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PART | — FINANCIAL INFORMATION
Item 1. Financial Statements

CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

CONSOLIDATED STATEMENTS OF EARNINGS

(In thousands except per share data)

Net sales
Cost of sales
Gross profit

Research and development exper
Selling expense
General and administrative expen
Environmental remediation and administrative exps
Pension expense (income), net
Operating income

Other income (expense), net
Interest expense

Earnings before income tax
Provision for income taxes

Net earning:

Basic earnings per share
Diluted earnings per share

Dividends per share

Weighted average shares outstand
Basic
Diluted

See notes to consolidated financial statements

(UNAUDITED)

3

Three Months Ended

Six Months Ended

June 30, June 30,
2004 2003 2004 2003

$ 22242t $ 18285 $ 437,36. $ 362,79
146,40t 126,17! 289,74 247,07¢
76,02: 56,68: 147,61 115,71
7,754 5,772 15,96¢ 11,07;
14,74 10,30 27,34 19,27t
27,78¢ 23,16¢ 53,03¢ 44,58(
51 — 291 —
42 (52€) 82 (1,059
25,64 17,96¢ 50,89: 41,83
29:¢ 51t (19¢) 27:¢
(3,01 (942) (5,287 (1,799
22,91¢ 17,53¢ 45,41¢ 40,31¢
8,59/ 6,66¢ 15,48 15,32(
$ 14,32  $ 10,87 $ 29,93 $ 24,99t
$ 0.6¢ $ 05: $ l4z $ 1.21
$ 0671 $ 052 $ 1.4C $ 1.2(
$ 0.0¢ $ 0.0t $ 0.1¢ $ 0.1t
21,13¢ 20,60: 21,01 20,58¢
21,46( 20,86: 21,33( 20,83«




CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

(In thousands)

June 30, December 31
2004 2003
Assets
Current Assets
Cash and cash equivale $ 36,83( $ 98,67:
Receivables, ne 174,53t 143,36
Inventories, ne 114,76¢ 97,88(
Deferred tax assets, r 24,26¢ 23,63(
Other current assets 13,66( 10,97¢
Total current assets 364,06¢ 374,52:
Property, plant and equipment, net 248,49¢ 238,13¢
Prepaid pension cos 77,84t 77,87
Goodwill 316,11« 220,05¢
Other intangible assets, r 95,01( 48,26¢
Other assets 15,95¢ 14,80(
Total Assets $ 1,11748 $ 973,66!
Liabilities
Current Liabilities:
Shor-term deb $ 1,00 $ 997
Accounts payabl 54,63( 43,77¢
Dividends payabli 1,921 —
Accrued expense 49,14 44,93¢
Income taxes payab 5,22¢ 6,74¢
Other current liabilities 43,48¢ 39,424
Total current liabilities 155,41. 135,88:
Long-term debt 300,99¢ 224,15
Deferred tax liabilities, ne 20,31¢ 21,79¢
Accrued pension and other postretirement benegits 77,56¢ 75,63
Long-term portion of environmental reser 19,77¢ 21,08:
Other liabilities 20,86( 16,23¢
Total Liabilities 594,92¢ 494,78«
Stockholders Equity
Common stock, $1 par vali 16,61: 16,61:
Class B common stock, $1 par va 8,76t 8,76t
Additional paic-in capital 51,52: 52,99¢
Retained earning 569,79: 543,67(
Unearned portion of restricted stock (45) (55
Accumulated other comprehensive income 22,21¢ 22,63¢
668,86- 644,62:
Less: Cost of treasury stock (146,30¢) (165,749
Total Stockholders’ Equity 522,55¢ 478,88:
Total Liabilities and Stockholders’ Equity $ 1,117,48 $ 973,66!

See notes to consolidated financial statements
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

(In thousands)

Cash flows from operating activities:
Net earnings
Adjustments to reconcile net earnings to net caskiged by operating activitie
Depreciation and amortizatic
Non-cash pension expense (income)
Deferred income taxes
Changes in operating assets and liabilities, nbusfnesses acquire
(Increase) decrease in receivables
Increase in inventories
(Decrease) increase in progress payments
Increase (decrease) in accounts payable and acexpedses
Increase (decrease) in deferred revenue
Decrease in income taxes payable
(Increase) decrease in other assets
Decrease in other liabilities
Total adjustments
Net cash provided by operating activities

Cash flows from investing activities:
Proceeds from sales of r-operating asse
Acquisitions of intangible assets
Additions to property, plant and equipment
Acquisition of new businesses

Net cash used for investing activities

Cash flows from financing activities:

Proceeds from issuance of d:

Principal payments on debt

Proceeds from exercise of stock optir

Dividends paid

Net cash provided by financing activities

Effect of foreign currency
Net (decrease) increase in cash and cash equis
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Supplemental disclosure of investing activiti
Fair value of assets acquired in current year adipns
Earr-out payments and release of holdback funds onquewear acquisitions
Fair value of Common Stock issued as considerdtipacquisitions
Liabilities assumed in current year acquisitions
Cash acquired
Net cash paid for acquisitions

See notes to consolidated financial statements
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Six Months Ended June 30

2004 2003
$ 2993t $ 24,99
20,42: 15,31«

82 (1,059

(1,807) (914)
(10,359) 6,38¢
(2,247) (14,560)
(5,657 2,55¢
3,76¢ (2,465)
2,57¢ (2,379
(1,889 (209)
(119) 3,11z
(684) (1,670
4,097 4,117
34,01 29,11
1,24¢ 44z
(1,525) —
(13,749 (15,76)
(163,81) (37,15)
(177,839) (52,47)
198,00t 172,00
(119,07 (149,14
4,95: 1,70¢
(1,890 (1,546)
81,99: 23,01t
(24) 787
(61,84 43¢
98,67 47,717

$ 36,83( $ 48,15
$ 19304: $ 35,52
1,707 3,45¢
(13,000 —
(15,61) (1,827)
(2,329) —

$ 16381 $ 37,15,




December 31, 200;

Net earning:

Translation adjustments, r

Dividends

Stock options exercised, r

Other

Two-for-one common stock
split effected in the form of
100% stock dividen

December 31, 200:

Net earning:

Translation adjustments, net

Dividends

Stock options exercised, r

Equity issued in connection
with acquisitions

Other

June 30, 200«

CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(UNAUDITED)

(In thousands)

Unearned Accumulated
Class B Additional Other

Common Common Paid in Retained Restricted Comprehensive Treasury

Stock Capital Earnings Stock Awards Income Stock
10,61¢ $ 4,382 $ 52,200 $ 508,29¢ $ (60) $ 6,48. $ (170,69
— — — 52,26¢ — — —
— — — — — 16,15 —
— — — (6,520 — — —
— — 741 — — — 4,81:
— — 57 — 5 — 13¢
5,99: 4,38: — (10,376 — — —
16,61. 8,76 52,99¢ 543,67( (55) 22,63¢ (165,74
— — — 29,93 — — —
— — — — — (415) —
— — — (3,819 — — —
— — (4,370 — — — 9,32
— — 2,90: — — — 10,09’
— — (9) — 10 — 17
16,61. $ 8,76t $ 51,52: $ 569,79 $ (45 $ 22,21¢ $ (146,300

6

See notes to consolidated financial statements




1.

CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

BASIS of PRESENTATION

Curtiss-Wright Corporation and its subsidiarie® (t@orporation”) is a diversified multinational m#facturing and service company
that designs, manufactures, and overhauls precisioiponents and systems and provides highly engidgzoducts and services to
the aerospace, defense, automotive, shipbuildihgnd gas, petrochemical, agricultural equipmergdical, railroad, power
generation, security, metalworking, and generaligtides. Operations are conducted through 31 maturfag facilities, 55 metal
treatment service facilities, and 2 aerospace compooverhaul and repair locations.

The unaudited consolidated financial statementsidecthe accounts of Curtiss-Wright Corporation asanajority-owned
subsidiaries. All material intercompany transawiand accounts have been eliminated.

The unaudited consolidated financial statemente@fCorporation have been prepared in conformitih @tcounting principles
generally accepted in the United States of Ameaim such preparation requires management to mékeagss and judgments that
affect the reported amount of assets, liabilitesenue, and expenses and disclosure of contimgsets and liabilities in the
accompanying financial statements. The most sicaniti of these estimates include the costs to camfgag-term contracts under
the percentage of completion accounting methodysieéul lives for property, plant, and equipmensttflows used for testing the
recoverability of assets, pension plan and posgratnt obligation assumptions, amount of inventdrgolescence, valuation of
intangible assets, warranty reserves, and futwiammental costs. Actual results may differ frdmede estimates. In the opinion of
management, all adjustments considered necesgaayfd@ presentation have been reflected in tiiesmcial statements.

The unaudited consolidated financial statementsldghue read in conjunction with the audited cordatkd financial statements and
notes thereto included in the Corporation’s 2003u#al Report on Form 10-K. The results of operatifam interim periods are not
necessarily indicative of trends or of the opegtiesults for a full year.

Certain prior year information has been reclasgif@conform to current presentation.
Share and per share amounts have been adjusteitettt the Corporation’s 2-for-1 stock split durig@03.
ACQUISITIONS

The Corporation acquired eight businesses duriagithmonths ended June 30, 2004, six of whictdaseribed in more detail
below. The remaining two acquisitions had an agage purchase price of $1.0 million. All acquisits have been accounted for as
purchases with the excess of the purchase pricetibee@stimated fair value of the net tangible emangible assets acquired
recorded as goodwill. The Corporation makes piielany estimates of the value of identifiable intdhg assets with a finite life and
records amortization based upon the estimated lugfefof those intangible assets identified. T®erporation will adjust these
estimates based upon analysis of third party apgisaiwhen deemed appropriate, and the determinetifair value when finalized.
The Corporation does not consider the acquisitinade in the second
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quarter of 2004 to be material, individually ortlre aggregate, to its financial position, liquidity results of operations, and
therefore no pro forma financial statements areigeml. The results of each acquired business baga included in the
consolidated financial results of the Corporatimnf the date of acquisition in the segment indida@t® follows:

Motion Control Segment

Primagraphics

On May 28, 2004, the Corporation acquired the antlihg shares of Primagraphics Holdings Limitetie purchase price of the
acquisition, subject to customary adjustments asiged in the Stock Purchase Agreement, was £12l@m($21.5 million) in
cash. The purchase price was funded from creditabte under the Corporatiantevolving credit facilities. The estimated exce!
the purchase price over the fair value of the sse® acquired is $11.2 million.

Primagraphics is a market leader in the developmeradar processing and graphic display systered tigoughout the world for
military and commercial applications, such as swig airborne command and control consoles, vass#ing, air traffic control and
air defense systems. Primagraphics’ products ircfrdphics and imaging technologies, video andserscessing hardware, and
software that can be readily engineered to provité components for a wide variety of systems.v&ries of the acquired business
were £6.8 million ($10.9 million) for the fiscal geended June 30, 2003. Primagraphics is headgedmear Cambridge in the
United Kingdom, with an additional facility in CHattesville, VA, and a worldwide network of dealensd distributors.

Dy 4

On January 31, 2004, the Corporation acquired titgtanding stock of Dy 4 Systems, Inc. and Dy 4)(I#8. (collectively “Dy 4”)
from Solectron Corporation. The purchase pricthefacquisition was $109.5 million in cash. Mamagat funded the purchase
price with cash on hand and from the Corporatioei®lving credit facilities. The purchase prices teeen preliminarily allocated to
the net tangible and intangible assets acquiretth, thveé remainder recorded as goodwill, on the bafséstimated fair values as of
June 30, 2004, as follows:

(In thousands)

Net working capita $ 10,04:
Property, plant, and equipme 7,215
Intangible assets 29,70(
Net tangible and intangible ass 46,95¢
Purchase price, including capitalized acquisitiosts 110,29¢
Goodwiill $ 63,34:

Dy 4 is considered the market leader in ruggedaabedded computing solutions for the defense araspace industries. Using
standard, commercially available computing techgiels, referred to as commercial-off-the-shelf 0OTS", Dy 4 customizes the
products to perform reliably in rugged conditiogsch as extreme temperature, terrain and/or sgased in Ottawa, Canada, Dy 4
also has an operations facility in Virginia andates office in the United Kingdom. Revenues ofghechased business for the fiscal
year ending August 29, 2003 were $72.4 million.




Flow Control Segment

NOVA

On May 24, 2004, the Corporation acquired certasets of NOVA Machine Products Corporation (“NOVA™he purchase price
of the acquisition, subject to customary adjustmastprovided in the Asset Purchase Agreement$2@9 million in cash and the
assumption of certain liabilities. The purchasegwas funded from credit available under the Goapon’s revolving credit
facilities. The Corporation is holding $1.3 milli@s security for potential indemnification claim®ny amount of holdback
remaining after claims for indemnification have heettled will be paid within 18 months of the aisifion date. There are
provisions in the agreement for additional paymeipisn the achievement of certain financial perfarogacriteria through 2009 up
a maximum additional payment of $9.2 million. Téstimated excess of the purchase price over thedhie of the net assets
acquired is $10.2 million at June 30, 2004.

NOVA is the largest supplier of safety-related éaslrs to the U.S. nuclear power industry and theaBment of Energy (“DOE"),
and also provides a wide range of manufactureddésidbuted products and related services. NOVAuisently under exclusive
contract with many of the U.S. nuclear utilities fis proprietary Utility Stock Exchange® prograihis program manages the
utility’s inventory and spare parts, and positilN@VA to be the preferred supplier for nuclear-grade other critical components.
NOVA will expand this capability to include Curti8gright’s current product offerings in the commatgower generation market.
Revenues of the acquired business were $17.1 milliothe year ended December 31, 2003. NOVA islgeartered in Middleburg
Heights, OH, with distribution centers in GlendHleights, IL, and Decatur, AL, and five sales offi¢hroughout the U.S.

Trentec

On May 24, 2004, the Corporation acquired certasets of Trentec, Inc. (“Trentec”). The purchasegpof the acquisition, subject
to customary adjustments as provided in the Asgettase Agreement, was $13.8 million, payable éQbrporation’s Restricted
Common Stock valued at $13.0 million and cash o8 $dillion, and the assumption of certain liabdgi The cash portion of the
purchase price is being held by the Corporatiogeasirity for potential indemnification claims. Aaynount of holdback remaining
after claims for indemnification have been settAéllibe paid within 18 months of the acquisitiontela The estimated excess of the
purchase price over the fair value of the net assequired is $6.1 million at June 30, 2004.

Trentec’s services include specialty equipmenti€altion, diamond wiresaw cutting, nuclear powenplkequipment qualification,
and third-party dedication and supply of nucleanponents. Trentec is also expanding to supportD@&& contracts for large doors
and airlocks. Trentec’s customers include majotearcpower plant developers, as well as most nueled hydroelectric energy
producers. Revenues of the acquired business vi&ré #illion for the year ended December 31, 200f&ntec’s operations are
located in Cincinnati, Ohio.




Metal Treatment Segment

Everlube

On April 2, 2004, the Corporation purchased thetssf the Everlube Products division (“EverlubefMorgan Advanced
Ceramics, Inc. The purchase price of the acqarsittas $6.5 million in cash and the assumptioreofain liabilities. The purchase
price was funded from credit available under thepBmation’s revolving credit facilities. The estited excess of the purchase price
over the fair value of the net assets acquire@®i8 illion at June 30, 2004.

Everlube is a pioneer and leader in manufacturitigl §ilm lubricant (SFL) and other specialty engéred coatings with more than
180 formulations available. Everlube coatings ideluvell-known, proprietary brands such as Everlule®rSlik®, Lube-Lok®,
Lubri-Bond®, Perma-Slik®, Kal-Gard®, ElectrobondBlectrolube®, Formkote®, Henderlube™, Ecoalube ™hdlishe™, and
Henco-Mask™. Everlube’s engineered coatings impthegunctional performance of metal componentsiimication, temperature,
and corrosion resistance. The coatings are dewveligpaise in high performance, niche applicatioms are generally either
“approved for use” or “specified” after extensiesting and evaluation by a customer. Customeradecbriginal equipment
manufacturers (OEMs), commercial metal finishem distributors for use in aerospace, automotivaega industrial, electronic,
military and medical applications. Everlube coatiage extensively specified by OEMs, with more thd®0 specifications curren
active. In addition, many military and U.S. Depagtthof Defense agencies have qualified Everlubéroggm Revenues of the
acquired business were $3.9 million for the yealeeinhDecember 31, 2003. Everlube is located inliReze City, Georgia.

Evesham

On February 24, 2004, the Corporation purchaseddbets of the Evesham business located in thedJdingdom (“Evesham”)
from Morgan Advanced Ceramics, Ltd. The purchagesepf the acquisition was £3.4 million ($6.4 nafl) in cash and the
assumption of certain liabilities. The purchasegwas funded from credit available under the Gaapon’s revolving credit
facilities. The estimated excess of the purchaise pver the fair value of the net assets acqugé&2.2 million at June 30, 2004.

Evesham manufactures and applies an extensive cdrsgédid film lubricant (SFL) coatings, which pride lubrication, corrosion
resistance and enhanced engineering performaneshim is a sister facility to the six North Ameni¢&M Coatings Service
facilities that were acquired by Curtiss-Wright2i@03. E/M Coatings constitutes the largest provade3FL coatings in North
America. The coatings are used in a broad rangeanfucts and industries whenever conventional waidants provide insufficient
protection due to high temperatures, extreme loaaspsion, wear, chemical corrosion or other asl@perating conditions.
Revenues of the acquired business were £2.6 m{{#idr2 million) for the year ended December 31,3200
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3. RECEIVABLES
Receivables at June 30, 2004 and December 31,ig20@8le amounts billed to customers and unbillearghs on longerm contract
consisting of amounts recognized as sales butithed las of the dates presented. Substantiallgratbunts of unbilled receivables
expected to be billed and collected within a yeBine composition of receivables for those perigdssi follows:

(In thousands)

June 30, December 31
2004 2003
Billed Receivables:
Trade and other receivabl $ 139,34. $ 111,06¢
Less: Allowance for doubtful accounts (3,599 (3,449
Net billed receivable 135,74¢ 107,61¢
Unbilled Receivables:
Recoverable costs and estimated earnings not | 55,55¢ 56,07(
Less: Progress payments applied (16,77() (20,327
Net unbilled receivable 38,78¢ 35,74:
Receivables, net $ 17453t $ 143,36

The net receivable balance at June 30, 2004 inslfi#ié.5 million related to the Corporation’s 20@4uaisitions.

4, INVENTORIES
In accordance with industry practice, inventoriedts contain amounts relating to long-term congracd programs with long
production cycles, a portion of which will not beatized within one year. Inventories are valuethatiower of cost (principally

average cost) or market. The composition of inveesads as follows:

(In thousands)

June 30, December 31,
2004 2003

Raw material $ 4433t $ 40,62
Work-in-process 35,34: 26,40¢
Finished goods and component pi 51,65! 46,57¢
Inventoried costs related to U.S. Government ahdrdbng-term contracts 22,34¢ 20,54«
Gross inventories 153,67¢ 134,15
Less: Inventory reserves (27,019 (22,279
Progress payments applied, principally relateetgterm contracts (11,899 (13,999
Inventories, net $ 114,76¢ $  97,88(

The net inventory balance at June 30, 2004 incl&d8s7 million related to the Corporation’s 2004jaisitions.
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5.

GOODWILL

The Corporation accounts for acquisitions by ass@the purchase price to tangible and intangibkets and liabilities. Assets
acquired and liabilities assumed are recordededt thir values, and the excess of the purchase prver the amounts assigned is
recorded as goodwill.

The changes in the carrying amount of goodwilltfe six months ended June 30, 2004 are as follows:

(In thousands)

Motion Flow Metal

Control Control Treatment Consolidated
December 31, 2003 $ 110,85( $ 93,41¢ $ 15,79C $ 220,05¢
Goodwill from 2004 acquisition 74,39¢ 16,72¢ 5,62 96,74¢
Change in previous estimates of fair value of seets acquired (613 722 (857) (74¢€)
Currency translation adjustment 30¢ (121 (130 58
June 30, 2004 $ 184,94: $ 110,74: $ 20,42¢ $ 316,11«

The purchase price allocations relating to buse®sequired during the twelve months ended Jun2@®t are based on estimates
and have not yet been finalized.

OTHER INTANGIBLE ASSETS, net

Intangible assets are generally the result of aifippris and consist primarily of purchased techggl@ustomer related intangibles,
trademarks and service marks, and technology leenmtangible assets are amortized over usets hat range between 1 and 20
years.

The following tables present the cumulative compmsiof the Corporation’s intangible assets anduide $1.0 million of indefinite
lived intangible assets within other intangibleedsgor both periods presented.

(In thousands)
Accumulated

June 30, 2004 Gross Amortization Net

Developed technology $ 7381 $ (5,359 $ 68,46
Customer related intangibles 23,29t (1,450 21,84t
Other intangible assets 6,29( (1,587 4,708
Total $ 103,39¢ $ (8,389 $ 95,01(

(In thousands)
Accumulated

December 31, 200. Gross Amortization Net

Developed technology $ 32,89: % (2,966 $  29,92¢
Customer related intangibles 14,46¢ (863 13,60¢
Other intangible assets 5,90z (1,166 4,73¢
Total $ 53,26: $ (4,999 $ 48,26¢
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The following table presents the changes in théaktnce of other intangibles assets during thensirths ended June 30, 2004.

Customer

Developed Related Other

Technology, Intangibles, Intangible
(In thousands) net net Assets, net Total
December 31, 20C $ 29,92¢ 3 13,60¢ $ 4,73¢  $ 48,26¢
Acquired during 200- 40,63: 7,32¢ 744 48,70:
Amortization expense (2,36¢) (587 (427) (3,389
Change in estimate of fair value related to purehage

allocations — 1,50(C (290 1,21(

Net currency translation adjustme 271 — (60) 211
June 30, 2004 $ 68,46: $ 21,84t $ 4,702 % 95,01(

Total estimated future amortization expense of jpased intangible assets is as follows:

(In thousands)

FY 2005 $ 7,904
FY 2006 7,887
FY 2007 7,887
FY 2008 7,66¢
FY 2009 5,997
Thereaftel 57,67¢

WARRANTY RESERVES

The Corporation provides its customers with waiegnon certain commercial and governmental produestimated warranty costs
are charged to expense in the period the relatethte is recognized based on quantitative histicgijaerience. Estimated warranty
reserves are reduced as these costs are incudteasdhe warranty period expires and may be otlsermiodified as specific product
performance issues are identified and resolvedrrafity reserves are included within accrued expeasehe Corporation’s
Consolidated Balance Sheet. In accordance witarfial Accounting Standards Board (“FASB”) Intetpteon No. 45,

“Guarantor's Accounting and Disclosure RequireméotsGuarantees, Including Indirect Guaranteesidébtedness of Others, an
Interpretation of FASB Statements No. 5, 57, and &0d Rescission of FASB Interpretation No. 34& following table presents t
changes in the Corporation’s warranty reserves:

(In thousands)

2004 2003
Warranty reserves at January 1, $ 10,01 $ 9,50¢
Increase due to acquisitio 87t —
Provision for current year sal 1,10¢ 71¢
Change in estimates to pre-existing warranties (842) (44€)
Current year claims (849) (1,077)
Translation adjustment 33 131
Warranty reserves at June 30, $ 10,33 $ 8,83(
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8.

DEBT

Debt at June 30, 2004 and December 31, 2003 cemdithe following:

(In thousands)
June 30, December 31,
2004 2003

Industrial Revenue Bonds, due through 2028. Wethhteerage interest rate is 1.22% and 1.24%

per annum for the three months ended June 30, 204he year ended December 31, 2003,

respectively $ 14,32 $ 14,29¢
Revolving Credit Agreement Borrowing, due 2007. §¥eed average interest rate is 2.24% and

1.97% per annum for the three months ended Jun208d, and the year ended December 31,

2003, respectively 87,80: 8,86¢
Short-Term Credit Agreement Borrowing, due 2005eiglited average interest rate is 4.00% and

2.27% per annum for the three months ended Jun20Bd, and the year ended December 31,

2003, respectively — —
5.13% Senior Notes due 20 74,744 75,21%

5.74% Senior Notes due 20 124,17¢ 125,74
Other debt 954 1,02(

Total debt 302,00: 225,14¢
Less: Short-term debt 1,00z 997
Total Long-term debt $ 300,99¢ $ 224,15

The debt under the Corporation’s revolving credit@ment includes amounts denominated in Swissdravhich were 11.0 million
Swiss francs ($8.8 million) at June 30, 2004 and Hdillion Swiss francs ($8.9 million) at Decemigr, 2003.

The estimated fair values of the Corporation’s destruments at June 30, 2004 aggregated $300lémiompared to a carrying
value of $302.0 million. The carrying amount of theiable interest rate long-term debt approximé&@ssalue because the interest
rates are reset periodically to reflect currentkeiconditions. Fair values for the Corporatidied rate debt were estimated based
on valuations provided by third parties in accomawith their proprietary models.

The carrying amount of the interest rate swap®ctditheir fair value as provided by third partreaccordance with their proprietary
models. The fair values described above may natdieative of net realizable value or reflectiifuture fair values. Furthermore,
the use of different methodologies to determineféiirevalue of certain financial instruments cowdgult in a different estimate of fi
value at the reporting date.
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Aggregate maturities of debt for the twelve morghded June 30, are as follows:

(In thousands)

FY 2005 $ 1,00z
FY 2006 65
FY 2007 92,86!
FY 2008 61
FY 2009 63
Thereafter 209,02t
Total $ 303,08

Amounts exclude a ($1.1 million) adjustment tof#ievalue of long-term debt relating to the Corption’s interest rate
swap agreements that will not be settled in cash.

PENSION AND OTHER POSTRETIREMENT BENEFIT PLANS

Pension Plans
The components of net periodic pension cost (bgrfefithe six months ended June 30, 2004 and 28638:

(In thousands)

Curtiss-Wright Plans EMD Plans
June 30, June 30, June 30, June 30,

2004 2003 2004 2003
Service cost $ 4,63 $ 451¢ $ 1,68 $ 1,29¢
Interest cos 3,91( 3,87¢ 3,99¢ 3,91¢
Expected return on plan assets (8,510 (9,036 (4,049 (3,179
Amortization of prior service co: 44 40 — —
Amortization of net loss (gain) 4 (406) — —
Amortization of transition obligation 2 2 — —
Cost of settlement — 15 — —
Net periodic benefit cost (incom $ 82 $ (995 $ 1,63t $ 2,03¢

No contributions have been made to the pensiorsglaring the six months ended June 30, 2004. TmpdCation anticipates
contributing $2.5 million, the estimated minimunguéed amount, to the EMD pension plan in the fogparter of 2004. No
contributions are estimated to be made to the €Miright Pension plan due to its funded status.

Other Postretirement Benefit Plans
The components of the net postretirement benedit iow the six months ended June 30, 2004 and 2@08:

(In thousands)

Curtiss-Wright Plan EMD Plan
June 30, June 30, June 30, June 30,
2004 2003 2004 2003
Service cost $ — % — 3 43¢ $ 35¢
Interest cos 16 20 1,23: 1,19¢
Amortization of net (gain) loss (30) (37) — —
Net periodic benefit (income) cc $ (14) $ 1n $ 1,671 $ 1,54

During the six months ended June 30, 2004, the&atien has paid zero and $1.7 million on the GariVright and EMD
postretirement plans, respectively. During 2084, Eorporation anticipates contributing $0.1 millend $3.3 million to the
postretirement plans, respectively.
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10.

11.

The Medicare Prescription Drug, Improvement and &tadation Act of 2003 was signed into law on Debens, 2003. In
accordance with FASB Staff Position 106-1, “Accaongtand Disclosure Requirements Related to the &éediPrescription Drug,
Improvement and Modernization Act of 2003 (the “Attthe Company has made a one-time election ferdecognition of the
effects of the law in the accounting for its plardar FAS 106 and in providing disclosures relatethé plan until authoritative
guidance on the accounting for the federal presoriglrug subsidy is issued. Any measures of actat®d postretirement benefit
obligation or net periodic postretirement benefistcin this report do not reflect the effects af #hct on the plans. Authoritative
guidance is pending and, when issued, could retfur€ompany to change previously reported infoionat

EARNINGS PER SHARE
Diluted earnings per share were computed basebdeoweighted average number of shares outstandirsgalll potentially dilutive

common shares. Share amounts presented belowbkaneadjusted on a pro forma basis for the stddkis2003. A reconciliation
of basic to diluted shares used in the earningsipare calculation is as follows:

Three Months Ended Six Months Ended
June 30, June 30,
(In thousands) 2004 2003 2004 2003
Basic weighted average shares outstan 21,13¢ 20,60: 21,01 20,58«
Dilutive effect of stock options and deferred stock
compensatiol 324 26C 317 25C
Diluted weighted average shares outstanding 21,46( 20,86: 21,33( 20,83

There were no antidilutive shares for the threesinanonths ended June 30, 2004. For the thresiamdonths ended June 30, 2!
the antidilutive shares were 161,000.

STOCK COMPENSATION PLANS

In accordance with SFAS No. 123, “Accounting foo&-Based Compensation,” the Corporation has el@otaccount for its stock-
based compensation under Accounting Principles@@ginion No. 25, “Accounting for Stock Issued tmEoyees.” As such, the
Corporation does not recognize compensation exgenstock options granted to employees when tleeatse price of the options
equal to the market price of the underlying stockite date of the grant.

Pro forma information regarding net earnings arrdiags per share is required by SFAS No. 123, aanaled, and has been
determined as if the Corporation had accounteitida@mployee stock option grants under the faingahethod prescribed by that
Statement. Information regarding the number ofargigranted, market price of the grants, vestiggirements, and the maximum
term of the options granted by plan type is inctudethe Corporation’s 2003 Annual Report on Fodrkl
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12.

The Corporation’s pro forma results are as follows:

(In thousands, except per share data)

Three Months Ended Six Months Ended
June 30, June 30,
2004 2003 2004 2003
Net earnings, as reported $ 14,32¢ $ 10,87 $ 29,93! $ 24,99t
Deduct: Total stock-based employee compensatioarese
determined under fair value based method for adirds; ne
of related tax effect (30€) (452) (613) (630)
Pro forma net earnings $ 14,01¢ $ 10,42 $ 29,32( $ 24,36¢
Net earnings per shat
As reported
Basic $ 0.6¢ $ 05% $ 14z $ 1.21
Diluted $ 0.67 $ 05z $ 14C $ 1.2C
Pro forma:
Basic $ 0.6€ $ 051 $ 13¢ $ 1.1¢
Diluted $ 0.6t $ 0.5C $ 137 $ 1.17

Employee Stock Purchase Plan

In April 2003, the Corporation’s Board of Directa@sd stockholders approved the 2003 Employee Rackhase Plan (the “ESPP”)
under which eligible employees may purchase th@@ation’s common stock at a price per share emqudb% of the lower of the
fair market value of the common stock at the beigimior end of each offering period. The first oiifgy period of the ESPP began on
January 1, 2004. Participation in the offeringjristed to 10% of an employee’s compensation (na#xceed amounts allowed under
Section 423 of the Internal Revenue Code), magbuihated at any time by the employee, and autaaibtiends on termination of
employment with the Corporation. A total of 1,00@Ghares of common stock have been reservedsitarise under the ESPP.
During the six months ended June 30, 2003 zeraeshagere purchased under the ESPP. Approximatedp8shares of common
stock were issued under the ESPP in July 2004ur¢ 30, 2004, there were 1,000,000 shares avafiabfeture offerings.

ENVIRONMENTAL MATTERS

The Corporation establishes a reserve for a pategrivironmental liability when it concludes thadetermination of legal liability is
probable based upon the advice of counsel. Suduais reflect the Corporation’s estimate of the ami@f that liability. If only a
range of potential liability can be estimated, serge will be established at the low end of thagea Such reserves represent current
values of anticipated remediation not reduced hypaiential recovery from insurance carriers ootlyh contested third-party legal
actions and are not discounted for the time vafuaaney.
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The Corporation has been named as a potentialhpnsible party (“PRP”), as have many other corponatand municipalities, in a
number of environmental clean-up sites. The Comraontinues to make progress in resolving tlodgiens through settlement
discussions and payments from established reseSigrsficant sites remaining open at the end ofytbar are: Caldwell Trucking
landfill superfund site, Fairfield, New Jersey; 8ty landfill superfund site, Parsippany, New Jgrgemenia landfill site, Amenia,
New York; and Chemsol, Inc. superfund site, Pisgata New Jersey. The Corporation believes thabtlieome for any of these
remaining sites will not have a materially advezffect on the Corporation’s results of operationfirmncial condition.

In the first quarter of 2004, the Corporation sii@ePRP agreement joining a number of other corepanirespond to a U.S.E.P.A.
Request For Information concerning the Lower PasRaier site. As of June 30, 2004, the Corporationsiders itself a nominal
participant and the outcome of this matter woulthrave a materially adverse effect on the Corpon&iresults of operation or
financial condition.

13. SEGMENT INFORMATION

The Corporation manages and evaluates its opesdb@ased on the products and services it offergtendifferent markets it serves.

Based on this approach, the Corporation has tlegeartable segments: Flow Control, Motion Contrall Metal Treatment.

(In thousands)
Three Months Ended June 30, 2004
Flow Motion Metal Segment Corporate & Consolidated
Control Control Treatment Totals Other (1) Totals

Revenue from external customers $ 86,20 $ 91,57¢ $ 4464 $ 222,42¢ % — $ 222,42¢
Intersegment revenues — — 89 89 (89 —
Operating income 8,84¢ 10,01: 7,57 26,43t (792) 25,64

(In thousands)
Three Months Ended June 30, 2003

Flow Motion Metal Segment Corporate & Consolidated
Control Control Treatment Totals Other (1) Totals
Revenue from external customers $ 85,617 $ 60,98 $ 36,25¢ $ 182,85 $ — 3 182,85
Intersegment revenues — — 13¢€ 13¢€ (13€) —
Operating incom: 8,74¢ 4,107 5,03( 17,88¢ 80 17,96¢

(1) Corporate and Other includes pension income/expetgeh has been reclassified from prior year pnes@n.
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(In thousands)
Six Months Ended June 30, 2004

Flow Motion Metal Segment Corporate & Consolidated
Control Control Treatment Totals Other (1) Totals
Revenue from external customers $ 175,600 $ 174,92: $ 86,83¢ $ 437,360 $ — $ 437,36
Intersegment revenues — — 273 273 (279 —
Operating income 19,271 18,30: 14,15¢ 51,73: (839 50,89:

(In thousands)
Six Months Ended June 30, 2003

Flow Motion Metal Segment Corporate & Consolidated
Control Control Treatment Totals Other (1) Totals
Revenue from external customers $ 178,95¢ $ 118,02: $ 65,80¢ $ 362,79 $ — $ 362,79
Intersegment revenues — — 26¢ 26¢ (26¢) —
Operating incom: 23,06¢ 9,197 8,781 41,044 791 41,83t

(1) Corporate and Other includes pension income/expetseh has been reclassified from prior year pnes@n.

(In thousands)
Identifiable Assets

Flow Motion Metal Segment Corporate & Consolidated
Control Control Treatment Totals Other Totals
June 30, 2004 $ 372,241 % 467,85° $ 186,40 $ 1,026,50. $ 90,98t $ 1,117,48
December 31, 20C 323,68¢ 317,63 170,54° 811,86° 161,79¢ 973,66!

