatic, microfilm, microcard, miniature photaghic or other similar process and the Purchaserg destroy any original document
reproduced. The Issuers agree and stipulate thttetextent permitted by applicable law, any swgtoduction shall be admissible in evide
as the original itself in any judicial or adminggive proceeding (whether or not the original ixistence and whether or not such reprodu
was made by such Purchaser in the regular coursesifiess) and any enlargement, facsimile or furygroduction of such reproduction s
likewise be admissible
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in evidence. This Section 19 shall not prohibit ésuer or any other holder of Notes from contgséiny such reproduction to the same e
that it could contest the original, or from intr@ihg evidence to demonstrate the inaccuracy ofsaieh reproduction.

20. CONFIDENTIAL INFORMATION.

For the purposes of this Section 2@ dnfidential Information ” means information delivered to any Purchaser hyndbehalf of th
Company or any Subsidiary in connection with ttensactions contemplated by or otherwise pursuatitisocAgreement that is proprietary
nature and that was clearly marked or labeled beretise adequately identified when received by sBdnchaser as being confider
information of the Company or such Subsidiary, jmed that such term does not include informatiaat {a) was publicly known or otherw
known to such Purchaser prior to the time of suskldsure, (b) subsequently becomes publicly kndlwough no act or omission by si
Purchaser or any person acting on its behalf, tt@raise becomes known to such Purchaser otherttinangh disclosure by any Issuer or
Subsidiary or by any Person known by such Purchadee acting in breach of any duty of confideriabwed to any Issuer or any Subsidi
or (d) constitutes financial statements delivei@duch Purchaser under Section 7.1 that are otbemuiblicly available. Each Purchaser
maintain the confidentiality of such Confidentiafdrmation in accordance with procedures adoptedumjph Purchaser in good faith to pro
confidential information of third parties deliverdd such Purchaser, provided that such Purchasgr daliver or disclose Confident
Information to (i) such Purchaserdirectors, officers, employees, agents, attorrae affiliates, (to the extent such disclosuresoeabl
relates to the administration of the investmentespnted by such PurchaseNotes), (ii) its financial advisors and otherfpesional adviso
who agree to hold confidential the Confidentialoimhation substantially in accordance with the teohthis Section 20, (iii) any other hol
of any Note, (iv) any Institutional Investor to whisuch Purchaser sells or offers to sell such Motany part thereof or any participat
therein (if such Person has agreed in writing praoits receipt of such Confidential Informationtie bound by the provisions of this Sec
20), (v) any Person from which such Purchaser sfterpurchase any security of the Issuers (if eetson has agreed in writing prior tc
receipt of such Confidential Information to be bduy the provisions of this Section 20), (vi) amgéral or state regulatory authority hay
jurisdiction over such Purchaser, (vii) the NatioAasociation of Insurance Commissioners or anyilainorganization, or any nationa
recognized rating agency that requires accessfaomation about such Purchaseimvestment portfolio, (viii) any other Personvthich sucl
delivery or disclosure may be necessary or appatpriA) to effect compliance with any law, rulegu&ation or order applicable to st
Purchaser, (B) in response to any subpoena or t@hak process, (C) in connection with any litigatito which such Purchaser is a party ot
if an Event of Default has occurred and is contigyito the extent such Purchaser may reasonaldyndiete such delivery and disclosure tc
necessary or appropriate in the enforcement otti®iprotection of its rights and remedies undeNit¢es, the Subsidiary Guarantee and
Agreement, or (ix) any and all Persons, withouttttion, to the extent any such Confidential Infation pertains to the United States fec
tax treatment and United States federal tax straotd the transaction contemplated by this Agredneerconstitutes materials of any k
(including opinions or other United States fedésal analyses) that are provided to the holdersaiésirelating to such United States federe
treatment and United States federal tax strucfline. foregoing clause (ix) is intended to causetthrsaction contemplated hereby not t
treated as having been
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offered under conditions of confidentiality for pases of Sections 1.6011-4(b)(3) and 301.62(H)(2)(ii) (or any successor provisions) of
United States Treasury Regulations issued unde€Ctue and shall be construed in a manner consigti#imtsuch purpose. Each holder «
Note, by its acceptance of a Note, will be deenoeldave agreed to be bound by and to be entitléet®enefits of this Section 20 as thou
were a party to this Agreement. On reasonable stduethe Issuers in connection with the delivaryatly holder of a Note of informati
required to be delivered to such holder underAlgiseement or requested by such holder (other tHawider that is a party to this Agreemer
its nominee), such holder will enter into an agrertiwith the Issuers embodying the provisions @f 8ection 20.

21. SUBSTITUTION OF PURCHASER.

Each Purchaser shall have the right to substitayeoae of its Affiliates as the purchaser of thedgéathat such Purchaser has agre
purchase hereunder, by written notice to the Isswehich notice shall be signed by both such Pemhand such Affiliate, shall contain s
Affiliate’ s agreement to be bound by this Agreement and sbiatain a confirmation by such Affiliate of thecacacy with respect to it of t
representations set forth in Section 6. Upon reaiguch notice, wherever the word “Purchassrtised in this Agreement (other than in
Section 21), such word shall be deemed to refesutth Affiliate in lieu of such original Purchasén. the event that such Affiliate is
substituted as a purchaser hereunder and suchatdfthereafter transfers to such Purchaser athe@MNotes then held by such Affiliate, uj
receipt by the Issuers of notice of such transtdierever the word “Purchases used in this Agreement (other than in this $ecfll), suc
word shall no longer be deemed to refer to suclilia, but shall refer to such Purchaser, and dteithaser shall have all the rights o
original holder of the Notes under this Agreement.

22. MISCELLANEOUS.
22.1. Successors and Assigr.

All covenants and other agreements contained & Algireement by or on behalf of any of the partieseto bind and inure to t
benefit of their respective successors and asgigcisiding, without limitation, any subsequent heaf a Note) whether so expressed or not.

22.2. Payments Due on No-Business Day:.

Anything in this Agreement or the Notes to the camnt notwithstanding (but without limiting the reacgment in Section 8.6 that |
notice of any optional prepayment specify a Busirieay as the date fixed for such prepayment), ayynent of principal of or Mak®Yhole
Amount or interest on any Note that is due on & ddiher than a Business Day shall be made on tktesneceeding Business Day with
including the additional days elapsed in the compon of the interest payable on such next sucogeBusiness Day; provided that if
maturity date of any Note is a date other than aifBass Day, the payment otherwise due on such ityatate shall be made on the r
succeeding Business Day and shall include theiadditdays elapsed in the computation of interagple on such next succeeding Busi
Day.
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22.3. Severability .

Any provision of this Agreement that is prohibitedunenforceable in any jurisdiction shall, as welsjurisdiction, be ineffective
the extent of such prohibition or unenforceabilitythout invalidating the remaining provisions heffeand any such prohibition
unenforceability in any jurisdiction shall (to thdl extent permitted by law) not invalidate or dar unenforceable such provision in any c
jurisdiction.

22.4. Accounting Terms.

(a) All accounting terms used herein Wwhace not expressly defined in this Agreement ltheemeanings respectivi
given to them in accordance with GAAP. Except denwvise specifically provided herein, (a) all cortgiions made pursuant to t
Agreement shall be made in accordance with GAAH,(Ah all financial statements shall be prepareddcordance with GAAP. If tl
Issuers notify the holders of Notes that, in theuéss’reasonable opinion, or if the Required Holdersfpdtie Issuers that, in t
Required Holders’ reasonable opinion, as a redutthanges in GAAP from time to time Subsequent Changes), any of the
covenants contained in Sections 10.4, 10.5, 10.G,dr 10.9, or any of the defined terms used thare longer apply as intended s
that such covenants are materially more or ledsigtige to the Issuers than are such covenantsediately prior to giving effect
such Subsequent Changes, the Issuers and the hofde€otes shall negotiate in good faith to resetrnend such covenants or defi
terms so as to negate such Subsequent Changes,establish alternative covenants or defined tefdhrdil the Issuers and t
Required Holders so agree to reset, amend or &ttatiternative covenants or defined terms, theepawts contained in Sections 1
10.5, 10.6, 10.7 and 10.9, together with the reievdefined terms, shall continue to apply and caamgke therewith shall |
determined assuming that the Subsequent Changésshhave occurred (Static GAAP ). During any period that compliance w
any covenants shall be determined pursuant tocS@AAP, the Issuers shall include relevant recdettoiins in reasonable det
between GAAP and Static GAAP with respect to thpliapble covenant compliance calculations contaiimedach certificate of
Senior Financial Officer delivered pursuant to 8ec¥.2(a) during such period. Subject to the imiaedy preceding sentence, at
sole election of the Company and upon written motacthe registered holders of the Notes but witlamy requirement to obtain &
prior consent or waiver from any Purchasers or érslaf the Notes, the Issuers and their Subsidianigy adopt IFRS in lieu of GA/
for purposes of making all future computations gneparing all future financial statements pursuarnthis Agreement or any ott
Financing Document.