Adjustments to reconcile to earnings before incomtaxes:

(In thousands)

Three months ended Six months ended
June 30, June 30,
2004 2003 2004 2003
Total segment operating income $ 26,43t $ 17,88t $ 51,73: $ 41,04
Corporate and administrative (792) 80 (839) 791
Other income (expense), net 29z 51E (19€6) 27¢
Interest expense (3,019 (942) (5,289 (1,799
Earnings before income taxes $ 22,91¢ $ 1753t $ 4541 $ 40,31¢

14. COMPREHENSIVE INCOME

Total comprehensive income for the three monthssanchonths ended June 30, 2004 and 2003 arelaw/fol

(In thousands)

Three Months Ended Six Months Ended
June 30, June 30,
2004 2003 2004 2003
Net earning: $ 14,32 $ 10,87: $ 29,93: % 24,99t
Equity adjustment from foreign currency translasion (1,169 5,772 (415) 6,001
Total comprehensive income $ 13,15¢ $ 16,64 $ 29,51¢ $ 30,99¢
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15.

16.

The equity adjustment from foreign currency tratisfarepresents the effect of translating the asaed liabilities of the
Corporation’s non-U.S. entities. This amount ipauoted year-over-year by foreign currency fluctuaiand by the acquisitions of
foreign entities.

CONTINGENCIES AND COMMITMENTS

The Corporation, through its subsidiary locate@witzerland, entered into a credit agreement wlB#SWAG (“UBS”) for a credit
facility in the amount of 6.0 million Swiss fran®4.8 million) for the issue of performance guaemstrelated to longerm contracts
The Corporation received prepayments on theseaxistrwhich are being used as collateral agaiestrdit facility. The custome
can draw down on the line of credit for nonperfone®up to the amount of pledged collateral, whicteleased from restriction ov
time as the Corporation meets its obligations utigetong-term contracts. Under the terms of ¢héglit facility, the Corporation is
not permitted to borrow against the line of credihe Corporation is charged a commitment fee erotitstanding balance of the
collateralized cash. As of June 30, 2004, the arnofirrestricted cash under this facility was $@uflion, $0.2 million of which is
expected to be released from restriction within pear.

The Corporation has several NRC licenses necefsattye continued operation of the business. Imeetion with these licenses,
the NRC required financial assurance from the Caan (in the form of a parent company guarantepjesenting estimated
environmental decommissioning and remediation cas$sciated with the commercial operations covbyetthe licenses. The
guarantee for the decommissioning costs of theleflament facility, which is estimated for 2017$&.8 million.

Consistent with other entities its size, the Coapion is party to several legal actions and claimasie of which individually or in the
aggregate, in the opinion of management, are ezgdothave a material adverse effect on the Cotipata results of operations or
financial position.

SUBSEQUENT EVENTS

Groguip Acquisition

On July 12, 2004, the Corporation acquired thetagsgeGroth Equipment Corporation of Louisiana (6@uip”) for approximately
$4.6 million in cash and Restricted Common Stodalkadg@ip will operate as a business unit of the F@ontrol segment (“CWFC")f
Curtiss-Wright Corporation.

With sales of approximately $10 million in 2003,08uip is a market leader in the hydrocarbon andnited processing industries.
Groquip provides products and services for varjmessure-related processes that ensure safe opeaati regulatory compliance.
Groquip is a manufacturer’s sales representativeufoture discs, conservation vents, fire and gasalors, and pressure relief
valves. They also provide field and in-shop senraind repairs for pressure relief valves and a tsadespecialty valves.

Debt

On July 23, 2004, the Corporation amended its iegstredit facility, increasing the available linEcredit from $225 million to $4(
million. The Company plans to use the credit fimeworking capital purposes, internal growth iaiives, funding of possible future
acquisitions and other general corporate purposas.agreement expires in 2009.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
PART 1—-ITEM 2
MANAGEMENT’S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS of OPERATIONS

COMPANY ORGANIZATION

The Corporation manages and evaluates its opesdb@ased on the products and services it offergtendifferent markets it serves. Basec
this approach, the Corporation has three reporsdgenents: Flow Control, Motion Control, and Métegatment. The Flow Control segment
primarily designs, manufactures, distributes, amtises a broad range of highly engineered flowtrmbproducts for severe service military
and commercial applications. The Motion Controlreegt primarily designs, develops, and manufactomeshanical systems, drive systems,
embedded computing solutions, and electronic ctnénod sensors for the aerospace, defense, anchggmistrial markets. Metal Treatme
provides a variety of metallurgical services, pipadly shot peening, heat treating, and coatingsvésious industries, including aerospace,
automotive, construction equipment, oil and gasgsbemical, and metal working.

RESULTS of OPERATIONS

Three months ended June 30, 2004

Sales for the second quarter of 2004 totaled $2@#libn, an increase of 22% from sales of $182iBion for the second quarter of 2003.
New orders received for the current quarter of $208illion were up 12% over the orders of $185.1liar for the second quarter of 200
Acquisitions made in the second half of 2003 angld@4 contributed $27.8 million in incremental newers received in the second quarte
2004. Backlog increased 11% to $559.4 million aiteJBO0, 2004 from $505.5 million at December 31,20Acquisitions made during 2004
represented $45.6 million of the backlog at June2B04. Approximately 66% of our backlog is fromlitary business.

Sales for the second quarter of 2004 as comparte teame period last year benefited primarily ftbmacquisitions completed in the sec
half of 2003 and in 2004, which contributed $30iiom in incremental sales (or 76% of the overatirease) in the second quarter of 2004.
The majority of these incremental sales came filwensix acquisitions made within our Motion Consegment. The sales for the second
quarter of 2004 also benefited from overall orgayrmwth of 5%, led by the Metal Treatment and Mot@ontrol segments, which grew
organically 19% and 8%, respectively, over the caraple prior year period. Organic sales within Blaw Control segment decreased 3%
the second quarter of 2004 mainly due to the shipmktwo large projects completed in the firstfladl2003 that did not reoccur in 2004.
These projects generated approximately $8.0 milticsales for the second quarter of 2003.

Higher sales of several products within our Mot@ontrol segment to the military aerospace marketnerease of $5.6 million, higher sales
of certain flow control products to the power getien market, an increase of $3.0 million, highees of flow control products to the defe
electronics market, an increase of $1.9 milliord higher metal treatment sales from our laser pgeand global shot peening services, an
increase of $5.0 million, all contributed to thganic growth in the quarter as compared to ther gear period. The organic growth was
partially offset by the aforementioned two largefrecurring flow control U.S. Navy projects compglgtin 2003, which produced $8.0
million in revenue in the second quarter, and logades of $3.0 million for our motion control elextics products for use on military ground
vehicles. Foreign exchange translation also hiad@able impact on sales for the second quartg06#, contributing $3.1 million to the
sales increase from the prior year period.
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Operating income for the second quarter of 200#e&dt$25.6 million, an increase of 43% from opagincome of $18.0 million for the
same period last year. The increase is primatitibatable to the higher sales volumes, favorables mix, and previously implemented cost
reduction initiatives, which resulted in higher angc operating income from our base businesse$%f 3The higher organic operating
income was mainly due to increases at the Motiont@band Metal Treatment segments of 76% and F&%pmectively. In addition,
acquisitions completed in the second half of 20038 ia 2004 contributed $2.7 million in incremenbakerating income to the second quarter
of 2004. The higher segment operating income vaasafly offset by lower pension income for the sed quarter of 2004 of $0.6 million,
due to additional service costs resulting fromabguisitions and slightly lower investment retuffsreign exchange translation had a
favorable impact of $0.5 million on operating ina®ifior the second quarter of 2004, as comparecketprior year period.

Net earnings for the second quarter of 2004 tot&lied3 million, or $0.67 per diluted share, whiepnesents an increase of 32% over the
earnings for the second quarter of 2003 of $10IBomj or $0.52 per diluted share (adjusted for Erecember 2003 2-for-1 stock split).
Higher segment operating income in the second euaft2004 of $8.6 million more than offset the @anation’s lower pension income and
higher interest expense as compared to the seaarteqof 2003. The higher interest expense fersétond quarter of 2004 was due to
higher debt levels associated with the fundinghef@€orporation’s acquisition program and highesriest rates.

Six months ended June 30, 2004

Sales for the first six months of 2004 increase¥ 24 $437.4 million, as compared to $362.8 millfonthe same period last year. New
orders received for the first six months of $44®i8ion, were up 13% over the orders of $391.0 imillfor the first six months of 2003.
Acquisitions made in 2003 and 2004 contributed $58&illion in incremental new orders received in finst six months of 2004.

The sales increase is mainly due to the contribstfoom acquisitions and organic growth in somewfbase businesses. Acquisitions made
in 2003 and 2004 contributed $58.4 million in imoental sales (or 78% of the total increase) forsiRenonths ended June 30, 2004. The
majority of these incremental sales came from thasquisitions made within our Motion Control segmh Sales for the first six months of
2004 also benefited from overall organic growt&és. The organic growth was driven by our MetalaEneent and Motion Control segmet
which experienced organic growth of 19% and 9%lierfirst six months of 2004, respectively, over frior year periods. Organic sales for
our Flow Control segment decreased 4% for the dissmonths of 2004 as compared to the same pE#gear, mainly due to the
aforementioned lower sales to the U.S. Navy. Tipesgcts generated sales of approximately $23anilh the first six months of 2003.

In our base businesses, higher sales of our motintrol products to the military aerospace mar&etincrease of $11.5 million, higher sales
of certain flow control products to the power gextien market, an increase of $5.5 million, to tileand gas processing industry, an increase
of $1.7 million, and to the defense electronicskats, an increase of $3.6 million, and higher metgtment sales of our laser and global
peening services, an increase of $8.2 million¢cafitributed to the organic sales growth for thstfasix months of 2004, as compared to the
same period last year. The organic growth wasghligroffset by the impact of the aforementionedh+recurring U.S. Navy projects, which
generated approximately $23 million of
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sales in the first half of 2003, lower sales withir motion control segment to the European grailefdnse market of approximately $3.0
million, as well as lower sales of electronics prot of $2.3 million for use on domestic militamognd vehicles. Favorable foreign
exchange translation also positively impacted salethe first six months of 2004 by $7.7 millicess compared to the same period last year.

Operating income for the first six months of 20A8dreased to $50.9 million, up 22% over the $41 l8anifrom the same period last year.
The increase is primarily due to the higher satdames, favorable mix, and previously implementest ceduction initiatives. Higher
operating income from our base business, whicteased 13% for the first six months of 2004, wasgalriby strong organic growth in our
Metal Treatment and Motion Control segments of GB% 55%, respectively, over the prior year peri@gherating income from the base
businesses within our Flow Control segment decba6&6 as compared to the prior year period, malaly to the two large high margin
projects for the U.S. Navy in 2003 that did noturei@ 2004. The higher segment operating income peatially offset by lower pension
income of $1.1 million for the six months ended&d@@, 2004 over the comparable prior year perfeateign exchange translation had a
favorable impact of $1.2 million on operating inc@for the first six months of 2004, as compareth&prior year period.

Net earnings for the first six months of 2004 teth$29.9 million, or $1.40 per diluted share, repreing an increase of 20% over
earnings of $25.0 million, or $1.20 per diluted rehé@adjusted for the December 2003 2-for-1 stodik) $pr the first six months of 2003. Net
earnings for the first six months of 2004 includena-time tax benefit of $1.5 million resulting finca change in legal structure of one our
subsidiaries. The improvements were partiallyeiffsy higher interest expense of $3.5 million ie finst half of 2004, which is associated
with the debt incurred to fund our acquisition piag and from higher interest rates.

Segment Operating Performance:

Three Months Ended Six Months Ended
June 30, June 30,
% %
2004 2003 Change 2004 2003 Change

Sales:
Flow Control $ 86,20 $ 85,61" 0.7% $ 175,60( $ 178,95¢ -1.2%
Motion Control 91,57¢ 60,98 50.2% 174,92. 118,02 48.2%
Metal Treatment 44 64* 36,25¢ 23.1% 86,83¢ 65,80¢ 32.(%
Total Sales $ 22242t $ 182,85 216% $ 437,36. $ 362,79 20.6%
Operating Income:
Flow Control $ 8,84¢ $ 8,74¢ 1.1% $ 19,277 $ 23,06¢ -16.£%
Motion Control 10,01z 4,107 143.% 18,30: 9,197 99.(%
Metal Treatment 7,57 5,03( 50.6% 14,15« 8,781 61.2%
Total Segments 26,43¢ 17,88t 47.&% 51,73: 41,04« 26.(%
Pension Income (42 52¢ -108.(% (82 1,05: -107.6%
Corporate & Other (750 (44%) 67.4% (757) (262) 188.¢%
Total Operating Income $ 25,64: $ 17,96¢ 42.7% $ 50,89 $ 41,83¢ 21.7%
Operating Margins
Flow Control 10.5% 10.2% 11.(% 12.%
Motion Control 10.€% 6.7% 10.5% 7.8%
Metal Treatment 17.(% 13.€% 16.2% 13.2%
Total Curtiss-Wright 11.5% 9.8% 11.€% 11.5%
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Flow Control

The Corporation’s Flow Control segment posted salég86.2 million for the second quarter of 2004 jlacrease of 1% from $85.6 million in
the second quarter of 2003. Sales growth was asthig the power generation market, primarily duadditional orders of certain pumps to
nuclear power plants, which totaled approximatey03$nillion, increased sales of our coker valveth®oil and gas processing industry due
to the increased demand for this new technologycwimcreased $0.8 million, and increased salesuoklectronic products to the U.S. Na
due to the timing of orders, which increased $1lilfan, as compared to the second quarter of 2088quisitions made in 2004 contributed
$3.1 million to this segment’s sales for the quarfehis growth was offset by a decline in saleflaf control products to the U.S. Navy, due
to the completion of two large projects in 2003 jakhdid not reoccur in 2004. These projects gardrapproximately $8 million in sales for
the second quarter of 2003. Sales of this busisegnent also benefited from favorable foreignengy translation of $0.4 million in the
second quarter of 2004 as compared to the priorperéod.

Operating income for the second quarter of 2004$8a8 million, an increase of 1% as compared t@ $llion for the same period last
year. Higher sales volumes and a stronger sable$omour power generation and oil and gas produwutd higher sales volumes for ¢
electronic products to the U.S. Navy more thanetffe profit impact from the aforementioned twojects for the U.S. Navy in 2003, which
did not reoccur in 2004. These two projects gardrapproximately $4 million in operating income floe second quarter of 2003.

Sales for the first six months of 2004 were $176ilion, a decrease of 2% over the same periodyleat of $179.0 million. The decrease
was mainly due to the completion of the two pragdor the U.S. Navy in 2003, which did not reocituR004. Sales from these projects
totaled approximately $23 million in the first shonths of 2003. The impact from these two projees partially offset by stronger sales of
certain products to the power generation marketchvimcreased $4.3 million due to additional ordérsreased demand for our coker valves
to the oil and gas processing industry, which peedif impacted sales by $1.8 million, and increasalés of our electronic products to the
U.S. Navy, which increased $1.9 million, due to tiheing of orders, as compared to the first six therof 2003.  Acquisitions made in 2004
contributed $3.1 million to this segment’s salesmythe first six months of 2004. Sales also [iged from favorable foreign currency
translation of $1.2 million in the first half of 28, as compared to the same period last year.

Operating income for the first six months of 200dsv$19.3 million, a decrease of 16% over the sagmeglast year of $23.1 million. The
reduction in operating income was mainly due toptedit impact related to the two large higher miargpntracts in the first half of 2003 that
did not reoccur in 2004. These projects contrith@eproximately $8 million in operating income fhe first six months of 2003. The decl
was partially offset by a 17% increase in operatmmpme for this segment’s remaining businesses tinecomparable prior year period. The
increases were mainly due to higher sales volumésaatronger sales mix for our power generatighahand gas products, and higher sales
volumes for our electronic products to the U.S. WNav

New orders received for the Flow Control segmetatiéal $71.1 million in the second quarter of 206d $186.2 million for the first si
months of 2004, representing an increase of 4%aadetrease of 3% from the same periods in 200Becésely. Acquisitions made in 2004
contributed $3.2 million in incremental new ordegseived in the second quarter and the first sinthimof 2004. Backlog increased 6% to
$337.6 million at June 30, 2004 from $317.8 millmtrDecember 31, 2003. Acquisitions made durirgf2@presented $9.2 million of the
backlog at June 30, 2004.
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Motion Control

Sales for the Corporation’s Motion Control segmerroved 50% to $91.6 million in the second quaote2004 from $61.0 million in the
second quarter of 2003, primarily due to the cbntibn of the acquisitions of Dy 4 Systems, IncJamuary 2004, Systran, Novatronics, and
Pickering in December 2003, and Primagraphics iy R204, which contributed $25.5 million in incrent@rsales (or 83% of the overall
increase) for the second quarter of 2004. Orgsalies growth was 8% in the second quarter of 20Q0ds organic growth was mainly due to
an increase in sales of $5.6 million for certaitlitary aerospace products including F/A-22 produttilue to increased ship sets, F/A-22
spares, electronics sales on the 767 refuelingetgmiogram, helicopter radar warning sensors deveémt, and JSF development. Both the
767 refueling tanker program and the JSF developpraigram had no comparable revenue base in ttesfit months of 2003. Offsetting
these increases was a decline in electronics galesilitary ground vehicles of $3.0 million due $esheduled production decreases for the
Abrams tank and the Bradley Fighting Vehicle, lgtioffset by higher sales of spares on the Bra#lighting Vehicle resulting from
supporting the war efforts, and increased prodonati@ers on the M1A2 Tank and the Striker Mobilen@ystem. In addition, foreign
currency translation favorably impacted sales lierdecond quarter of 2004 by $1.7 million, as caengbéo the prior year period.

Operating income for this segment during the secpradter of 2004 was $10.0 million, an increas&4% over operating income of $4.1
million during the second quarter of 2003. The ioy@ment was driven by higher sales volume, faverables mix on various military
programs, and implemented cost control initiativBsiring the second quarter of 2004, our Europesisars and drives division finalized the
testing and acceptance of a new solution relatédetperformance reliability on its optical drivies flight recorders, leading to a reduction in
warranty reserve requirements of $0.6 million ikaeflected in the margins for the period. Alsedeably impacting the year over year
comparison were certain trade show expenses irtcinrhe second quarter of 2003, which will notileurred until the third quarter of 2004.
The business segment also benefited from favofabdégn currency translation in the second quart&2004, as compared to the second
quarter of 2003.

Sales for the first six months of 2004 were $1ilfion, an increase of 48% from sales of $118.@mdythe first six months of 2003,
primarily due to the contribution of the 2003 ariD2 acquisitions, which contributed $46.2 millionincremental sales (or 81% of the ove
increase). Organic sales growth was 9% in thédixssmonths of 2004 as compared to 2003, mairiledrby certain military aerospace
products, which experienced $11.5 million in inee@ sales. The main products contributing toriheease were the F/A-22 production due
to increased ship set requirements, the supplyX8 Bpares due to new orders, electronics compsiie@nthe Global Hawk program, the V-
22 program production due to additional ship s##selopment of the JSF, electronics sales on tlgéféeling tanker program, and
helicopter radar warning sensors development. Astimned previously the 767 refueling tanker pragend the JSF development program
had no comparable revenue base in the first sixtinsasf 2003. Offsetting this increase was a dedlinelectronics sales for military ground
vehicles of $2.3 million due to scheduled produtiiecreases for the Bradley Fighting Vehicle armdAhrams tank, partially offset by higt
sales of spares on the Bradley Fighting Vehicleltes) from supporting the war efforts, and incredgroduction orders on
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the M1A2 Tank and the Striker Mobile Gun Systerlso contributing to the offset were lower Europegaund defense sales of
approximately $3.0 million resulting from expeditgeliveries in 2003. In addition, foreign currericgnslation favorably impacted sales for
the first six months of 2004 by $3.8 million, aswquared to the prior year period.

Operating income for the first six months of 200dsv$18.3 million as compared to $9.2 million fog tomparable period in 2003, an
increase of 99%. Similar to the three months edded 30, 2004, the improvement was driven by itjleen sales volume, favorable sales
mix, implemented cost control initiatives, loweade show expenses (timing), and the reduction ofamty reserve requirements at our
European sensors and drives division during thersbquarter. The business segment also benefaedfavorable foreign currency
translation in the first six months of 2004, as pamned to the first six months of 2003.

New orders received for the Motion Control segnietaled $92.4 million in the second quarter of 2604 $170.0 million for the first s
months of 2004, representing an increase of 1592886 from the same periods in 2003, respectivAlgguisitions made in 2003 and 2004
contributed $23.0 million and $43.6 million in ieenental new orders received in the second quantkfisst six months of 2004, respective
Backlog increased 18% to $219.9 million at June2B0A4 from $186.3 million at December 31, 2003. disjions made during 2004
represented $36.5 million of the backlog at June2804.

Metal Treatment

Sales for the Corporation’s Metal Treatment segrtmated $44.6 million for the second quarter 0820up 23% when compared with $36.3
million in the second quarter of 2003. Organic s@ewth of $6.8 million represented the majorityte sales increase, a 19% improvement
over the second quarter of 2003, while the 2004uiaiepns contributed $1.6 million in incrementales for the second quarter of 2004. The
organic growth was due to strong sales growth foormnew laser peening technology, which contrib@2d® million in additional sales, as
well as solid growth in our core global shot pegrservices, which contributed $3.0 million due eavprograms and additional customer
orders. Sales from the heat treating division wgrdy $0.7 million over the prior year period. kidition, foreign currency translation
favorably impacted sales for the second quart@006# by $1.1 million, as compared to the prior yaeatiod.

Operating income for the second quarter of 200de&sed 51% to $7.6 million from $5.0 million foeteame period last year. Overall ma
improvement was due to higher sales volume, faversddes mix in our shot and laser peening unitsigaplemented cost reduction
initiatives. Offsetting some of the margin increase higher energy costs in the heat treatingsitixi This segment also benefited from
favorable foreign currency translation in the setquoarter of 2004, as compared to the second quar903.

Sales for the Corporation’s Metal Treatment segntated $86.8 million for the first six months 2004, up 32% when compared with $65.8
million for the comparable period of 2003. Orgasdades growth was 19% in the first six months of£@®ntributing $11.2 million to the
increase. The organic growth was due to strong sa@vth from our new laser peening technology civliontributed $3.8 million in
additional sales, as well as solid growth in oreaglobal shot peening services, which contrib$d million due to new programs and
additional customer orders. Sales from the heatitrg division were up by $0.9 million over the@ryear period. Approximately 43% of the
improvement was due to contributions from 2003 2004 acquisitions, which contributed $9.0 millidnircremental sales in the first six
months of 2004.
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The main contributor to this increase was our EN@mys businesses, which were acquired on Ap20B3. In addition, foreign currency
translation favorably impacted the organic salesugn for the first six months of 2004 by $2.8 nuti, as compared to the prior year period.

Operating income for the first six months of 200dreased 61% to $14.2 million from $8.8 million tbe same period last year. Similar to
the three months ended June 30, 2004, margin ireprexit was due to higher sales volume, favorabés salx in our shot peening units
(laser peening), and implemented cost reductidiatiies, partially offset by higher energy costghie heat treating division. The business
segment also benefited from favorable foreign awaydranslation in the first six months of 2004 campared to the prior year period.

New orders received for the Metal Treatment segriweated $44.3 million in the second quarter of 26@d $87.2 million for the first s
months of 2004, representing an increase of 21%@afe from the same periods in 2003, respectivAlgguisitions made in 2003 and 2004

contributed $1.6 million and $9.1 million in incremtal new orders received in the second quartefiestgix months of 2004, respectively.
Backlog increased 29% to $1.9 million at June 3@4from $1.4 million at December 31, 2003.

Interest Expense

Interest expense increased $2.1 million and $3l&omifor the second quarter and first six monttespectively, of 2004 versus the
comparable prior year period, which was due to diigtebt levels associated with the funding of agitjohs and increased borrowing rates.

CHANGES IN FINANCIAL CONDITION

Liquidity and Capital Resources

The Corporation derives the majority of its opargtcash inflow from receipts on the sale of goau$ services and cash outflow for the
procurement of materials and labor, and is theee$oibject to market fluctuations and conditionppximately 50% of the Corporation’s
business is in the defense sector, which is cheniaetl by long-term contracts. Most of our Idegm contracts allow for several billing poi
(progress or milestones) that provide the Corponatiith cash receipts as costs are incurred thrmuigihe project rather than upon contract
completion, thereby reducing working capital regaients. In some cases, these payments can ekeeeasts incurred on a project.

Operating Activities

The Corporation’s working capital was $208.7 miiliat June 30, 2004, a decrease of $29.9 milliom fitee working capital at December 31,
2003 of $238.6 million. The ratio of current asset current liabilities was 2.3 to 1 at June 3W4&versus 2.8 to 1 at December 31, 2003.

Cash and cash equivalents totaled $36.8 millichénaggregate at June 30, 2004, down from $98libmét December 31, 2003. The
decrease is due to the use of available cash tbthenacquisition of Dy 4 Systems, Inc. on Janidry2004. Days sales outstanding was 56
days at June 30, 2004 and December 31, 2003. timyetrns were 5.5 at June 30, 2004 and Decemhe2(®3.

Excluding cash, working capital increased $31.9iomlfrom December 31, 2003, 61% of which is duéh® acquisitions made in the first six
months of 2004. In addition to the impact of these
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acquisitions, working capital changes were highhighboy an increase in accounts receivable of ajpptely $10.4 million due primarily to
the timing of billed sales, a decline in progreagments of $5.7 million due mainly to the liquidetiof several large projects, an increase of
$3.8 million in accounts payables and accruedliis due to increased purchasing activity andtitméng of cash payments to vendors,
partially offset by incentive compensation paymeatsl an increase in deferred revenue of $2.6anitliue to an increase in advance
payments from customers.

I nvesting Activities

The Corporation acquired eight businesses in thedix months of 2004. A combination of stock,lcessources and funds available under
the Corporation’s credit agreements were utilizmdlie funding of these acquisitions, which tote#dd@7.4 million. As indicated in Note 2 to
the Consolidated Financial Statements, certainisitiqun agreements contain contingent purchase@ijustments, such as potential eauh-
payments. In the first six months of 2004, the @oagion made approximately $1.7 million in such ipayts relative to prior period
acquisitions.

During the six months ended June 30, 2004, intBraahilable funds were adequate to meet capita¢pditures of $13.7 million. Principal
expenditures included new and replacement macharathyequipment within the business segments antiéogxpansion of new product
lines. The Corporation is expected to make adukiticapital expenditures of approximately $30 miillduring the remainder of 2004 on
machinery and equipment for ongoing operationh@business segments, expansion of existing fasiliand investments in new product
lines and facilities.

Financing Activities

At June 30, 2004, the Corporation had two credieagents aggregating $225.0 million with a groupight banks. The Revolving Credit
Agreement offers a maximum of $135.0 million ovigefyears to the Corporation for cash borrowings letters of credit. The Revolving
Credit Agreement expires May 13, 2007, but mayxieraled annually for successive one-year periotfsthe consent of the bank group.
The Corporation also has in effect a Short-TerndEkgreement, which allows for cash borrowingstai$90.0 million. The Short-Term
Credit Agreement expired May 7, 2004, and has lee¢ended for 90 days to August 5, 2004, while tbepGration considers possible
consolidation of its credit facilities. Any amosrdwed under the Shoferm Credit Agreement at the time of expiration unatone year frol
the expiration date. Borrowings under these agre&sreear interest at a floating rate based on madditions. In addition, the
Corporation’s interest rate and level of faciliges are dependent on maintenance of certain fianatios, as defined in the agreements. The
Corporation is subject to annual facility fees ba tommitments under the Revolving Credit Agreenagidt Short-Term Credit Agreement.
The Corporation is required under these agreentemtsintain certain financial ratios and meet dertdher financial tests, of which the
Corporation is in compliance at June 30, 2004. Gashowings (excluding letters of credit) under thwe credit agreements at June 30, 2004
were $87.8 million as compared to $8.9 million &Bmber 31, 2003. The unused credit available uhdse agreements at June 30, 2004
was $120.1 million.

On July 23, 2004, the Corporation amended its iegstredit facility, increasing the available linEcredit from $225 million to $400 millior

The Corporation plans to use the credit line forkirmy capital purposes, internal growth initiativéanding of possible future acquisitions,
and other general corporate purposes. The agréemgines in 2009.
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On September 25, 2003 the Corporation issued $200i0n of Senior Notes (the “Notes”). The Notasnsist of $75.0 million of 5.13%
Senior Notes that mature on September 25, 201&3286.0 million of 5.74% Senior Notes that matureSaptember 25, 2013. The Notes are
senior unsecured obligations and are equal in o§payment to the Corporation’s existing seniatebtedness. The Corporation, at its
option, can prepay at any time, all or from timeitee any part of, the Notes, subject to a makeleamount in accordance with the terms of
the Note Purchase Agreement. The Corporation @atbmary fees that have been deferred and wahbertized over the terms of the

Notes. The Corporation is required under the Natechase Agreement to maintain certain financiédsaand meet certain net worth ¢
indebtedness tests, of which the Corporation spimpliance at June 30, 2004.

On November 6, 2003 the Corporation entered intoitwerest rate swap agreements with notional atscafrs20 million and $60 million to
effectively convert the fixed interest rates on $#7®& million 5.13% Senior Notes and $125 millioli®% Senior Notes, respectively, to
variable rates based on specified spreads ovensixh LIBOR. In the short-term, the swaps are etgubto provide the Corporation with a
lower level of interest expense related to the Klote

Industrial revenue bonds, which are collateralizgdeal estate, machinery, and equipment, were3$hdlion at June 30, 2004 and Decernr

31, 2003. The loans outstanding under the Sendesy Interest Rate Swaps, Revolving Credit Agregsyend Industrial Revenue Bonds

had variable interest rates averaging 3.7% dutiegsecond quarter of 2004; 2003 loans outstandidgnithe Revolving Credit Agreements
and Industrial Revenue Bonds had variable inteeget averaging 2.1% for the second quarter of 2003

Cash generated from operations is considered atletjumeet the Corporation’s cash requirementgi®upcoming year, including
anticipated debt repayments, planned capital expeed, dividends, satisfying environmental obligas, and working capital requirements.
Undistributed earnings from certain of the Corpioras foreign subsidiaries are considered to benaaently reinvested.

CRITICAL ACCOUNTING POLICIES

Our consolidated financial statements and accomipgmpotes are prepared in accordance with genesatigpted accounting principles in the
United States of America. Preparing consolidatealnicial statements requires us to make estimagksissumptions that affect the reported
amounts of assets, liabilities, revenues, and esggeenThese estimates and assumptions are affgctbd application of our accounting
policies. Critical accounting policies are thosattrequire application of managemsntiost difficult, subjective, or complex judgmera&er
as a result of the need to make estimates aboeffinets of matters that are inherently uncertaith may change in subsequent periods. We
believe that the following are some of the moréical judgment areas in the application of our artimg policies that affect our financial
condition and results of operations:

Revenue recognition:The realization of revenue refers to the timingt®fecognition in the accounts of the Corporaaon is generally
considered realized or realizable and earned whineearnings process is substantially complete kiod the following criteria are met: 1)
persuasive evidence of an arrangement exists;l®pdehas occurred or services have been rend8)eatie Corporation’s price to its
customer is fixed or determinable; and 4) collglitjbis reasonably assured.
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The Corporation records sales and related profitsroduction and service type contracts as unishipped and title and risk of loss have
transferred or as services are rendered. This maéshased in our Metal Treatment segment and inesohthe business units within the
Motion Control and Flow Control segments that seremmercial markets.

For certain contracts in our Flow Control and Mati@ontrol segments that require performance ovaxtended period before deliveries
begin, sales and estimated profits are recordeapplying the percentage-of-completion method obaating. The percentage-of-completion
method of accounting is used primarily for the QGogtion’s defense contracts and certain long-tesmroercial contracts. This method
recognizes revenue and profit as the contractsrgssgowards completion. For certain contractsdbatain a significant number of
performance milestones, as defined by the custosatas are recorded based upon achievement ofgeefeemance milestones. The
performance milestone method is an output meadysegress towards completion made in terms oflteschieved. For certain fixed price
contracts, where none or a limited number of miless exist, the cost-to-cost method is used, wikialm input measure of progress towards
completion. Under the cost-to-cost input methades and profits are recorded based on the ratogif incurred to an estimate of total costs
at completion.

Application of percentage-of-completion methodsesfenue recognition requires the use of reasormtilelependable estimates of the future
material, labor, and overhead costs that will miired. The percentage-of-completion method of aeting for longterm contracts requires
disciplined cost estimating system in which alldtions of the business are integrally involved. Shestimates are determined based upc
industry knowledge and experience of the Corpon&iengineers, project managers, and financial. sitiese estimates are significant and
reflect changes in cost and operating performamaeighout the contract and could have a significapiact on operating performance.
Adjustments to original estimates for contract rexes estimated costs at completion, and the esthtatal profit are often required as work
progresses throughout the contract and as experamt more information is obtained, even thouglstoge of work under the contract may
not change. These changes are recorded on a curauktroactive basis in the period they are deiteethto be necessary.

Under the percentage-of-completion and completedract methods, provisions for estimated lossesrmompleted contracts are recognized
in the period in which the likelihood of such losse determined. Certain contracts contain promsifor the redetermination of price and, as
such, management defers a portion of the revewune thhose contracts until such time as the pricebeas finalized.

Some of the Corporation’s customers withhold caergamounts from the billings they receive. Thesainages are generally not due until the
project has been completed and accepted by thermast

Inventory: Inventory costs include materials, direct lal@rg manufacturing overhead costs, which are sttt lower of cost or market,
where market is limited to the net realizable valti@e Corporation estimates the net realizablaeraf its inventories and establishes
reserves to reduce the carrying amount of thesniavies to net realizable value, as necessarycgnually evaluate the adequacy of the
inventory reserves by reviewing
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historical scrap rates, dmnd quantities, as compared with historical amjepted usage levels and other anticipated conimhotquirement:
The stated inventory costs are also reflectivdnefdstimates used in applying the percentage-optaion revenue recognition method.

The Corporation purchases materials for the matwfaof components for sale. The decision to pwselaset quantity of a particular item is
influenced by several factors including: currend @nojected price, future estimated availabilityiséng and projected contracts to produce
certain items, and the estimated needs for itslegses.

For certain of its long-term contracts, the Corpiorautilizes progress billings, which representoamts billed to customers prior to the
delivery of goods and services and are recordedraduction to inventory and receivables. Progbiisgs are generally based on costs
incurred, including direct costs, overhead, andegairand administrative costs.

Pension and other postretirement benefits: The Corporation, in consultation with its actearidetermines the appropriate assumptions for
use in determining the liability for future pensiand other postretirement benefits. The most st of these assumptions include the
number of employees who will receive benefits alasity the tenure and salary level of those empley#ee expected return on plan assets,
the discount rates used on plan obligations, aedrénds in health care costs. Changes in thesenpsisns in future years will have an effect
on the Corporation’s pension and postretiremertiscarsd associated pension and postretirement assktabilities.

The discount rates and compensation rates increasesto determine the benefit obligations of laapas of December 31, 2003 and the
annual periodic costs for 2004 were lowered in 2@08etter reflect current economic conditions.e Téduction in the discount rates
increased the benefit obligation on the plans.okasponding decrease in future compensation oskish occurred due to the impact of
lower inflationary effects, had an offsetting dexge to the benefit obligation. The change in tiwseassumptions were based upon current
and future economic indicators.

The overall expected return on assets assumptioasisd on a combination of historical performarfdb® pension fund and expectations of
future performance. The historical returns are meiteed using the market—related value of asset&;wik the same value used in the
calculation of annual net periodic benefit coste Tharket-related value of assets includes the rétog of realized and unrealized gains and
losses over a five year period, which effectivalgrages the volatility associated with the acteafgrmance of the plan’s assets from year to
year. Although over the last ten years the mardeted value of assets had an average annualofidltl.6%, the actual returns averas

8.5% during the same period. The Corporation basistently used the 8.5% rate as a long-term t\ararage return. Given the
uncertainties of the current economic and geopalifandscapes, we consider the 8.5% to be a raaassumption of the future long-term
investment returns.

The long-term medical trend assumptions starts avithirrent rate that is in line with expectatiooisthe near future, and then grade the rates
down over time until it reaches an ultimate rat# ik close to expectations for growth in GDP. Témsoning is that medical trends cannot
continue to be higher than the rate of GDP growtthée long term. Any change in the expectatiothefe rates to return to a normal level
have an impact on the Corporation.
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See Note 9 to the Corporation’s Consolidated FiiduStatements in Iltem 1 of this quarterly reportfurther information on the
Corporation’s pension and postretirement plandudiog an estimate of future cash contributions.

Environmental reserves: The Corporation provides for environmental reeerwhen, in conjunction with internal and exteteghl counse
it is determined that a liability is both probabled estimable. In many cases, the liability isfi@d or capped when the Corporation first
records a liability for a particular site. In eséitimg the future liability and continually evaluadithe sufficiency of such liabilities, the
Corporation weighs certain factors including thef@oation’s participation percentage due to aeettint by or bankruptcy of other
potentially responsible parties, a change in thérenmental laws requiring more stringent requiretsea change in the estimate of future
costs that will be incurred to remediate the site] changes in technology related to environmeatakdiation.

Purchase accounting: The Corporation applies the purchase method awatting to its acquisitions. Under this methdw, purchase prici
including any capitalized acquisition costs, i®edlted to the underlying tangible and intangibketsacquired and liabilities assumed based
on their respective fair market values, with angess recorded as goodwill. The Corporation, ugualtonsultation with third-party
valuation advisors, determines the fair valuesushsassets and liabilities.

Goodwill:  The recoverability of goodwill is subject to amaial impairment test based on the estimated &irevof the underlying
businesses. Additionally, goodwill is tested fopmrment when an event occurs or if circumstanbesge that would more likely than not
reduce the fair value of a reporting unit belowcisrying amount. These estimated fair valuedased on estimates of future cash flows of
the businesses. Factors affecting these futureftmgh include the continued market acceptancéefiroducts and services offered by the
businesses, the development of new products amitssiby the businesses and the underlying cad¢wélopment, the future cost structur
the businesses, and future technological changssmates are also used for the Corporation’s @osapital in discounting the projected
future cash flows. The Corporation utilizes anependent third party cost of capital analysis itedaeination of its estimates. If it has been
determined that an impairment has occurred, th@@ation may be required to recognize an impairméits asset, which would be limited
to the difference between the book value of thetaasd its fair value. Any such impairment wouédrbcognized in full in the reporting
period in which it has been identified.

Other intangible assets: Other intangible assets are generally the redatquisitions and consist primarily of purchasszhnology,
customer related intangibles, trademarks and semrks, and technology licenses. Intangible assetrecorded at their fair values as
determined through purchase accounting and aretiembion a straight-line basis over their estimatseful lives, which range from 1 to 20
years. The Corporation reviews the recoverahilftintangible assets, including the related uskfek, whenever events or change:
circumstances indicate that the carrying amounhtmgt be recoverable. Any impairment would be rded in the reporting period in which
it has been identified.

RECENT DEVELOPMENTS
Please refer to Note 16 of the Corporation’s Cadatéd Financial Statements in Part 1, Item 1 isf gluarterly report.
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The Corporation’s profitability may also be advéysaffected during any period of unexpected ordapcrease in interest rates. The
Corporation’s market risk for a change in interasés relates primarily to its debt obligationsieTCorporation shifted its interest rate
exposure from 46% variable at December 31, 20@®% variable at June 30, 2004. The increase ialarinterest rate is exposure is du
the Corporation funding its 2004 acquisition adyithrough its revolving credit facility. A changeinterest rates of 1% would have an
impact on consolidated interest expense of appratdhyn $1.8 million.

The Corporation is exposed to fluctuations in fgnecurrency exchange rates, particularly to thea@am dollar, British pound, and the Eu
Any significant change in the value of the curresadf those countries in which the Corporation daesness against the U.S. dollar could
have an adverse effect on the Corporation’s busjrgsmncial condition, and results of operatioManagement seeks to minimize the risk
from these foreign currency fluctuations princigahrough invoicing the Corporation’s customersha same currency as the source of the
products. However, the Corporation’s efforts tmimiize these risks may not be successful.

The acquisitions of Dy 4 and Primagraphics havesased the Corporatiagexposure to foreign currency exchange rate faiitos related
the Canadian dollar and the British pound. Thep@tion plans to hedge this risk using forwar@ @&ntracts. Further information
regarding market risk and market risk managemelntips is more fully described in item “7A. Quaative and Qualitative Disclosures
about Market Risk” of the Corporation’s Annual Repan Form 10-K for the year ended December 313200

tem 4. CONTROLS AND PROCEDURES

As of June 30, 2004, the Corporation’s managenicitjding the Corporation’s Chief Executive Officand Chief Financial Officer,
conducted an evaluation of the Corporation’s dsate controls and procedures; as such term isatbfinRules 13a-15(e) and 15d-15(e)
under the Securities Exchange Act of 1934, as aptk(ttie “Exchange Act”). Based on such evaluatioe Corporation’s Chief Executive
Officer and Chief Financial Officer concluded thia¢ Corporation’s disclosure controls and proceslare effective, in all material respects,
to ensure that information required to be discldgetie reports the Corporation files and submitdar the Exchange Act is recorded,
processed, summarized, and reported as and wheinereq

There have not been any changes in the Corporatint@rnal control over financial reporting (aststerm is defined in Rules 13a-15(f) and
15d-15(f) under the Exchange Act) during the fisparter ended June 30, 2004 that have materifiigtad, or are reasonably likely to
materially affect, the Corporation’s internal cantover financial reporting.

FORWARD-LOOKING INFORMATION

Except for historical information contained herdhris Quarterly Report on Form 10-Q does contaimtfird-looking” information within the
meaning of Section 27A of the Securities Act of 3@8id 21E of the Securities Exchange Act of 19B4damples of forward-looking
information include, but are not limited to, (apfactions of or statements regarding return onstment, future earnings, interest income,
other income, earnings or loss per share, investmenand quality, growth prospects, capital stmet and other financial terms, (b)
statements of plans and objectives of managengrgigtements of future economic performance, dpdtatements of assumptions, such as
economic conditions underlying other statementschSorward- looking information can be identifieg the use of forward looking
terminology such as “believes,” “expects,” “maywifl,” “should,” “anticipates,” or the negative afny of the foregoing or other variations
thereon or comparable terminology, or by discussiostrategy. No assurance can be given thatutued results described by the forward-
looking information will be achieved. Such statenseare subject to risks, uncertainties, and ddnetors, which are outside our control that
could cause actual results to differ materiallyrriuture results expressed or implied by such fotwaoking information. Readers are
cautioned not to put undue reliance on such forv@olling information. Such statements in this Réjpeclude, without limitation, those
contained in Part |, Item 2, Management’s Discussiod Analysis of Financial Condition and Resuft©perations and the Notes to the
Consolidated Financial Statements including, withmnitation, the Environmental Matters Note. Inm@nt factors that could cause the ac
results to differ materially from those in thesesWard-looking statements include, among other itdiljng reduction in anticipated orders, (ii)
change in governmental spending, (iii) an econaiienturn, (iv) unanticipated environmental remadiaexpenses or claims, (v) change
the need for additional machinery and equipmentanid the cost for the expansion of the Corpordti@perations, (vi) changes in the
competitive marketplace and/or customer requireménii) an inability to perform customer contraatsanticipated cost levels, and (viii)
other factors that generally affect the businessoafipanies operating in the Corporation’s Segments.
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PART Il - OTHER INFORMATION
tem 1. LEGAL PROCEEDINGS

In the ordinary course of business, the Corporadiwh its subsidiaries are subject to various pendiaims, lawsuits and contingent liabiliti
The Corporation does not believe that dispositibany of these matters will have a material adveféect on the Corporation’s consolidated
financial position or results of operations.

Curtiss-Wright Corporation or its subsidiaries h&een named in approximately 90 lawsuits that aliegury from exposure to asbestos. To
date, Curtiss-Wright has secured its dismissalautlprejudice in approximately 15 lawsuits, andusrently in discussions for similar
dismissal in several others, and has not been fbablé or paid any material sum of money in satgat in any case. Curtisgright believes
that the minimal use of asbestos in its operatansthe relatively nofriable condition of asbestos in its products makeslikely that it will
face material liability in any asbestos litigatievhether individually or in the aggregate. Curigsght does maintain insurance coverage for
these lawsuits and it believes adequate coveragtsaa cover any unanticipated asbestos liability.

Item 4 . SUBMISSION of MATTERS to a VOTE of SECURITY HOLDERS

On April 23, 2004, the Registrant held its annuakting of stockholders. The matters submitteduota by the stockholders were the
election of directors and the appointment of inaejgmt accountants for the Registrant.

The vote received by the director nominees waslisfs:

For Withheld

Class B common:

Martin R. Benantt 6,645,04. 58,38
James B. Busey I 6,655,76' 47,66
Dave Lasky 6,645,21 58,21:
Carl G. Miller 6,655,83! 47,59¢
William B. Mitchell 6,655,451 47,97¢
John Myers 6,656,45! 46,97:
William W. Sihler 6,646,00: 57,42:
J. McLain Stewar 6,644,06 59,36:
Common:

S. Marce Fulle 11,601,36 130,01
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There were no votes against or broker non-votes.

The stockholders approved the appointment of Dtel&itTouche LLP, independent accountants for thgiteant. The holders of shares
18,286,149 voted in favor; 127,044 voted againdt2h618 abstained. There were no broker non-votes.

Item 6 . EXHIBITS and REPORTS on FORM 8-K

() Exhibits

Exhibit 4 Amended and Restated Credit Agreement dated Jylg(ZB! between Registrant, the Issuing Banks edeiy
therein, the Lenders parties thereto from timénef and Bank of America, N.A., as Administrativgeit, filed
herewith.

Exhibit 31.1 Certification of Martin R. Benante, Chairman and@;FPursuant to 18 U.S.C. Section 1350 as Adoptesuiaat
to Section 302 of the Sarba-Oxley Act of 2002, filed herewit

Exhibit 31.2 Certification of Glenn E. Tynan, Chief Financialfoér, Pursuant to 18 U.S.C. Section 1350 as Adbptgrsuant
to Section 302 of the Sarba-Oxley Act of 2002, filed herewit

Exhibit 32 Certification of Martin R. Benante, Chairman and@;&nd Glenn E. Tynan, Chief Financial Officer, fuamt to
18 U.S.C. Section 1350 as Adopted Pursuant to @e8f6 of the Sarbar-Oxley Act of 2002, filed herewit

(b) Reports on Form 8-K

None.
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SIGNATURE

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

CURTISS-WRIGHT CORPORATION
(Registrant

By: /s/ Glenn E. Tyna
Glenn E. Tynat
Vice President Finance / C.F.
Dated: August 6, 20C
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Exhibit 4

EXECUTION COPY

Published CUSIP Numbe

AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of July 23, 2004
among
CURTISS-WRIGHT CORPORATION
and

CERTAIN SUBSIDIARIES
as Borrowers,

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

FLEET NATIONAL BANK,
as L/C Issuer,

and
The Other Lenders Party Hereto,
BANC OF AMERICA SECURITIES LLC
and

J.P. MORGAN SECURITIES INC.,
As Co-Lead Arrangers and Co-Book Managers,

and

JPMORGAN CHASE BANK,
as Syndication Agent

and

SUNTRUST BANK andCITIBANK, N.A. ,
as Co-Documentation Agents,

Deal- 231562AA7
Revolver—231562AB!




ARTICLE 1

1.01
1.02
1.03
1.04
1.05
1.06
1.07
1.08

DEFINITIONS AND ACCOUNTING TERMS

Defined Terms

Other Interpretive Provisior
Accounting Term:

Exchange Rates; Currency Equivale
Additional Alternative Currencie
Change of Currenc

Times of Day

Letter of Credit Amount

ARTICLE 2 THE COMMITMENTS AND CREDIT EXTENSION:

2.01
2.02
2.03
2.04
2.05
2.06
2.07
2.08
2.09
2.10
2.11
2.12
2.13
2.14

Committed Loan:

Borrowings, Conversions and Continuations of Cortedit.oans
Letters of Credi

Swing Line Loan:

Prepayment

Termination or Reduction of Commitmet
Repayment of Loar

Interest

Fees

Computation of Interest and Fe

Evidence of Deb

Payments Generally; Administrative Ag’s Clawback
Sharing of Payments by Lend¢

Designated Borrowel

ARTICLE 3 TAXES, YIELD PROTECTION AND ILLEGALITY

3.01
3.02
3.03
3.04
3.05
3.06

Taxes

lllegality

Inability to Determine Rate

Increased Costs; Reserves on Eurocurrency Rates!
Compensation for Losst

Mitigation Obligations; Replacement of Lend




ARTICLE 4 CONDITIONS PRECEDENT TO CREDIT EXTENSNS

4.01
4.02

Conditions of Initial Credit Extensic
Conditions to all Credit Extensiol

ARTICLE 5 REPRESENTATIONS AND WARRANTIE

5.01
5.02
5.03
5.04
5.05
5.06
5.07
5.08
5.09
5.10
5.11
5.12
5.13
5.14
5.15
5.16
5.17
5.18

Existence, Qualification and Power; Compliance wi#ws
Authorization; No Contraventic

Governmental Authorization; Other Conse

Binding Effect

Financial Statements; No Material Adverse Ef
Litigation

No Default

Ownership of Property; Lier

Environmental Complianc

Insurance

Taxes

ERISA Compliance

Subsidiaries; Equity Interes

Margin Regulations; Investment Company Act; Publidity Holding Company Ac
Disclosure

Compliance with Law.

Intellectual Property; Licenses, E

Representations as to Foreign Borrow

ARTICLE 6 AFFIRMATIVE COVENANTS

6.01
6.02
6.03
6.04
6.05
6.06

Financial Statemen
Certificates; Other Informatio
Notices

Payment of Obligation
Preservation of Existence, E
Maintenance of Properti




6.07
6.08
6.09
6.10
6.11
6.12
6.13

Maintenance of Insuranc
Compliance with Law.

Books and Recorc

Inspection Right:

Use of Proceed

Approvals and Authorizatior
Additional Subsidiary Guaranto

ARTICLE 7 NEGATIVE COVENANTS

7.01
7.02
7.03
7.04
7.05
7.06
7.07
7.08
7.09
7.10
7.11
7.12
7.13

Liens

Swap Contract
Indebtednes

Fundamental Chang
Dispositions

Restricted Paymen
Change in Nature of Busine
Transactions with Affiliate:
Burdensome Agreemer
Use of Proceed

Financial Covenant
Material Subsidiarie
Mergers; Acquisitions; Investmer

ARTICLE 8 EVENTS OF DEFAULT AND REMEDIE!

8.01
8.02
8.03

Events of Defaul
Remedies Upon Event of Defa
Application of Funds

ARTICLE 9 ADMINISTRATIVE AGENT

9.01
9.02
9.03
9.04

Appointment and Authorit
Rights as a Lendt

Exculpatory Provision

Reliance by Administrative Agel




9.05 Delegation of Dutie:

9.06 Resignation of Administrative Age

9.07 Non-Reliance on Administrative Agent and Other Lenc
9.08 No Other Duties, Etc

9.09 Administrative Agent May File Proofs of Clai

9.10 Guaranty Matter

ARTICLE 10 MISCELLANEOUS

10.01 Amendments, Etc

10.02 Notices; Effectiveness; Electronic Communical
10.03 No Waiver; Cumulative Remedit

10.04 Expenses; Indemnity; Damage Wai

10.05 Payments Set Asic

10.06 Successors and Assig

10.07 Treatment of Certain Information; Confidential
10.08 Right of Setofi

10.09 Interest Rate Limitatio

10.10 Counterparts; Integration; Effectivenc

10.11 Survival of Representations and Warran
10.12 Severability

10.13 Replacement of Lende

10.14 Governing Law; Jurisdiction; Et
10.15 Waiver of Jury Tria

10.16 USA PATRIOT Act Notice
10.17 Time of the Essenc

10.18 Judgment Currenc

10.19 Entire Agreemen




SCHEDULES

1.01 Mandatory Cost Formule

1.01A Existing Letters of Cred

2.01 Commitments and Applicable Percenta

4.01(a) Borrower¢ Jurisdictions of Organization/Formation/Qualificatito do Busines
5.05 Supplement to Interim Financial Stateme

5.06 Litigation

5.09 Environmental Matter

5.13 Subsidiaries and Other Equity Investme

5.17 Intellectual Property Mattel

7.01 Existing Liens
7.03 Existing Indebtednes
10.02 Administrative Ager’s Office; Certain Addresses for Notic

EXHIBITS

Form of

A Committed Loan Notic

B Swing Line Loan Notict

C Note

D Compliance Certificat

E Assignment and Assumptic
F Company Guarant

G Subsidiary Guarant

H Designated Borrower Request and Assumption Agree
I

Designated Borrower Notic




AMENDED AND RESTATED CREDIT AGREEMENT

This AMENDED AND RESTATED CREDIT AGREEMENT (* Agrement”) is entered into as of July 23, 2004, among
CURTISS-WRIGHT CORPORATION, a Delaware Corporatfthe “ Company), certain Subsidiaries of the Company party heretsyant
to Section 2.14each a “ Designated Borroweand, together with the Company, the “ Borrowérand each a “ Borrowe?), each lender
from time to time party hereto (collectively, théé&nders’ and individually, a “ Lendet), and BANK OF AMERICA, N.A,, as
Administrative Agent, Swing Line Lender and an U&Suer, and FLEET NATIONAL BANK, as the L/C Issudrthe Existing Letters of
Credit, JPMORGAN CHASE BANK, as syndication agemtthe Lenders (in such capacity, the “ Syndicafigent”), SUNTRUST BANK
and CITIBANK, N.A., as co-documentation agent foe L.enders (in such capacity, the “* Documentatigems”)].

The Borrowers are parties to certain Credit Agre@sieeach dated as of May 13, 2002, with the Bdikowa Scotia, as
Agent and Lead Arranger and certain lenders andngdanks (the “ Prior Agreemerijspursuant to which such lenders and issuing banks
have extended credit to the Borrowers and issuetdeof credit on behalf of the Borrowers. Ther@any has requested that the Lenders
provide a revolving credit facility to retire angplace the credit facilities available under thiePAgreements by amending and restating the
Prior Agreements in their entirety and the Lend&eswilling to do so on the terms and conditiortsfaeh herein.

In consideration of the mutual covenants and ages¢srherein contained, the parties hereto covearahtigree as follows:
ARTICLE 1
DEFINITIONS AND ACCOUNTING TERMS
1.01 Defined Terms. As used in this Agreement, the following ternasdnthe meanings set forth below:

“ Additional Indebtednesshas the meaning specified in Section 7.03(f).

“ Administrative Agenf’ means Bank of America in its capacity as admiatste agent under any of the Loan Documents,
or any successor administrative agent.

“ Administrative Agents Office” means, with respect to any currency, the Admiatste Agent’s address and, as
appropriate, account as set forth_.on Schedule Mith2respect to such currency, or such other addseaccount with respect to such
currency as the Administrative Agent may from titngime notify to the Company and the Lenders.

“ Administrative Questionnairémeans an Administrative Questionnaire in a foup@ied by the Administrative Agent.




“ Affiliate " means, with respect to any Person, another Pensoulitectly, or indirectly through one or moreeimhediaries
Controls or is Controlled by or is under common €aolnwith the Person specified.

“ Aggregate Commitmentsmeans the Commitments of all the Lenders, n@xweed Four Hundred Million Dollars
($400,000,000.00), subject to reduction pursuaection 2.06

“ Agreement’ means this Credit Agreement.

“ Alternative Currency means each of Euros, Canadian Dollars, SterlingssSkrancs, Danish Krone, Swedish Krona,
and each other currency (other than Dollars) thapproved in accordance with Section 1.05.

“ Alternative Currency Equivaleritmeans, at any time, with respect to any amounbdenated in Dollars, the equivalent
amount thereof in the applicable Alternative Cucseas determined by the Administrative Agent orlth@ Issuer, as the case may be, at ¢
time on the basis of the Spot Rate (determinedspect of the most recent Revaluation Date) foptirehase of such Alternative Currency
with Dollars.

“ Applicable Foreign Borrower Documerithias the meaning specified in Section 5.18(a)

“ Applicable Percentageémeans with respect to any Lender at any timepireentage (carried out to the ninth decimal
place) of the Aggregate Commitments representesliblg Lender’'s Commitment at such time. If the cémmmnt of each Lender to make
Loans and the obligation of the L/C Issuer to miak Credit Extensions have been terminated purstea8ection 8.02r if the Aggregate
Commitments have expired, then the Applicable Reage of each Lender shall be determined baseleoAgplicable Percentage of such
Lender most recently in effect, giving effect toyaubsequent assignments. The initial Applicaldic@ntage of each Lender is set forth
opposite the name of such Lender on Scheduledt.0lthe Assignment and Assumption pursuant tactvisuch Lender becomes a party
hereto, as applicable.

“ Applicable Rate’ means the following percentages per annum, baped the Consolidated Leverage Ratio as set farth i
the most recent Compliance Certificate receivethieyAdministrative Agent pursuant to Section 6.92(b
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For

Pricing Consolidated Eurocurrency Letter of
Level Leverage Facility Fee Rate Loans Credit Fee
1 >50% 0.250% 1.000% 1.00%
2 < 50%, bui>45% 0.200% 0.800% 0.800%
3 < 45%, bui> 35% 0.175% 0.575% 0.575%
4 <35%, bul>25% 0.150% 0.475% 0.475%
5 <25% 0.125% 0.375% 0.375%

Any increase or decrease in the Applicable Rategltieg from a change in the Consolidated Leveraggdshall become
effective as of the first Business Day immediafeljowing the date a Compliance Certificate is defed pursuant to Section 6.02(b)
provided, however, that if a Compliance Certificate is not delivesglden due in accordance with such Section, thezirgrievel 1 shall
apply as of the first Business Day after the datevbhich such Compliance Certificate was requiretiaee been delivered. The Applicable
Rate in effect from the Closing Date through thie@aCompliance Certificate for the period endiegt®mber 30, 2004 is delivered shall be
determined based upon Pricing Level 3.

“ Applicable Time” means, with respect to any borrowings and paymenany Alternative Currency, the local time i th
place of settlement for such Alternative Currensyray be determined by the Administrative AgertherL/C Issuer, as the case may be, to
be necessary for timely settlement on the reledate in accordance with normal banking proceduréise place of payment.

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

“ Approved Fund’ means any Fund that is administered or managdd)og Lender, (b) an Affiliate of a Lender or &r)
entity or an Affiliate of an entity that adminisseor manages a Lender.

“ Assignment and Assumptidnmeans an assignment and assumption enteredyrad knder and an Eligible Assignee
(with the consent of any party whose consent isired by Section 10.06(h)and accepted by the Administrative Agent, in sattgally the
form of Exhibit Eor any other form approved by the AdministrativesAt

“ Assured Obligatiori shall have the meaning set forth in the defimtaf “Guarantee” in this Section 1.01

“ Attributable Indebtednessmeans, on any date, (a) in respect of any calgitale of any Person, the capitalized amount
thereof that would appear on a balance sheet &f Bacson prepared as of such date in accordankedMAP, and (b) in respect of any
Synthetic Lease Obligation, the capitalized amaiithe remaining lease payments under the reldeast that would appear on a balance
sheet of such Person prepared as of such datedndance with GAAP if such lease were accountec$aa capital lease.

“ Audited Financial Statementsneans the audited consolidated balance shebedafompany and its Subsidiaries for the
fiscal year ended December 31, 2003, and the tklate




consolidated statements of income or operatioraesiolders’ equity and cash flows for such fisaaryof the Company and its Subsidiaries,
including the notes thereto.

“ Auto-Extension Letter of Credithas the meaning specified in Section 2.03(b)(iii)

“ Auto-Reinstatement Letter of Credihas the meaning specified in Section 2.03(b)(iv)

“ Availability Period” means the period from and including the Closirgebto the earliest of (a) the Maturity Date, (® t
date of termination of the Aggregate Commitmentspant to Section 2.06and (c) the date of termination of the commitmafreach Lende
to make Loans and of the obligation of the L/C &g make L/C Credit Extensions pursuant to Se@i02.

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

“ Base Raté means for any day a fluctuating rate per annumldgquhe higher of (a) the Federal Funds Rate pl@sof 1%
and (b) the rate of interest in effect for such dayublicly announced from time to time by BanlAaierica as its “prime rate.” The “prime
rate” is a rate set by Bank of America based upotous factors including Bank of America’s costsl aesired return, general economic
conditions and other factors, and is used as aemede point for pricing some loans, which may kegat at, above, or below such announced
rate. Any change in such rate announced by Baitadrica shall take effect at the opening of businen the day specified in the public
announcement of such change.

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

“ Base Rate Loafimeans a Loan that bears interest based on the Baie. All Base Rate Loans shall be denominated i
Dollars.

“ Borrower” and “ Borrowers’ each has the meaning specified in the introdygt@aragraph hereto.

“ Borrower Materials’ has the meaning specified in Section 6.02

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

“ Business Day means any day other than a Saturday, Sundayher dfty on which commercial banks are authorized to
close under the Laws of, or are in fact closedha,state where the Administrative Agent’s Officéhwespect to Obligations denominated in
Dollars is located and:

(a) if such day relates to any interest rate sgitas to a Eurocurrency Rate Loan denominated laf@pany
fundings, disbursements, settlements and paymemsliars in respect of any such Eurocurrency Ratn, or any other
dealings in Dollars to be carried out pursuanhts Agreement in respect of any
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such Eurocurrency Rate Loan, means any such dahi dealings in deposits in Dollars are conduttg@nd between
banks in the London interbank eurodollar market;

(b) if such day relates to any interest rate sgstiss to a Eurocurrency Rate Loan denominated o, Bay
fundings, disbursements, settlements and paymeiisrio in respect of any such Eurocurrency Ratenl omany other
dealings in Euro to be carried out pursuant to Agieeement in respect of any such Eurocurrency Red®, means a
TARGET Day;

(c) if such day relates to any interest rate sgtias to a Eurocurrency Rate Loan denominatedimrancy other
than Dollars or Euro, means any such day on whégtings in deposits in the relevant currency arelaoted by and
between banks in the London or other applicablshaife interbank market for such currency; and

(d) if such day relates to any fundings, disbursgmsiesettlements and payments in a currency oflaer Dollars or
Euro in respect of a Eurocurrency Rate Loan denatathin a currency other than Dollars or Euro,nyr @ther dealings in
any currency other than Dollars or Euro to be edrout pursuant to this Agreement in respect ofsarth Eurocurrency
Rate Loan (other than any interest rate settimgeans any such day on which banks are open fagfoexchange business
in the principal financial center of the countrysaich currency.

“ Cash Collateraliz& has the meaning specified in Section 2.03(g)(iii)

“ Change in Law’ means the occurrence, after the date of this &ment, of any of the following: (a) the adoptiorntaking
effect of any law, rule, regulation or treaty, @y change in any law, rule, regulation or treatindhe administration, interpretation or
application thereof by any Governmental Authority(@ the making or issuance of any request, giridedr directive (whether or not having
the force of law) by any Governmental Authority.

“ Change of Contral means an event or series of events by which:

(@) any “person” or “group” (as such terms are usefiéntions 13(d) and 14(d) of the Securities Exchange
Act of 1934, but excluding any employee benefinpd such person or its subsidiaries, and any pers@ntity acting in its
capacity as trustee, agent or other fiduciary eniagstrator of any such plan) becomes the “benaficivner” (as defined in
Rules 13d-3 and 13d-5 under the Securities ExchAagef 1934, except that a person or group shaliéemed to have
“beneficial ownership” of all securities that systrson or group has the right to acquire (sucht rayh“ option right’),
whether such right is exercisable immediately dy afiter the passage of time), directly or indihgcbf 50% or more of the
equity securities of the Company entitled to vaterhembers of the board of directors or equivatenerning body of the
Company on a fully-




Section 10.01

Lead Arranger.

diluted basis (and taking into account all suchugées that such person or group has the riglictpuire pursuant to any
option right);

(b) during any period of 24 consecutive months, a nitgjof the members of the board of directors oreoth
equivalent governing body of the Company ceasetodmposed of individuals (i) who were membersaf board or
equivalent governing body on the first day of spehiod, (ii) whose election or nomination to thaakd or equivalent
governing body was approved by individuals refetreth clause (i) above constituting at the timesoéh election or
nomination at least a majority of that board orieglent governing body or (iii) whose election @mination to that board
or other equivalent governing body was approvethbdividuals referred to in clauses (i) and (ii) abaonstituting at the
time of such election or nomination at least a mgj@f that board or equivalent governing bodydlexling, in the case of
both clause (ii) and clause (iii), any individuah@se initial nomination for, or assumption of offias, a member of that
board or equivalent governing body occurs as dtresan actual or threatened solicitation of pesxor consents for the
election or removal of one or more directors by pagson or group other than a solicitation foretextion of one or more
directors by or on behalf of the board of directpos

(c) any Person or two or more Persons acting in costatt have acquired by contract or otherwise hatls
have entered into a contract or arrangement tpat) gonsummation thereof, will result in its orithecquisition of the
power to exercise, directly or indirectly, a cotitng influence over the management or policieshef Company, or control
over the equity securities of the Company entiteedote for members of the board of directors arieglent governing bod
of the Company on a fully-diluted basis (and takimtg account all such securities that such Peosa@roup has the right to
acquire pursuant to any option right) represensio@ or more of the combined voting power of suatusées.

“ Closing Date” means the first date all the conditions precediei®ection 4.0hre satisfied or waived in accordance with

“ Co-Book Manager$ means Banc of America Securities LLC and J.P.d4orSecurities, Inc.

“ Code” means the Internal Revenue Code of 1986, as astend

“ Co-Lead Arranger$ means Banc of America Securities LLC and J.P.ddorSecurities, Inc., each in its capacity as Co-

“ Commitment’ means, as to each Lender, its obligation to (@akenCommitted Loans to the Borrowers pursuant to

Section 2.01 (b) purchase participations in L/C Obligationsd#c) purchase participations in Swing Line Loangn aggregate principal
amount at any one time outstanding not to exceedtilar amount set forth opposite such Lenderle@an

6




Schedule 2.01 or in the Assignment and Assumptizayant to which such Lender becomes a party heastapplicable, as such amount 1
be adjusted from time to time in accordance with &greement.

“ Committed Borrowing’ means a borrowing consisting of simultaneous Cadtbah Loans of the same Type, in the same
currency and, in the case of Eurocurrency Rate $daawving the same Interest Period made by eatttedfenders pursuant to Section 2.01

“ Committed Loar" has the meaning specified in Section 2.01
“ Committed Loan Noticé means a notice of (a) a Committed Borrowing,dlgonversion of Committed Loans from one

Type to the other, or (c) a continuation of Eureency Rate Loans, pursuant to Section 2.02¢#)ich, if in writing, shall be substantially in
the form of Exhibit A.

“ Company” has the meaning specified in the introductoryagaaph hereto.

“ Company Guaranty means the Company Guaranty made by the Compafayvor of the Administrative Agent and the
Lenders, substantially in the form of Exhibit F.

“ Compliance Certificaté means a certificate substantially in the fornEshibit D.

“ Consolidated Capitalizatiohmeans, as of any date of determination, an amequal to Shareholders’ Equity plus
Consolidated Funded Indebtedness.

“ Consolidated EBIT means, for any period, for the Company and itbs&liaries on a consolidated basis, the sum of (a)
Consolidated Net Income for such period, plus (bhdlidated Interest Charges for such period, @usonsolidated foreign, federal and
state income tax expenses for such period, plusximi®ordinary losses for such period, minus (&aexdinary gains for such period.

“ Consolidated Funded Indebtednésseans, as of any date of determination, for tbenany and its Subsidiaries on a
consolidated basis, the sum of (without duplicati@) the outstanding principal amount of all obtigns, whether current or long-term, for
borrowed money (including Obligations hereunden alh obligations evidenced by bonds, debenturees) loan agreements or other sir
instruments, (b) all purchase money Indebtedne¥sll(direct obligations arising under letterscoédit (including standby and commercial),
bankers’ acceptances, bank guaranties, surety l@tisimilar instruments, (d) all obligations ispect of the deferred purchase price of
property or services (other than trade accountalgayin the ordinary course of business), (e) Bttable Indebtedness, (f) all liabilities
secured by any Lien (other than a Lien permittedpant to Section 7.01(j)on any property owned by the Company or anyof it
Subsidiaries, to the extent attributable to itefiest in such property, even though such lialdlitiad not been assumed or neither the Con
nor any of its Subsidiaries have become liablétfdg) all Guarantees with respect to outstandirdgbtedness of the types specified in
clauses (a) through (f) above of Persons otherttheu€ompany or any Subsidiary, (h) all Indebtedrodghe types referred to in clauses (a)
through (g) above of any partnership or joint veat{other than a joint venture that is itself apmwation or limited liability company) in
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which the Company or a Subsidiary is a generahgautr joint venturer, unless such Indebtednesgpsessly made non-recourse to the
Company and its Subsidiaries, and (i) Deemed Debt.

“ Consolidated Interest Chargémeans, for any period, for the Company and itssidiaries on a consolidated basis, the
sum of interest expense (whether cash or non-ckegh)mined in accordance with GAAP for the releyaeriod ended on such date,
including, in any event, interest expense with eespo Indebtedness of the Company and its Subsidjanterest expense for the relevant
period that has been capitalized on the balanocet simel interest expense with respect to any Deddebdl

“ Consolidated Interest Coverage Rdtimeans, as of any date of determination, the w@fti@) Consolidated EBIT for the
period of the immediately preceding four full fisqaartersto (b) Consolidated Interest Charges for such period.

“ Consolidated Leverage Ratianeans, as of any date of determination, the waftiga) Consolidated Funded Indebtedness
as of such datt (b) Consolidated Capitalization of the Companiesd g Subsidiaries as of that date.

“ Consolidated Net Incomemeans, for any period, for the Company and itssiliaries on a consolidated basis, the net
income of the Company and its Subsidiaries for peasitod, as determined in accordance with GAAP.

“ Contractual Obligatiori means, as to any Person, any provision of any ggcssued by such Person or of any agreen
instrument or other undertaking to which such Peis@ party or by which it or any of its propeigybound.

“ Control” means the possession, directly or indirectlythaf power to direct or cause the direction of ttenagement or
policies of a Person, whether through the abibitgxercise voting power, by contract or otherwis€ontrolling” and “ Controlled’ have
meanings correlative thereto.