(b) For purposes of determining compliaméth the financial covenants contained in this égment, any election
the Company to measure an item of Debt using flires(as permitted by Financial Accounting Stansl@dard Accounting Standal
Codification 825-1®5 (formerly known as FASB 159) or any similar amsting standard) shall be disregarded and
determination shall be made as if such electionimdeen made.
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22.5. Construction .

Each covenant contained herein shall be constrabde(it express provision to the contrary) as baidgpendent of each otl
covenant contained herein, so that compliance arighone covenant shall not (absent such an expogggary provision) be deemed to exc
compliance with any other covenant. Where any giowi herein refers to action to be taken by angd@eror which such Person is prohib
from taking, such provision shall be applicable thiee such action is taken directly or indirectlysnch Person.

22.6. Counterparts .

This Agreement may be executed in any number oftewparts, each of which shall be an original dubawhich together she
constitute one instrument. Each counterpart magisbonf a number of copies hereof, each signedsy than all, but together signed by al
the parties hereto.

22.7. Governing Law .

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

22.8. Jurisdiction and Process; Waiver of Jury Trial.

€) Each Issuer irrevocably submits srbnexclusive jurisdiction of any New York State or éedl court sitting in tr
Borough of Manhattan, The City of New York, overyasuit, action or proceeding arising out of or tielg to this Agreement, tl
Subsidiary Guarantee or the Notes. To the fullgstrg permitted by applicable law, each Issuenvwoably waives and agrees na
assert, by way of motion, as a defense or othenaisg claim that it is not subject to the juris@iat of any such court, any object
that it may now or hereafter have to the layinghaf venue of any such suit, action or proceedimgidint in any such court and ¢
claim that any such suit, action or proceeding ghtin any such court has been brought in an ineniant forum.

(b) Each Issuer consents to process tmangd by or on behalf of any holder of Notesrig suit, action or proceedi
of the nature referred to in Section 22.8(a) bylimgia copy thereof by registered or certified nfail any substantially similar form
mail), postage prepaid, return receipt requestei,at its address specified in Section 18 omahsother address of which such ho
shall then have been notified pursuant to saidi@ecEach Issuer agrees that such service upotiptg@eshall be deemed in eve
respect effective service of process upon it in angh suit, action or proceeding and (ii) shallthie fullest extent permitted
applicable law, be taken and held to be valid peabkeervice upon and personal delivery to it. Netibereunder shall be conclusiy
presumed received as evidenced by a delivery reéeipished by the United States Postal Servicamy reputable commerc
delivery service.

46



(c) Nothing in this Section 22.8 shdfkat the right of any holder of a Note to serveqass in any manner permit
by law, or limit any right that the holders of anf/the Notes may have to bring proceedings againgtissuer in the courts of ¢
appropriate jurisdiction or to enforce in any lalvftanner a judgment obtained in one jurisdictioay other jurisdiction.

(d) The parties hereto hereby waive triajury in any action brought on or with respexcthis Agreement, the Notes
any other document executed in connection herewvitherewith.

[Remainder of page intentionally left blank; neagp is signature page.]
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If each Purchaser is in agreement with the foregopiease sign the form of agreement on the accoyipg counterpart of th
Agreement and return it to the Issuers, whereuperidregoing shall become a binding agreement legtwiee Purchasers and the Issuers.

Very truly yours,

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

CURTISS-WRIGHT FLOW CONTROL
CORPORATION

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

By:
Name:
Title:

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



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

[ PURCHASERS]

By:

Name
Title:

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



SCHEDULE A

SCHEDULE A
INFORMATION AS TO PURCHASERS



SCHEDULE B
DEFINED TERMS
As used herein, the following terms have the rehpemeanings set forth below or set forth in tleetidn hereof following such term:

“ Affiliate " means, at any time, and with respect to any Peegnpther Person that at such time directly oir@utly through one «

more intermediaries Controls, or is Controlled by,is under common Control with, such first Pers@n.used in this definition, “Control”
means the possession, directly or indirectly, ef power to direct or cause the direction of the ag@ment and policies of a Person, whe
through the ownership of voting securities, by cactt or otherwise. Unless the context otherwisarblerequires, any reference to
“Affiliate” is a reference to an Affiliate of the @npany.

“ Agreement” is defined in Section 17.3.
“ Anti-Corruption Laws " is defined in Section 5.16(d)(1).
“ Anti-Money Laundering Laws " is defined in Section 5.16(c).

“ Asset Disposition” means any Transfer except:

€) any
0] Transfer from a Subsidiary to the Gany or a Wholly-Owned Subsidiary;
(i) Transfer from the Company to a Wheyvned Subsidiary; and

(iii) Transfer from the Company or a Whewned Subsidiary to a Subsidiary (other than a NWhOwnec
Subsidiary) or from a Subsidiary to another Sulasidiwhich in either case is for Fair Market Value;

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

(b) any Transfer made in the ordinaryrsewf business and involving only property thagitber (i) inventory held fc
sale or (ii) equipment, fixtures, supplies or matdsrthat are obsolete or inoperative.

“ Blocked Person’ is defined in Section 5.16(a).

“ Business Day' means any day other than a Saturday, a Sundaglay an which commercial banks in New York City egquirec

or authorized to be closed.
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“ Capital Lease” means, at any time, a lease with respect to whiehessee is required concurrently to recognizetig@isition of a
asset and the incurrence of a liability in accoogawith GAAP.

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

“ Change in Control Prepayment Dat€’ is defined in Section 8.3(b).

“ CISADA " is defined in Section 5.16(a).

“ Closing” is defined in Section 3.2.

“ Code ” means the Internal Revenue Code of 1986, as amendiedtime to time, and the rules and regulationsnpulgate:
thereunder from time to time.

“ Company” is defined in the introductory paragraph of thisé@gment or any successor that becomes such inahaenprescribe
in Section 10.2.

“ Competitor ” means any Person which is involved, directly orirgxtly, to a material extent in the business ajviating highly
engineered valves, pumps, motors, generators retecs, systems and related products that regtietelow of liquids and gases in sev
service environments in power generation, oil aad grocessing, naval defense and general indusirigirovides applications flight contr
mechanical actuation and drive systems, sensingkeatronic computing system applications serviaresietal treatment services that enh:
the performance and extend the life of critical poments utilized in aerospace, automotive/trangfiort, power generation and gen
industrial markets; provided that in no event slaaly Institutional Investor that maintains pureBspive investments in any Person that
Competitor be deemed a Competitor.

“ Confidential Information ” is defined in Section 20.

“ Consolidated Debt” means, as of any date of determination, the tdtall®@ebt of the Company and its Subsidiaries tauiding ol
such date, after eliminating all offsetting delatsd credits between the Company and its Subsidianm all other items required to
eliminated in the course of preparation of consdéd financial statements of the Company and ibsiiaries in accordance with GAAP.

“ Consolidated Net Income” means, for any period, the net income (or lossthef Company and its Subsidiaries for such pi
(taken as a cumulative whole), as determined ioraence with GAAP, after eliminating all offsettidgbits and credits between the Comj
and its Subsidiaries and all other items requiethe eliminated in the course of the preparatioramfsolidated financial statements of
Company and its Subsidiaries in accordance with BAA
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“ Consolidated Net Worth” means, as of any date, the sum of (a) total $tolders’equity of the Company and its Subsidiaries
such date, determined on a consolidated basiscor@ance with GAAPminus (b) to the extent included in clause (a), all anteysroperl
attributable to minority interests, if any, in thick and surplus of Subsidiariesinus (c) any increase in the amount of ConsolidatedWetth
attributable to a writewp in the book value of any asset on the booksi®fQGompany and its Subsidiaries resulting fromvalwation therec
subsequent to September 30, 20hus (d) the amounts, if any, at which any shares oftahgtock of the Company or any Subsidiary ap
as an asset on the balance sheet from which Cdasadi Net Worth is determined for the purposesisfdefinition.