“ Credit Extensiorf means each of the following: (a) a Borrowing ghjlan L/C Credit Extension.
“ Debtor Relief Laws’ means the Bankruptcy Code of the United Stated,adl other liquidation, conservatorship,

bankruptcy, assignment for the benefit of credjtoreratorium, rearrangement, receivership, insalyereorganization, or similar debtor
relief Laws of the United States or other applieghtisdictions from time to time in effect andexdfing the rights of creditors generally.

“ Default” means any event or condition that constitute&aent of Default or that, with the giving of anytite, the
passage of time, or both, would be an Event of Giefa

“ Deemed Debt means the amount of indebtedness incurred by tirapany and its consolidated Subsidiaries and any
special purpose corporation or trust which is afiliafe of the Company or any of its Subsidiariesbnnection with any accounts receivable
or inventory financing facility, whether or not st on the balance sheet of the Company or suchidakys
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in accordance with GAAP to the extent not includethe definition of Indebtedness. For purposedatérmining the amount of Deemed
Debt incurred by any Person in connection with aogounts receivable or inventory financing transac¢the amount of all contingent
obligations of such Person shall be included a$ agehon-recourse indebtedness incurred in cororeatith such transaction. Deemed Debt
shall not include operating leases.

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

“ Deemed Obligof shall have the meaning set forth in the defimtaf “Guaranty Equivalent” in this Section 1.01

“ Default Rate’ means (a) when used with respect to Obligatidherathan Letter of Credit Fees, an interest rgtekto (i)
the Base Rate ply§) the Applicable Rate, if any, applicable to BaRate Loans plu@i) 2% per annum;_providedhowever, that with
respect to a Eurocurrency Rate Loan, the Defaul Blaall be an interest rate equal to the inteegst(including any Applicable Rate and any
Mandatory Cost) otherwise applicable to such Ldas g% per annum, and (b) when used with respdottier of Credit Fees, a rate equa
the Applicable Rate plua% per annum.

“ Defaulting Lendef” means any Lender that (a) has failed to fund amiiggoof the Committed Loans, participations in |
Obligations or participations in Swing Line Loarsjuired to be funded by it hereunder within oneiBess Day of the date required to be
funded by it hereunder, (b) has otherwise faileday over to the Administrative Agent or any othender any other amount required to be
paid by it hereunder within one Business Day ofdate when due, unless the subject of a good dié&ttute, or (c) has been deemed insolvent
or become the subject of a bankruptcy or insolvgmrogeeding.

“ Designated Borrower has the meaning specified in the introductoryegaaph hereto.

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

“ Designated Borrower Request and Assumption Agexdihhas the meaning specified in Section 2.14(b)

“ Dispositior’ or “Dispos€’ means the sale, transfer, license, lease or alisposition (including any sale and leaseback
transaction) of any property by any Person, inclgdiny sale, assignment, transfer or other dispaéthl or without recourse, of any notes or
accounts receivable or any rights and claims aasatitherewith.

“ Documentation Agent$has the meaning specified in the introductoryapaaph hereto.

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

“ Dollar Equivalent’ means, at any time, (a) with respect to any arhdenominated in Dollars, such amount, and (b) with
respect to any amount denominated in any




Alternative Currency, the equivalent amount theiaddollars as determined by the Administrative Ager the L/C Issuer, as the case may
be, at such time on the basis of the Spot Rater(méted in respect of the most recent RevaluatiateXor the purchase of Dollars with such
Alternative Currency.

“ Domestic Subsidiary means any Subsidiary that is organized undetatve of any political subdivision of the United

States.

“ Eligible Assigne€’ means (a) a Lender; (b) an Affiliate of a Lendamg (c) any other Person (other than a naturabpgr
approved by (i) the Administrative Agent, the L&Slier and the Swing Line Lender, and (ii) unlesEwant of Default has occurred and is
continuing, the Company (each such approval nbetanreasonably withheld or delayed); provitieat notwithstanding the foregoing,
“Eligible Assignee” shall not include the Companyamy of the Company’s Affiliates or Subsidiariasd providedurther, however, that an
Eligible Assignee shall include only a Lender, dfiliate of a Lender or another Person, which, tigb its Lending Offices, is capable of
lending the applicable Alternative Currencies t® tblevant Borrowers without the imposition of draxes or additional Taxes, as the case
may be.

“ EMU " means the economic and monetary union in accaelarith the Treaty of Rome 1957, as amended bgihgle
European Act 1986, the Maastricht Treaty of 1992 ttwe Amsterdam Treaty of 1998.

“ EMU Legislation” means the legislative measures of the Europeam€lbfor the introduction of, changeover to or
operation of a single or unified European currency.

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

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

“ Equity Interests’ means, with respect to any Person, all of theeshaf capital stock of (or other ownership or jirof
interests in) such Person, all of the warrantgpaptor other rights for the purchase or acquisifrom such Person of shares of capital stock
of (or other ownership or profit interests in) siRérson, all of the securities convertible int@echangeable for shares of capital stock of (or
other ownership or profit interests in) such Persowarrants, rights or options for the purchasaaguisition from such Person of such sh
(or
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such other interests), and all of the other ownprshprofit interests in such Person (includingtparship, member or trust interests therein),
whether voting or nonvoting, and whether or nothssitares, warrants, options, rights or other isterare outstanding on any date of
determination.

“ ERISA " means the Employee Retirement Income SecurityoAdi974, as amended.

“ ERISA Affiliate " means any trade or business (whether or not parated) under common control with the Company
within the meaning of Section 414(b) or (c) of ®ede (and Sections 414(m) and (o) of the Codedgogses of provisions relating to
Section 412 of the Code).

“ ERISA Event” means (a) a Reportable Event with respect torsi®a Plan; (b) a withdrawal by the Company or any
ERISA Affiliate from a Pension Plan subject to $&et4063 of ERISA during a plan year in which itsae substantial employer (as define
Section 4001(a)(2) of ERISA) or a cessation of apens that is treated as such a withdrawal undeti® 4062(e) of ERISA, (c) a complete
or partial withdrawal by the Company or any ERISHilite from a Multiemployer Plan or notificatiaihat a Multiemployer Plan is in
reorganization; (d) the filing of a notice of inté¢n terminate, the treatment of a Plan amendmeattarmination under Sections 4041 or
4041A of ERISA, or the commencement of proceedmgthe PBGC to terminate a Pension Plan or Multieggy Plan; (e) an event or
condition which constitutes grounds under Sectidh2dof ERISA for the termination of, or the appaient of a trustee to administer, any
Pension Plan or Multiemployer Plan; or (f) the imijpion of any liability under Title IV of ERISA, aer than for PBGC premiums due but not
delinquent under Section 4007 of ERISA, upon then@any or any ERISA Affiliate.

“Euro” and “ EUR” mean the lawful currency of the Participating Mesn States introduced in accordance with the EMU
Legislation.

“ Eurocurrency Base Ratehas the meaning specified in the definition of&urrency Rate.

“ Eurocurrency Raté means for any Interest Period with respect taieoEurrency Rate Loan, a rate per annum determined
by the Administrative Agent pursuant to the follogiformula:

Eurocurrency Ra Eurocurrency Base Ra
= 1.00— Eurocurrency Reserve Percenti

Where,

“ Eurocurrency Base Ratemeans, for such Interest Period:

@ the applicable Screen Rate for such Interest Peoiod

(b) if the applicable Screen Rate shall not be available rate per annum determined by the Adminigga&gent as
the rate of interest at which deposits in
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the relevant currency for delivery on the first ddysuch Interest Period in Same Day Funds in fipgaximate amount of
the Eurocurrency Rate Loan being made, continuediaverted by Bank of America and with a term egl@wat to such
Interest Period would be offered by Bank of Ame&ddaondon Branch (or other Bank of America brancifiliate) to
major banks in the London or other offshore intekbmarket for such currency at their request at@pmately 4:00 p.m.
(London time) two Business Days prior to the faay of such Interest Period.

“ Eurocurrency Reserve Percentdgeeans, for any day during any Interest Period,réserve percentage (expressed as a
decimal, carried out to five decimal places) ireeffon such day, whether or not applicable to amyder, under regulations
issued from time to time by the FRB for determinthg maximum reserve requirement (including anyregerecy,
supplemental or other marginal reserve requiremeitit) respect to Eurocurrency funding (currentlfereed to as
“Eurocurrency liabilities”). The Eurocurrency Rdite each outstanding Eurocurrency Rate Loan $tealidjusted
automatically as of the effective date of any cleaimgthe Eurocurrency Reserve Percentage.

“ Eurocurrency Rate Loahmeans a Committed Loan that bears interest atealrased on the Eurocurrency Rate.
Eurocurrency Rate Loans may be denominated in Bodlain an Alternative Currency. All Committeddrms denominated in an Alternative
Currency must be Eurocurrency Rate Loans.

“ Event of Default’” has the meaning specified in Section 8.01

“ Excluded Taxe$ means, with respect to the Administrative Ageny, bander, the L/C Issuer or any other recipieraimy
payment to be made by or on account of any obbgati any Borrower hereunder, (a) taxes imposedraneasured by its overall net income
(however denominated), and franchise taxes impogéat(in lieu of net income taxes), by the juristéhn (or any political subdivision there:
under the laws of which such recipient is organiaeth which its principal office is located or, tihe case of any Lender, in which its
applicable Lending Office is located, (b) any biapcofits taxes imposed by the United States orsimylar tax imposed by any other
jurisdiction in which such Borrower is located gjajl except as provided in the following sentennehe case of a Foreign Lender (other t
an assignee pursuant to a request by the Compaley Gection 10.13 any withholding tax that is imposed on amouragagble to such
Foreign Lender at the time such Foreign Lender iesoa party hereto (or designates a new Lendinigefr is attributable to such Foreign
Lender’s failure or inability (other than as a fésdi a Change in Law) to comply with Section 3.@)l(except to the extent that such Foreign
Lender (or its assignor, if any) was entitled,het time of designation of a new Lending Office gesignment), to receive additional amounts
from the applicable Borrower with respect to sudthlkolding tax pursuant to Section 3.01(aNotwithstanding anything to the contrary
contained in this definition, “Excluded Taxes” dhadt include any withholding tax imposed at amgdion payments made by or on behalf of
a Foreign Borrower to any Lender hereunder or uadgrother Loan Document, providttht such Lender shall have complied with the last

paragraph of Section 3.01(e)
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“ Existing Letters of Credit means those previously issued irrevocable lettiecsealit which remain outstanding on the ¢
hereof and which are set forth on Schedule 1.0é&#eto.

“ Federal Funds Rafemeans, for any day, the rate per annum equdddaveighted average of the rates on overnight
Federal funds transactions with members of the fedéReserve System arranged by Federal funds tsakesuch day, as published by the
Federal Reserve Bank of New York on the Businegsr2at succeeding such day; providkdt (a) if such day is not a Business Day, the
Federal Funds Rate for such day shall be suctorageich transactions on the next preceding BusiDagsas so published on the next
succeeding Business Day, and (b) if no such rage mublished on such next succeeding BusinesstBayederal Funds Rate for such day
shall be the average rate (rounded upward, if macgsto a whole multiple of 1/100 of 1%) chargedank of America on such day on such
transactions as determined by the Administrativerig

“ Fee Letters means (i) the letter agreement, dated June 3,280ong the Company, the Administrative Agent Badc
of America Securities LLC and (ii) the letter agresnt, dated , 2004, among the GompJ.P. Morgan Securities Inc. and
JPMorgan Chase Bank.

“ Foreign Borrower’ means a Borrower that is a Foreign Subsidiary.

“ Foreign Lendef means, with respect to any Borrower, any Lentat ts organized under the laws of a jurisdictitimeo
than that in which such Borrower is resident forparposes. For purposes of this definition, tmitédl States, each State thereof and the
District of Columbia shall be deemed to constitutgngle jurisdiction.

“ Foreign Subsidiary means any Subsidiary that is organized undefatvs of a jurisdiction other than the United States
State thereof or the District of Columbia.

“ FRB” means the Board of Governors of the Federal Resystem of the United States.

“ Fund” means any Person (other than a natural persan)gtfor will be) engaged in making, purchasingding or
otherwise investing in commercial loans and simeteiensions of credit in the ordinary course obitsiness.

“ GAAP " means generally accepted accounting principléhénUnited States set forth in the opinions amhpuncements
of the Accounting Principles Board and the Ameritastitute of Certified Public Accountants and stagents and pronouncements of the
Financial Accounting Standards Board or such gphieciples as may be approved by a significant segrof the accounting profession in
United States, that are applicable to the circuntgts as of the date of determination, consisteuplied.

“ Governmental Authority means the government of the United States oragimgr nation, or of any political subdivision
thereof, whether state or local, and any agendfoaity, instrumentality, regulatory body, courgntral bank or other entity exercising
executive, legislative, judicial, taxing, regulatar administrative powers or functions of or
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pertaining to government (including any supra-naldodies such as the European Union or the Earo@entral Bank).
“ Granting Lendef has the meaning specified in Section 10.06(h).

“ Guarante€: A Person (the “Deemed Guarantor”) shall be degttoebe subject to a Guarantee in respect of any
indebtedness, obligation or liability (the “Assur@bligation”) of another Person (the “Deemed Ohiiyd the Deemed Guarantor directly or
indirectly guarantees, becomes surety for, endpesssimes, agrees to indemnify the Deemed Oblgainst, or otherwise agrees, become
remains liable (contingently or otherwise) for, IsuUtssured Obligation. Without limitation, a Guatee shall be deemed to exist if a Deemed
Guarantor agrees, becomes or remains liable (amriily or otherwise), directly or indirectly: (a) purchase or assume, or to supply fund
the payment, purchase or satisfaction of, an AsksOtaigation, (b) to make any loan, advance, chpdatribution or other investment in, or
to purchase or lease any property or services feoBgeemed Obligor (i) to maintain the solvencyhef Deemed Obligor, (ii) to enable the
Deemed Obligor to meet any other financial conditi@ii) to enable the Deemed Obligor to satisfy &ssured Obligation or to make any
Restricted Payment or any other payment, or (igssure the holder of such Assured Obligation atjéiss, (c) to purchase or lease property
or services from the Deemed Obligor regardlest®@fiondelivery of or failure to furnish of such peoty or services, or (d) in respect of any
other transaction the effect of which is to asshespayment or performance (or payment of damagether remedy in the event of
nonpayment or nonperformance) of any Assured Otidiga

“ Guaranties' means the Company Guaranty and the Subsidiarydatias.
“ Hazardous Materialsmeans all explosive or radioactive substancesastes and all hazardous or toxic substances,

wastes or other pollutants, including petroleunp@troleum distillates, asbestos or asbestos-cangamaterials, polychlorinated biphenyls,
radon gas, infectious or medical wastes and a#irathbstances or wastes of any nature regulatestdigmirto any Environmental Law.

“ Honor Date” has the meaning specified in Section 2.03(c)

“ Indebtedness means, as to any Person at a particular timéyouit duplication, all of the following, whether oot
included as indebtedness or liabilities in accocganith GAAP:

@) all obligations of such Person for borrowed moneg all obligations of such Person evidenced by bpnd
debentures, notes, loan agreements or other simgauments;

(b) all direct or contingent obligations of such Peraasing under letters of credit (including standind commercial
but excluding standby letters of credit issuedtiier account of such Person in connection with bidproposed contracts by such Person),
bankers’ acceptances, bank guaranties, surety amtisimilar instruments;

(c) all obligations of such Person to pay the defemethase price of property or services (other thaate accounts
payable in the ordinary course of business);
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(d) indebtedness (excluding prepaid interest thereeered by a Lien on property owned or being puretidxy such
Person (including indebtedness arising under cimmdgit sales or other title retention agreementfgtiver or not such indebtedness shall have
been assumed by such Person or is limited in reegur

(e) capital leases and Synthetic Lease Obligations;

0] all obligations of such Person to purchase, redeetine, defease or otherwise make any paymerspect of any
Equity Interest in such Person or any other Pengalngd, in the case of a redeemable preferredeistteat the greater of its voluntary or
involuntary liquidation preference plascrued and unpaid dividends; and

(9) all Guarantees of such Person in respect of atiyeoforegoing.
For all purposes hereof, the Indebtedness of argoReshall include the Indebtedness of any pafifeis joint venture (other than a joint
venture that is itself a corporation or limiteddiiity company) in which such Person is a genegatrger or a joint venturer, unless such
Indebtedness is expressly made non-recourse toParslon. The amount of any capital lease or Stinthease Obligation as of any date
shall be deemed to be the amount of Attributabiieltedness in respect thereof as of such date.

“ Indemnified Taxes$ means Taxes other than Excluded Taxes.

“ Indemnitees’ has the meaning specified in Section 10.04(b)

“ Intangible Asset$ means assets that are considered to be intarggskets under GAAP, including customer lists,
goodwill, computer software, copyrights, trade nanteademarks, patents, franchises, licenses, utiaewdeferred charges, unamortized
debt discount and capitalized research and develnpoosts.

“ Interest Payment Datemeans, (a) as to any Loan other than a Base [Reate, the last day of each Interest Period
applicable to such Loan and the Maturity Date; fgfest, however, that if any Interest Period for a EurocurrencyeRanan exceeds three
months, the respective dates that fall every threeths after the beginning of such Interest Pestwall also be Interest Payment Dates; and
(b) as to any Base Rate Loan (including a Swingllinan), the last Business Day of each March, Jeeptember and December and the
Maturity Date.

“ Interest Period means, as to each Eurocurrency Rate Loan, thedpeommencing on the date such Eurocurrency Rate
Loan is disbursed or converted to or continued Baracurrency Rate Loan and ending on the datetage three or six months thereafter, as
selected by the Company in its Committed Loan Noggimvidedhat:

Q) any Interest Period that would otherwise end oayathat is not a Business Day shall be
extended to the next succeeding Business Day usle$ssBusiness Day falls in another calendar montiwhich case such Interest Period
shall end on the next preceding Business Day;
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(2 any Interest Period that begins on the last Busibes/ of a calendar month (or on a day for
which there is no numerically corresponding dathi calendar month at the end of such Interesb@eshall end on the last Business Day of
the calendar month at the end of such Intereso&eaind

3) no Interest Period shall extend beyond the Matubaye.

“ Investment’ means, as to any Person, any direct or indiregtisition or investment by such Person, whethembgns of
(a) the purchase or other acquisition of capitatisor other securities of another Person, (bga,ladvance or capital contribution to,
Guarantee or assumption of debt of, or purchasther acquisition of any other debt or equity maption or interest in, another Person,
including any partnership or joint venture interiessuch other Person and any arrangement purtuartich the investor Guarantees
Indebtedness of such other Person, or (c) the paecbr other acquisition (in one transaction ares of transactions) of assets of another
Person that constitute a business unit. For pegposcovenant compliance, the amount of any Imvest shall be the amount actually
invested, without adjustment for subsequent in@gas decreases in the value of such Investment.

“ 1P_Rights” has the meaning specified in Section 5.17
“ RS " means the United States Internal Revenue Service.

“ ISP " means, with respect to any Letter of Credit, imernational Standby Practices 1998” publishedHh®y Institute of
International Banking Law & Practice (or such latersion thereof as may be in effect at the timissdance).

“ Issuer Documentsmeans with respect to any Letter of Credit, tiegtér Credit Application, and any other document,
agreement and instrument entered into by the LgGeisand the Company (or any Subsidiary) or iniféve L/C Issuer and relating to any
such Letter of Credit.

“ Laws” means, collectively, all international, foreigndéeal, state and local statutes, treaties, ruld@getines, regulation
ordinances, codes and administrative or judiciatpdents or authorities, including the interpretatir administration thereof by any
Governmental Authority charged with the enforcemeniérpretation or administration thereof, andagplicable administrative orders,
directed duties, requests, licenses, authorizatiodspermits of, and agreements with, any Govertahéuthority, in each case whether or
not having the force of law.

“ L/C Advance” means, with respect to each Lender, such Lendiending of its participation in any L/C Borrowirigy
accordance with its Applicable Percentage. All W@sances shall be denominated in Dollars.

“ L/C Borrowing” means an extension of credit resulting from anding under any Letter of Credit which has not been
reimbursed on the date when made or refinancedCasramitted Borrowing. All L/C Borrowings shall belominated in Dollars.
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“ L/C Credit Extensiorf means, with respect to any Letter of Credit,igsiance thereof or extension of the expiry date
thereof, or the increase of the amount thereof.

“ L/C Issuer” means Fleet National Bank, Bank of Nova Scotid &tellon Bank, N.A., as issuer of the Existing leest of
Credit, Bank of America in its capacity as issuek@iters of Credit or any successor issuer ofdrstbf Credit and any other Lender, as is:
of Letters of Credit hereunder.

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

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

“ Lending Office” means, as to any Lender, the office or officeswth Lender described as such in such Lender’s
Administrative Questionnaire, or such other officeffices as a Lender may from time to time notifg Company and the Administrative
Agent.

“ Letter of Credit” means any standby or commercial letter of crisdiied hereunder and shall include the Existingeket
of Credit. Letters of Credit may be issued in @mdlor in an Alternative Currency.

“ Letter of Credit Applicatiorf means an application and agreement for the issianamendment of a Letter of Credit in
the form from time to time in use by the L/C Issuer

“ Letter of Credit Expiration Datémeans the day that is seven days prior to theultgtDate then in effect (or, if such day
is not a Business Day, the next preceding BusiDes3.

“ Letter of Credit Feé has the meaning specified in Section 2.03(i).

“ Letter of Credit Sublimit means an amount equal to One Hundred Million &rsli($100,000,000.00). The Letter of
Credit Sublimit is part of, and not in addition the Aggregate Commitments.

“ Lien " means any mortgage, pledge, hypothecation, assgt deposit arrangement, encumbrance, lien {etgtar
other), charge, or preference, priority or othe&usity interest or preferential arrangement innlaéure of a security interest of any kind or
nature whatsoever (including any conditional salether title retention agreement, any easemaegtit of way or other encumbrance on title
to real property, and any financing lease havirgstantially the same economic effect as any ofdhegoing).
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“Loan” means an extension of credit by a Lender to a@®wer under Article 2n the form of a Committed Loan or a Sw
Line Loan.

“ Loan Document$ means this Agreement, each Designated Borrowguis and Assumption Agreement, each Note,
each Issuer Document, the Fee Letters and the @Giesa

“ Loan Parties means, collectively, the Company, each Subsid@marantor and each Designated Borrower.

“ Mandatory Cost means, with respect to any period, the percentageper annum determined in accordance with
Schedule 1.01

“ Material Adverse Effect means (a) a material adverse change in, or arrabéglverse effect upon, the operations,
business, properties, liabilities (actual or cogsint), or condition (financial or otherwise) of t@empany and its Subsidiaries taken as a
whole; (b) a material impairment of the abilityasfy Loan Party to perform its material obligatiomsler any Loan Document to which it is a
party; or (c) a material adverse effect upon tigaligy, validity, binding effect or enforceabiliggainst any Loan Party of any Loan Document
to which it is a party.

“ Material Subsidiary means (a) Curtiss-Wright Controls, Inc., Metalpravement Company, LLC, Curtiss-Wright Flow
Control Corporation, Curtiss-Wright Flow Controlr8ee Corporation, Curtiss-Wright Electro-Mechani€arporation, Dy 4 Systems, Inc.
and Curtiss Wright Antriebstechnik GmbH, and (by ather Subsidiary of the Company (i) which togethéh its Subsidiaries (determined
on a consolidated basis), has assets with a bdak gaeater than or equal to 20% of the total assiethe Company and its Subsidiaries on a
consolidated basis, as of the end of the most tigoemmpleted fiscal quarter for which financiafarmation is then available, (ii) which,
together with its Subsidiaries (determined on asotidated basis), has greater than 20% of theewehues of the Company and Subsidiaries
on a consolidated basis for the most recent figgatter for which financial information is then #dshle, all determined in accordance with
GAAP, or (iii) designated as a Material Subsidipgysuant to Section 7.12r a wholly-owned Subsidiary of the Borrower tigateasonably
acceptable to the Administrative Agent and thabbses a Designated Borrower pursuant to Sectiorn(12).14

“ Maturity Date” means July 23, 2009.

“ Multiemployer Plan’ means any employee benefit plan of the type dlesdrin Section 4001(a)(3) of ERISA, to which the
Company or any ERISA Affiliate makes or is oblighte make contributions, or during the preceding filan years, has made or been
obligated to make contributions.

“ Non-Extension Notice Datéhas the meaning specified in Section 2.03(b)(iii

“ Non-Reinstatement Deadliriehas the meaning specified in Section 2.03(b)(iv).
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“ Note” means a promissory note made by a Borrower inff@f a Lender evidencing Loans made by such Letadsuch
Borrower, substantially in the form of Exhibit.C

“ Obligations” means all advances to, and debts, liabilitiesigations, covenants and duties of, any Loan Paxiging
under any Loan Document or otherwise with respeeinty Loan or Letter of Credit, in any such casetar direct or indirect (including
those acquired by assumption), absolute or comingkele or to become due, now existing or hereafteing and including interest and fees
that accrue after the commencement by or agaiystean Party or any Affiliate thereof of any prodéey under any Debtor Relief Laws
naming such Person as the debtor in such proceedigardless of whether such interest and feeallawed claims in such proceeding.

“ Organization Documentsmeans, (a) with respect to any corporation, thificate or articles of incorporation and the
bylaws (or equivalent or comparable constitutiveudnents with respect to any non-U.S. jurisdictigh);with respect to any limited liability
company, the certificate or articles of formatiagroeganization and operating agreement; and (d) wispect to any partnership, joint venture,
trust or other form of business entity, the paithgs, joint venture or other applicable agreeméifivionation or organization and any
agreement, instrument, filing or notice with redgbereto filed in connection with its formation @mganization with the applicable
Governmental Authority in the jurisdiction of itsrfnation or organization and, if applicable, antiieate or articles of formation or
organization of such entity.

“ Other Taxes means all present or future stamp or documerttatgs or any other excise or property taxes, clsasge
similar levies arising from any payment made hedenror under any other Loan Document or from thexaton, delivery or enforcement of,
or otherwise with respect to, this Agreement or aitner Loan Document.

“ Qutstanding Amount means (i) with respect to Committed Loans on date, the Dollar Equivalent amount of the
aggregate outstanding principal amount thereof gfteng effect to any borrowings and prepaymemtsepayments of such Committed Lo
occurring on such date; (ii) with respect to Swimge Loans on any date, the aggregate outstandingipal amount thereof after giving
effect to any borrowings and prepayments or repaysnaf such Swing Line Loans occurring on such;date (iii) with respect to any L/C
Obligations on any date, the Dollar Equivalent antaf the aggregate outstanding amount of suchQifigations on such date after giving
effect to any L/C Credit Extension occurring onfsdate and any other changes in the aggregate ambilre L/C Obligations as of such
date, including as a result of any reimbursemeythi® Company of Unreimbursed Amounts.

“ Qvernight Rate’ means, for any day, (a) with respect to any amade@mominated in Dollars, the greater of (i) theléral
Funds Rate and (ii) an overnight rate determinethbyAdministrative Agent, the L/C Issuer, or theilg) Line Lender, as the case may be, in
accordance with banking industry rules on interbamkpensation, and (b) with respect to any amoenbuhinated in an Alternative
Currency, the rate of interest per annum at whidgrright deposits in the applicable Alternative @acy, in an amount approximately equal
to the amount with respect to which such rate indpdetermined, would be offered for such day
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by a branch or Affiliate of Bank of America in theplicable offshore interbank market for such auryeto major banks in such interbank
market.

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

“ Participating Member Statemeans each state so described in any EMU Legislat

“ PBGC” means the Pension Benefit Guaranty Corporation.

“ Pension Plari means any “employee pension benefit plaas such term is defined in Section 3(2) of ERISAher than i
Multiemployer Plan, that is subject to Title IV BRISA and is sponsored or maintained by the Compamny ERISA Affiliate or to which
the Company or any ERISA Affiliate contributes @shan obligation to contribute, or in the case wiudtiple employer or other plan
described in Section 4064(a) of ERISA, has madéritaions at any time during the immediately pidiog five plan years.

“ Person” means any natural person, corporation, limitadhility company, trust, joint venture, associatioompany,
partnership, Governmental Authority or other entity

“ Plan” means any “employee benefit plan” (as such texrefined in Section 3(3) of ERISA) establishedh®y Company
or, with respect to any such plan that is sub@@&éection 412 of the Code or Title IV of ERISA, dBRISA Affiliate.

“ Platform” has the meaning specified in Section 6.02

“ Prior Agreements has the meaning specified in the introductoryagaaphs hereto.

“ Private Placemeritmeans the 5.13% Series A Senior Guaranteed NiteSeptember 25, 2010 and the 5.74% Series B
Senior Guaranteed Notes due September 25, 2013.

“ Public Lender’ has the meaning specified in Section 6.02

“ Purchase Money Security Interédtas the meaning specified in Section 7.01(i)

“ Register” has the meaning specified in Section 10.06(c)

“ Related Partie$ means, with respect to any Person, such Pergdfilates and the partners, directors, officers,
employees, agents and advisors of such Personfaudio Person’s Affiliates.

“ Reportable Event means any of the events set forth in Section 448 ERISA, other than events for which the 39 da
notice period has been waived.

“ Request for Credit Extensidrmeans (a) with respect to a Borrowing, conversiogontinuation of Committed Loans, a
Committed Loan Notice, (b) with respect to an L/C
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Credit Extension, a Letter of Credit Applicatiomda(c) with respect to a Swing Line Loan, a SwirigeLLoan Notice.

“ Required Lenders means, as of any date of determination, Lendavénly more than 50%f the Aggregate Commitmer
or, if the commitment of each Lender to make Loamd the obligation of the L/C Issuer to make L/@dir Extensions have been terminated
pursuant to Section 8.02(al.enders holding in the aggregate more than 50%ef otal Outstandings (with the aggregate amotiatch
Lender’s risk participation and funded participatio L/C Obligations and Swing Line Loans beingmded “held” by such Lender for
purposes of this definition); provided, ttthe Commitment of, and the portion of the Total €anidings held or deemed held by, any
Defaulting Lender shall be excluded for purposesaking a determination of Required Lenders.

“ Responsible Officet means the chief executive officer, presidentetfinancial officer, corporate controller, corptea
secretary, assistant secretary, treasurer or asststasurer of a Loan Party. Any document dediddnereunder that is signed by a
Responsible Officer of a Loan Party shall be cosigkly presumed to have been authorized by allssg corporate, partnership and/or
other action on the part of such Loan Party anth fesponsible Officer shall be conclusively presdinoehave acted on behalf of such Loan
Party.

“ Restricted Paymeritmeans any dividend or other distribution (whetlmecash, securities or other property) with respa
any capital stock or other Equity Interest of thrm@any or any Subsidiary, or any payment (whethe&ash, securities or other property),
including any sinking fund or similar deposit, ataunt of the purchase, redemption, retirementjiatapn, cancellation or termination of
any such capital stock or other Equity Interesprmaccount of any return of capital to the Compastockholders, partners or members (or
the equivalent Person thereof).

“ Revaluation Daté means (a) with respect to any Loan, each of ¢lewing: (i) each date of a Borrowing of a
Eurocurrency Rate Loan denominated in an Altereafiurrency, (ii) each date of a continuation ofuad€urrency Rate Loan denominated in
an Alternative Currency pursuant_to Section 2.026ad (iii) such additional dates as the AdmintsteaAgent shall determine or the
Required Lenders shall require; and (b) with resfeany Letter of Credit, each of the following: €ach date of issuance of a Letter of Cr
denominated in an Alternative Currency, (ii) eaeltedof an amendment of any such Letter of Crediinggthe effect of increasing the amo
thereof (solely with respect to the increased artjo(iil) each date of any payment by the L/C Igsueder any Letter of Credit denominated
in an Alternative Currency, (iv) in the case of thdsting Letters of Credit, as set forth on ScHedu01A, and (v) such additional dates as
the Administrative Agent or the L/C Issuer shalledmine or the Required Lenders shall require.

“ Same Day FundSmeans (a) with respect to disbursements and paigie Dollars, immediately available funds, anyl (b
with respect to disbursements and payments in tardtive Currency, same day or other funds ashlmajetermined by the Administrative
Agent or the L/C Issuer, as the case may be, tus®mary in the place of disbursement or paymartie settlement of international
banking transactions in the relevant Alternativer€uocy.
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“ Screen Raté means, for any Interest Period:

€)) the rate per annum equal to the rate determingddordministrative Agent to be the offered ratet tqgpears on
the page of the Telerate screen (or any succdssa@td) that displays an average British Bankesogigtion Interest Settlement Rate for
deposits in the relevant currency (for deliverytioa first day of such Interest Period) with a temguivalent to such Interest Period, determ
as of approximately 11:00 a.m. (London time) twesiess Days prior to the first day of such InteRestiod; or

(b) if the rate referenced in the preceding clauseldas not appear on such page or service or suehquagrvice
shall cease to be available, the rate per annuml ¢égjthe rate determined by the Administrative Atge be the offered rate on such other
page or other service that displays an averagesBiitankers Association Interest Settlement Rateléposits in the relevant currency (for
delivery on the first day of such Interest Periadth a term equivalent to such Interest Periodedeined as of approximately 11:00 a.m.
(London time) two Business Days prior to the faay of such Interest Period.

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

“ ShareholdersEquity " means, as of any date of determination, constitiahareholders’ equity of the Company and its
Subsidiaries as of that date determined in accardaith GAAP.

“ SPC” has the meaning specified in Section 10.06(h).

“ Special Notice Currency means at any time an Alternative Currency, othen the currency of a country that is a mer
of the Organization for Economic Cooperation anddéd@ment at such time located in North Americ&arope.

“ Spot Rat€’ for a currency means the rate determined by theididtrative Agent or the L/C Issuer, as applicabiehe the
rate quoted by the Person acting in such capasitii@spot rate for the purchase by such Perssuaabf currency with another currency
through its principal foreign exchange trading aéfat approximately 11:00 a.m. on the date tworigss Days prior to the date as of which
the foreign exchange computation is made; provitatithe Administrative Agent or the L/C Issuer nedofain such spot rate from another
financial institution designated by the AdminisivatAgent or the L/C Issuer if the Person actinguich capacity does not have as of the date
of determination a spot buying rate for any sudtiency; and provideturtherthat the L/C Issuer may use such spot rate quotdtieodate a
of which the foreign exchange computation is madiné case of any Letter of Credit denominatechid\iernative Currency.

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

“ Subsidiary” of a Person means a corporation, partnershipt j@nture, limited liability company or other busss entity
of which a majority of the shares of securitiegtirer interests having ordinary voting power fag giection of directors or other governing
body (other than securities or interests havindy awer only by reason of the happening of a
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contingency) are at the time beneficially ownedther management of which is otherwise controll@eadly, or indirectly through one or
more intermediaries, or both, by such Person. &éntgherwise specified, all references herein“®udsidiary” or to “Subsidiariesshall refe
to a Subsidiary or Subsidiaries of the Company.

“ Subsidiary Guarantorsmeans collectively the Borrowers (other than @@mpany and any Foreign Subsidiaries), Curtiss-
Wright Electro-Mechanical Corporation, any othertbtal Subsidiary and any other Subsidiary thanisssuer or guarantor of the Private
Placement; provided; however thrat Foreign Subsidiary of the Borrower shall be adgr®d a guarantor if such a guaranty would résult
any adverse tax consequence to the Company orFsrefgn Subsidiary unless such Subsidiary is areissr is, or is obligated to become, a
guarantor of the Private Placement.

“ Subsidiary Guaranty means the Subsidiary Guaranty made by the Subrgiduarantors in favor of the Administrative
Agent and the Lenders, substantially in the fornExibit G.

“ Substantial Portiofi means, with respect to the properties of the Camypand its consolidated Subsidiaries, property
which (a) represents more than 20% of the condelitiassets of the Company and its Subsidiariespakl be shown in the consolidated
financial statements of the Company and its Suasas as at the end of the fiscal quarter nextautieg the date on which such determination
is made, or (b) is responsible for more than 10%hefconsolidated net revenues or of the Conselitlbiiet Income of the Company and its
Subsidiaries for the 12-month period ending ahefand of the fiscal quarter next preceding the datletermination. For purposes of the
calculation of Consolidated Net Income for purpasiethe definition of Substantial Portion only, theshall be excluded therefrom any
extraordinary gains during such period and thead &le included therein any extraordinary lossasndusuch period.

“ Swap Contract means (a) any and all rate swap transactionss Basps, credit derivative transactions, forwaate r
transactions, commodity swaps, commodity optiomsyérd commodity contracts, equity or equity ing@aps or options, bond or bond pi
or bond index swaps or options or forward bondooward bond price or forward bond index transajonterest rate options, forward
foreign exchange transactions, cap transactions, fransactions, collar transactions, currencypstr@nsactions, cross-currency rate swap
transactions, currency options, spot contractangrother similar transactions or any combinatibarty of the foregoing (including any
options to enter into any of the foregoing), whethrenot any such transaction is governed by ojestibo any master agreement, and (b) any
and all transactions of any kind, and the relatadfionations, which are subject to the terms anaitimns of, or governed by, any form of
master agreement published by the InternationapSwad Derivatives Association, Inc., any Intemrai Foreign Exchange Master
Agreement, or any other master agreement (any reasiter agreement, together with any related schsgal* Master Agreemet,
including any such obligations or liabilities undery Master Agreement.

“ Swing Line” means the revolving credit facility made availmbly the Swing Line Lender pursuant to Section 2.04
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“ Swing Line Borrowing” means a borrowing of a Swing Line Loan pursuar$éction 2.04(b)

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

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

“ Swing Line Loan Notic& means a notice of a Swing Line Borrowing pursuanfection 2.04(b)which, if in writing,
shall be substantially in the form of Exhibit. B

“ Swing Line Sublimit’ means an amount equal to the lesser of (a) $2500.00 or (b) the Aggregate Commitments. The
Swing Line Sublimit is part of, and not in addititm the Aggregate Commitments.

“ Syndication Agent has the meaning specified in the introductoryagaaph hereto.

“ Synthetic Lease Obligatiohmeans the monetary obligation of a Person unaea o-called synthetic, dfialance sheet
tax retention lease, or (b) an agreement for teeoupossession of property creating obligatioas do not appear on the balance sheet of
Person but which, upon the insolvency or bankrupfcsuch Person, would be characterized as thévtadeess of such Person (without
regard to accounting treatment).

“ TARGET Day” means any day on which the Trans-European AutedhBeal-time Gross Settlement Express Transfer
(TARGET) payment system (or, if such payment systeases to be operative, such other payment systany) determined by the
Administrative Agent to be a suitable replacem@fpen for the settlement of payments in Euro.

“ Taxes” means all present or future taxes, levies, impadtities, deductions, withholdings, assessmesds, dr other
charges imposed by any Governmental Authority udiclg any interest, additions to tax or penaltigsliaable thereto.

“ Threshold Amount means $10,000,000.00

“ Total Outstanding8 means the aggregate Outstanding Amount of alhlsand all L/C Obligations.

“ Type " means, with respect to a Committed Loan, its abtiar as a Base Rate Loan or a Eurocurrency Rate. Lo

“ Unfunded Pension Liability means the excess of a Pension Plan’s benefititiab under Section 4001(a)(16) of ERISA,
over the current value of that Pension Plan’s assletermined in accordance with the assumptioad fos funding the Pension Plan pursuant
to Section 412 of the Code for the applicable plear.

“ United State$ and “ U.S.” mean the United States of America.
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“ Unreimbursed Amourit has the meaning specified in Section 2.03(c)(i)

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

(@) The definitions of terms herein shall apply equ#dlithe singular and plural forms of the termsmiedi. Whenever
the context may require, any pronoun shall inclidecorresponding masculine, feminine and neutengo The words “ includg “ includes
"and “ including” shall be deemed to be followed by the phrasetauit limitation.” The word “ will” shall be construed to have the same
meaning and effect as the word “ shallUnless the context requires otherwise, (i) definition of or reference to any agreement, instat
or other document (including any Organization Doeunth shall be construed as referring to such ageeermstrument or other document as
from time to time amended, supplemented or otherwisdified (subject to any restrictions on such maneents, supplements or
modifications set forth herein or in any other Lddwcument), (ii) any reference herein to any Pesdwll be construed to include such
Person’s successors and assigns, (iii) the wolhgseéin,” “ hereof” and “ hereundey’ and words of similar import when used in any hoa
Document, shall be construed to refer to such Lacument in its entirety and not to any particydeovision thereof, (iv) all references in a
Loan Document to Articles, Sections, Exhibits arti&lules shall be construed to refer to Articles Sactions of, and Exhibits and
Schedules to, the Loan Document in which such eefegs appear, (v) any reference to any law stalide all statutory and regulatory
provisions consolidating, amending replacing oeripteting such law and any reference to any lavegulation shall, unless otherwise
specified, refer to such law or regulation as ameéndhodified or supplemented from time to time, anythe words “ assétand “ property’
shall be construed to have the same meaning aeck affid to refer to any and all tangible and initalegassets and properties, including cash,
securities, accounts and contract rights.

(b) Section headings herein and in the other Loan Deatsrare included for convenience of reference antyshall
not affect the interpretation of this Agreemengany other Loan Document.

1.03 Accounting Terms.

(@) Generally. All accounting terms not specifically or compgligtdefined herein shall be construed in conformity
with, and all financial data (including financiatios and other financial calculations) requirethécsubmitted pursuant to this Agreement
be prepared in conformity with, GAAP applied onomsistent basis, as in effect from time to timeggliggol in a manner consistent with that
used in preparing the Audited Financial Statementseptas otherwise specifically prescribed herein.

(b) Changes in GAAP If at any time any change in GAAP would affdet tomputation of any financial ratio or
requirement set forth in any Loan Document, anfteeithe Company or the Required Lenders shallgoast, the Administrative Agent, the
Lenders and the Company shall negotiate in goald faiamend such ratio or requirement to presdrgetiginal intent thereof in light of su
change in GAAP (subject to the approval of the ReguLenders); providethat, until so amended, (i) such ratio or requireméiatls
continue to be

25




computed in accordance with GAAP prior to such g¢eatierein and (ii) the Company shall provide ® Administrative Agent and the
Lenders financial statements and other documeqtsresl under this Agreement or as reasonably reeddereunder setting forth a
reconciliation between calculations of such ratioemuirement made before and after giving effectich change in GAAP.

1.04 Exchange Rates; Currency Equivalents

€)) The Administrative Agent or the L/C Issuer, as aggtile, shall determine the Spot Rates as of eaefalRation
Date to be used for calculating Dollar Equivalemiants of Credit Extensions and Outstanding Amodatsominated in Alternative
Currencies. Such Spot Rates shall become effeativid such Revaluation Date and shall be the Bat#s employed in converting any
amounts between the applicable currencies untihéx Revaluation Date to occur. Except for pugsosf financial statements delivered by
Loan Parties hereunder or calculating financialec@ants hereunder or except as otherwise provideinh¢he applicable amount of any
currency (other than Dollars) for purposes of thah Documents shall be such Dollar Equivalent arhasiso determined by the
Administrative Agent or the L/C Issuer, as applieab

(b) Wherever in this Agreement in connection with a @utted Borrowing, conversion, continuation or prgpant
of a Eurocurrency Rate Loan or the issuance, amentiar extension of a Letter of Credit, an amosath as a required minimum or multi
amount, is expressed in Dollars, but such CommBdaowing, Eurocurrency Rate Loan or Letter of @ités denominated in an Alternative
Currency, such amount shall be the relevant AltereZCurrency Equivalent of such Dollar amount frdad to the nearest unit of such
Alternative Currency, with 0.5 of a unit being raled upward), as determined by the Administrativemgr the L/C Issuer, as the case may
be.

1.05 Additional Alternative Currencies .

@ The Company may from time to time request that BEum@ncy Rate Loans be made and/or Letters of Choedi
issued in a currency other than those specifidaiigd in the definition of “Alternative Currencyprovidedthat such requested currency is a
lawful currency (other than Dollars) that is regdilvailable and freely transferable and convertile Dollars. In the case of any such
request with respect to the making of EurocurreRate Loans, such request shall be subject to theegl of the Administrative Agent and
the Lenders; and in the case of any such requéstrespect to the issuance of Letters of Credithsequest shall be subject to the approv
the Administrative Agent and the L/C Issuer.

(b) Any such request shall be made to the Administeafigent not later than 12 noon, three (3) BusiiEsgs prior t¢
the date of the desired Credit Extension (or subbrdime or date as may be agreed by the Admatiger Agent and, in the case of any such
request pertaining to Letters of Credit, the L/8ukst, in its or their sole discretion). In theecagany such request pertaining to Eurocurrency
Rate Loans, the Administrative Agent shall prompitbtify each Lender thereof; and in the case ofsurch request pertaining to Letters of
Credit, the Administrative Agent shall promptly ifpthe L/C Issuer thereof. Each Lender (in theecaf
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any such request pertaining to Eurocurrency Rasn&por the L/C Issuer (in the case of a requasiipéng to Letters of Credit) shall notify
the Administrative Agent, not later than 12 noome ¢1) Business Day after receipt of such requésther it consents, in its sole discretion,
to the making of Eurocurrency Rate Loans or theamse of Letters of Credit, as the case may b&jc¢h requested currency.

(©) Any failure by a Lender or the L/C Issuer, as taeecmay be, to respond to such request withinrtreeggeriod
specified in the preceding sentence shall be deémbeed a refusal by such Lender or the L/C Issa®the case may be, to permit
Eurocurrency Rate Loans to be made or Letters efli€to be issued in such requested currencyhelfdministrative Agent and all the
Lenders consent to making Eurocurrency Rate Laasach requested currency, the Administrative Agaatl so notify the Company and
such currency shall thereupon be deemed for afigaés to be an Alternative Currency hereunderdgpgses of any Committed Borrowings
of Eurocurrency Rate Loans; and if the Administrathgent and the L/C Issuer consent to the issuahtetters of Credit in such requested
currency, the Administrative Agent shall so notifie Company and such currency shall thereupon &melé for all purposes to be an
Alternative Currency hereunder for purposes of lagtyer of Credit issuances. If the Administrativgeht shall fail to obtain consent to any
request for an additional currency under this $acti.05, the Administrative Agent shall promptly so notihe Company. Any specified
currency of an Existing Letter of Credit that isther Dollars nor one of the Alternative Currencépecifically listed in the definition of
“Alternative Currency” shall be deemed an AltermatCurrency with respect to such Existing Lette€Coddit only.

1.06 Change of Currency.

€)) Each obligation of the Borrowers to make a payngdemominated in the national currency unit of anynber
state of the European Union that adopts the Euits ésw~ful currency after the date hereof shalfégenominated into Euro at the time of
such adoption (in accordance with the EMU Legisiati If, in relation to the currency of any suckmber state, the basis of accrual of
interest expressed in this Agreement in respetttaifcurrency shall be inconsistent with any comieenor practice in the London interbank
market for the basis of accrual of interest in ezspf the Euro, such expressed basis shall baaeglby such convention or practice with
effect from the date on which such member stat@tadbe Euro as its lawful currency; providédt if any Committed Borrowing in the
currency of such member state is outstanding imatelgi prior to such date, such replacement shiedl &dfect, with respect to such
Committed Borrowing, at the end of the then curtatgrest Period.

(b) Each provision of this Agreement shall be subjedtuch reasonable changes of construction as themgtrative
Agent may from time to time specify to be approfari® reflect the adoption of the Euro by any menspate of the European Union and any
relevant market conventions or practices relatinthé Euro.

(c) Each provision of this Agreement also shall be aciijo such reasonable changes of constructidmeas t
Administrative Agent may from time to time specifybe appropriate to reflect a change in curredi@ng other country and any relevant
market conventions or practices relating to thenglean currency.
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1.07 Times of Day. Unless otherwise specified, all references heetimes of day shall be references to Eastera {dayligh
or standard, as applicable).

1.08 Letter of Credit Amounts . Unless otherwise specified herein, the amouat loétter of Credit at any time shall be deer
to be the Dollar Equivalent of the stated amourguath Letter of Credit in effect at such time; pded, however, that with respect to any
Letter of Credit that, by its terms or the termany Issuer Document related thereto, providestieror more automatic increases in the
stated amount thereof, the amount of such Lett@redlit shall be deemed to be the Dollar Equivatérthe maximum stated amount of such
Letter of Credit after giving effect to all suclkcirases, whether or not such maximum stated anmimeffect at such time.

ARTICLE 2
THE COMMITMENTS AND CREDIT EXTENSIONS

2.01 Committed Loans. Subject to the terms and conditions set fortieing each Lender severally agrees to make loath(e
such loan, a * Committed Lodih to the Borrowers in Dollars or in one or more Altative Currencies from time to time, on any Busingay
during the Availability Period, in an aggregate amionot to exceed at any time outstanding the atnafusuch Lender’'s Commitment;
provided, however, that after giving effect to any Committed Borrowij (i) the Total Outstandings shall not exceedApgregate
Commitments, and (ii) the aggregate Outstanding émhof the Committed Loans of any Lender, mush Lender’s Applicable Percentage
of the Outstanding Amount of all L/C Obligation$ugpsuch Lender’s Applicable Percentage of the Outstan8mount of all Swing Line
Loans shall not exceed such Lender’'s Commitmenithi/the limits of each Lender's Commitment, amdbject to the other terms and
conditions hereof, the Borrowers may borrow untéesr $ection 2.01 prepay under Section 2.0&nd reborrow under this Section 2.01
Committed Loans may be Base Rate Loans or Eurautyi@ate Loans, as further provided herein.

2.02 Borrowings, Conversions and Continuation s of Comntied Loans.

€)) Each Committed Borrowing, each conversion of Cortedit.oans from one Type to the other, and each
continuation of Eurocurrency Rate Loans shall bdenspon the Company’s irrevocable notice to the iistrative Agent, which may be
given by facsimile or by telephone. Each suchaeothust be received by the Administrative Agentlatgr than 12 noon (i) three Business
Days prior to the requested date of any Borrowifganversion to or continuation of Eurocurrencytdriaoans denominated in Dollars or of
any conversion of Eurocurrency Rate Loans denomihit Dollars to Base Rate Committed Loans, (iirf@!) Business Days (or five
Business Days in the case of a Special Notice @ay)eprior to the requested date of any Borrowingantinuation of Eurocurrency Rate
Loans denominated in Alternative Currencies, aiido(n the requested date of any Borrowing of BRste Committed Loans. Each
telephonic notice by the Company pursuant to teigtiSn 2.02(ajnust be confirmed promptly by delivery to the Adisirative Agent of a
written Committed Loan Notice, appropriately compteand signed by a Responsible Officer of the Gonyip Each Borrowing of,
conversion to or continuation of Eurocurrency Raians shall be in a principal amount of $5,000,00@r a whole multiple of
$1,000,000.00 in excess thereof. Except as
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provided in Sections 2.03(end 2.04(c) each Committed Borrowing of or conversion to BRsgte Committed Loans shall be in a principal
amount of $500,000.00 or a whole multiple of $100,00 in excess thereof. Each Committed Loan Mdtichether telephonic or written)
shall specify (i) whether the Company is requestir@ommitted Borrowing, a conversion of Committezhhs from one Type to the other, or
a continuation of Eurocurrency Rate Loans, (ii) tbguested date of the Borrowing, conversion otinaation, as the case may be (which
shall be a Business Day), (iii) the principal amoainCommitted Loans to be borrowed, convertedamtinued, (iv) the Type of Committed
Loans to be borrowed or to which existing Committedns are to be converted, (v) if applicable,dbeation of the Interest Period with
respect thereto, (vi) the currency of the Committedns to be borrowed, and (vii) if applicable, iesignated Borrower. If the Company
fails to specify a currency in a Committed Loan id®trequesting a Borrowing, then the Committed lsosm requested shall be made in
Dollars. If the Company fails to specify a TypeGdmmitted Loan in a Committed Loan Notice or & tBompany fails to give a timely
notice requesting a conversion or continuatiom tthe applicable Committed Loans shall be maderaspnverted to, Base Rate Loans;
provided, however, that in the case of a failure to timely requesbatinuation of Committed Loans denominated irAternative Currency,
such Loans shall be continued as Eurocurrency Regas in their original currency with an InterestiBd of one month. Any automatic
conversion to Base Rate Loans shall be effectivef & last day of the Interest Period then ieetfivith respect to the applicable
Eurocurrency Rate Loans. If the Company requeBtsreowing of, conversion to, or continuation ofrBourrency Rate Loans in any such
Committed Loan Notice, but fails to specify an het& Period, it will be deemed to have specifiednd@rest Period of one month. No
Committed Loan may be converted into or continued £&ommitted Loan denominated in a different awayebut instead must be prepaid in
the original currency of such Committed Loan artibreowed in the other currency.

(b) Following receipt of a Committed Loan Notice, thdniinistrative Agent shall promptly notify each Lemaf the
amount (and currency) of its Applicable Percentafgthe applicable Committed Loans, and if no timadfice of a conversion or continuation
is provided by the Company, the Administrative Aggimall notify each Lender of the details of anyoawatic conversion to Base Rate Loans
or continuation of Committed Loans denominated auaency other than Dollars, in each case as tthestn the preceding subsection. In
the case of a Committed Borrowing, each Lendei shake the amount of its Committed Loan availabléhe Administrative Agent in Same
Day Funds at the Administrative Agent’s Office the applicable currency not later than 1:00 p.mthée case of any Committed Loan
denominated in Dollars, and not later than the Ajaple Time specified by the Administrative Agemthe case of any Committed Loan in
Alternative Currency, in each case on the Busiiegsspecified in the applicable Committed Loan keti Upon satisfaction of the
applicable conditions set forth in Section 4(8&d, if such Borrowing is the initial Credit Extson, Section 4.0}, the Administrative Agent
shall make all funds so received available to tbenBany or the other applicable Borrower in likedaras received by the Administrative
Agent either by (i) crediting the account of suar®wer on the books of Bank of America with thecamt of such funds or (ii) wire transfer
of such funds, in each case in accordance withuasbns provided to (and reasonably acceptabléhtoAdministrative Agent by the
Company; provided however, that if, on the date the Committed Loan Noticéhwespect to such Borrowing denominated in Dolisugiven
by the Company, there are L/C Borrowings outstagdinen the proceeds of such Borrowing, firshall be applied to the payment in full of
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any such L/C Borrowings, and, secarghall be made available to the applicable Borraageprovided above.

(c) Except as otherwise provided herein, a Eurocurré&atg Loan may be continued or converted only erlakt day
of an Interest Period for such Eurocurrency Raten.oDuring the existence of a Default, no Loany berequested as, converted to or
continued as Eurocurrency Rate Loans (whether itaBoor any Alternative Currency) without the censof the Required Lenders, and the
Required Lenders may demand that any or all oftthe outstanding Eurocurrency Rate Loans denomdriatan Alternative Currency be
prepaid, or redenominated into Dollars in the amafithe Dollar Equivalent thereof, on the last @diyhe then current Interest Period with
respect thereto.

(d) The Administrative Agent shall promptly notify t@mpany and the Lenders of the interest rate agigbcto any
Interest Period for Eurocurrency Rate Loans updardénation of such interest rate. At any timetfBase Rate Loans are outstanding, the
Administrative Agent shall notify the Company aheé Lenders of any change in Bank of America’s priate used in determining the Base
Rate promptly following the public announcemensoth change.

(e) After giving effect to all Committed Borrowings) @bnversions of Committed Loans from one Typeh® dther,
and all continuations of Committed Loans as thees@gpe, there shall not be more than ten Interesoés in effect with respect to
Committed Loans.

2.03 Letters of Credit .

€)) The Letter of Credit Commitment

0] Subject to the terms and conditions set forth mef&) the L/C Issuer agrees, in reliance upon the
agreements of the Lenders set forth in this Se&i68, (1) from time to time on any Business Day dutting period from the Closing Date
until the Letter of Credit Expiration Date, to issuetters of Credit denominated in Dollars or ire@n more Alternative Currencies for the
account of the Company or its Subsidiaries, arehtend or extend Letters of Credit previously isdoged, in accordance with subsection (b)
below, and (2) to honor drawings under the LettéiSredit; and (B) the Lenders severally agreeaudigipate in Letters of Credit issued for
the account of the Company or its Subsidiariesaaryddrawings thereunder; providetht after giving effect to any L/C Credit Extensiwith
respect to any Letter of Credit, (x) the Total @anslings shall not exceed the Aggregate Commitméyitshe aggregate Outstanding Ama
of the Committed Loans of any Lender, ptugh Lender’s Applicable Percentage of the Outstgndmount of all L/C Obligations, plusuch
Lender’s Applicable Percentage of the OutstandingpAnt of all Swing Line Loans shall not exceed suehder's Commitment, and (z) the
Outstanding Amount of the L/C Obligations shall egteed the Letter of Credit Sublimit. Each reqjbgshe Company for the issuance or
amendment of a Letter of Credit shall be deemdtkta representation by the Company that the L/@iCExtension so requested complies
with the conditions set forth in the provisos te fireceding sentence. Within the foregoing lindts] subject to the terms and conditions
hereof, the Company’s ability to obtain Lettergoédit shall be fully revolving, and accordinglyeth
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Company may, during the foregoing period, obtaitidre of Credit to replace Letters of Credit thavé expired or that have been drawn L
and reimbursed. All Existing Letters of Credit ki@ deemed to have been issued pursuant heretdr@n and after the Closing Date shall
be subject to and governed by the terms and conditiereof.

(i) The L/C Issuer shall not issue any Letter of Crafithe expiry date of such requested Letter cfditr
would occur after the Letter of Credit Expiratiomat®, unless all the Lenders have approved suchyedpie.
(iii) The L/C Issuer shall not be under any obligatioissoie any Letter of Credit if:
(A) any order, judgment or decree of any Governmentaihdity or arbitrator shall by its terms

purport to enjoin or restrain the L/C Issuer fra@suing such Letter of Credit, or any Law applicabléhe L/C Issuer or any request or
directive (whether or not having the force of ldvgm any Governmental Authority with jurisdictiower the L/C Issuer shall prohibit, or
request that the L/C Issuer refrain from, the isseeof letters of credit generally or such Lette€redit in particular or shall impose upon the
L/C Issuer with respect to such Letter of Credit egstriction, reserve or capital requirement (fdrich the L/C Issuer is not otherwise
compensated hereunder) not in effect on the Cld3ate, or shall impose upon the L/C Issuer anyiomyersed loss, cost or expense which
was not applicable on the Closing Date and whieh#i€ Issuer in good faith deems material to it;

(B) except as otherwise agreed by the AdministrativerA@nd the L/C Issuer, such Letter of Credit
is to be denominated in a currency other than Doba an Alternative Currency;

©) the L/C Issuer does not as of the issuance degaabf requested Letter of Credit issue Letters of
Credit in the requested currency;

(D) such Letter of Credit contains any provisions fatomatic reinstatement of the stated amount
after any drawing thereunder; or

(E) a default of any Lender’s obligations to fund un8ection 2.03(cgxists or any Lender is at st
time a Defaulting Lender hereunder, unless thelsf0er has entered into satisfactory arrangemeittisiie Company or such Lender to
eliminate the L/C Issuer’s risk with respect tolsuender.

(iv) The L/C Issuer shall not amend any Letter of Criédite L/C Issuer would not be permitted at suatet
to issue such Letter of Credit in its amended farder the terms hereof.

(v) The L/C Issuer shall be under no obligation to adnemy Letter of Credit if (A) the L/C Issuer wouidve
no obligation at such time to issue such LetteCi&dit in its amended form under the terms hem@ofB) the beneficiary of such Letter of
Credit does not accept the proposed amendmenttolsiter of Credit.
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(vi) The L/C Issuer shall act on behalf of the Lendeith vespect to any Letters of Credit issued byd ¢he
documents associated therewith, and the L/C Isshadl have all of the benefits and immunities (A)\pded to the Administrative Agent in
Article 9 with respect to any acts taken or omissions suffesethe L/C Issuer in connection with Letters oédit issued by it or proposed to
be issued by it and Issuer Documents pertainireyioh Letters of Credit as fully as if the term “Aidiistrative Agent” as used in Article 9
included the L/C Issuer with respect to such actsnaissions, and (B) as additionally provided hemgith respect to the L/C Issuer.

(b) Procedures for Issuance and Amendment of Lette@edit; AuteExtension Letters of Credit

0] Each Letter of Credit shall be issued or amendeth@case may be, upon the request of the Company
delivered to the L/C Issuer (with a copy to the Awlistrative Agent) in the form of a Letter of Credipplication, appropriately completed ¢
signed by a Responsible Officer of the CompanychSietter of Credit Application must be receivedtbg L/C Issuer and the Administrative
Agent (A) not later than 12 noon at least two BassDays prior to the proposed issuance date erodamendment, as the case may be, of
any Letter of Credit denominated in Dollars, and (Bt later than 12 noon at least three Business Pdor to the proposed issuance date or
date of amendment, as the case may be, of any loét@&redit denominated in an Alternative Currena/in each case such later date and
time as the Administrative Agent and the L/C Issmay agree in a particular instance in their sderdtion. In the case of a request for an
initial issuance of a Letter of Credit, such LettéCredit Application shall specify in form andtdi satisfactory to the L/C Issuer: (A) the
proposed issuance date of the requested LetteredfitGwhich shall be a Business Day); (B) the ami@nd currency thereof; (C) the expiry
date thereof; (D) the name and address of the lntargfthereof; (E) the documents to be presentesith beneficiary in case of any draw
thereunder; (F) the full text of any certificatebi® presented by such beneficiary in case of amyidg thereunder; and (G) such other matters
as the L/C Issuer may require. In the case ofjaast for an amendment of any outstanding Lett&reflit, such Letter of Credit Application
shall specify in form and detail satisfactory te tHC Issuer (A) the Letter of Credit to be amend&] the proposed date of amendment
thereof (which shall be a Business Day); (C) theimeaof the proposed amendment; and (D) such otla¢ters as the L/C Issuer may require.
Additionally, the Company shall furnish to the Li&Suer and the Administrative Agent such other doents and information pertaining to
such requested Letter of Credit issuance or amengnneluding any Issuer Documents, as the L/Cdssu the Administrative Agent may
require.

(i) Promptly after receipt of any Letter of Credit Ajgaltion, the L/C Issuer will confirm with the
Administrative Agent (by telephone or in writindiett the Administrative Agent has received a copyuuh Letter of Credit Application from
the Company and, if not, the L/C Issuer will pravithe Administrative Agent with a copy thereof. I&ss the L/C Issuer has received written
notice from any Lender, the Administrative Agentoly Loan Party, at least one Business Day prithieaequested date of issuance or
amendment of the applicable Letter of Credit, tva or more applicable conditions contained inddetéd shall not then be satisfied, then,
subject to the terms and conditions hereof, thelsfDer shall, on the requested date, issue arlaft@redit for the account of the Company
(or the applicable
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Subsidiary) or enter into the applicable amendmesthe case may be, in each case in accordartt¢heit/C Issuer’'s usual and customary
business practices. Immediately upon the issuaheach Letter of Credit, each Lender shall be dmkto, and hereby irrevocably and
unconditionally agrees to, purchase from the LATi¢s a risk participation in such Letter of Craédian amount equal to the product of such
Lender’s Applicable Percentage tintee amount of such Letter of Credit.

(iii) If the Company so requests in any applicable Lett&redit Application, the L/C Issuer may, in sisle
and absolute discretion, agree to issue a Lett€redit that has automatic extension provisionsfh{gan “Auto-Extension Letter of Credit”);
provided that any such Auto-Extension Letter ofdlirenust permit the L/C Issuer to prevent any sextension at least once in each twelve-
month period (commencing with the date of issuarfaich Letter of Credit) by giving prior noticetfte beneficiary thereof not later than a
day (the “Non-Extension Notice Date”) in each stwwhlve-month period to be agreed upon at the tinoh $ etter of Credit is issued. Unless
otherwise directed by the L/C Issuer, the Compdnayl :10t be required to make a specific requeged_/C Issuer for any such extension.
Once an Auto-Extension Letter of Credit has besuédd, the Lenders shall be deemed to have autbdiize may not require) the L/C Issuer
to permit the extension of such Letter of Credimy time to an expiry date not later than thedratf Credit Expiration Date; provided,
however, that the L/C Issuer shall not permit amghsextension if (A) the L/C Issuer has determitred it would not be permitted, or would
have no obligation, at such time to issue suchek it Credit in its revised form (as extended) urttle terms hereof (by reason of the
provisions of clause (ii) or (iii) of Section 2.@3(or otherwise), or (B) it has received noticei@ihmay be by telephone or in writing) on or
before the day that is five Business Days befoeeNtbn-Extension Notice Date (1) from the Adminittia Agent that the Required Lenders
have elected not to permit such extension or (@nfthe Administrative Agent, any Lender or the Campthat one or more of the applicable
conditions specified in Section 4.02 is not thetisfiad, and in each such case directing the L&Dés not to permit such extension.

(iv) If the Company so requests in any applicable Lett€redit Application, the L/C Issuer may, in sisle
and absolute discretion, agree to issue a Lett€redit that permits the automatic reinstatemermtliadr a portion of the stated amount thereof
after any drawing thereunder (each, an “Auto-Reateshent Letter of Credit”). Unless otherwise dieeicby the L/C Issuer, the Company
shall not be required to make a specific requesiied_/C Issuer to permit such reinstatement. GarAuto-Reinstatement Letter of Credit
has been issued, except as provided in the follpwantence, the Lenders shall be deemed to halvereagtd (but may not require) the L/C
Issuer to reinstate all or a portion of the statewbunt thereof in accordance with the provisionsuah Letter of Credit. Notwithstanding the
foregoing, if such Auto-Reinstatement Letter of dir@ermits the L/C Issuer to decline to reinstdteor any portion of the stated amount
thereof after a drawing thereunder by giving noti€such non-reinstatement within a specified nundbelays after such drawing (the “Non-
Reinstatement Deadline”), the L/C Issuer shallperimit such reinstatement if it has received aceafivhich may be by telephone or in
writing) on or before the day that is five Busin&ssys before the Non-Reinstatement Deadline (Anftbe Administrative Agent that the
Required Lenders have elected not to permit sualstetement or (B) from the Administrative Agemtyd_ender or the Company that one or
more of the applicable conditions specified in #ec#.02 is not then satisfied (treating such raitgsnent

33




as an L/C Credit Extension for purposes of thisis#d and, in each case, directing the L/C Issuetonpermit such reinstatement.

(v) Promptly after its delivery of any Letter of Creditany amendment to a Letter of Credit to an adgis
bank with respect thereto or to the beneficiaryabg the L/C Issuer will also deliver to the Compand the Administrative Agent a true and
complete copy of such Letter of Credit or amendment

(c) Drawings and Reimbursements; Funding of Participati

0] Upon receipt from the beneficiary of any LetteiGredit of any notice of a drawing under such Letter
Credit, the L/C Issuer shall notify the Company #mel Administrative Agent thereof. In the casadfetter of Credit denominated in an
Alternative Currency, the Company shall reimbuteelt/C Issuer in such Alternative Currency, uni@ssthe L/C Issuer (at its option) shall
have specified in such notice that it will requiegnbursement in Dollars, or (B) in the absencarof such requirement for reimbursement in
Dollars, the Company shall have notified the L/6ulsr promptly following receipt of the notice ofwding that the Company will reimburse
the L/C Issuer in Dollars. In the case of any stgimbursement in Dollars of a drawing under adretf Credit denominated in an
Alternative Currency, the L/C Issuer shall notifyietCompany of the Dollar Equivalent of the amourthe drawing promptly following the
determination thereof. Not later than 12 noontendate of any payment by the L/C Issuer undertgtef Credit to be reimbursed in
Dollars, or the Applicable Time on the date of @ayment by the L/C Issuer under a Letter of Criediie reimbursed in an Alternative
Currency (each such date, an “ Honor Dat¢he Company shall reimburse the L/C Issuertigiothe Administrative Agent in an amount
equal to the amount of such drawing and in theiegiple currency. If the Company fails to so reimdeuthe L/C Issuer by such time, the
Administrative Agent shall promptly notify each ldar of the Honor Date, the amount of the unreimididrawing (expressed in Dollars in
the amount of the Dollar Equivalent thereof in tlase of a Letter of Credit denominated in an Aléke Currency) (the “ Unreimbursed
Amount”), and the amount of such Lender’s Applicable Batage thereof. In such event, the Company skaleemed to have requested a
Committed Borrowing of Base Rate Loans to be disbdion the Honor Date in an amount equal to theiboursed Amount, without regard
to the minimum and multiples specified_in Sectiob2Za)for the principal amount of Base Rate Loans, bbfestt to the amount of the
unutilized portion of the Aggregate Commitments #malconditions set forth in Section 4.@her than the delivery of a Committed Loan
Notice). Any naotice given by the L/C Issuer or théministrative Agent pursuant to ttSection 2.03(c)(ijnay be given by telephone if
immediately confirmed in writing; providetiat the lack of such an immediate confirmatiorilgiat affect the conclusiveness or binding
effect of such notice.

(i) Each Lender shall upon any notice pursuant to &e@i03(c)(i)make funds available to the
Administrative Agent for the account of the L/Cuss, in Dollars, at the Administrative Agent’s @#ifor Dollar-denominated payments in
an amount equal to its Applicable Percentage ofteimbursed Amount not later than 1:00 p.m. @anBhsiness Day specified in such
notice by the Administrative Agent, whereupon, sgbjo the provisions of Section 2.03(c)(jidach Lender that so makes funds available
shall be deemed to have made
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a Base Rate Committed Loan to the Company in sofuat. The Administrative Agent shall remit thedis so received to the L/C Issuer in
Dollars.

(iii) With respect to any Unreimbursed Amount that isfally refinanced by a Committed Borrowing of Base
Rate Loans because the conditions set forth ind@edt02cannot be satisfied or for any other reason, thmg2my shall be deemed to have
incurred from the L/C Issuer an L/C Borrowing iretamount of the Unreimbursed Amount that is naegimanced, which L/C Borrowing
shall be due and payable on demand (together mighest) and shall bear interest at the Defaulé Rat such event, each Lender’s payment
to the Administrative Agent for the account of tH€ Issuer pursuant to Section 2.03(c)¢iall be deemed payment in respect of its
participation in such L/C Borrowing and shall cénge an L/C Advance from such Lender in satisfatif its participation obligation under
this Section 2.03

(iv) Until each Lender funds its Committed Loan or L/@vaAnce pursuant to this Section 2.03¢c)eimburse
the L/C Issuer for any amount drawn under any ketteredit, interest in respect of such LenderfsgpAcable Percentage of such amount
shall be solely for the account of the L/C Issuer.