“ Consolidated Total Assets’ means, as of any date, the total assets of the @oyngnd its Subsidiaries which would be show
assets on a consolidated balance sheet of the Gynapal its Subsidiaries as of such date preparaddordance with GAAP, after eliminat
all amounts properly attributable to minority irgsts, if any, in the stock and surplus of Subsiekar

“ Consolidated Total Capitalization” means, as of any date, the sum of ConsolidatedNeth and Consolidated Debt.

“ Control Event " is defined in Section 8.3(g).

“ Controlled Entity " means (i) any of the Subsidiaries of the Compang any of their or the Compasytespective Controll¢
Affiliates and (i) if the Company has a parent gamy, such parent company and its Controlled Atf#s. As used in this definition Control
" means the possession, directly or indirectly, efgower to direct or cause the direction of the ageament and policies of a Person, whe
through the ownership of voting securities, by cacitor otherwise.

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

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

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

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

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

€) its liabilities for borrowed moneydaits redemption obligations in respect of mandptaedeemable Preferr
Stock to the extent such redemption obligationsrageiired to be paid with cash or other considenafother than shares of Cag
Stock);

(b) its liabilities for the deferred phese price of property acquired by such Persorydxg accounts payable aris

in the ordinary course of business but includingliabilities created or arising under any conditi sale or other title retenti
agreement with respect to any such property);
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(c) all liabilities appearing on its bat¢® sheet in accordance with GAAP in respect oft@hlpeases;

(d) all liabilities for borrowed moneycsged by any Lien with respect to any property oavhg such Person (whetl
or not it has assumed or otherwise become liallsifoh liabilities); and

(e) any Guaranty of such Person witheesfo liabilities of a type described in any addses (a) through (d) hereof.

Debt of any Person shall include all obligationsso€h Person of the character described in cla@gdbrough (e) to the extent si
Person remains legally liable in respect theresfvitostanding that any such obligation is deemeba@@xtinguished under GAAP.

“ Debt Prepayment Application” means, with respect to any Transfer of any property, #pplication by any Obligor or a
Subsidiary, as the case may be, of cash in an aneguial to the Net Proceeds with respect to suehsfer to pay Senior Debt (other thar
Senior Debt owing to the Company or any of its $libses or any Affiliate and (b) Senior Debt irspect of any revolving credit or simi
facility providing any Obligor or any such Subsigiavith the right to obtain loans or other extemsimf credit from time to time, unless
connection with such payment of Senior Debt thalabidity of credit under such credit facility isspmanently reduced by an amount not
than the amount of such proceeds applied to thmpatof such Senior Debfrovided that in the course of making such application gsiér
shall offer to prepay each outstanding Note, iroed@nce with Section 8.4, in a principal amountahireéquals the Ratable Portion of the hc
of such Note in respect of such Transfer. If anigdéoof a Note rejects such offer of prepaymergnttfor purposes of the preceding sent
only, the Obligors nevertheless will be deemedaweehpaid Senior Debt in an amount equal to thetiafortion of the holder of such Note
respect of such Transfer.

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

“ Default ” means an event or condition the occurrence orendst of which would, with the lapse of time or thieing of notice o
both, become an Event of Default.

“ Default Rate” means that rate of interest that is the great¢a)o2% per annum above the rate of interest siatethuse (a) of tt
first paragraph of the Notes or (b) 2% over the w@dtinterest publicly announced by JPMorgan Clizesek, N.A. in New York, New York :
its “base” or “prime” rate.

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

(a) in the case of property that doesawmuistitute Subsidiary Stock, the book value theremlued at the time of su
disposition in good faith by the Company, and

(b) in the case of property that congguSubsidiary Stock, an amount equal to that pésige of book value of t
assets of the Subsidiary that issued such stoék egual to the percentage that the book valueidh Subsidiary Stock represent:
the book value of all of the outstanding CapitalcRtof such Subsidiary (assuming, in
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making such calculations, that all Securities cotible into such Capital Stock are so converted gndng full effect to al
transactions that would occur or be required inneation with such conversion) determined at theetiwh the disposition thereof
good faith by the Company.

“ Environmental Laws ” means any and all Federal, state, local, and forstigtutes, laws, regulations, ordinances, rulggments
orders, decrees, permits, concessions, grantgHises, licenses, agreements or governmentalatistis relating to pollution and the protect
of the environment or the release of any materidts the environment, including but not limited ttiose related to hazardous substanc
wastes, air emissions and discharges to wastebticystems.

“ ERISA " means the Employee Retirement Income Security AtB@4, as amended from time to time, and the ratesregulatior
promulgated thereunder from time to time in effect.

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

“ Event of Default” is defined in Section 11.

“ Exchange Act” means the Securities Exchange Act of 1934, andet:

“ Fair Market Value ” means, at any date of determination and with regpeany property, the sale value of such proptray woulc
be realized in an armlength sale at such time between an informed afishgvbuyer and an informed and willing seller (ther being under

compulsion to buy or sell).

“ FATCA " means Sections 1471 through 1474 of the Code e afate hereof, and any substantially similar aimemnts thereto a
any current or future regulations or official ingestations thereof.

“ Financing Documents” means the Notes, this Agreement and the Subsidtaigrantee, and each other document, gua
instrument or agreement delivered in connectior lite transactions contemplated hereby, as eachbmamended, restated or othen
modified from time to time.

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

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

“ GAAP " means (a) generally accepted accounting princgei effect from time to time in the United StatésAmerica and (k
IFRS at any time that the Company prepares itsfiiz statements in accordance with IFRS.

“ Governmental Authority ” means
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(a) the government of
() the United States of America or angt8 or other political subdivision thereof, or

@ any jurisdiction in which the Company any Subsidiary conducts all or any part ofisiness, or whic
asserts jurisdiction over any properties of the @any or any Subsidiary, or

(b) any entity exercising executive, #giive, judicial, regulatory or administrative fifions of, or pertaining to, a
such government.

“ Governmental Official ” means any governmental office or employee, engdopf any government-owned or governmen
controlled entity, political party, any official @f political party, candidate for political officefficial of any public international organizatiam
anyone else acting in an official capacity.

“ Guaranty " means, with respect to any Person, any obligatextgpt the endorsement in the ordinary course sfnkss c
negotiable instruments for deposit or collectiof)sach Person guaranteeing or in effect guarargeaiy indebtedness, dividend or o
obligation of any other Person in any manner, wiettirectly or indirectly, including (without lirration) obligations incurred through
agreement, contingent or otherwise, by such Person:

(a) to purchase such indebtedness ogatiitin or any property constituting security theref

(b) to advance or supply funds (i) foe fhurchase or payment of such indebtedness oratiolig or (ii) to maintain ar
working capital or other balance sheet conditiorany income statement condition of any other Permoatherwise to advance
make available funds for the purchase or paymesticfi indebtedness or obligation;

(c) to lease properties or to purchasp@ries or services primarily for the purpose séuring the owner of su
indebtedness or obligation of the ability of angestPerson to make payment of the indebtednedsligaton; or

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

In any computation of the indebtedness or othdilitees of the obligor under any Guaranty, theabhtedness or other obligations
are the subject of such Guaranty shall be assuoled tlirect obligations of such obligor.

“ holder " means, with respect to any Note, the Person in &/lm@sne such Note is registered in the register taiagd by th
Company pursuant to Section 13.1.

“ IFRS " means, collectively:
€) each International Financial Repgrt8tandard;
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(b) International Accounting StandardsS); and

(c) Interpretations
where:

(x) “International Financial ReportingaBdard”means each financial reporting standard issuechbyirternation:
Accounting Standards Board (IASB);

) “International Accounting Standardsgans the financial reporting standards issuedh&yriternational Accountit
Standards Committee of the IASB; and

2 “Interpretationstneans the explanations from time to time of theliegipon of International Financial Reporti
Standards to particular transactions, arrangemantsrcumstances (issued by the International Fr@rReporting Interpretatio
Committee of the IASB or its predecessor, the Stanthterpretations Committee,

as each may be amended from time to time.