(v) Each Lender’s obligation to make Committed Loank/@ Advances to reimburse the L/C Issuer for
amounts drawn under Letters of Credit, as contetaglay this Section 2.03(¢khall be absolute and unconditional and shalbeaffected
by any circumstance, including (A) any setoff, c@nolaim, recoupment, defense or other right wisieth Lender may have against the L/C
Issuer, the Company, any Subsidiary or any othesdPefor any reason whatsoever; (B) the occurreno®ntinuance of a Default, or (C) any
other occurrence, event or condition, whether drsimilar to any of the foregoing; providethowever, that each Lendes’obligation to mak
Committed Loans pursuant to this Section 2.0B(subject to the conditions set forth in Sectidd?4other than delivery by the Company ¢
Committed Loan Notice). No such making of an L/@vAnce shall relieve or otherwise impair the olilggaof the Company to reimburse
the L/C Issuer for the amount of any payment mad#he L/C Issuer under any Letter of Credit, togethith interest as provided herein.

(vi) If any Lender fails to make available to the Admatrative Agent for the account of the L/C Issuey an
amount required to be paid by such Lender pursgathie foregoing provisions of this Section 2.03{g)the time specified in Section 2.03(c)
(i) , the L/C Issuer shall be entitled to recover freuch Lender (acting through the Administrative Ajeoan demand, such amount with
interest thereon for the period from the date quayment is required to the date on which such payisémmediately available to the L/C
Issuer at a rate per annum equal to the applicabéenight Rate from time to time in effect. A dfctate of the L/C Issuer submitted to any
Lender (through the Administrative Agent) with respto any amounts owing under this clause (vi)l ffeaconclusive absent manifest error.

(d) Repayment of Participations

() At any time after the L/C Issuer has made a paymeder any Letter of Credit and has received from a
Lender such Lender’s L/C Advance in respect of aayyment in accordance with Section 2.03({€the Administrative Agent receives for
the account
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of the L/C Issuer any payment in respect of thateel Unreimbursed Amount or interest thereon (wdrediirectly from the Company or
otherwise, including proceeds of Cash Collateraliad thereto by the Administrative Agent), the Adistrative Agent will distribute to such
Lender its Applicable Percentage thereof (approgisiaadjusted, in the case of interest paymentsftect the period of time during which
such Lender’s L/C Advance was outstanding) in Delnd in the same funds as those received by dh@rfstrative Agent.

(i) If any payment received by the Administrative Agmtthe account of the L/C Issuer pursuant to
Section 2.03(c)(i)s required to be returned under any of the cirdantes described in Section 10(@tluding pursuant to any settlement
entered into by the L/C Issuer in its discreti@gch Lender shall pay to the Administrative Agemtthe account of the L/C Issuer its
Applicable Percentage thereof on demand of the Athtnative Agent, plus interest thereon from theed# such demand to the date such
amount is returned by such Lender, at a rate paurarequal to the applicable Overnight Rate fronettmtime in effect. The obligations of
the Lenders under this clause shall survive thengeng in full of the Obligations and the terminatimiithis Agreement.

(e) Obligations Absolute The obligation of the Company to reimburse the I9§lier for each drawing under each
Letter of Credit and to repay each L/C Borrowinglshe absolute, unconditional and irrevocable, simall be paid strictly in accordance with
the terms of this Agreement under all circumstanicetuding the following:

0] any lack of validity or enforceability of such Lettof Credit, this Agreement, or any other Loan
Document;

(i) the existence of any claim, counterclaim, setadfedse or other right that the Company or any Slidnsi
may have at any time against any beneficiary orteansferee of such Letter of Credit (or any Peffsonvhom any such beneficiary or any
such transferee may be acting), the L/C Issuengmother Person, whether in connection with thisegnent, the transactions contemplated
hereby or by such Letter of Credit or any agreememstrument relating thereto, or any unrelatadgaction;

(iii) any draft, demand, certificate or other documeasented under such Letter of Credit proving to be
forged, fraudulent, invalid or insufficient in angspect or any statement therein being untrueamciurate in any respect; or any loss or delay
in the transmission or otherwise of any documeaquired in order to make a drawing under such Lett€redit;

(iv) any payment by the L/C Issuer under such Lett&reflit against presentation of a draft or certibchat
does not strictly comply with the terms of suchteebf Credit; or any payment made by the L/C Issuler such Letter of Credit to any
Person purporting to be a trustee in bankruptclytaten-possession, assignee for the benefit aitwes, liquidator, receiver or other
representative of or successor to any beneficinang transferee of such Letter of Credit, inclgdamy arising in connection with any
proceeding under any Debtor Relief Law;
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(v) any adverse change in the relevant exchange rategte availability of the relevant AlternativeuZency
to the Company or any Subsidiary or in the releamtency markets generally; or

(vi) any other circumstance or happening whatsoeverth&her not similar to any of the foregoing, indlgl
any other circumstance that might otherwise cartstid defense available to, or a discharge ofCthrapany or any Subsidiary.

The Company shall promptly examine a copy of easttelr of Credit and each amendment thereto thagtligered to it and, in the event of
any claim of noncompliance with the Company’s instions or other irregularity, the Company will iradhately notify the L/C Issuer. The
Company shall be conclusively deemed to have waagdsuch claim against the L/C Issuer and itsespondents unless such notice is g
as aforesaid.

® Role of L/C Issuer Each Lender and the Company agree that, in payipgleawing under a Letter of Credit, the
L/C Issuer shall not have any responsibility toatany document (other than any sight draft, fiesties and documents expressly required
by the Letter of Credit) or to ascertain or inquageto the validity or accuracy of any such docunoenthe authority of the Person executing or
delivering any such document. None of the L/C éssthe Administrative Agent, any of their respeetRelated Parties nor any
correspondent, participant or assignee of the E&Dér shall be liable to any Lender for (i) anyactaken or omitted in connection herewith
at the request or with the approval of the Lendethe Required Lenders, as applicable; (ii) artioadaken or omitted in the absence of
gross negligence or willful misconduct; or (iiietllue execution, effectiveness, validity or enfalgkty of any document or instrument
related to any Letter of Credit or Issuer Documeértie Company hereby assumes all risks of thecaimissions of any beneficiary or
transferee with respect to its use of any LetteCiadit; provided however, that this assumption is not intended to, andl stod) preclude the
Company’s pursuing such rights and remedies aaytmave against the beneficiary or transfereevablaunder any other agreement. None
of the L/C Issuer, the Administrative Agent, anytloéir respective Related Parties nor any corredgaty participant or assignee of the L/C
Issuer shall be liable or responsible for any efitatters described in clauses (i) through (v)editi®n 2.03(e) provided, however, that
anything in such clauses to the contrary notwitiditeg, the Company may have a claim against thelégGer, and the L/C Issuer may be
liable to the Company, to the extent, but onlyhie ¢xtent, of any direct, as opposed to conseqlamtexemplary, damages suffered by the
Company which the Company proves were caused bly/@éssuer’s willful misconduct or gross negligenar the L/C Issues' willful failure
to pay under any Letter of Credit after the presgon to it by the beneficiary of a sight draft arettificate(s) strictly complying with the
terms and conditions of a Letter of Credit. Intfierance and not in limitation of the foregoingg tHC Issuer may accept documents that
appear on their face to be in order, without respmlity for further investigation, regardless afyanotice or information to the contrary, and
the L/C Issuer shall not be responsible for théditgl or sufficiency of any instrument transferring assigning or purporting to transfer or
assign a Letter of Credit or the rights or bendfitreunder or proceeds thereof, in whole or in, parich may prove to be invalid or
ineffective for any reason.

(9) Cash Collateral (i) Upon the request of the Administrative Agdi) if the L/C Issuer has honored any full or
partial drawing request under any Letter of Creadi

37




such drawing has resulted in an L/C Borrowing,Byrif, as of the Letter of Credit Expiration Datmy L/C Obligatiorfor any reason remait
outstanding, the Company shall, in each case, inatedg Cash Collateralize the then Outstanding Antad all L/C Obligations.

0] In addition, if the Administrative Agent notifiese Company at any time that the Outstanding Amotint
all L/C Obligations at such time exceeds 105% efltktter of Credit Sublimit then in effect, therithin two Business Days after receipt of
such notice, the Company shall Cash Collateraliezd {C Obligations in an amount equal to the amdwynt/hich the Outstanding Amount of
all L/C Obligations exceeds the Letter of CredibBuit.

(i) The Administrative Agent may, at any time and fridime to time after the initial deposit of Cash
Collateral pursuant to Section 2.03(g)(ifequest that additional Cash Collateral be predith order to protect against the results of emgka
rate fluctuations.

(iii) Sections 2.05(cAnd 8.02(cket forth certain additional requirements to deli@ash Collateral hereunde
For purposes of this Section 2.0Section 2.05(cgnd Section 8.02(c)* Cash Collateraliz& means to pledge and deposit with or deliver to
the Administrative Agent, for the benefit of theCLIssuer and the Lenders, as collateral for the@Uligations, cash or deposit account
balances pursuant to documentation in form andtanbs satisfactory to the Administrative Agent #melL/C Issuer (which documents are
hereby consented to by the Lenders). Derivatifesioh term have corresponding meanings. The Coybereby grants to the
Administrative Agent, for the benefit of the L/Gsler and the Lenders, a security interest in ath @ash, deposit accounts and all balances
therein and all proceeds of the foregoing. Caslha@oal shall be maintained in blocked, non-ing¢teearing deposit accounts at Bank of
America.

(h) Applicability of ISP and UCP Unless otherwise expressly agreed by the L/C Issndithe Company when a
Letter of Credit is issued (including any such agnent applicable to an Existing Letter of Credi))the rules of the ISP shall apply to each
standby Letter of Credit, and (ii) the rules of theiform Customs and Practice for Documentary Gsedis most recently published by the
International Chamber of Commerce at the time siiasice shall apply to each commercial Letter oflitre

0] Letter of Credit Fees The Company shall pay to the Administrative Agien the account of each Lender in
accordance with its Applicable Percentage, in Ds]la Letter of Credit fee (the “ Letter of Credé&e”) in an amount equal to the Applicable
Rate_timeghe Dollar Equivalent of the daily amount availatdebe drawn under such Letter of Credit. For psgs of computing the daily
amount available to be drawn under any Letter @d@ythe amount of such Letter of Credit shalbleéermined in accordance with
Section 1.08 Letter of Credit Fees shall be (i) computed @uarterly basis in arrears and (ii) due and payahlthe first Business Day af
the end of each March, June, September and Deceotdmmencing with the first such date to occurrafte issuance of such Letter of
Credit, on the Letter of Credit Expiration Date dahdreafter on demand. If there is any changheémpplicable Rate during any quarter, the
daily amount available to be drawn under each Lett€redit shall be computed and multiplied by Applicable Rate separately for each
period during such quarter that such ApplicablesReds in effect. Notwithstanding anything to tleattary contained
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herein, upon the request of the Required Lenddrdewany Event of Default exists, all Letter of @ite-ees shall accrue at the Default Rate.

()] Fronting Fee and Documentary and Processing Ch&ayeable to L/C Issuer The Company shall pay directly to
the applicable L/C Issuer for Letters of Creditisg after the date hereof for such L/C Issuer’s aagount, in Dollars, a fronting fee (i) with
respect to each commercial Letter of Credit, irmamount equal to .125% times the Dollar Equivaldrithe amount of such Letter of Credit,
and payable upon the issuance thereof, (ii) wispeet to any amendment of a commercial Letter eflffincreasing the amount of such
Letter of Credit, at a rate separately agreed batvwiee Company and the L/C Issuer, computed obdtiar Equivalent of the amount of su
increase, and payable upon the effectiveness of amendment, and (i) with respect to each standiiier of Credit, at the per annum rate
of .125%, computed on the Dollar Equivalent of dadly amount available to be drawn under such Lett€redit on a quarterly basis in
arrears, and due and payable on the first BusiDaegsafter the end of each March, June, SeptemlteDacember, commencing with the first
such date to occur after the issuance of suchieftt€redit, on the Letter of Credit Expiration Band thereafter on demand. For purpos
computing the daily amount available to be drawdarrany Letter of Credit, the amount of such Letfe€Credit shall be determined in
accordance with Section 1.08n addition, the Company shall pay directlytie /C Issuer for its own account, in Dollars, tstomary
issuance, presentation, amendment and other piogdsss, and other standard costs and chargése &fC Issuer relating to letters of credit
as from time to time in effect. Such customarysfard standard costs and charges are due and @ayattémand and are nonrefundable.

(k) Conflict with Issuer DocumentsIn the event of any conflict between the terrasebf and the terms of any Issuer
Document, the terms hereof shall control.

)] Letters of Credit Issued for Subsidiariedlotwithstanding that a Letter of Credit issueaotstanding hereunder
in support of any obligations of, or is for the aant of, a Subsidiary, the Company shall be obdigdb reimburse the L/C Issuer hereunder
for any and all drawings under such Letter of Cre@he Company hereby acknowledges that the issuafLetters of Credit for the account
of Subsidiaries inures to the benefit of the Conypand that the Company’s business derives sulistéenefits from the businesses of such
Subsidiaries.

(m) Not Bankers AcceptancesNothing contained herein, shall be deemed &hatl cause a Letter of Credit issued
hereunder or an unreimbursed draw thereunder to become a bankers acceptance.

2.04  Swing Line Loans.

€)) The Swing Line Subject to the terms and conditions set fortieinethe Swing Line Lender agrees, in reliance
upon the agreements of the other Lenders setifoithis Section 2.04to make loans in Dollars (each such loan, a ‘ngviine Loan’) to the
Company from time to time on any Business Day dytire Availability Period in an aggregate amourtttoeexceed at any time outstanding
the amount of the Swing Line Sublimit, notwithstamgthe fact that such Swing Line Loans, when agated with the Applicable Percentage
of the
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Outstanding Amount of Committed Loans and L/C Cdtiigns of the Lender acting as Swing Line Lendexy mxceed the amount of such
Lender's Commitment; providechowever, that after giving effect to any Swing Line Lodi,the Total Outstandings shall not exceed the
Aggregate Commitments, and (ii) the aggregate @uthg Amount of the Committed Loans of any Leng&rssuch Lender’s Applicable
Percentage of the Outstanding Amount of all L/Cigiilons, plusuch Lender’s Applicable Percentage of the Outstgndmount of all
Swing Line Loans shall not exceed such Lender’s @ament, and providedfurther, that the Company shall not use the proceedsyof an
Swing Line Loan to refinance any outstanding Swiirge Loan. Within the foregoing limits, and sulijée the other terms and conditions
hereof, the Company may borrow under this Secti6a Zprepay under Section 2.0and reborrow under this Section 2.0Each Swing
Line Loan shall be a Base Rate Loan. Immediatpbnuithe making of a Swing Line Loan, each Lendetl sfe deemed to, and hereby
irrevocably and unconditionally agrees to, purcHesm the Swing Line Lender a risk participationsimch Swing Line Loan in an amount
equal to the product of such Lender’s ApplicablecBetage timethe amount of such Swing Line Loan.

(b) Borrowing Procedures Each Swing Line Borrowing shall be made uponGbenpany’s irrevocable notice to the
Swing Line Lender and the Administrative Agent, efhinay be given by telephone. Each such notice bristceived by the Swing Line
Lender and the Administrative Agent not later t2a®0 p.m. on the requested borrowing date, and spetify (i) the amount to be borrowed,
which shall be a minimum of $500,000.00 or a whnldtiple of $100,000.00 in excess thereof, andtlfi® requested borrowing date, which
shall be a Business Day. Each such telephonicenatiust be confirmed promptly by delivery to their@ylLine Lender and the
Administrative Agent of a written Swing Line Loarofite, appropriately completed and signed by a Besiple Officer of the Company.
Promptly after receipt by the Swing Line Lenderaf telephonic Swing Line Loan Notice, the Swingd_Lender will confirm with the
Administrative Agent (by telephone or in writindiat the Administrative Agent has also received sswing Line Loan Notice and, if not, t
Swing Line Lender will notify the Administrative &gt (by telephone or in writing) of the contentsréof. Unless the Swing Line Lender
has received notice (by telephone or in writingyrrthe Administrative Agent (including at the reguef any Lender) prior to 2:00 p.m. on
the date of the proposed Swing Line Borrowing (Agcting the Swing Line Lender not to make suchruliine Loan as a result of the
limitations set forth in the proviso to the firgrdence of Section 2.04(adr (B) that one or more of the applicable comlisi specified in
Article 4 is not then satisfied, then, subject to the ternts@nditions hereof, the Swing Line Lender wib fater than 3:00 p.m. on the
borrowing date specified in such Swing Line Loartibey make the amount of its Swing Line Loan av@déddo the Company at its office by
crediting the account of the Company on the bodkkeSwing Line Lender in Same Day Funds.

(c) Refinancing of Swing Line Loans

0] The Swing Line Lender at any time in its sole ahddadute discretion may request, on behalf of the
Company (which hereby irrevocably authorizes thén§wine Lender to so request on its behalf), trath Lender make a Base Rate
Committed Loan in an amount equal to such Lend&pislicable Percentage of the amount of Swing Limarns then outstanding. Such
request shall be made in writing (which writtenuest shall be deemed to be a Committed Loan N@aicgurposes hereof) and in accorda
with the
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requirements of Section 2.0%vithout regard to the minimum and multiples sfieditherein for the principal amount of Base Radans, but
subject to the unutilized portion of the Aggregatmmmitments and the conditions set forth in Secli@®. The Swing Line Lender shall
furnish the Company with a copy of the applicabternitted Loan Notice promptly after delivering suwdtice to the Administrative Agent.
Each Lender shall make an amount equal to its Apple Percentage of the amount specified in suchniitied Loan Notice available to the
Administrative Agent in Same Day Funds for the act®f the Swing Line Lender at the Administrativgent’s Office for Dollar-
denominated payments not later than 2:00 p.m. endly specified in such Committed Loan Notice, whpon, subject to Section 2.04(c)(ii)
each Lender that so makes funds available shalebmed to have made a Base Rate Committed Lo&er ©dmpany in such amount. The
Administrative Agent shall remit the funds so reeei to the Swing Line Lender.

(i) If for any reason any Swing Line Loan cannot béeafced by such a Committed Borrowing in
accordance with Section 2.04(c)(the request for Base Rate Committed Loans subdnity the Swing Line Lender as set forth hereirl sha
be deemed to be a request by the Swing Line Lethdéeach of the Lenders fund its risk participaiio the relevant Swing Line Loan and
each Lender’s payment to the Administrative Agenttfie account of the Swing Line Lender pursuar@dotion 2.04(c)(ishall be deemed
payment in respect of such participation.

(iii) If any Lender fails to make available to the Admatrative Agent for the account of the Swing Line
Lender any amount required to be paid by such Liepdiesuant to the foregoing provisions of this #ecp.04(c)by the time specified in
Section 2.04(c)(i) the Swing Line Lender shall be entitled to readvem such Lender (acting through the AdministratAgent), on deman
such amount with interest thereon for the periodhfthe date such payment is required to the datehich such payment is immediately
available to the Swing Line Lender at a rate peuamequal to the applicable Overnight Rate frometimtime in effect. A certificate of the
Swing Line Lender submitted to any Lender (throtlgh Administrative Agent) with respect to any amisuswing under this clause (iii) shall
be conclusive absent manifest error.

(iv) Each Lender’s obligation to make Committed Loansgrurchase and fund risk participations in Swing
Line Loans pursuant to this Section 2.04eall be absolute and unconditional and shall eddffected by any circumstance, including (A)
any setoff, counterclaim, recoupment, defense leeraight which such Lender may have against thimgwine Lender, the Company or any
other Person for any reason whatsoever, (B) tharoeace or continuance of a Default, or (C) anyeoticcurrence, event or condition,
whether or not similar to any of the foregoing; yided, however, that each Lender’s obligation to make Committedrs pursuant to this
Section 2.04(c)s subject to the conditions set forth_in Sectidd?4 No such funding of risk participations shalli@gk or otherwise impair
the obligation of the Company to repay Swing Lireahs, together with interest as provided herein.

(d) Repayment of Participations

0] At any time after any Lender has purchased andddrdrisk participation in a Swing Line Loan, iéth
Swing Line Lender receives any payment on account
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of such Swing Line Loan, the Swing Line Lender wlilitribute to such Lender its Applicable Perceatafjsuch payment (appropriately
adjusted, in the case of interest payments, teaethe period of time during which such Lendeisk participation was funded) in the same
funds as those received by the Swing Line Lender.

(i) If any payment received by the Swing Line Lendereispect of principal or interest on any Swing Line
Loan is required to be returned by the Swing Lieader under any of the circumstances describeddtidh 10.05including pursuant to ar
settlement entered into by the Swing Line Lendatsinliscretion), each Lender shall pay to the $wime Lender its Applicable Percentage
thereof on demand of the Administrative Agent, phisrest thereon from the date of such demanke@éate such amount is returned, at a
rate per annum equal to the applicable Overnighe . Raihe Administrative Agent will make such demamen the request of the Swing Line
Lender. The obligations of the Lenders under ¢hasise shall survive the payment in full of the i@d&tions and the termination of this
Agreement.

(e) Interest for Account of Swing Line LendefThe Swing Line Lender shall be responsible fiopicing the
Company for interest on the Swing Line Loans. Lkdich Lender funds its Base Rate Committed Loaiskiparticipation pursuant to this
Section 2.040 refinance such Lender’'s Applicable PercentagengfSwing Line Loan, interest in respect of sugplicable Percentage shall
be solely for the account of the Swing Line Lender.

® Payments Directly to Swing Line LendeiThe Company shall make all payments of princgal interest in
respect of the Swing Line Loans directly to the i@iine Lender.

2.05 Prepayments

@ Each Borrower may, upon notice from the CompartpéoAdministrative Agent, at any time or from tittieetime
voluntarily prepay Committed Loans in whole or grwithout premium or penalty; providéat (i) such notice must be received by the
Administrative Agent not later than 12 noon (A)eeBusiness Days prior to any date of prepaymeBtuodcurrency Rate Loans denomin:
in Dollars, (B) four Business Days (or five, in tb@se of prepayment of Loans denominated in SpEciate Currencies) prior to any date of
prepayment of Eurocurrency Rate Loans denominatédtérnative Currencies, and (C) on the date eppyment of Base Rate Committed
Loans; (ii) any prepayment of Eurocurrency Raterisodenominated in Dollars shall be in a principabant of $5,000,000.00, or a whole
multiple of $500,000.00 in excess thereof (iii) gmgpayment of Eurocurrency Rate Loans denominatédternative Currencies shall be it
minimum principal amount of $500,000.00; or a wholeltiple of $500,000.00 in excess thereof and vy prepayment of Base Rate
Committed Loans shall be in a principal amount®#000.00 or a whole multiple of $100,000.00 iness thereof or, in each case, if less,
the entire principal amount thereof then outstagdiBach such notice shall specify the date ancuatnaf such prepayment and the Type(s)
of Committed Loans to be prepaid and, if Eurocuryelnoans are to be prepaid, the Interest Periaxf(syich Loans. The Administrative
Agent will promptly notify each Lender of its repebf each such notice, and of the amount of sweatder’'s Applicable Percentage of such
prepayment. If such notice is given by the Compémg applicable Borrower shall make such prepayraed the payment amount specified
in such notice shall be due and payable on thespageified therein.
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Any prepayment of a Eurocurrency Rate Loan shalldiompanied by all accrued interest on the amoagtaid, together with any additior
amounts required pursuant to Section 3.@ach such prepayment shall be applied to themiitied Loans of the Lenders in accordance with
their respective Applicable Percentages.

(b) The Company may, upon notice to the Swing Line leerfdiith a copy to the Administrative Agent), aydime or
from time to time, voluntarily prepay Swing Line &is in whole or in part without premium or penafisovidedthat (i) such notice must be
received by the Swing Line Lender and the Admiaisie Agent not later than 1:00 p.m. on the datdefprepayment, and (ii) any such
prepayment shall be in a minimum principal amodr190,000.00 or a whole multiple of $100,000.0@xtess thereof. Each such notice
shall specify the date and amount of such prepaymésuch notice is given by the Company, the @any shall make such prepayment and
the payment amount specified in such notice steatlde and payable on the date specified therein.

(c) If the Administrative Agent notifies the Companyaaiy time that the Total Outstandings at such txeeed
Aggregate Commitments then in effect, then, witiin Business Days after receipt of such notice Bbeowers shall prepay Loans and/or
the Company shall Cash Collateralize the L/C Obiiges in an aggregate amount sufficient to redumh ©utstanding Amount as of such
date of payment to an amount not to exceed 1008teofggregate Commitments then in effect; providbdwever, that, subject to the
provisions of Section 2.03(g)(ij)the Company shall not be required to Cash Coliize the L/C Obligations pursuant to this Seca®5(c)
unless after the prepayment in full of the LoaresTotal Outstandings exceed the Aggregate Commisiiaan in effect. The Administrative
Agent may, at any time and from time to time after initial deposit of such Cash Collateral, requiesat additional Cash Collateral be
provided in order to protect against the resultiugher exchange rate fluctuations. Notwithstagdime foregoing, so long as the Total
Outstandings are not greater than 105% of the AggeeCommitments then in effect solely as a resfudixchange rate fluctuations and not as
a direct result of the making of a Loan or issuaofca Letter of Credit, the Borrowers shall notrbquired to prepay Loans and/or the
Company shall not be required to Cash Collateralizel /C Obligations, providedhowever, that, if and to the extent solely as a result of
exchange rate fluctuations and not as a directtrebthe making of a Loan or issuance of a Lettie€redit, the Total Outstandings are
greater than 105% of the Aggregate Commitments itheffect, the Borrowers shall prepay Loans antlierCompany shall Cash
Collateralize the L/C Obligations in an aggregat®ant sufficient to reduce such Outstanding Amamof such date of payment to an
amount not to exceed the Aggregate Commitmentsithefiect.

2.06  Termination or Reduction of Commitments. The Company may, upon notice to the Administeathgent, terminate the
Aggregate Commitments, or from time to time pernmilyaeduce the Aggregate Commitments; provittet (i) any such notice shall be
received by the Administrative Agent not later tHdan00 a.m. five Business Days prior to the datehination or reduction, (ii) any such
partial reduction shall be in an aggregate amofifii6,000,000.00 or a whole multiple of $1,000,000n excess thereof, (iii) the Company
shall not terminate or reduce the Aggregate Comanitsiif, after giving effect thereto and to any @oment prepayments hereunder, the T
Outstandings plus the Alternative Currency Reséhamny) would exceed the Aggregate Commitments, @) if, after giving effect to any
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reduction of the Aggregate Commitments, the Laife€redit Sublimit, or the Swing Line Sublimit exaks the amount of the Aggregate
Commitments, such Sublimit shall be automaticatiguced by the amount of such excess. The Admatiigtr Agent will promptly notify the
Lenders of any such naotice of termination or reiduncof the Aggregate Commitments. The amount gfarch Aggregate Commitment
reduction shall not be applied to the Swing LinéIBuit or the Letter of Credit Sublimit unless othiése specified by the Company. Any
reduction of the Aggregate Commitments shall bdiegpo the Commitment of each Lender accordingsté\pplicable Percentage. All fees
accrued until the effective date of any terminatiéthe Aggregate Commitments shall be paid oreffective date of such termination.

2.07  Repayment of Loans.

@ Each Borrower shall repay to the Lenders on theulitgtDate the aggregate principal amount of CortediL.oans
made to such Borrower outstanding on such date.

(b) The Company shall repay each Swing Line Loan ore#trBer to occur of (i) the date ten Business Dafyer such
Loan is made and (ii) the Maturity Date.

2.08 Interest .

(@) Subject to the provisions of subsection (b) bel@each Eurocurrency Rate Loan shall bear intesadhe
outstanding principal amount thereof for each kdePeriod at a rate per annum equal to the Eueamey Rate for such Interest Period plus
the Applicable Rate plugn the case of a Eurocurrency Rate Loan of anydeemhich is lent from a Lending Office in the UrdtKingdom o
a Participating Member State) the Mandatory Caisteéch Base Rate Committed Loan shall bear istare the outstanding principal amo:
thereof from the applicable borrowing date at @ @r annum equal to the Base Rate; and (iii) &dhg Line Loan shall bear interest on the
outstanding principal amount thereof from the aggilie borrowing date at a rate per annum equale®tse Rate.

(b) 0] If any amount of principal of any Loan is not paiien due (without regard to any applicable grace
periods), whether at stated maturity, by accelenadir otherwise, such amount shall thereafter lngarest at a fluctuating interest rate per
annum at all times equal to the Default Rate tdftliest extent permitted by applicable Laws.

(i) If any amount (other than principal of any Loanygiale by any Borrower under any Loan Document is
not paid when due (without regard to any applicghbee periods), whether at stated maturity, bglecation or otherwise, then upon the
request of the Required Lenders, such amount steakafter bear interest at a fluctuating interat per annum at all times equal to the
Default Rate to the fullest extent permitted bylaable Laws.

(iii) Upon the request of the Required Lenders, whileErgnt of Default exists, the Borrowers shall pay
interest on the principal amount of all outstandiigligations hereunder at a fluctuating interetd p@r annum at all times equal to the
Default Rate to the fullest extent permitted bylaable Laws.
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(iv) Accrued and unpaid interest on past due amourthifiimg interest on past due interest) shall beahe
payable upon demand.

(c) Borrowers shall pay interest on each Loan in asreareach Interest Payment Date applicable tharet@t such
other times as may be specified herein. Intereigunder shall be due and payable in accordanbethétterms hereof before and after
judgment, and before and after the commencememtyproceeding under any Debtor Relief L

(d) For the purposes of the Interest Act (Canadaylignever a rate of interest or fee rate hereursdealculated on
the basis of a year (the “deemed year”) that costléwer days than the actual number of days icdlendar year of calculation, such rate of
interest or fee rate shall be expressed as a yedd\by multiplying such rate of interest or faterby the actual number of days in the cale
year of calculation and dividing it by the numbédays in the deemed year, (ii) the principle oéhed reinvestment of interest shall
apply to any interest calculation hereunder anpltfie rates of interest stipulated herein arendésl to be nominal rates and not effective r
or yields.

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

€)) Facility Fee. The Company shall pay to the Administrative Agenthe account of each Lender in accordance
with its Applicable Percentage, a facility fee iollars equal to the Applicable Rate tinthe actual daily amount of the Aggregate
Commitments (or, if the Aggregate Commitments hevminated, on the Outstanding Amount of all Contexlit_oans, Swing Line Loans
and L/C Obligations), regardless of usage. Thiitfatee shall accrue at all times during the Aaaility Period (and thereafter so long as
Committed Loans, Swing Line Loans or L/C Obligaiaemain outstanding), including at any time dusiigch one or more of the
conditions in Article 4s not met, and shall be due and payable quaiitedyrears on the last Business Day of each Maiafe,
September and December, commencing with the figt slate to occur after the Closing Date, and erMhturity Date (and, if applicable,
thereafter on demand). The facility fee shall Glewlated quarterly in arrears, and if there is emgnge in the Applicable Rate during any
quarter, the actual daily amount shall be compatetimultiplied by the Applicable Rate separatelydfach period during such quarter that
such Applicable Rate was in effect.

(b) Other Fees (i) The Company shall pay to the Co-Lead Arrasgthe Co-Book Managers and the Administrative
Agent for their own respective accounts, in Dolldegs in the amounts and at the times specifi¢ddr-ee Letters. Such fees shall be fully
earned when paid and shall not be refundable fpreason whatsoever.

(i) The Company shall pay to the Lenders, in Dollaushsfees as shall have been separately agreedmpon
writing in the amounts and at the times so spetifiuch fees shall be fully earned when paid &adl sot be refundable for any reason
whatsoever.

2.10  Computation of Interest and Fees All computations of interest for Base Rate Loatnen the Base Rate is determined by
Bank of America’s “prime rate” shall be made on
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the basis of a year of 365 or 366 days, as thernagebe, and actual days elapsed. All other coatjouts of fees and interest shall be made
on the basis of a 360-day year and actual daysetafwhich results in more fees or interest, asiGgipe, being paid than if computed on the
basis of a 365-day year), or, in the case of istarerespect of Committed Loans denominated ierAlitive Currencies as to which market
practice differs from the foregoing, in accordamdth such market practice. Interest shall accmueach Loan for the day on which the Loan
is made, and shall not accrue on a Loan, or anyopothereof, for the day on which the Loan or spontion is paid, providethat any Loan
that is repaid on the same day on which it is nsdddl, subject to Section 2.12(a)ear interest for one day. Each determinatiothby
Administrative Agent of an interest rate or feecharder shall be conclusive and binding for all psgs, absent manifest error.

2.11 Evidence of Debt.

@ The Credit Extensions made by each Lender shalvlienced by one or more accounts or records nia@ttdy
such Lender and by the Administrative Agent indhéinary course of business. The accounts or dsamaintained by the Administrative
Agent and each Lender shall be conclusive absenifesterror of the amount of the Credit Extensioresle by the Lenders to the Borrowers
and the interest and payments thereon. Any fatlus® record or any error in doing so shall notyéver, limit or otherwise affect the
obligation of the Borrowers hereunder to pay anpam owing with respect to the Obligations. In &wvent of any conflict between the
accounts and records maintained by any Lenderfaddcounts and records of the Administrative Agenéspect of such matters, the
accounts and records of the Administrative Ageatlgtontrol in the absence of manifest error. Ugmsrequest of any Lender to a Borrower
made through the Administrative Agent, such Bornoglall execute and deliver to such Lender (thrahghAdministrative Agent) a Note,
which shall evidence such Lender’s Loans to suctid®eer in addition to such accounts or recordschHaender may attach schedules to a
Note and endorse thereon the date, Type (if aggéaamount, currency and maturity of its Loand payments with respect there

(b) In addition to the accounts and records referrad gubsection (a), each Lender and the Adminisgatgent shal
maintain in accordance with its usual practice aot®or records evidencing the purchases and lsglsgch Lender of participations in
Letters of Credit and Swing Line Loans. In thereva any conflict between the accounts and recordimtained by the Administrative Age
and the accounts and records of any Lender in cegpsuch matters, the accounts and records ohdimeinistrative Agent shall control in tl
absence of manifest error.

2.12  Payments Generally; Administrative Agent 's Clawbag& .

€)) General All payments to be made by the Borrowers shalitade without condition or deduction for any
counterclaim, defense, recoupment or setoff. Bxasmtherwise expressly provided herein and exgébtrespect to principal of and inter
on Loans denominated in an Alternative Currendyp@yments by the Borrowers hereunder shall be natiee Administrative Agent, for tt
account of the respective Lenders to which suclmgay is owed, at the applicable Administrative Atge®ffice in Dollars and in Same Day
Funds not later than 2:00 p.m. on the date spddifezein. Except as otherwise expressly providedih,
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all payments by the Borrowers hereunder with ressigeprincipal and interest on Loans denominateanilternative Currency shall be me

to the Administrative Agent, for the account of tkepective Lenders to which such payment is oaethe applicable Administrative Agest’
Office in such Alternative Currency and in Same [Bayds not later than the Applicable Time specifigdhe Administrative Agent on the
dates specified herein. Without limiting the getigraf the foregoing, the Administrative Agent megquire that any payments due under
Agreement be made in the United States. If, fgrraason, any Borrower is prohibited by any Lawnfrmaking any required payment
hereunder in an Alternative Currency, such Borrostell make such payment in Dollars in the Dollguialent of the Alternative Currency
payment amount. The Administrative Agent will pqathy distribute to each Lender its Applicable Petegje (or other applicable share as
provided herein) of such payment in like fundsexived by wire transfer to such Lender’s Lendirffic®. All payments received by the
Administrative Agent (i) after 2:00 p.m., in theseaof payments in Dollars, or (ii) after the Applite Time specified by the Administrative
Agent in the case of payments in an Alternativer€uy, shall in each case be deemed received amettiesucceeding Business Day and any
applicable interest or fee shall continue to accifiany payment to be made by any Borrower stathe due on a day other than a Business
Day, payment shall be made on the next followingiBesss Day, and such extension of time shall Beatefd in computing interest or fees, as
the case may be.