“ INHAM Exemption " is defined in Section 6.2(e).

“ Institutional Investor " means (a) any original purchaser of a Note, (b)tigler of a Note holding more than 5% of the aggte
principal amount of the Notes then outstanding, @)dany institutional accredited investor as dedinn Rule 501(a)(1), (2), (3) or (7)
Regulation D under the Securities Act and any imaest fund having assets of at least $100,000,880i¢ in the business of investing
securities issued by other Persons, regardlesgaf form.

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

“ knowledge” when used with respect to any Issuer or any Redperfficer to qualify a representation or warranf such Issuer
such Responsible Officer, shall be deemed to bacheal knowledge of such Responsible Officer.

“ Lien " means, with respect to any Person, any mortgage, filedge, charge, security interest or other micance, or any intere
or title of any vendor, lessor, lender or otherused party to or of such Person under any conditisale or other title retention agreemer
Capital Lease, upon or with respect to any propertgsset of such Person (including in the casaawk, stockholder agreements, voting |
agreements and all similar arrangements).

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

“ Material " means material in relation to the business, ogmratiaffairs, financial condition, assets, or prtips of the Company a
its Subsidiaries, taken as a whole.

“ Material Adverse Effect ” means a material adverse effect on (a) the busingssations, affairs, financial condition, asse
properties and results of operations of the Compantyits Subsidiaries, taken as a whole, (b) tliléyabf any Issuer to perform its
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obligations under this Agreement and the Notesf@ny Material Subsidiary to perform its obligatsounder the Subsidiary Guarantee o
the validity or enforceability of this AgreemertietNotes, or the Subsidiary Guarantee.

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

“ Memorandum " is defined in Section 5.3.

“ Metal " is defined in the introductory paragraph of thigreement.

“ Multiemployer Plan ” means any Plan that is a “multiemployer plan” gash term is defined in section 4001(a)(3) of ERIS

“ NAIC " is defined in Section 4.8.

“ NAIC Annual Statement” is defined in Section 6.2(a).

“ Net Proceeds means, with respect to any Transfer of any priypley any Person, an amount equal to the differefice

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

(b) all ordinary and reasonable oupotket costs and expenses actually incurred by Beckon in connection w
such Transfer.

“ Notes” is defined in Section 1.

“ Obligors " means, collectively, the Issuers and the Subsidzuarantors.
“ OFAC " is defined in Section 5.16(a).

“ OFAC Listed Person” is defined in Section 5.16(a).

“ OFAC Sanctions Program” means any economic or trade sanction that OFAE€sisansible for administering and enforcing. A
of OFAC Sanctions Programs may be found at httpaivireasury.gov/resouregenter/sanctions/Programs/Pages/Programs.aspx

“ Officer’s Certificate ” means a certificate of a Senior Financial Officepbany other officer of the Company or any Sulzsig a:
the context may require, whose responsibilitiegmctto the subject matter of such certificate.

“ PBGC " means the Pension Benefit Guaranty Corporatifermed to and defined in ERISA or any successaetbe
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“ Person” means an individual, partnership, corporation, tiailiability company, association, joint ventutejst, unincorporate
organization, or a government or agency or poliscdodivision thereof.

“ Plan " means an “employee benefit plards(defined in section 3(3) of ERISA) that is orthivi the preceding five years, has t
established or maintained, or to which contribugi@ne or, within the preceding five years, havenbm@de or required to be made, by
Issuer or any ERISA Affiliate or with respect to iam such Issuer or any ERISA Affiliate may have &éapility.

“ Preferred Stock” means any class of capital stock of a corporatia is preferred over any other class of capitatksiof sucl
corporation as to the payment of dividends or #ynpent of any amount upon liquidation or dissolutid such corporation.

“ Principal Credit Facility " means any agreement or facility providing credaiability in excess of $150,000,000 to the Comy
and/or any of its Subsidiaries, as such agreemefacdity may be amended, restated, supplementeatheerwise modified from time to tir
and together with increases, refinancings and ceptants thereof, in whole or in part.

“ Priority Debt ” means, as of any date, (without duplication) the s (a) all outstanding Debt of any Subsidiaryh@tthan a
Issuer or a Subsidiary Guarantor, or Debt of anlys&liary owing solely to the Company or any Whdllyvned Subsidiary) and (b) all Debt
any Issuer or any Subsidiary Guarantor securednlgylLéen (other than Liens under clauses (a) thro(@hand clauses (g) through (m
Section 10.7).

“ property " or “ properties ” means, unless otherwise specifically limited, realpersonal property of any kind, tangible
intangible, choate or inchoate.

“ Property Reinvestment Application” means, with respect to any Transfer of property ahplication of an amount equal to the
Proceeds with respect to such Transfer to the aitigui by any Issuer or any Subsidiary of operatasgets of a generally similar na
(excluding, for the avoidance of doubt, cash arghauivalents), and of at least equivalent FairkigtaValue, to the property so Transfer
to be used in the principal business of the Issaais their Subsidiaries as conducted immediatelgr go such Transfer or in a busin
generally related to such principal business.

“ PTE " is defined in Section 6.2(a).

“ Purchasers” is defined in the introductory paragraph of tAigreement.

“ QPAM Exemption " is defined in Section 6.2(d).

“ Ratable Portion” means, in respect of any holder of any Note andTaaysfer contemplated by the definition of Debégaymer
Application, an amount equal to the product of

€) the Net Proceeds being offered tapygied to the payment of Senior Deftltiplied by
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(b) a fraction the numerator of whichhe outstanding principal amount of such Note deddenominator of which
the aggregate outstanding principal amount of Sebiebt at the time of such Transfer determined oooasolidated basis
accordance with GAAP.

“ Required Holders” means, at any time, the holders of at least a fityjor principal amount of the Notes at the timestanding
(exclusive of Notes then owned by the Company grddrits Affiliates); provided, however, that sulgsent to the date hereof and prior to
Series | Closing, for purposes of the use of thimtin Sections 9.6, 10.2, 10.7, 17 and 22.4 heardfin the Subsidiary Guarantee, the Se
Notes shall be deemed to be outstanding and theh&sers thereof shall be deemed to be the hoklemsdf.

“ Responsible Officer” means any Senior Financial Officer and any othécef of any Issuer or any Subsidiary Guarantoth
responsibility for the administration of the relav@ortion of this Agreement or the Subsidiary Guee, as applicable.

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

“ Senior Debt” means the Notes and any Debt of the Company 8wuitsidiaries that by its terms is not in any marsudordinated |
right of payment to any other unsecured Debt ofGbepany or any Subsidiary.

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

“ Series” means any one or more Series of Notes issuedihdeg.

“ Series F/G/H Closing’ is defined in Section 3.1.

“ Series F Notes is defined in Section 1.1(a).

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

“ Series H Notes is defined in Section 1.1(c).

“ Series | Closing’ is defined in Section 3.2.

“ Series | Noteg' is defined in Section 1.1(d).

“ Side Letter” is defined in Section 4.11.

“ Source” is defined in Section 6.2.

“ Subsidiary " means, as to any Person, any corporation, assmtiatiother business entity in which such Persamneror more of i
Subsidiaries or such Person and one or more d@Lutssidiaries owns sufficient equity or voting ir&is to enable it or them (as a grc
ordinarily, in the absence of contingencies, tatdemajority of the directors (or Persons
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performing similar functions) of such entity, anuygpartnership or joint venture if more than a 5i0figrest in the profits or capital therea
owned by such Person or one or more of its Subigdiar such Person and one or more of its Sulvgdigunless such partnership or j
venture can and does ordinarily take major businesens without the prior approval of such Perappne or more of its Subsidiaries). Un
the context otherwise clearly requires, any refeeein a “Subsidiary” is a reference to a Subsidairthe Company.

“ Subsidiary Guarantee” is defined in Section 1.2.

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

“ Subsidiary Stock” means, with respect to any Person, the Capitak§twcany options or warrants to purchase stociteshor othe
Securities exchangeable for or convertible intelstar shares) of any Subsidiary of such Person.

“ Successor Corporatiort is defined in Section 10.2.