(b) () Funding by Lenders; Presumption by AdministratAgent. Unless the Administrative Agent shall have
received notice from a Lender prior to the propodaid of any Committed Borrowing that such Lendirot make available to the
Administrative Agent such Lender’s share of sucim@otted Borrowing, the Administrative Agent may ase that such Lender has made
such share available on such date in accordanteSeittion 2.02nd may, in reliance upon such assumption, makiéaalato the applicable
Borrower a corresponding amount. In such evestliénder has not in fact made its share of théicgippe Committed Borrowing available
to the Administrative Agent, then the applicablentler agrees to pay to the Administrative Agenthiwith on demand such corresponding
amount in Same Day Funds with interest thereoreéoh day from and including the date such ameumiaide available to such Borrower to
but excluding the date of payment to the AdmintsteaAgent. If such Lender fails to make such paypt Administrative Agent shall have
the right to request such Borrower to pay to thenkistrative Agent on demand such correspondinguarnim Same Day Funds with interest
thereon. In either case the interest on such sporeding amount shall accrue at (A) in the casepdyment to be made by such Lender, the
Overnight Rate and (B) in the case of a paymebttmade by such Borrower, the interest rate afggéda Base Rate Loans. If such
Borrower and such Lender shall pay such interegtecdAdministrative Agent for the same or an oygplag period, the Administrative Agent
shall promptly remit to such Borrower the amounswoth interest paid by such Borrower for such gerild such Lender pays its share of the
applicable Committed Borrowing to the Administratikgent, then the amount so paid shall constitutd £ender’'s Committed Loan
included in such Committed Borrowing. Any paymbewptsuch Borrower shall be without prejudice to alaim such Borrower may have
against a Lender that shall have failed to maké gpayment to the Administrative Agent.

(i) Payments by Borrowers; Presumptions by Administeafigent. Unless the Administrative Agent shall
have received notice from a Borrower prior to thgedn
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which any payment is due to the Administrative Atgfen the account of the Lenders or the L/C Istwemeunder that such Borrower will not
make such payment, the Administrative Agent maymasgsthat such Borrower has made such payment dndaie in accordance herewith
and may, in reliance upon such assumption, digributhe Lenders or the L/C Issuer, as the casebmathe amount due. In such event, if
such Borrower has not in fact made such paymeen, ¢ach of the Lenders or the L/C Issuer, as tbe ey be, severally agrees to repay to
the Administrative Agent forthwith on demand thecamt so distributed to such Lender or the L/C IssimeSame Day Funds with interest
thereon, for each day from and including the datdsamount is distributed to it to but excluding thate of payment to the Administrative
Agent, at the Overnight Rate.

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

(c) Failure to Satisfy Conditions Precedenf any Lender makes available to the Adminiss@rgent funds for any
Loan to be made by such Lender to any Borrower@agged in the foregoing provisions of this Artide and such funds are not made
available to such Borrower by the Administrativeefig because the conditions to the applicable CEedénsion set forth in Article dre not
satisfied or waived in accordance with the termedie the Administrative Agent shall return suchds (in like funds as received from such
Lender) to such Lender, without interest.

(d) Obligations of Lenders SeveralThe obligations of the Lenders hereunder to n@xemitted Loans, to fund
participations in Letters of Credit and Swing Lingans and to make payments pursuant to Sectiod ) &re several and not joint. The
failure of any Lender to make any Committed Loarfuind any such participation or to make any payroeder Section 10.04(on any date
required hereunder shall not relieve any other ked its corresponding obligation to do so on sdate, and no Lender shall be responsible
for the failure of any other Lender to so makedtsmmitted Loan, to purchase its participation omtke its payment under Section 10.04(c)

(e) Funding Source Nothing herein shall be deemed to obligate asyder to obtain the funds for any Loan in any
particular place or manner or to constitute a regméation by any Lender that it has obtained drobitain the funds for any Loan in any
particular place or manner.

2.13  Sharing of Payments by Lenders If any Lender shall, by exercising any rightsetoff or counterclaim or otherwise,
obtain payment in respect of any principal of derast on any of the Committed Loans made by ithemparticipations in L/C Obligations or
in Swing Line Loans held by it resulting in suchider’s receiving payment of a proportion of the aggregatount of such Committed Loz
or participations and accrued interest thereontgrehan its praatashare thereof as provided herein, then the Lerataiving such greater
proportion shall (a) notify the Administrative Agesf such fact, and (b) purchase (for cash at fabee) participations in the Committed
Loans and subparticipations in L/C Obligations &wdng Line Loans of the other Lenders, or make satbkr adjustments as shall be
equitable, so that the benefit of all such paymehtdl be shared by the Lenders ratably in accaslarith
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the aggregate amount of principal of and accrutatést on their respective Committed Loans andramunts owing them, providdidat:

0] if any such participations or subparticipations puechased and all or any portion of the paymerihgi
rise thereto is recovered, such participationsubparticipations shall be rescinded and the puechase restored to the extent of such
recovery, without interest; and

(i) the provisions of this Section shall not be coreddrto apply to (x) any payment made by a Borrower
pursuant to and in accordance with the expressstefrthis Agreement or (y) any payment obtainea hender as consideration for the
assignment of or sale of a participation in anitofCommitted Loans or subparticipations in L/C i@ations or Swing Line Loans to any
assignee or participant, other than to the Comparany Subsidiary thereof (as to which the provisiof this Section shall apply).

Each Borrower consents to the foregoing and agtedhe extent it may effectively do so under aqgadtie law, that any
Lender acquiring a participation pursuant to thedoing arrangements may exercise against sucloBerrrights of setoff and counterclaim
with respect to such participation as fully asuéls Lender were a direct creditor of such Borroinghe amount of such participation.

2.14  Designated Borrowers .(a) Effective as of the date hereof Curtiss-Wrigbntrols, Inc., a Delaware corporation, Metal
Improvement Company, LLC, a Delaware limited ligpitcompany, Curtiss-Wright Flow Control Corporatja New York corporation,
Curtiss-Wright Flow Control Service CorporatiorDalaware corporatiorGCurtiss-Wright Electr-Mechanical Corporatio, a Delaware
corporationDY 4 Systems, Inc., an Ontario corporatiand Curtiss-Wright Antriebstechnik GmbH, a Swismpany, shall each be a
“Designated Borrower” hereunder and may receivensdar its account on the terms and conditiondas#t in this Agreement.

(b) The Company may at any time, upon not less thaBuksiness Days’ notice from the Company to the
Administrative Agent (or such shorter period as rhayagreed by the Administrative Agent in its stikeretion), designate any Material
Subsidiary of the Company (an “ Applicant Borroweas a Designated Borrower to receive Loans hateuhy delivering to the
Administrative Agent (which shall promptly deliveounterparts thereof to each Lender) a duly exdautéice and agreement in substantially
the form of Exhibit H(a “ Designated Borrower Request and Assumptiorefgrent’). The parties hereto acknowledge and agreepitiait
to any Applicant Borrower becoming entitled to ia#l the credit facilities provided for herein thdrinistrative Agent and the Lenders shall
have received such supporting resolutions, incurypeartificates, opinions of counsel and other aoents or information, in form, content
and scope reasonably satisfactory to the Adminiggra@gent, as may be required by the Administeathgent or the Required Lenders in
their sole discretion, and Notes signed by such Bemwowers to the extent any Lenders so requif¢hel Administrative Agent and the
Required Lenders agree that an Applicant Borrowwall $e entitled to receive Loans hereunder, tiremptly following receipt of all such
requested resolutions, incumbency certificatesjiops of counsel and other documents or informatiom Administrative Agent shall send a
notice in substantially the form of Exhibifd “ Designated
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Borrower Notic€’) to the Company and the Lenders specifying tlieatifze date upon which the Applicant Borrower $kahstitute a
Designated Borrower for purposes hereof, wherewamh of the Lenders agrees to permit such Desigidgower to receive Loans
hereunder, on the terms and conditions set fonthilneand each of the parties agrees that suctybetsid Borrower otherwise shall be a
Borrower for all purposes of this Agreement.

(c) The Obligations of the Company and each DesignBtetbwer that is a Domestic Subsidiary shall batjaind
several in nature. The Obligations of all ForeBprrowers shall be several in nature and shallrbgdd to Loans made to, or Letters of
Credit issued for, the direct benefit of such FgmeBorrower.

(d) Each Subsidiary of the Company that is or beconi®eaignated Borrower” pursuant to this SectiomMzreby
irrevocably appoints the Company as its agent fgruaposes relevant to this Agreement and eachebther Loan Documents, including
(i) the giving and receipt of notices, (ii) the en&on and delivery of all documents, instrumemtd eertificates contemplated herein and all
modifications hereto, and (iii) the receipt of m@ceeds of any Loans made by the Lenders, towaty Besignated Borrower hereunder. /
acknowledgment, consent, direction, certificatiomther action which might otherwise be valid deefive only if given or taken by all
Borrowers, or by each Borrower acting singly, shallvalid and effective if given or taken only IwetCompany, whether or not any such
other Borrower joins therein. Any notice, dematahsent, acknowledgement, direction, certificaboiwther communication delivered to the
Company in accordance with the terms of this Agreinshall be deemed to have been delivered to@easignated Borrower.

(e The Company may from time to time, upon not les& th5 Business Days’ notice from the Company to the
Administrative Agent (or such shorter period as rhayagreed by the Administrative Agent in its sdikeretion), terminate a Designated
Borrower’s status as such, provididt there are no outstanding Loans payable by Besignated Borrower, or other amounts payable by
such Designated Borrower on account of any Loardenta it, as of the effective date of such ternmigratThe Administrative Agent will
promptly notify the Lenders of any such terminatodra Designated Borrower’s status.

ARTICLE 3
TAXES, YIELD PROTECTION AND ILLEGALITY
3.01 Tax es

@ Payments Free of TaxesAny and all payments by or on account of anygalion of the respective Borrowers
hereunder or under any other Loan Document shatide free and clear of and without reduction dhldlding for any Indemnified Taxes
or Other Taxes, providetiat if the applicable Borrower shall be requirgdalpplicable law to deduct any Indemnified Taxesl(iding any
Other Taxes) from such payments, then (i) the sayalple shall be increased as necessary so thatredieng all required deductions
(including deductions applicable to additional symagable under this Section) the Administrative #tgé&ender or L/C Issuer, as the case
may be, receives an amount equal to the sum itdMoaNe received had no such deductions been nmigdmioh Borrower shall make such
deductions and (iii) such
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Borrower shall timely pay the full amount deductedhe relevant Governmental Authority in accordandth applicable law.

(b) Payment of Other Taxes by the Borrowend/ithout limiting the provisions of subsectior) &bove and if required
by law, each Borrower shall timely pay any Othexdsto the relevant Governmental Authority in ademice with applicable law.

(c) Indemnification by the Borrowers Each Borrower shall indemnify the Administratikgent, each Lender and the
L/C Issuer, within 10 days after demand therefor tfie full amount of any Indemnified Taxes or Qtfiaxes (including Indemnified Taxes
Other Taxes imposed or asserted on or attributatdeounts payable under this Section) paid byAtministrative Agent, such Lender or
the L/C Issuer, as the case may be, and any pesdltierest and reasonable expenses arising thv@ref with respect thereto, whether or not
such Indemnified Taxes or Other Taxes were cogrertlegally imposed or asserted by the relevantegBamental Authority. A certificate as
to the amount of such payment or liability delivitte a Borrower by a Lender or the L/C Issuer (vaitbopy to the Administrative Agent), or
by the Administrative Agent on its own behalf orlmehalf of a Lender or the L/C Issuer, shall becbasive absent manifest error. Subject to
the terms above, Borrower shall have the rightialenge (legally or administratively) any Indeniedf Taxes or Other Taxes paid to a
Governmental Authority if, based on opinion of ceelh Borrower has a good faith belief that suclesawxere incorrectly or illegally imposed
or asserted by the relevant Governmental Authority.

(d) Evidence of PaymentsAs soon as practicable after any payment ofrimdBed Taxes or Other Taxes by any
Borrower to a Governmental Authority, such Borrowhkall deliver to the Administrative Agent the anigl or a certified copy of a receipt
issued by such Governmental Authority evidencinthguayment, a copy of the return reporting suchvgayt or other evidence of such
payment reasonably satisfactory to the Administeatigent.

(e) Status of Lenders Any Foreign Lender that is entitled to an exempfrom or reduction of withholding tax under
the law of the jurisdiction in which a Borrowerrisident for tax purposes, or any treaty to whiathgurisdiction is a party, with respect to
payments hereunder or under any other Loan Docushatitdeliver to the Company (with a copy to thdmfinistrative Agent), at the time or
times prescribed by applicable law or reasonaliyested by the Company or the Administrative Agsuth properly completed and
executed documentation prescribed by applicableamwill permit such payments to be made withodhkélding or at a reduced rate of
withholding. In addition, any Lender, if requestgdthe Company or the Administrative Agent, skialiver such other documentation
prescribed by applicable law or reasonably reqadsyethe Company or the Administrative Agent ad anlable the Company or the
Administrative Agent to determine whether or nattsitender is subject to backup withholding or infiation reporting requirements.

Without limiting the generality of the foregoingp, the event that a Borrower is resident for taxppses in the United States, any Foreign
Lender shall deliver to Company and the AdministeaAgent (in such number of copies as shall beestpd by the recipient) on or prior to
the date on which such Foreign Lender becomes ddramder this Agreement (and
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from time to time thereafter upon the request ef@mmpany or the Administrative Agent, but onlguich Foreign Lender is legally entitlec
do so), whichever of the following is applicable:

0] duly completed copies of Internal Revenue ServimenPW-8BEN claiming eligibility for benefits of an
income tax treaty to which the United States isdyp

(i) duly completed copies of Internal Revenue ServimenPW-8ECI,

(iii) in the case of a Foreign Lender claiming the bésefithe exemption for portfolio interest under

section 881(c) of the Code, (x) a certificate t® ¢ffect that such Foreign Lender is not (A) a #amithin the meaning of section 881(c)(3)
(A) of the Code, (B) a “10 percent shareholdertha applicable Borrower within the meaning of see81(c)(3)(B) of the Code, or (C) a
“controlled foreign corporation” described in secti881(c)(3)(C) of the Code and (y) duly completegies of Internal Revenue Service
Form W-8BEN, or

(iv) any other form prescribed by applicable law assasbfar claiming exemption from or a reduction in
United States Federal withholding tax duly complategether with such supplementary documentatianasbe prescribed by applicable
to permit the Company to determine the withholdingleduction required to be made.

Without limiting the obligations of the Lenders $etth above regarding delivery of certain formsl @mcuments to establish each Lender’s
status for U.S. withholding tax purposes, each kerdrees promptly to deliver to the Administrathgent or the Company, as the
Administrative Agent or the Company shall reasopabtiuest, on or prior to the Closing Date, and timely fashion thereafter, such other
documents and forms required by any relevant taairtorities under the Laws of any other jurisdictiduly executed and completed by
such Lender, as are required under such Laws tlireosuch Lender’s entitlement to any availablerapéon from, or reduction of,
applicable withholding taxes in respect of all payrs to be made to such Lender outside of the thy.$1e Borrowers pursuant to this
Agreement or otherwise to establish such Lendéatsis for withholding tax purposes in such otheisfliction. Each Lender shall promptly
(i) notify the Administrative Agent of any changedircumstances which would modify or render indany such claimed exemption or
reduction, and (ii) take such steps as shall nohaterially disadvantageous to it, in the reasaalidgment of such Lender, and as may be
reasonably necessary (including the re-designatiais Lending Office) to avoid any requirementagiplicable Laws of any such jurisdiction
that any Borrower make any deduction or withholdimgtaxes from amounts payable to such Lenderditfkahally, each of the Borrowers
shall promptly deliver to the Administrative Agestany Lender, as the Administrative Agent or sbehder shall reasonably request, on or
prior to the Closing Date, and in a timely fashibareafter, such documents and forms required pyelavant taxing authorities under the
Laws of any jurisdiction, duly executed and comgdielby such Borrower, as are required to be furdistyesuch Lender or the Administrative
Agent under such Laws in connection with any payinbgrthe Administrative Agent or any Lender of Taxa Other Taxes, or otherwise in
connection with the Loan Documents, with respediLich jurisdiction.
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® Treatment of Certain Refundslf the Administrative Agent, any Lender or th&ClLIssuer determines, in its sole
discretion, that it has received a refund of anyeBaor Other Taxes as to which it has been indéedhlify any Borrower or with respect to
which any Borrower has paid additional amounts gans to this Section, it shall pay to such Borroaeramount equal to such refund (but
only to the extent of indemnity payments made,dafittonal amounts paid, by such Borrower under 8gstion with respect to the Taxes or
Other Taxes giving rise to such refund), net obali-of-pocket expenses of the Administrative Agsaoth Lender or the L/C Issuer, as the
case may be, and without interest (other than iateydst paid by the relevant Governmental Authawityh respect to such refund), provided
that each Borrower, upon the request of the Adriratise Agent, such Lender or the L/C Issuer, agteaepay the amount paid over to such
Borrower (plus any penalties, interest or othergba imposed by the relevant Governmental Authptitthe Administrative Agent, such
Lender or the L/C Issuer in the event the Admiaisite Agent, such Lender or the L/C Issuer is neglito repay such refund to such
Governmental Authority. This subsection shall metconstrued to require the Administrative Ageny; Bender or the L/C Issuer to make
available its tax returns (or any other informatiefating to its taxes that it deems confidentialany Borrower or any other Person.

3.02 lllegality . If any Lender determines that any Law has madal@wful, or that any Governmental Authority haserted
that it is unlawful, for any Lender or its applitatbending Office to make, maintain or fund Eurgemcy Rate Loans (whether denominated
in Dollars or an Alternative Currency), or to debéme or charge interest rates based upon the Ewesmy Rate, or any Governmental
Authority has imposed material restrictions ondléhority of such Lender to purchase or sell, dat@ deposits of, Dollars or any Alterna
Currency in the applicable interbank market, thmmnotice thereof by such Lender to the Companyuthin the Administrative Agent, any
obligation of such Lender to make or continue Euroency Rate Loans in the affected currency orenaies or, in the case of Eurocurrency
Rate Loans in Dollars, to convert Base Rate Corenhitibans to Eurocurrency Rate Loans, shall be swdggkuntil such Lender notifies the
Administrative Agent and the Company that the aimstances giving rise to such determination no loegest. Upon receipt of such notice,
the Borrowers shall, upon demand from such Lendgh @ copy to the Administrative Agent), prepay ibapplicable and such Loans are
denominated in Dollars, convert all such EurocuryelRate Loans of such Lender to Base Rate Loath&redn the last day of the Interest
Period therefor, if such Lender may lawfully conénto maintain such Eurocurrency Rate Loans to daghor immediately, if such Lender
may not lawfully continue to maintain such Euroemcy Rate Loans. Upon any such prepayment or csiove the Borrowers shall also pay
accrued interest on the amount so prepaid or cteter

3.03 Inability to Determine Rates. If the Required Lenders determine that for agson in connection with any request for a
Eurocurrency Rate Loan or a conversion to or coation thereof that (a) deposits (whether in Dgllair an Alternative Currency) are not
being offered to banks in the applicable offshaterbank market for such currency for the applieashount and Interest Period of such
Eurocurrency Rate Loan, (b) adequate and reasonsdas do not exist for determining the EuroculyeBese Rate for any requested
Interest Period with respect to a proposed Eurecasr Rate Loan (whether denominated in Dollarsnofléernative Currency), or (c) the
Eurocurrency Base Rate for any requested IntemrsddPwith respect to a proposed Eurocurrency Rass does not adequately and fairly
reflect
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the cost to such Lenders of funding such Eurocagrétate Loan, the Administrative Agent will promp#lo notify the Company and each
Lender. Thereafter, the obligation of the Lendermake or maintain Eurocurrency Rate Loans iraffected currency or currencies shall be
suspended until the Administrative Agent (uponititgruction of the Required Lenders) revokes suatica. Upon receipt of such notice, the
Company may revoke any pending request for a Bangwf, conversion to or continuation of EurocugiiRate Loans in the affected
currency or currencies or, failing that, will beeti®ed to have converted such request into a refprestCommitted Borrowing of Base Rate
Loans in the amount specified therein.

3.04 Increased Costs; Reserves on Eurocurrenc y Rate Los.

(@) Increased Costs Generallif any Change in Law shall:

() impose, modify or deem applicable any reserve,iapdeposit, compulsory loan, insurance charge or
similar requirement against assets of, deposits @rifor the account of, or credit extended oripgrated in by, any Lender (except (A) any
reserve requirement reflected in the Eurocurrerae Rnd (B) the requirements of the Bank of Englamdithe Financial Services Authority
or the European Central Bank reflected in the M&argaCost, other than as set forth below) or theé Idsuer;

(i) subject any Lender or the L/C Issuer to any taarof kind whatsoever with respect to this Agreemamy
Letter of Credit, any participation in a Letter@fedit or any Eurocurrency Loan made by it, or deathe basis of taxation of payments to
such Lender or the L/C Issuer in respect thereafgpt for Indemnified Taxes or Other Taxes covdrgdection 3.0nd the imposition of,
or any change in the rate of, any Excluded Tax playly such Lender or the L/C Issuer);

(iii) the Mandatory Cost, as calculated hereunder, doeepresent the cost to any Lender of complyinidp wi
the requirements of the Bank of England and/oFihancial Services Authority or the European Cdr@emk in relation to its making,
funding or maintaining Eurocurrency Rate Loans; or

(iv) impose on any Lender or the L/C Issuer or the Londterbank market any other condition, cost or
expense affecting this Agreement or Eurocurrenggrisomade by such Lender or any Letter of Credbianticipation therein;

and the result of any of the foregoing shall bintwease the cost to such Lender of making or raaintg any Eurocurrency Loan (or of
maintaining its obligation to make any such Loam}to increase the cost to such Lender or the E#Qdr of participating in, issuing or
maintaining any Letter of Credit (or of maintainiitg obligation to participate in or to issue arstter of Credit), or to reduce the amount of
any sum received or receivable by such LendereLi Issuer hereunder (whether of principal, ie$¢ior any other amount) then, upon
request of such Lender or the L/C Issuer, the Compall pay (or cause the applicable Designatedr®eer to pay) to such Lender or the
L/C Issuer, as the case may be, such additionalatmy amounts as will compensate such Lendereot {8 Issuer, as the case may be, for
such additional costs incurred or reduction sutfere
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(b) Capital Requirements If any Lender or the L/C Issuer determines #rgt Change in Law affecting such Lende
the L/C Issuer or any Lending Office of such Lendesuch Lender’s or the L/C Issuer’s holding compaf any, regarding capital
requirements has or would have the effect of reduthie rate of return on such Lender’s or the I9€lier’s capital or on the capital of such
Lender’s or the L/C Issuer’s holding company, ifaas a consequence of this Agreement, the Commtsw# such Lender or the Loans
made by, or participations in Letters of Creditchley, such Lender, or the Letters of Credit issbiethe L/C Issuer, to a level below that
which such Lender or the L/C Issuer or such Lergder'the L/C Issuer’s holding company could havgeaed but for such Change in Law
(taking into consideration such Lender’s or the I$8uer’s policies and the policies of such Lersler'the L/C Issuer’s holding company
with respect to capital adequacy), then from timérhe the Company will pay (or cause the appliedb¢signated Borrower to pay) to such
Lender or the L/C Issuer, as the case may be, atditional amount or amounts as will compensaté sender or the L/C Issuer or such
Lender’s or the L/C Issuer’s holding company foy anch reduction suffered.

(c) Certificates for ReimbursementA certificate of a Lender or the L/C Issuer isgffforth the amount or amounts
necessary to compensate such Lender or the L/@rlssiits holding company, as the case may bepedfied in subsection (a) or (b) of this
Section and delivered to the Company shall be csingt absent manifest error. The Company shal(pagause the applicable Designated
Borrower to pay) such Lender or the L/C Issuethascase may be, the amount shown as due on ahycsttdficate within 10 days after
receipt thereof.

(d) Delay in Requests Failure or delay on the part of any Lender erlthC Issuer to demand compensation pursuant
to the foregoing provisions of this Section shall constitute a waiver of such Lender’s or the I$8uer’s right to demand such
compensation, providetiat no Borrower shall be required to compensateraer or the L/C Issuer pursuant to the foreggirayisions of
this Section for any increased costs incurred dactgons suffered more than six months prior todate that such Lender or the L/C Issue
the case may be, notifies the Company of the Chambaw giving rise to such increased costs or ctidas and of such Lender’s or the L/C
Issuer’s intention to claim compensation thereéxcépt that, if the Change in Law giving rise tatsincreased costs or reductions is
retroactive, then the nine-month period referredtiove shall be extended to include the perioé&wbactive effect thereof).

(e) Additional Reserve RequirementsThe Company shall pay (or cause the applicakidhated Borrower to pay)
to each Lender, as long as such Lender shall heresbito comply with any reserve ratio requiremananalogous requirement of any central
banking or financial regulatory authority imposeadéspect of the maintenance of the Commitmentiseofunding of the Eurocurrency Rate
Loans, such additional costs (expressed as a gageeper annum and rounded upwards, if necessattye thearest five decimal places) equal
to the actual costs allocated to such Commitmehban by such Lender (as determined by such Leindgwod faith, which determination
shall be conclusive), which shall be due and payahleach date on which interest is payable on kaah, providedhe Company shall have
received at least 10 days’ prior notice (with ayctpthe Administrative Agent) of such additionakts from such Lender. If a Lender fails to
give notice 10 days prior to the relevant InteRsyment
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Date, such additional interest or costs shall beahd payable 10 days from receipt of such notice.

3.05 Compensation for Losses Upon demand of any Lender (with a copy to the Adstiative Agent) from time to time, the
Company shall promptly compensate (or cause thkcapfe Designated Borrower to compensate) suchidéeefor and hold such Lender
harmless from any loss, cost or expense incurretdsya result of:

€)) any continuation, conversion, payment or prepayroéany Loan other than a Base Rate Loan on a theer than
the last day of the Interest Period for such Lominether voluntary, mandatory, automatic, by reasfaacceleration, or otherwise);

(b) any failure by any Borrower (for a reason othentttg failure of such Lender to make a Loan) tgaye borrow,
continue or convert any Loan other than a Base Rad@ on the date or in the amount notified byG@menpany or the applicable Designated
Borrower;

(c) any failure by any Borrower to make payment of hogn or drawing under any Letter of Credit (or et due
thereon) denominated in an Alternative Currencyt®scheduled due date or any payment thereoflifferent currency; or

(d) any assignment of a Eurocurrency Rate Loan on atl&y than the last day of the Interest Periocefioe as a
result of a request by the Company pursuant to@etD.13;

including any loss of anticipated profits, any igreexchange losses and any loss or expense afisimghe liquidation or reemployment of
funds obtained by it to maintain such Loan, fromsf@ayable to terminate the deposits from which $ueds were obtained or from the
performance of any foreign exchange contract. Company shall also pay (or cause the applicablégbated Borrower to pay) any
customary administrative fees charged by such Leindeonnection with the foregoing.

For purposes of calculating amounts payable byCimapany (or the applicable Designated BorrowethéolLenders under this Section 3,05
each Lender shall be deemed to have funded eadtivency Rate Loan made by it at the Eurocurr@ase Rate used in determining the
Eurocurrency Rate for such Loan by a matching deposther borrowing in the offshore interbank ketrfor such currency for a compare
amount and for a comparable period, whether osnoh Eurocurrency Rate Loan was in fact so funded.

3.06  Mitigation Obligations; Replacement of L enders.

€)) Designation of a Different Lending Officelf any Lender requests compensation under Se8ti@4, or any
Borrower is required to pay any additional amowrary Lender or any Governmental Authority for #teount of any Lender pursuant to
Section 3.0 or if any Lender gives a notice pursuant to $&cH.02, then such Lender shall use reasonable effoded@mnate a different
Lending Office for funding or booking its Loans bBander or to assign its rights and obligations tneder to another of its offices, branche
affiliates, if, in the judgment of such Lender, utesignation or assignment (i) would eliminate

56




or reduce amounts payable pursuant to Sectiond.8104, as the case may be, in the future, or elimirfzgeneed for the notice pursuant to
Section 3.02 as applicable, and (ii) in each case, would nbfext such Lender to any unreimbursed cost orresgpand would not otherwise
be disadvantageous to such Lender. The Compaepyheagrees to pay (or to cause the applicable batid Borrower to pay) all reasonable
costs and expenses incurred by any Lender in ctionegith any such designation or assignment.

(b) Replacement of Lenderslf any Lender requests compensation under Sestied, or if any Borrower is required
to pay any additional amount to any Lender or any&nmental Authority for the account of any Lengdarsuant to Section 3.0the
Company may replace such Lender in accordanceSeithion 10.13

3.07  Survival. All of the Borrowers’ obligations under this ArtecBshall survive termination of the Aggregate Commitibse
and repayment of all other Obligations hereunder.

ARTICLE 4
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

4.01  Conditions of Initial Credit Extension . The obligation of the L/C Issuer and each Lendenake its initial Credit
Extension hereunder is subject to satisfactiomeffollowing conditions precedent:

(@) The Administrative Agent'’s receipt of the followingach of which shall be originals or telecopiedl¢ived
promptly by originals) unless otherwise specifiedch properly executed by a Responsible Officéh@®igning Loan Party, each dated the
Closing Date (or, in the case of certificates ofgyomental officials, a recent date before the i@pHate) and each in form and substance
satisfactory to the Administrative Agent and eatthe Lenders:

0] executed counterparts of this Agreement and thedatyg sufficient in number for distribution to the
Administrative Agent, each Lender and the Company;

(i) Notes executed by the Borrowers in favor of eaahdes requesting Notes;

(iii) such certificates of resolutions or other actioeumbency certificates and/or other certificates of
Responsible Officers of each Loan Party as the Agstrative Agent may require evidencing the idgntiuthority and capacity of each
Responsible Officer thereof authorized to act Besponsible Officer in connection with this Agreemand the other Loan Documents to
which such Loan Party is a party;

(iv) such documents and certifications as the AdmirtisgaAgent may reasonably require to evidence that
each Loan Party as listed on Schedule 4.0%(d)ly organized or formed, and that each of tber@vers’ as listed on Schedule 4.01i&)
validly existing, in good standing and qualifiedeiogage in business in each of the jurisdictiordisted on Schedule 4.01¢ahere its
ownership, lease or operation of properties orcthruct of
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its business requires such qualification, excephéoextent that failure to do so could not reabynbe expected to have a Material Adverse
Effect;

(v) a favorable opinion of George P. McDonald, Assac@@aeneral Counsel of the Company, addressed to th
Administrative Agent and each Lender, as to suctiarsaconcerning the Loan Parties and the Loan Beats as the Required Lenders may
reasonably request;

(vi) a certificate of a Responsible Officer of each L&anty either (A) attaching copies of all consents,
licenses and approvals required in connection thighexecution, delivery and performance by suchml®arty and the validity against such
Loan Party of the Loan Documents to which it isaatyy and such consents, licenses and approvdlsshia full force and effect, or (B)
stating that no such consents, licenses or apmavalso required;

(vii) a certificate signed by a Responsible Officer ef @ompany certifying (A) that the conditions spiecifin
Sections 4.02(agnd (b)have been satisfied and (B) that there has beevert or circumstance since the date of the Auditrdncial
Statements that has had or could be reasonablgtxpt® have, either individually or in the aggrtega Material Adverse Effect; and (C) a
calculation of the Consolidated Leverage Ratiofah®last day of the fiscal quarter of the Comparost recently ended prior to the Closing
Date;

(viii) a duly completed Compliance Certificate as of et tay of the fiscal quarter of the Company most
recently ended prior to the Closing Date, signea Responsible Officer of the Company;

(ix) satisfactory (A) audited consolidated financiatestaents of the Borrowers for the two most recesudi
years ended prior to the Closing Date and (B) uiteddhterim consolidated financial statementshaf Borrowers for each quarterly peri
ended subsequent to the date of the latest autbitesblidated financial statements delivered purstmaalause (A) of this paragraph as to
which such financial statements are available;

(x) evidence that all insurance required to be maisthpursuant to the Loan Documents has been obtained
and is in effect;

(xi) evidence satisfactory to the Administrative Agdatithe Prior Agreement has been or concurrently wi
the Closing Date is being terminated, all princijiaterest fees and other amounts owing under tioe Rgreement shall have been paid in
full, all commitments thereunder have been terneidand all Liens securing obligations under thePkgreement have been or concurrently
with the Closing Date are being released; and

(xii) such other assurances, certificates, documentseontsor opinions as the Administrative Agent,Lif@
Issuer, the Swing Line Lender or the Required Lendeasonably may require.

(b) The Company shall have paid to the Lenders, theiAidinative Agent, the Co-Lead Arrangers and theBook
Managers all fees required to be paid and all ressle expenses for which invoices have been predeoin or before the Closing Date.
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(c) Unless waived by the Administrative Agent, the Campshall have paid all fees, charges and disbustnof
counsel to the Administrative Agent as requiredarrttie Loan Documents, to the extent invoiced pgaarr on the Closing Date, plus such
additional amounts of such fees, charges and disments as shall constitute its reasonable estifiatech fees, charges and disbursements
incurred or to be incurred by it through the clgsproceedings (provided that such estimate shalheoeafter preclude a final settling of
accounts between the Company and the Administratijent).

(d) The Closing Date shall have occurred on or befalg 31, 2004.

Without limiting the generality of the provision§ $ection 9.04 for purposes of determining compliance with tbaditions specified in this
Section 4.0] each Lender that has signed this Agreement bhaleemed to have consented to, approved or adoepte be satisfied with,
each document or other matter required thereundee tonsented to or approved by or acceptablatisfactory to a Lender unless the
Administrative Agent shall have received noticarirsuch Lender prior to the proposed Closing Dageifying its objection thereto.

4.02  Conditions to all Credit Extensions. The obligation of each Lender to honor any Regter Credit Extension (other than
a Committed Loan Notice requesting only a conversibCommitted Loans to the other Type, or a cargtion of Eurocurrency Rate Loans)
is subject to the following conditions precedent:

€)) The representations and warranties of (i) the Beers contained in Article &nd (ii) each Loan Party contained in
each other Loan Document or in any document fugdsit any time under or in connection herewittherewith, shall be true and correct in
all material respects on and as of the date of Sweldit Extension; except (x) that any such repreg®ns and warranties that are qualifiec
reference to materiality or Material Adverse Effekall be true and correct in all respects; (ytheextent that such representations and
warranties specifically refer to an earlier datewhich case they shall be true and correct asaif sarlier date, and (z) that for purposes of
this Section 4.02the representations and warranties containedtisextions (a) and (b) of Section 59b&all be deemed to refer to the most
recent statements furnished pursuant to clausemhib), respectively, of Section 6.01

(b) No Default shall exist, or would result from sualoposed Credit Extension or the application ofgreceeds
thereof.