“ Transfer ” means, with respect to any Person, any transaictiaich such Person sells, conveys, transfergasds (as lessor) ¢
of its property, including, without limitation, arniyansfer or issuance of any Subsidiary Stock.gemposes of determining the application of
Net Proceeds in respect of any Transfer, the Coynpaay designate any Transfer as one or more separahsfers each yielding separate
Proceeds. In any such case, (a) the Dispositioné/af any property subject to each such separatesiar and (b) the amount of Consolid:
Total Assets attributable to any property subjecteach such separate Transfer shall be determigechtbbly allocating the aggreg
Disposition Value of, and the aggregate Consoldidtetal Assets attributable to, all property subjecall such separate Transfers to each
separate Transfer on a proportionate basis.

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

“ USA PATRIOT Act " means United States Public Law 188 Uniting and Strengthening America by Providigupropriate Tool
Required to Intercept and Obstruct Terrorism (USSWRIOT ACT) Act of 2001, as amended from time tméi, and the rules and regulati
promulgated thereunder from time to time in effect.

“ U.S. Economic Sanction§ is defined in Section 5.16(a).

“ Voting Stock” means, with respect to any Person, capital stocktfeer equity interests) of any class or classesaorporation, &
association or another business entity the holdemhich are ordinarily, in the absence of contimgjes, entitled to vote in the electior
corporate directors (or individuals performing danifunctions) of such Person or which permit tleédbrs thereof to control the managen
of such Person, including general partnership éstisrin a partnership and membership interestdimited liability company.
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“ Wholly-Owned Subsidiary " means, at any time, any Subsidiary one hundredepef@00%) of all of the equity interests (ex
directors’ qualifying shares) and voting interestsvhich are owned by any one or more of the Comipaamd the Company’s other Wholly-
Owned Subsidiaries at such time.
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Name of Company

SCHEDULE 1.2

SUBSIDIARY GUARANTORS

Dy 4, Inc.

Curtis-Wright Electr-Mechanical Corporatio
Tapco International In

Benshaw, Inc

Cimarron Energy, Inc

Williams Controls, Inc

Schedule 1.2

Jurisdiction of Organization

Equity Interest

Delaware
Delaware
Delaware
Pennsylvani
Delaware
Delaware

100%
100%
100%
100%
100%
100%



SCHEDULE 3
PAYMENT INSTRUCTIONS AT EACH CLOSING
Payments by wire should be made to:
Bank: BNY Mellon Bank

500 Ross Stre
Pittsburgh, P#£

ABA: 043 000 26:
Account: 16€-3113
Account Name Curtiss-Wright Corporatior
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SCHEDULE 4.9
CHANGES IN CORPORATE STRUCTURE
None
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SCHEDULE 5.3
DISCLOSURE MATERIALS
None
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SCHEDULE 5.4

SUBSIDIARIES OF THE COMPANY &

OWNERSHIP OF SUBSIDIARY STOCK

Curtiss-Wright Corporation and Subsidiaries

Name of Company

Jurisdiction of Organization

Equity Interest

Curtis-Wright Corporatior

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

Curtis-Wright Electr-Mechanical Corporatio
Curtis-Wright Flow Control Corporatio
Curtis-Wright Flow Control Company Cana
Curtiss-Wright Flow Control Service Corporatic
Curtis-Wright Flow Control (U.K.) Ltd.
Curtis-Wright Flow Control Compar-Korea
Curtis-Wright Netherlands CV (Partnershi

Curtis-Wright Netherlands B\
Curtiss-Wright Controls, Inc
Curtiss-Wright Antriebstechnik, Gmbt

Curtis-Wright Controls (UK) Ltd.
Curtis-Wright Controls Integrated Sensing, |
Dy4, Inc.

Dy4 Systems, Inc

Dy4 Systems UK Limitet

Indal Technologies, Inc

Novatronics, Inc

Peerless Instrument Co., Ir

Penny & Giles Controls, Lt

Penny & Giles Aerospace, Lt

Penny & Giles Gmbt

Primagraphics (Holdings) Lt

Primagraphics Limite

Curtis-Wright Controls Electronic Systems, It
Tapco International In

Solenoid Valve Ltc

Benshaw, Inc

Benshaw Canada Controls, It

Delaware
Delaware
Delaware
Sweder
Delaware

New York

Nova Scotia, Canac
Delaware
London, Englant
Korea
Netherlands

Netherland:s
Delaware
Switzerland

UK

Delaware
Delaware
Ontario, Canad
England
Ontario, Canad
Prince Edward Is
New York
England & Wale:
England & Wale:
Germany
England & Wale:
England & Wale:
California
Delaware
Russia JV
Pennsylvani:
Ontario, Canad
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100%- CWST
100%- CWC
100%- MIC

100%- CWFC
100%- CWC

100%- CWFC
100%- CWC

100%- CWCV
80%- CWFC

88.3%- CWCtrls
0.1%- CWC

11.5%- CWFC
0.1%- CWIS

100%- CWCV
100%- CWC

99.95%- CWCtrls
0.05%- CWC
100%- CWCV

100%- CWCtrls
100%- CWCtrls
100%- CWCtrls
100%- D4S
100%- CWCtrls

100%- CWAT

100%- CWC
100%- CWCLTD
100%- CWCLTD

100%- CWBV

100%- CWCLTD

100%- CWCLTD

100%- CWCtrls

100%- CWFC
50%- CWFC

100%- CWFC
100%- BEN



Benshaw Custom Fabricators, |i
Benshaw de Mexico, S.A.DE C.'

Metal Improvement Company Technology Service

(Suzhou) Ltc

Metal Improvement Company Technology Service

(Tianjin) Ltd

Curtis-Wright Surface Technologies India Private Limi

Metal Improvement Gmbl

Curtis-Wright (Tianjin) Flow Control Co. Ltd
Benshaw China, In

Benshaw Electric (Shanghai) Co., L

EST Group, Inc

EST Group B.V

Groth Equipment Corporation of Louisia
Nova Machine Products, In

Curtis-Wright Controls de Mexico, S.A.de C.’

Predator Systems, In

Curtis-Wright Controls Costa Rica, S..
ACRA Control Inc.

ACRA Control Limited

Mechetronics (Zhuhai) Solenoid Company Limi
Mechetronics Asia Limite:

Specialist Electronics Services Limit
Curtis-Wright Integrated Sensing (SIP) Limit
Curtis-Wright Controls AS

3D-Radar AS

Vsystems Electronic Gmb

Vsystems S.A.¢

IMR Test Labs- Singapore Pte. Lt
Williams Controls Inc

Williams Controls Industries, In
Williams Controls India Private Limite
Williams Controls Europe Gmb
Williams (Suzhou) Controls Co. Lt
Kenco/Williams Inc.

Exlar Corp.

Exlar Europe Gmbt

A.P. Holdco LLC

A.P. Services LLC

Cimarron Energy Holding LL(
Cimarron Energy Inc

Ontario, Canad
Mexico

China
China

India
Switzerland
China
Delaware
China
Pennsylvanic
Netherland:s
Louisiana
Delaware
Mexico

Florida
Costa Rice
Maryland
Ireland
China
Hong Kong
England
China
Norway
Norway
Germany
France
Singapore
Delaware
Delaware
India
Germany
China
Germany
Minnesota
Germany
Delaware
Delaware
Delaware
Delaware
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100%- BEN
99%- BEN
1%- CWEMC

100% - MIC

100% - MIC

100%- MIC
100%- MIC
100%- CWFC
100%- BEN
100%- BEN
100%- TAP
100%- TAP
100%- CWFSC
100%- CWFSC
99.98%- CWIS
0.02%- CWCtrls
100%- CWCtrls
100%- CWCtrls
100%- CWCtrls
100%- CWCLTD
100%- MAL
100%- CWCLTD
100%- CWCLTD
100%- MAL
100%- D4l
100%- CWCAS
100%- CWCAS
100%- CWCAS
100%- MIC
100%- CWCtrls
100%- WCI
100%- WCI
100%- WCI
100%- WCI
100%- WCI
100%- CWCtrls
100%- EXL
100% CWESC
100%- APH
100%- TAP
100%- CEH



KEY

APH - AP Holdco LLC

BEN — Benshaw, Inc.

CEH - Cimarron Energy Holding LLC

CWAT - Curtiss-Wright Antriebstechnik, GmbH
CWRBYV - Curtiss-Wright Netherlands BV

CWC - Curtiss-Wright Corporation

CWCAS - Curtiss-Wright Controls AS

CWCLTD - Curtiss-Wright Controls (UK) Ltd.
CW(Cltrls — Curtiss-Wright Controls, Inc.

CWCYV - Curtiss-Wright Netherlands CV

CWEMC - Curtiss-Wright Electro-Mechanical Corpoaati
CWFC — Curtiss-Wright Flow Control Corporation
CWFSC — Curtiss-Wright Flow Control Service Corpama
CWIS — Curtiss-Wright Integrated Sensing, Inc.
CWST - Curtiss-Wright Surface Technologies, LLC
D4l — Dy 4, Inc.

D4S — Dy 4 Systems, Inc.

EXL - Exlar Corp.

MAL - Mechetronics Asia Limited

MIC — Metal Improvement Company, LLC

TAP — Tapco International, Inc.

WCI - Williams Controls Inc.
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SCHEDULE 5.5
FINANCIAL STATEMENTS

Annual Report for the fiscal year ending Decemlir2®12, and corresponding financial statemenfsesbwith the United States
Securities and Exchange Commission on Forms 10-Kkdme period.
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SCHEDULE 5.8
CERTAIN LITIGATION

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

None
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SCHEDULE 5.10

TITLE TO PROPERTY
None
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SCHEDULE 5.11

LICENSES & PERMITS
None
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SCHEDULE 5.12

ERISA AFFILIATES, EMPLOYEE BENEFIT PLANS
Benefit Plans

Curtiss-Wright Corporation Retirement Plan

Curtiss-Wright Corporation Savings & InvestmentrPla
Curtiss-Wright Electro Mechancial Division Pens®lan (CWEMC only)
Curtiss-Wright Corporation Executive Deferred Comgagion Plan
Curtiss-Wright Corporation Employee Stock Purchalsa
Curtiss-Wright Corporation Benefits RestorationrPla
Curtiss-Wright Corporation Employee Health BenBfdains (medical, dental and prescription)
Curtiss-Wright Electro Mechancial Corporation SgérPlan
Curtiss-Wright Corporation Tuition Plan (not offdrat MIC)
Curtiss-Wright Corporation Life Insurance

Curtiss-Wright Corporation Long Term Disability

Curtiss-Wright Corporation Salary Continuation Plan
Curtiss-Wright Corporation Flexible Spending Accbun
Curtiss-Wright Corporation Business Travel Accidergurance
Curtiss-Wright Corporation Voluntary Accident Inance
Curtiss-Wright Corporation Survivor Support Plan

Curtiss-Wright Corporation Severance Allowance Blan
Curtiss-Wright Corporation Legal Plan

Curtiss-Wright Corporation Son’s & Daughter’'s Sarship Program
Curtiss-Wright Group Legal Plan

Curtiss-Wright Group Financial Planning Plan

Curtiss-Wright Corporation Long Term Incentive Piang
Curtiss-Wright Corporation Modified Incentive Conmsation Program
Curtiss-Wright Corporation Short Term Disability JNNY, CA)
Curtiss-Wright Corporation Relocation Program

Curtiss-Wright Financial Planning Program (Offigéan)
Curtiss-Wright Executive Physical Plan (Officer anid/GM level only)

Schedule 5.12



SCHEDULE 5.15

EXISTING DEBT IN EXCESS OF $1,000,000

Debt

Third Amended and Restated Credit Agreement dateglst 9, 2012 among the Issuers, certain otheidiaties of the Company, Bank of
America, N.A., as administrative agent and the éeagbarty thereto. The facility offers a maximun$600 million over five years to the
Company. The facility expires August 9, 2017.

$125MM in 5.74% Series B Senior Guaranteed NotesSkptember 25, 2013.

$150MM in 5.51% Series C Senior Guaranteed Notesitecember 1, 2017.

$100MM in 3.84% Series D Senior Guaranteed NotesRecember 1, 2021.

$200MM in 4.24% Series E Senior Guaranteed Notesltkcember 1, 2026.

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

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

CURTISS-WRIGHT CORPORATION
CURTISS-WRIGHT CONTROLS, INC.

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

3.70% SERIES F SENIOR GUARANTEED NOTE DUE FEBRUAR®, 2023

NoO. RF-| | [Date
3 | PPN: 23157# AF

FOR VALUE RECEIVED, each of the undersign@JRTISS-WRIGHT CORPORATION , a Delaware corporation (together v
its successors and assigns, tl@ompany”), CURTISS-WRIGHT CONTROLS, INC. , a Delaware corporation (together with its sucoe
and assigns, C-W Controls ”), METAL IMPROVEMENT COMPANY, LLC , a Delaware limited liability company (togetherthvits
successors and assigndyietal ”), CURTISS-WRIGHT FLOW CONTROL CORPORATION , aNew York corporation (together with
successors and assignsC*W Flow "), CURTISS-WRIGHT FLOW CONTROL SERVICE CORPORATION , a Delaware corporatir
(together with its successors and assig@sW Flow Control Service”) and CURTISS-WRIGHT SURFACE TECHNOLOGIES, LLC , &
Delaware limited liability company (C-W Surface” and together with the Company, C-W Controls, Me@aW Flow and CW Flow Contro
Service, individually, an “Issuer " and collectively, the “ Issuers "), hereby jointly and severally promises to pay
[ dr registered assigns, the principal sum [of ] DOLLARS (%[ dn
February 26, 2023 with interest (computed on trasbaf a 360-day year of twelve 8@y months) (a) on the unpaid balance thereofeatat
of 3.70% per annum from the date hereof, payabi@a®ually, on the 26th day of August and Februargach year, commencing with
August or February next succeeding the date hewadif,the principal hereof shall have become due ayable, and (b) to the extent perm
by law on any overdue payment (including any overgrepayment) of principal, any overdue paymeribigrest and any overdue paymer
any MakeWhole Amount (as defined in the Note Purchase Agere referred to below), payable semiannually aseafid (or, at the option
the registered holder hereof, on demand), at apateannum from time to time equal to the greafefi)05.70% or (i) 2% over the rate
interest publicly

Exhibit 1.1(a)



announced by JPMorgan Chase Bank, N.A., from tortarte in New York, New York as its “base” or “prgthrate.

Payments of principal of, interest on and any M#kesle Amount with respect to this Note are to bedlena lawful money of tF
United States of America at the address shownerregister maintained by the Company for such mepw at such other place as the Is:
shall have designated by written notice to the &otf this Note as provided in the Note Purchasee@gent referred to below.

This Note is one of a series of Series F Senioresldherein called the Notes”) issued pursuant to that certain Note Purc
Agreement, dated as of February 26, 2013 (as fioma to time amended, theNote Purchase Agreement), between the Issuers and
respective purchasers named therein and is entitldte benefits thereof. Each holder of this Neilébe deemed, by its acceptance hereo
to have agreed to the confidentiality provisionsfegh in Section 20 of the Note Purchase Agreanamad (b) to have made the represent:
set forth in Section 6.2 of the Note Purchase Augesd.

This Note is a registered Note and, as providdgtierNote Purchase Agreement, upon surrender oNibiis for registration of transfi
duly endorsed, or accompanied by a written instntrnoé transfer duly executed, by the registeredi@iohereof or such holdsrattorney dul
authorized in writing, a new Note for a like pripal amount will be issued to, and registered inriaee of, the transferee. Prior to
presentment for registration of transfer, the Issumay treat the person in whose name this Notegstered as the owner hereof for
purpose of receiving payment and for all other pegs, and the Issuers will not be affected by atiga to the contrary.

This Note is subject to optional prepayment, in lghar from time to time in part, at the times andtbe terms specified in the N
Purchase Agreement, but not otherwise.

If an Event of Default, as defined in the Note Praise Agreement, occurs and is continuing, the ipahof this Note may be declal
or otherwise become due and payable in the maan#re price (including any applicable Ma®éiole Amount) and with the effect providec
the Note Purchase Agreement.

Exhibit 1.1(a)



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

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

CURTISS-WRIGHT FLOW CONTROL
CORPORATION

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

By:
Name:
Title:
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EXHIBIT 1.1(b)
FORM OF SERIES G NOTE

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

CURTISS-WRIGHT CORPORATION
CURTISS-WRIGHT CONTROLS, INC.

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

3.85% SERIES G SENIOR GUARANTEED NOTE DUE FEBRUARSE, 2025

NoO. RGA| [Date
3 | PPN: 23157# AG

FOR VALUE RECEIVED, each of the undersign&@JRTISS-WRIGHT CORPORATION , a Delaware corporation (together v
its successors and assigns, tl@ompany”), CURTISS-WRIGHT CONTROLS, INC. , a Delaware corporation (together with its sucoe
and assigns, C-W Controls ”), METAL IMPROVEMENT COMPANY, LLC , a Delaware limited liability company (togetherthvits
successors and assigndyietal ”), CURTISS-WRIGHT FLOW CONTROL CORPORATION , aNew York corporation (together with
successors and assignsC*W Flow "), CURTISS-WRIGHT FLOW CONTROL SERVICE CORPORATION , a Delaware corporatir
(together with its successors and assig@sW Flow Control Service”) and CURTISS-WRIGHT SURFACE TECHNOLOGIES, LLC , &
Delaware limited liability company (C-W Surface” and together with the Company, C-W Controls, Me@aW Flow and CW Flow Contro
Service, individually, an “Issuer " and collectively, the “ Issuers "), hereby jointly and severally promises to pay
[ dr registered assigns, the principal sum [of ] DOLLARS (%[ dn
February 26, 2025 with interest (computed on tresbaf a 360-day year of twelve 8@y months) (a) on the unpaid balance thereofeatah
of 3.85% per annum from the date hereof, payabi@a®ually, on the 26th day of August and Februargach year, commencing with
August or February next succeeding the date hewadif,the principal hereof shall have become due ayable, and (b) to the extent perm
by law on any overdue payment (including any overgrepayment) of principal, any overdue paymeribigrest and any overdue paymer
any MakeWhole Amount (as defined in the Note Purchase Agere referred to below), payable semiannually aseafid (or, at the option
the registered holder hereof, on demand), at apateannum from time to time equal to the greafe(i)05.85% or (i) 2% over the rate
interest publicly
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announced by JPMorgan Chase Bank, N.A., from tortarte in New York, New York as its “base” or “prgthrate.

Payments of principal of, interest on and any M#kesle Amount with respect to this Note are to bedlena lawful money of tF
United States of America at the address shownerregister maintained by the Company for such mepw at such other place as the Is:
shall have designated by written notice to the &otf this Note as provided in the Note Purchasee@gent referred to below.

This Note is one of a series of Series G Senioresldherein called the Notes”) issued pursuant to that certain Note Purc
Agreement, dated as of February 26, 2013 (as fioma to time amended, theNote Purchase Agreement), between the Issuers and
respective purchasers named therein and is entitldte benefits thereof. Each holder of this Neilébe deemed, by its acceptance hereo
to have agreed to the confidentiality provisionsfegh in Section 20 of the Note Purchase Agreanamad (b) to have made the represent:
set forth in Section 6.2 of the Note Purchase Augesd.

This Note is a registered Note and, as providdgtierNote Purchase Agreement, upon surrender oNibiis for registration of transfi
duly endorsed, or accompanied by a written instntrnoé transfer duly executed, by the registeredi@iohereof or such holdsrattorney dul
authorized in writing, a new Note for a like pripal amount will be issued to, and registered inriaee of, the transferee. Prior to
presentment for registration of transfer, the Issumay treat the person in whose name this Notegstered as the owner hereof for
purpose of receiving payment and for all other pegs, and the Issuers will not be affected by atiga to the contrary.

This Note is subject to optional prepayment, in lghar from time to time in part, at the times andtbe terms specified in the N
Purchase Agreement, but not otherwise.

If an Event of Default, as defined in the Note Praise Agreement, occurs and is continuing, the ipahof this Note may be declal
or otherwise become due and payable in the maan#re price (including any applicable Ma®éiole Amount) and with the effect providec
the Note Purchase Agreement.
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THIS NOTE SHALL BE CONSTRUED AND ENFORCED IN ACCORD ANCE WITH, AND THE RIGHTS OF THE
PARTIES SHALL BE GOVERNED BY, THE LAW OF THE STATE OF NEW YORK EXCLUDING CHOICE-OF-LAW
PRINCIPLES OF THE LAW OF SUCH STATE THAT WOULD REQU IRE THE APPLICATION OF THE LAWS OF A
JURISDICTION OTHER THAN SUCH STATE.

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

CURTISS-WRIGHT FLOW CONTROL
CORPORATION

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

By:
Name:
Title:
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EXHIBIT 1.1(c)
FORM OF SERIES H NOTE

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

CURTISS-WRIGHT CORPORATION
CURTISS-WRIGHT CONTROLS, INC.

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

4.05% SERIES H SENIOR GUARANTEED NOTE DUE FEBRUAR®, 2028

No. RF-| [Date
3 | PPN: 23157# AH

FOR VALUE RECEIVED, each of the undersign@JRTISS-WRIGHT CORPORATION , a Delaware corporation (together v
its successors and assigns, tl@ompany”), CURTISS-WRIGHT CONTROLS, INC. , a Delaware corporation (together with its sucoe
and assigns, C-W Controls ”), METAL IMPROVEMENT COMPANY, LLC , a Delaware limited liability company (togetherthvits
successors and assigndyietal ”), CURTISS-WRIGHT FLOW CONTROL CORPORATION , aNew York corporation (together with
successors and assignsC*W Flow "), CURTISS-WRIGHT FLOW CONTROL SERVICE CORPORATION , a Delaware corporatir
(together with its successors and assig@sW Flow Control Service”) and CURTISS-WRIGHT SURFACE TECHNOLOGIES, LLC , &
Delaware limited liability company (C-W Surface” and together with the Company, C-W Controls, Me@aW Flow and CW Flow Contro
Service, individually, an “Issuer " and collectively, the “ Issuers "), hereby jointly and severally promises to pay
[ dr registered assigns, the principal sum [of ] DOLLARS (%[ dn
February 26, 2028 with interest (computed on tresbaf a 360-day year of twelve 8@y months) (a) on the unpaid balance thereofeatat
of 4.05% per annum from the date hereof, payabi@a®ually, on the 26th day of August and Februargach year, commencing with
August or February next succeeding the date hewadif,the principal hereof shall have become due ayable, and (b) to the extent perm
by law on any overdue payment (including any overgrepayment) of principal, any overdue paymeribigrest and any overdue paymer
any MakeWhole Amount (as defined in the Note Purchase Agere referred to below), payable semiannually aseafid (or, at the option
the registered holder hereof, on demand), at apateannum from time to time equal to the greafe(i)06.05% or (i) 2% over the rate
interest publicly
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announced by JPMorgan Chase Bank, N.A., from tortarte in New York, New York as its “base” or “prgthrate.

Payments of principal of, interest on and any M#kesle Amount with respect to this Note are to bedlena lawful money of tF
United States of America at the address shownerregister maintained by the Company for such mepw at such other place as the Is:
shall have designated by written notice to the &otf this Note as provided in the Note Purchasee@gent referred to below.

This Note is one of a series of Series H SenioreBl¢herein called the Notes”) issued pursuant to that certain Note Purc
Agreement, dated as of February 26, 2013 (as fioma to time amended, theNote Purchase Agreement), between the Issuers and
respective purchasers named therein and is entitldte benefits thereof. Each holder of this Neilébe deemed, by its acceptance hereo
to have agreed to the confidentiality provisionsfegh in Section 20 of the Note Purchase Agreanamad (b) to have made the represent:
set forth in Section 6.2 of the Note Purchase Augesd.

This Note is a registered Note and, as providdgtierNote Purchase Agreement, upon surrender oNibiis for registration of transfi
duly endorsed, or accompanied by a written instntrnoé transfer duly executed, by the registeredi@iohereof or such holdsrattorney dul
authorized in writing, a new Note for a like pripal amount will be issued to, and registered inriaee of, the transferee. Prior to
presentment for registration of transfer, the Issumay treat the person in whose name this Notegstered as the owner hereof for
purpose of receiving payment and for all other pegs, and the Issuers will not be affected by atiga to the contrary.

This Note is subject to optional prepayment, in lghar from time to time in part, at the times andtbe terms specified in the N
Purchase Agreement, but not otherwise.

If an Event of Default, as defined in the Note Praise Agreement, occurs and is continuing, the ipahof this Note may be declal
or otherwise become due and payable in the maan#re price (including any applicable Ma®éiole Amount) and with the effect providec
the Note Purchase Agreement.
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THIS NOTE SHALL BE CONSTRUED AND ENFORCED IN ACCORD ANCE WITH, AND THE RIGHTS OF THE
PARTIES SHALL BE GOVERNED BY, THE LAW OF THE STATE OF NEW YORK EXCLUDING CHOICE-OF-LAW
PRINCIPLES OF THE LAW OF SUCH STATE THAT WOULD REQU IRE THE APPLICATION OF THE LAWS OF A
JURISDICTION OTHER THAN SUCH STATE.

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

CURTISS-WRIGHT FLOW CONTROL
CORPORATION

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

By:
Name:
Title:

Exhibit 1.1(c)



EXHIBIT 1.1(d)
FORM OF SERIES | NOTE

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

CURTISS-WRIGHT CORPORATION
CURTISS-WRIGHT CONTROLS, INC.

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

4.11% SERIES | SENIOR GUARANTEED NOTE DUE SEPTEMBER 2028

No. RH| [Date
3 | PPN: 23157# Al

FOR VALUE RECEIVED, each of the undersign@JRTISS-WRIGHT CORPORATION , a Delaware corporation (together v
its successors and assigns, tl@ompany”), CURTISS-WRIGHT CONTROLS, INC. , a Delaware corporation (together with its sucoe
and assigns, C-W Controls ”), METAL IMPROVEMENT COMPANY, LLC , a Delaware limited liability company (togetherthvits
successors and assigndyietal ”), CURTISS-WRIGHT FLOW CONTROL CORPORATION , aNew York corporation (together with
successors and assignsC*W Flow "), CURTISS-WRIGHT FLOW CONTROL SERVICE CORPORATION , a Delaware corporatir
(together with its successors and assig@sW Flow Control Service”) and CURTISS-WRIGHT SURFACE TECHNOLOGIES, LLC , &
Delaware limited liability company (C-W Surface” and together with the Company, C-W Controls, Me@aW Flow and CW Flow Contro
Service, individually, an “Issuer " and collectively, the “ Issuers "), hereby jointly and severally promises to pay
[ dr registered assigns, the principal sum [of ] DOLLARS (%[ dn
September 26, 2028 with interest (computed on #sishof a 360-day year of twelve 88y months) (a) on the unpaid balance thereofa
rate of 4.11% per annum from the date hereof, gaysdmiannually, on the 26th day of March and Saptr in each year, commencing v
the March or September next succeeding the datohaintil the principal hereof shall have beconoe énd payable, and (b) to the ex
permitted by law on any overdue payment (includimg overdue prepayment) of principal, any overdagngent of interest and any oven
payment of any Mak&hole Amount (as defined in the Note Purchase Agezd referred to below), payable semiannually aseshid (or, ¢
the option of the registered holder hereof, on deijiaat a rate per annum from time to time equahéogreater of (i) 6.11% or (ii) 2% over
rate of interest publicly
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announced by JPMorgan Chase Bank, N.A., from tortarte in New York, New York as its “base” or “prgthrate.

Payments of principal of, interest on and any M#kesle Amount with respect to this Note are to bedlena lawful money of tF
United States of America at the address shownerregister maintained by the Company for such mepw at such other place as the Is:
shall have designated by written notice to the &otf this Note as provided in the Note Purchasee@gent referred to below.

This Note is one of a series of Series | Seniorelldherein called the Notes”) issued pursuant to that certain Note Purc
Agreement, dated as of February 26, 2013 (as fioma to time amended, theNote Purchase Agreement), between the Issuers and
respective purchasers named therein and is entitldte benefits thereof. Each holder of this Neilébe deemed, by its acceptance hereo
to have agreed to the confidentiality provisionsfegh in Section 20 of the Note Purchase Agreanamad (b) to have made the represent:
set forth in Section 6.2 of the Note Purchase Augesd.

This Note is a registered Note and, as providdgtierNote Purchase Agreement, upon surrender oNibiis for registration of transfi
duly endorsed, or accompanied by a written instntrnoé transfer duly executed, by the registeredi@iohereof or such holdsrattorney dul
authorized in writing, a new Note for a like pripal amount will be issued to, and registered inriaee of, the transferee. Prior to
presentment for registration of transfer, the Issumay treat the person in whose name this Notegstered as the owner hereof for
purpose of receiving payment and for all other pegs, and the Issuers will not be affected by atiga to the contrary.

This Note is subject to optional prepayment, in lghar from time to time in part, at the times andtbe terms specified in the N
Purchase Agreement, but not otherwise.

If an Event of Default, as defined in the Note Praise Agreement, occurs and is continuing, the ipahof this Note may be declal
or otherwise become due and payable in the maan#re price (including any applicable Ma®éiole Amount) and with the effect providec
the Note Purchase Agreement.

Exhibit 1.1(d)



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

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

CURTISS-WRIGHT FLOW CONTROL
CORPORATION

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

By:
Name:
Title:
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EXHIBIT 1.2
FORM OF SUBSIDIARY GUARANTEE
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EXHIBIT 4.4(a)(1)

FORM OF OPINION OF ASSOCIATE GENERAL COUNSEL
FOR THE ISSUERS AND THE SUBSIDIARY GUARANTORS
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EXHIBIT 4.4(a)(2)

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

FORM OF OPINION OF SPECIAL COUNSEL
FOR THE PURCHASERS
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EXHIBIT 4.11
FORM OF SIDE LETTER
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Exhibit 10.2
3.70% SERIES F SENIOR GUARANTEED NOTES DUE FEBRUARY 26, 2023

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

3.85% SERIES G SENIOR GUARANTEED NOTES DUE FEBRUARY 26, 2025

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

4.05% SERIES H SENIOR GUARANTEED NOTES DUE FEBRUARY 26, 2028

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

4.11% SERIES | SENIOR GUARANTEED NOTES DUE SEPTEMBER 26, 2028

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

NYSE
NEWS RELEASE

FOR IMMEDIATE RELEASE

Contact: Jim Ryan
(973) 541-3766

CURTISS-WRIGHT ANNOUNCES SUCCESSFUL COMPLETION
OF $500 MILLION DEBT OFFERING

PARSIPPANY, NJ — Feb 27, 2013 — Curtiss-Wright Corporation (NYSE: CW) announced that yesterday it successfully
completed a private placement debt offering of $500 million of senior notes (the "Notes"), consisting of $225 million
3.70% senior notes due 2023, $100 million 3.85% senior notes due 2025, $75 million 4.05% senior notes due 2028 and
$100 million 4.11% senior notes due 2028. This offering is exempt from the registration requirements of the Securities
Act of 1933.

"We are pleased with the significant response we received for this Note offering and our opportunity to take advantage
of considerably low interest rates,” said Martin R. Benante, Chairman and CEO of Curtiss-Wright. “By increasing our
overall debt capacity, this offering will allow us to continue to pursue our corporate growth strategies. As expected, the
issuance of these Notes will result in higher interest costs in the short term, however, we believe that it will benefit our
stockholders over the long term and more closely align our capital structure with our overall corporate strategy."

Curtiss-Wright intends to use the net proceeds of the offering to reduce outstanding indebtedness under the Company's
revolving credit facilities and for general corporate purposes, which may include working capital uses, internal growth
initiatives, funding of possible future acquisitions, repurchases of stock and other general corporate purposes.

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

--More--

Curtiss-Wright Corporation
10 Waterview Boulevard, Parsippany, NJ 07054
(973) 541-3700 « FAX (973) 541-3699



www.curtisswright.com




Curtiss-Wright Corporation « Page 2

This press release does not constitute an offer to sell or the solicitation of an offer to buy the Notes, nor shall there be
any sale of the Notes in any state in which any such offer, solicitation or sale would be unlawful prior to the registration
or qualification under the securities laws of any such state, and is issued pursuant to Rule 135c under the Securities
Act.

About Curtiss-Wright Corporation

Curtiss-Wright Corporation is an innovative engineering company that provides highly engineered, critical-function
products, systems and services in the areas of flow control, motion control and surface treatment technologies to the
defense, energy and commercial/industrial markets. The legacy company of Glenn Curtiss and the Wright brothers,
Curtiss-Wright has a long tradition of design and manufacturing innovation and prides itself on long-standing customer
relationships. The company employs approximately 9,300 people worldwide. For more information, visit
www.curtisswright.com.

HHH

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