(c) The Administrative Agent and, if applicable, theClssuer or the Swing Line Lender shall have rembia Request
for Credit Extension in accordance with the requieats hereof.

(d) If the applicable Borrower is a Designated Borravileen the conditions of Section 2.14 to the destign of such
Borrower as a Designated Borrower shall have bestrtarthe satisfaction of the Administrative Agent.

(e) In the case of a Credit Extension to be denominiateth Alternative Currency, there shall not havewred any
change in national or international financial, podl or economic conditions or currency excharajes or exchange controls which in the
reasonable opinion of the Administrative Agent, Rexjuired Lenders (in the case of any Loans to be
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denominated in an Alternative Currency) or the Llg€uer (in the case of any Letter of Credit to braininated in an Alternative Currency)
would make it impracticable for such Credit Extemsio be denominated in the relevant Alternativer€ncy.

Each Request for Credit Extension (other than ai@ited Loan Notice requesting only a conversioommitted Loans to the other Type
or a continuation of Eurocurrency Rate Loans) stteahiby the Company shall be deemed to be a repsgg® and warranty that the
conditions specified in Sections 4.02éamd (b)have been satisfied on and as of the date of thicaple Credit Extension.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES
Except as otherwise provided in Section 5.28ch Borrower represents and warrants to the Aidtrative Agent and the Lenders that:

5.01  Existence, Qualification and Power; Comp liance wh Laws. Each Loan Party (a) is duly organized or formedidia
existing and in good standing under the Laws ofithisdiction of its incorporation or organizatidp) has all requisite power and authority
and all requisite governmental licenses, authddnat consents and approvals to (i) own its ass®dscarry on its business and (ii) execute,
deliver and perform its obligations under the L&otuments to which it is a party, (c) is duly gfiel and is licensed and in good standing
under the Laws of each jurisdiction where its owshag, lease or operation of properties or the cohdfiits business requires such
qualification or license, and (d) is in compliarveigh all Laws; except in each case referred to@use (b)(i), (c) or (d), to the extent that
failure to do so would not reasonably be expeatdthtve a Material Adverse Effect.

5.02  Authorization; No Contravention . The execution, delivery and performance by eacmlRarty of each Loan Document
to which such Person is party, have been duly aizignb by all necessary corporate or other orgaioizat action, and do not and will not (a)
contravene the terms of any of such Person’s Ozgéinh Documents; (b) conflict with or result inyaoreach or contravention of, or the
creation of any Lien under, or require any paynteirte made under (i) any Contractual Obligatiowkdch such Person is a party or by
which such Person or the properties of such Paysany of its Subsidiaries are bound or (ii) anglesr injunction, writ or decree of any
Governmental Authority or any arbitral award to ethsuch Person or its property is subject; or i@late any Law. Each Loan Party is in
compliance with all Contractual Obligations refekte in clause (b)(i), except to the extent thdtifa to do so would not reasonably be
expected to have a Material Adverse Effect.

5.03  Governmental Authorization; Other Consen ts. No approval, consent, exemption, authorizatiorgtber action by, or
notice to, or filing with, any Governmental Authtyror any other Person is necessary or requir@dmmection with the execution, delivery or
performance by, or enforcement against, any Loaty B&this Agreement or any other Loan Document.
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5.04  Binding Effect . This Agreement has been, and each other Loan Dauymbken delivered hereunder, will have been, duly
executed and delivered by each Loan Party thadriy phereto. This Agreement constitutes, and edlcbr Loan Document when so delive
will constitute, a legal, valid and binding obligat of such Loan Party, enforceable against ea@nlRarty that is party thereto in accordance
with its terms, except in each case as such enf@uemay be limited by principles of equity, barday, insolvency or other laws affecting
the enforcement of creditors’ rights generally.

5.05 Financial Statements; No Material Advers e Effect

€)) The Audited Financial Statements (i) were prepameatcordance with GAAP consistently applied thioagt the
period covered thereby, except as otherwise exgraeted therein; (i) fairly present the financ@indition of the Company and its
Subsidiaries as of the date thereof and their tesfiloperations for the period covered therebgdeordance with GAAP consistently applied
throughout the period covered thereby, exceptlasraise expressly noted therein; and (iii) showradkterial indebtedness and other material
liabilities, direct or contingent, of the Compamydaits Subsidiaries as of the date thereof, indgdiabilities for taxes, material commitments
and Indebtedness.

(b) The unaudited consolidated balance sheet of thep@oynand its Subsidiaries dated March 31, 2004 tlzad
related consolidated statements of income or ojpastshareholders’ equity and cash flows for theal quarter ended on that date (i) were
prepared in accordance with GAAP consistently agplhroughout the period covered thereby, exceptrewise expressly noted therein,
and (ii) fairly present the financial conditiontbie Company and its Subsidiaries as of the datedfiand their results of operations for the
period covered thereby, subject, in the case afsela (i) and (i), to the absence of footnotestantbrmal year-end audit adjustments.
Schedule 5.05ets forth all material indebtedness and other niaht&bilities, direct or contingent, of the Colpy and its consolidated
Subsidiaries as of the date of such financial statgs, including liabilities for taxes, materiahomitments and Indebtedness.

(c) Since the date of the Audited Financial Statemehé&e has been no event or circumstance, eitbesdally or
in the aggregate, that has had or could reasomgbéxpected to have a Material Adverse Effect.

5.06  Litigation . There are no actions, suits, proceedings, claintisputes pending or, to the knowledge of the Campa
threatened or contemplated, at law, in equityrbiteation or before any Governmental Authority, dryagainst the Company or any of its
Subsidiaries or against any of their propertiesegenues that (a) purport to affect or pertairhts Agreement or any other Loan Documen
any of the transactions contemplated hereby, oexXbgpt as specifically disclosed in Schedule Sd€ither individually or in the aggregate, if
determined adversely, could reasonably be expacothdve a Material Adverse Effect, and there hanlm® adverse change in the status, or
financial effect on any Loan Party or any Subsigihereof, of the matters described_on Schedulg 5.0

5.07  No Default . Neither the Company nor any Subsidiary is in defanter or with respect to any Contractual Obligathat
could, either individually or in the aggregate,
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reasonably be expected to have a Material AdveifeetE No Default has occurred and is continuingvould result from the consummation
of the transactions contemplated by this Agreereany other Loan Document.

5.08  Ownership of Property; Liens . Each of the Company and each Subsidiary has gaodd@nd marketable title in fee
simple to, or valid leasehold interests in, all a@perty necessary or used in the ordinary condfits business, except for such defects in
title as would not, individually or in the aggregateasonably be expected to have a Material Adveffect. The property of the Company
and its Subsidiaries is subject to no Liens, othan Liens permitted by Section 7.01

5.09  Environmental Compliance . The Company and its Subsidiaries conduct in thearg course of business a review of the
effect of existing Environmental Laws and claimegihg potential liability or responsibility for @lation of any Environmental Law on their
respective businesses, operations and propemidsasaa result thereof the Company has reasonabbtfuded that, except as specifically
disclosed in Schedule 5.08uch Environmental Laws and claims would notiviadially or in the aggregate, reasonably be exgetd have
Material Adverse Effect.

5.10 Insurance . The properties of the Company and its Subsidiaiesnsured in accordance with customary industagtice,
in such amounts, with such deductibles and covesirad risks as are customarily carried by compasriggiged in similar businesses and
owning similar properties in localities where thenGpany or the applicable Subsidiary operates.

5.11  Taxes . The Company and its Subsidiaries have filed alldfaid state and other material tax returns, exbenand reports
required to be filed, and have paid all Federatesand other material taxes, assessments, feedtsrdyovernmental charges levied or
imposed upon them or their properties, income setssotherwise due and payable, except those wanicheing contested in good faith by
appropriate proceedings diligently conducted amdvioich adequate reserves have been provided ordeece with GAAP. There is no
proposed tax assessment against the Company @usjdiary that would, if made, have a Material &be Effect. Neither any Loan Party
nor any Subsidiary thereof is party to any tax sigaagreement.

5.12 ERISA Compliance.

(@) Each Plan is in compliance in all material respegth the applicable provisions of ERISA, the Cedwl other
Federal or state Laws. Each Plan that is intenolegialify under Section 401(a) of the Code hasivex a favorable determination letter
from the IRS or an application for such a lettecusrently being processed by the IRS with respesteto and, to the knowledge of the
Company, nothing has occurred which would preventause the loss of, such qualification. The Camypand each ERISA Affiliate have
made all required contributions to each Plan sultige€ection 412 of the Code, and no applicatioraffunding waiver or an extension of any
amortization period pursuant to Section 412 ofGlele has been made with respect to any Plan.

(b) There are no pending or, to the knowledge of theng@my, threatened claims, actions or lawsuitsctioa by any
Governmental Authority, with respect to any Plan
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that could reasonably be expected to have a Matedizerse Effect. There has been no prohibitedsaation or violation of the fiduciary
responsibility rules with respect to any Plan thas resulted or could reasonably be expected tit iesa Material Adverse Effect.

(c) () No ERISA Event has occurred or is reasonakfyeeted to occur; (i) no Pension Plan has any biaéal
Pension Liability; (iii) neither the Company noryaBRISA Affiliate has incurred, or reasonably exgsgo incur, any liability under Title IV
of ERISA with respect to any Pension Plan (othanthremiums due and not delinquent under Sectioid 40ERISA); (iv) neither the
Company nor any ERISA Affiliate has incurred, onsenably expects to incur, any material liabilang no event has occurred which, with
the giving of notice under Section 4219 of ERISAuld result in such liability) under Sections 42614243 of ERISA with respect to a
Multiemployer Plan; and (v) neither the Company aony ERISA Affiliate has engaged in a transacttuat tould be subject to Sections 4069
or 4212(c) of ERISA.

5.13  Subsidiaries; Equity Interests. As of the Closing Date, the Company has no Siido$es other than those specifically
disclosed in Part (a) of Schedule 5,%d all of the outstanding Equity Interests intsGubsidiaries have been validly issued, are fudiyg
and nonassessable and are owned by a Loan Py amounts specified on Part (a) of Schedule fseE3and clear of all Liens. As of the
Closing Date, the Company has no equity investmierdsy other corporation or entity other than thepecifically disclosed in Part (b) of
Schedule 5.13 All of the outstanding Equity Interests in therfipany have been validly issued, and are fully paidl nonassessable.

5.14  Margin Regulations; Investment Company A ct; PublicUtility Holding Company Act.

€)) No Borrower is engaged or will engage, principaltyas one of its important activities, in the besis of
purchasing or carrying margin stock (within the miag of Regulation U issued by the FRB), or extagdiredit for the purpose of purchas
or carrying margin stock.

(b) None of the Company, any Person Controlling the gammy, or any Subsidiary (i) is a “holding company;a
“subsidiary company” of a “holding company,” or ‘a@ffiliate” of a “holding company” or of a “subsidiry company” of a “holding
company,” within the meaning of the Public Utilidolding Company Act of 1935, or (ii) is or is recgd to be registered as an “investment
company” under the Investment Company Act of 1940.

5.15  Disclosure . The Company has disclosed to the AdministrativerAged the Lenders all agreements, instruments and
corporate or other restrictions to which it or arfiyts Subsidiaries is subject, and all other nratkmown to it, that, individually or in the
aggregate, could reasonably be expected to resalMaterial Adverse Effect. No report, finangtdtement, certificate or other information
furnished (whether in writing or orally) by or oelmlf of any Loan Party to the Administrative Agentany Lender in connection with the
transactions contemplated hereby and the negatiafithis Agreement or delivered hereunder or uraahgrother Loan Document (in each
case, as modified or supplemented by other infdomato furnished) contains any material misstatd¢roéfact or omits to state any
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material fact necessary to make the statementsithén the light of the circumstances under whioty were made, not misleading.

5.16  Compliance with Laws. Each of the Company and each Subsidiary isimptiance in all material respects with the
requirements of all Laws and all orders, writsuigtions and decrees applicable to it or to itpprtes, except in such instances in which (a)
such requirement of Law or order, writ, injunctiondecree is being contested in good faith by gmate proceedings diligently conductec
(b) the failure to comply therewith, either indiuilly or in the aggregate, would not reasonablgXjgected to have a Material Adverse Eff

5.17 Intellectual Property; Licenses, Etc. The Company and its Subsidiaries own, or pogbessght to use, all of the
trademarks, service marks, trade names, copyrightents, patent rights, franchises, licenses #mat intellectual property rights
(collectively, “ IP Rights’) that are reasonably necessary for the operatitimeafrespective businesses, without conflict whth rights of an'
other Person. To the knowledge of the Companynaterial slogan or other advertising device, prodomcess, method, substance, part or
other material now employed, or now contemplatelet@mployed, by the Company or any Subsidiarynigés in any material respect upon
any rights held by any other Person. Except asifigaly disclosed in Schedule 5.1ho claim or litigation regarding any of the fooéng is
pending or, to the knowledge of the Company, tlemread, which, either individually or in the aggregatould reasonably be expected to have
a Material Adverse Effect.

5.18 Representations as to Foreign BorrowersEach of the Company and each Foreign Borrower septe and warrants to
the Administrative Agent and the Lenders that:

€)) Such Foreign Borrower is subject to civil and comeiad Laws with respect to its obligations unddsthgreemen
and the other Loan Documents to which it is a pértylectively as to such Foreign Borrower, thepgplicable Foreign Borrower Documents
"), and the execution, delivery and performancesibgh Foreign Borrower of the Applicable Foreign iarer Documents constitute and will
constitute private and commercial acts and notipulslgovernmental acts. Neither such Foreign 8eear nor any of its property has any
immunity from jurisdiction of any court or from atggal process (whether through service or noitachment prior to judgment, attachm
in aid of execution, execution or otherwise) untther laws of the jurisdiction in which such Fore§orrower is organized and existing in
respect of its obligations under the Applicabledigm Borrower Documents.

(b) The Applicable Foreign Borrower Documents are ioper legal form under the Laws of the jurisdictinrwhich
such Foreign Borrower is organized and existingtierenforcement thereof against such Foreign B@arainder the Laws of such
jurisdiction, and to ensure the legality, validignforceability, priority or admissibility in evidee of the Applicable Foreign Borrow
Documents. It is not necessary to ensure theitggadlidity, enforceability, priority or admissiiiy in evidence of the Applicable Foreign
Borrower Documents that the Applicable Foreign Barer Documents be filed, registered or recorded it executed or notarized before,
any court or other authority in the jurisdictionvitnich such Foreign Borrower is organized and @gsbor that any registration charge or
stamp or similar tax be paid on or in respect efAlpplicable Foreign Borrower Documents or any pthe
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document, except for (i) any such filing, registrat recording, execution or notarization as hanbmade or is not required to be made until
the Applicable Foreign Borrower Document or anyeottiocument is sought to be enforced and (ii) drayge or tax as has been timely paid.

(c) There is no tax, levy, impost, duty, fee, assessmmieather governmental charge, or any deductionititholding,
imposed by any Governmental Authority in or of plsdiction in which such Foreign Borrower is ongged and existing either (i) on or by
virtue of the execution or delivery of the Appli¢ali-oreign Borrower Documents or (ii) on any payirterbe made by such Foreign
Borrower pursuant to the Applicable Foreign BorroBecuments, except as has been disclosed to themigtrative Agent.

(d) The execution, delivery and performance of the Agtlle Foreign Borrower Documents executed by sarkign
Borrower are, under applicable foreign exchangerobregulations of the jurisdiction in which suEbreign Borrower is organized and
existing, not subject to any notification or auikation except (i) such as have been made or aditain (ii) such as cannot be made or
obtained until a later date (_provid#wht any notification or authorization describedliause (ii) shall be made or obtained as soos as i
reasonably practicable).

(e) Prior to any Foreign Borrower requesting a Loarspant to Section 2.0% requesting the issuance of a Letter of
Credit pursuant to Section 2.08uch Foreign Borrower shall deliver to the Adreirative Agent a favorable opinion of special fgrei
counsel from the country of formation of such FgreBorrower as to the matters set forth in thistifad.18, reasonably acceptable in form
and substance to the Administrative Agent.

ARTICLE 6
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitmermumeter, any Loan or other Obligation hereunder skalain unpaid or unsatisfied, or
any Letter of Credit shall remain outstanding, @mmpany shall, and shall (except in the case oftivenants set forth in Sections 6,01
6.02, and_6.03 cause each Subsidiary to:

6.01  Financial Statements. Deliver to the Administrative Agent and each den in form and detail satisfactory to the
Administrative Agent and the Required Lenders:

€)) as soon as available, but in any event within 9@ ddter the end of each fiscal year of the Comganynmencing
with the fiscal year ended December 31, 2004) rsakdated balance sheet of the Company and itsidiabes as at the end of such fiscal
year, and the related consolidated statementsofiie or operations, sharehol¢ equity and cash flows for such fiscal year, segtiorth in
each case in comparative form the figures for tleeipus fiscal year, all in reasonable detail areppred in accordance with GAAP, such
consolidated statements to be audited and accoegbagia report and opinion of an independent éedtipublic accountant of nationally
recognized standing reasonably acceptable to thheiRel Lenders, which report and opinion shall keppred in accordance with

65




generally accepted auditing standards and shabestbject to any “going concern” or like quaktiion or exception or any qualification or
exception as to the scope of such audit;

(b) as soon as available, but in any event within & ddter the end of each of the first three figparters of each
fiscal year of the Company (commencing with thedlsquarter ended June 30, 2004), a consolidateddmsheet of the Company and its
Subsidiaries as at the end of such fiscal quaatet the related consolidated statements of incaroperations, shareholders’ equity and cash
flows for such fiscal quarter and for the portidrttee Company’s fiscal year then ended, settinthfor each case in comparative form the
figures for the corresponding fiscal quarter of pnevious fiscal year and the corresponding portibthe previous fiscal year, all in
reasonable detail, certified by a Responsible ©ffaf the Company as fairly presenting the finanoiedition, results of operations,
shareholders’ equity and cash flows of the Compantyits Subsidiaries in accordance with GAAP, stthpaly to normal year-end audit
adjustments and the absence of footnotes.

As to any information contained in materials fuh@d pursuant to Section 6.02(d¢he Company shall not be separately requiredraigh
such information under clause (a) or (b) above theiforegoing shall not be in derogation of thégattion of the Company to furnish the
information and materials described in clausesufa) (b) above at the times specified therein.

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

(@) concurrently with the delivery of the financial ®timents referred to in Section 6.01(a)certificate of its
independent certified public accountants certifysagh financial statements;

(b) concurrently with the delivery of the financial siments referred to in Sections 6.014a)l_(b)(commencing with
the delivery of the financial statements for treedil quarter ended June 30, 2004), a duly comp(@beapliance Certificate signed by a
Responsible Officer of the Company;

(©) promptly after the same are available, copies ofi@mnual report, proxy or financial statementtbeoreport or
communication sent to the stockholders of the Camipand copies of all annual, regular, periodic apecial reports and registration
statements which the Company may file or be reduineile with the SEC under Section 13 or 15(d)raf Securities Exchange Act of 1934,
and not otherwise required to be delivered to theniistrative Agent pursuant hereto;

(d) promptly, and in any event within five Business Bayter receipt thereof by any Loan Party or anys&liary
thereof, copies of each notice or other correspoceleeceived from the SEC (or comparable agenapynapplicable non-U.S. jurisdiction)
concerning any investigation or possible investtgategarding financial or other operational resolt any Loan Party or any Subsidiary
thereof; and

(e) promptly, such additional information regarding thesiness, financial or corporate affairs of thenpany or any
Subsidiary, or compliance with the terms of ther.oa
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Documents, as the Administrative Agent or any Lemday from time to time reasonably request.

Documents required to be delivered pursuant toi@e6ét01(a)r (b) or Section 6.02(cfto the extent any such documents are included in
materials otherwise filed with the SEC) may bedeted electronically and if so delivered, shaldeemed to have been delivered on the date
(i) on which the Company posts such documentsravriges a link thereto on the Company’s websiter@ninternet at the website address
listed on_Schedule 10.02r (ii) on which such documents are posted ortbmpany’s behalf on an Internet or intranet webhsitany, to
which each Lender and the Administrative Agent haseess (whether a commercial, third-party welmsitehether sponsored by the
Administrative Agent); providethat: (i) the Company shall deliver paper copiesuath documents to the Administrative Agent or begder
that requests the Company to deliver such papaes@nd shall continue to provide such paper capi¢isa written request to cease
delivering paper copies is given by the Adminisi@tAgent or such Lender and (ii) the Company shalify the Administrative Agent and
each Lender (by telecopier or electronic mail)laf posting of any such documents and provide té\theinistrative Agent by electronic mi
electronic versions (_i.e soft copies) of such documents. Notwithstandingthing contained herein, in every instance then@amy shall be
required to provide paper copies of the Compligdedificates required by Section 6.02{b)the Administrative Agent. Except for such
Compliance Certificates, the Administrative Ageimals have no obligation to request the deliveryoomaintain copies of the documents
referred to above, and in any event shall haveeepansibility to monitor compliance by the Compauith any such request for delivery, and
each Lender shall be solely responsible for redpgstelivery to it or maintaining its copies of sudocuments.

Each Borrower hereby acknowledges that (a) the Athtnative Agent and/or the Co-Lead Arrangers wmitlke available to the Lenders and
the L/C Issuer materials and/or information proditiy or on behalf of such Borrower hereunder (ctiNely, “ Borrower Material$) by
posting the Borrower Materials on IntraLinks or drey similar electronic system (the “ Platfofjrand (b) certain of the Lenders may be
“public-side” Lenders {.e., Lenders that do not wish to receive material noblipunformation with respect to any Borrower & gecurities)
(each, a “ Public Lendé). Each Borrower hereby agrees that (w) all Bareo Materials that are to be made available to iPlignders shall
be clearly and conspicuously marked “PUBLIC” whiaha minimum, shall mean that the word “PUBLICaBlappear prominently on the
first page thereof; (x) by marking Borrower MatésidPUBLIC,” the Borrowers shall be deemed to hauthorized the Administrative Agent,
the Cokead Arrangers, the L/C Issuer and the Lendersett such Borrower Materials as either publiclyilade information or not materii
information (although it may be sensitive and piegairy) with respect to the Borrowers or their exgjve securities for purposes of United
States Federal and state securities laws; (y)alldBver Materials marked “PUBLIC” are permittedide made available through a portion of
the Platform designated “Public Investor;” andtf® Administrative Agent and the Co-Lead Arranggrall be entitled to treat any Borrower
Materials that are not marked “PUBLIC” as beingailie only for posting on a portion of the Platfomut designated “Public Investor”,
providedthat the Borrower shall not have any obligatioreli@eder to mark any Borrower materials as “Public”.
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6.03  Notices . Promptly notify the Administrative Agent and eacdbnider:

€)) of the occurrence of any Default; provided howethet, no notice shall be required of any Default uratey
covenant contained in Article 6 if the Company oeexbly believes that such Default will be curedhimitthe applicable cure period, if any;

(b) of any matter that has resulted or could reasonabdkyxpected to result in a Material Adverse Effextiuding (i)
breach or non-performance of, or any default una&ontractual Obligation of the Company or anysgdibry; (ii) any dispute, litigation,
investigation, proceeding or suspension betweelCtdrapany or any Subsidiary and any Governmentahavitly; or (iii) the commencement
of, or any material development in, any litigatmnproceeding affecting the Company or any Subsidiacluding pursuant to any applicable
Environmental Laws;

(c) of the occurrence of any ERISA Event; and
(d) of any material change in accounting policies pafficial reporting practices by the Company or anlys&liary.

Each notice pursuant to this Section shall be apamied by a statement of a Responsible Officeh@fGompany setting forth details of the
occurrence referred to therein and stating whadma¢he Company has taken and proposes to taker@sgiect thereto. Each notice pursuant
to Section 6.03(aghall describe with particularity any and all pigns of this Agreement and any other Loan Docurttatthave been
breached.

6.04  Payment of Obligations. Pay and discharge as the same shall becomendysagiable, all its obligations and liabilities,
including (a) all tax liabilities, assessments godernmental charges or levies upon it or its prisge or assets, and (b) all lawful claims
which, if unpaid, would by law become a Lien uptmgroperty, unless in any such case, the samgeamg contested in good faith by
appropriate proceedings diligently conducted amdvitich adequate reserves have been set aside@béiag maintained in accordance with
GAAP by the Company or such Subsidiary. Pay asdhdirge as the same shall become due and payhlniéeddtedness, but subject to any
subordination provisions contained in any instrutr@ragreement evidencing such Indebtedness.

6.05  Preservation of Existence, Etc. (a) Preserve, renew and maintain in full force efidct its legal existence and good
standing under the Laws of the jurisdiction ofatganization except in a transaction permitted bgti®n 7.04or 7.05; (b) take all reasonable
action to maintain all rights, privileges, permitsenses and franchises necessary or desiraltte inormal conduct of its business, except to
the extent that failure to do so could not reastynab expected to have a Material Adverse Effeatt &) preserve or renew all of its
registered patents, trademarks, trade names avideserarks, the non-preservation of which wouldsogebly be expected to have a Material
Adverse Effect.

6.06  Maintenance of Properties .(a) Maintain, preserve and protect all of its materoperties and equipment necessary in the
operation of its business in good working order eoidition, ordinary wear and tear excepted; (bikerall necessary repairs thereto and
renewals and replacements thereof except wherfaithee to do so would not reasonably be expeated t
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have a Material Adverse Effect; and (c) use thedsed of care typical in the industry in the operataind maintenance of its facilities.

6.07  Maintenance of Insurance . Maintain with financially sound and reputable irute companies not Affiliates of the
Company, insurance with respect to its propertieslausiness against loss or damage of the kinderoasily insured against by Persons
engaged in the same or similar business, of symstgnd in such amounts as are customarily carriddr similar circumstances by such
other Persons and providing for not less than 3@'daior notice to the Administrative Agent of meination, lapse or cancellation of such
insurance.

6.08  Compliance with Laws . Comply in all material respects with the requiretsesf all Laws and all orders, writs, injunctic
and decrees applicable to it or to its busineggaperty, except in such instances in which (ahsequirement of Law or order, writ,
injunction or decree is being contested in goothfay appropriate proceedings diligently conductadp) the failure to comply therewith
would not reasonably be expected to have a Matadaerse Effect.

6.09  Books and Records .(a) Maintain proper books of record and accoumtylich full, true and correct entries in conforynit
with GAAP consistently applied shall be made offialhncial transactions and matters involving teseds and business of the Company or
such Subsidiary, as the case may hed (b) maintain such books of record and accountdterial conformity with all applicable
requirements of any Governmental Authority havieguatory jurisdiction over the Company or such$dilary, as the case may be.

6.10 Inspection Rights . Permit representatives and independent contracfdhe Administrative Agent and each Lender tot
any of its properties, all at the expense of then@any and at such reasonable times during nornsithéss hours and as often as may be
reasonably desired, upon reasonable advance rtotihe Company; providedhowever, that when an Event of Default exists the
Administrative Agent or any Lender (or any of thedspective representatives or independent contganay visit and inspect any of its
properties, to examine its corporate, financial apérating records, and make copies thereof oradisttherefrom, and to discuss its affairs,
finances and accounts with its directors, officarg] independent public accountants at the expafrtbe Company at any time during normal
business hours and without advance notice.

6.11  Use of Proceeds Use the proceeds of the Credit Extensions foeg# corporate purposes not in contravention gflaaw
or of any Loan Document.

6.12  Approvals and Authorizations . Maintain all material authorizations, conseafsprovals and licenses from, exemptions
of, and filings and registrations with, each Gowveemtal Authority of the jurisdiction in which eaBlorrower is organized and existing, and
all material approvals and consents of each otbesdd in such jurisdiction, in each case that egeired in connection with the Loan
Documents.

6.13  Additional Subsidiary Guarantors . Notify the Administrative Agent at the time treaty Person becomes a Subsidiary,
and promptly thereafter (and in any event withinda@s), cause such Person (a) if such Person)ig&6reign Subsidiary which may becc
a
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Subsidiary Guarantor without adverse tax conseqgetacthe Company, or (i) a Domestic Subsidiarpdoome a Subsidiary Guarantor, on a
joint and several basis with all other Subsidia@egmrantors, by executing and delivering to the Ailstrative Agent a counterpart of t
Subsidiary Guaranty or such other document as thmidistrative Agent shall deem appropriate for spatpose, and (b) to deliver to the
Administrative Agent documents of the types refeé@in clauses (iii) and (iv) of Section 4.01émd favorable opinions of counsel to such
Person (which shall cover, among other things|abelity, validity, binding effect and enforceabijliof the documentation referred to in
clause (a)), all in form, content and scope redslyreatisfactory to the Administrative Agent. Ifareign Subsidiary cannot become a
Subsidiary Guarantor for all of the Obligationshvaitit adverse tax consequences, but can becomesaliamp Guarantor for a portion of the
Obligations without such tax consequences, theh Boceign Subsidiary shall become a Subsidiary &tar for only such portion of the
Obligations which will not result in adverse taxisequences to the Company, provided however, #vat Foreign Subsidiary that is a
guarantor of the Private Placement shall be a 8igrgiGuarantor.

ARTICLE 7
NEGATIVE COVENANTS

So long as any Lender shall have any Commitmermtumeter, any Loan or other Obligation hereunder skalain unpaid or unsatisfied, or
any Letter of Credit shall remain outstanding, @mmpany shall not, nor shall it permit any Subsigdia, directly or indirectly:

7.01 Liens. Create, incur, assume or suffer to exist any luipon any of its property, assets or revenuestheh@ow owned or
hereafter acquired, other than the following:

@ Liens pursuant to any Loan Document;

(b) Liens existing on the date hereof and listed oreSate 7.0Jand any renewals or extensions thereof, provided th
(i) the property covered thereby is not changepthé amount secured or benefited thereby ismoeiased, (iii) the direct or any contingent
obligor with respect thereto is not changed, amggny renewal or extension of the obligations sedwr benefited thereby is permitted by

Section 7.03(b)

(c) Liens for taxes not yet due or which are being estatd in good faith and by appropriate proceedifiggently
conducted, if adequate reserves with respect tharetmaintained on the books of the applicabled?ein accordance with GAAP;

(d) carriers’, warehousemen’s, mechanics’, materialsieepairmen’s or other like Liens arising in thidinary
course of business which are not overdue for ageari more than 30 days or which are being contiéstgood faith and by appropriate
proceedings diligently conducted, if adequate meewith respect thereto are maintained on the $obkhe applicable Person;

(e) pledges or deposits in the ordinary course of lassirin connection with workers’ compensation, urleympent
insurance and other social security legislatiohepthan any Lien imposed by ERISA,;
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® deposits to secure the performance of bids, trad&acts and leases (other than Indebtedness)imtat
obligations, surety bonds (other than bonds relatgddgments or litigation), performance bonds attter obligations of a like nature
incurred in the ordinary course of business;

(9) easements, rights-of-way, restrictions and othailar encumbrances affecting real property whiahthie
aggregate, are not substantial in amount, and wdaahot in any case materially detract from theigadf the property subject thereto or
materially interfere with the ordinary conduct bétbusiness of the applicable Person;

(h) Liens securing judgments for the payment of monmyconstituting an Event of Default under Sectid®il@h)or
securing appeal or other surety bonds relateddb gudgments;

0] Purchase money mortgages or purchase money seiceitgsts, Liens securing industrial revenue bpnds
conditional sale arrangements and other similaurtydnterests, on property or assets acquiredryyBorrower or any Subsidiary of any
Borrower simultaneously (hereinafter referred wividually as a “ Purchase Money Security Intef@sir replacements thereof, upon
incurring Indebtedness the proceeds of which age ts acquire such property or asset; provideowever, that:

0] The transaction in which any Purchase Money Seclnierest is proposed to be created is not then
prohibited by this Agreement;

(i) Any Purchase Money Security Interest shall attadl to the property or asset so acquired in such
transaction or any addition thereto or replacenteerieof and shall not extend to or cover any odssets or properties of any Borrower or
of their respective Subsidiaries; and

(iii) The Indebtedness secured or covered by any Purbhasey Security Interest together with any other
Indebtedness secured by the property or assetradgghall not exceed 100% of the lesser of theaofgtir market value of the property or
asset acquired and shall not be renewed, exterrda@oaid from the proceeds of any borrowing by Boyrower or any of their respective
Subsidiaries;

()] Liens in favor of customers for amounts paid to Boyrower or any Subsidiary of any Borrower as pesg
payments;

(k) Liens to secure non-recourse Indebtedness, subjéue restrictions set forth in Section 7;G8d

(0 Liens to secure Deemed Debt; provided tratch Liens are limited to the accounts receivab#or inventory

financed in connection with the incurring of suckeined Debt.

7.02  Swap Contracts. Enter into any Swap Contract for speculativeppses and not in connection with hedging interatst or
currency exchange exposure of such Person.
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7.03 Indebtedness. Create, incur, assume or suffer to exist angltedness, except:
€)) Indebtedness under the Loan Documents;

(b) Indebtedness outstanding (or committed to) on #ie Hereof and listed on Schedule 768 any refinancings,
refundings, renewals or extensions thereof; pralitiat (i) the amount of such Indebtedness ismmeased at the time of such refinancing,
refunding, renewal or extension except by an ameqguoal to a reasonable premium or other reasomabbeint paid, and fees and expenses
reasonably incurred, in connection with such refeiag and by an amount equal to any existing comanitts unutilized thereunder and (ii)
the terms relating to principal amount, amortizatimaturity, collateral (if any) and subordinati@girany), and other material terms taken as a
whole, of any such refinancing, refunding, renewangxtending Indebtedness, and of any agreemeéateghinto and of any instrument
issued in connection therewith, are no less faverabany material respect to the Loan Partiehertenders than the terms of any agreement
or instrument governing the Indebtedness beingaefied, refunded, renewed or extended and the#ttete applicable to any such
refinancing, refunding, renewing or extending In@elmess does not exceed the then applicable nmat&edst rate;

(© [Reserved];

(d) Indebtedness which in the aggregate for all Suasas of the Company at any one time does not excee
$50,000,000;

(e) Deemed Debt which in the aggregate at any onedmes not exceed $150,000,000; and

® Indebtedness of the Company incurred after the lieteof (“_Additional Indebtedne8gswhich (i) is not senior to
the Obligations, (ii) is not subject to covenantrenrestrictive than those set forth herein indet 6 and 7, and (iii) with respect to
Indebtedness having a principal amount of $50,@Md@ more, does not provide for any maturity, pegtror prepayment of the principal
amount of such Indebtedness prior to the date sixths following the Maturity Date in effect at ttime such Indebtedness is incurred;
provided, that on the date of the incurrence of such Addél Indebtedness, and both before and after tisteaxe thereof and the applical
of any proceeds related thereto, (A) there is nenEwf Default or Default with respect to any Bevey or any Subsidiaries of any Borrower
and (B) the Company must be_in foomacompliance with the financial covenants set fortlsection 7.11.

7.04  Fundamental Changes Merge, dissolve, liquidate, consolidate withrio another Person, or Dispose of (whether in one
transaction or in a series of transactions) afiudostantially all of its assets (whether now owaetlereafter acquired) to or in favor of any
Person, except that, so long as no Default existald result therefrom:

(@) any Subsidiary may merge with (i) the Company, jated that the Company shall be the continuing ovising
Person, or (ii) any one or more other Subsidiapesyided that when any Subsidiary Guarantor isgingrwith another Subsidiary, the
Subsidiary Guarantor shall be the continuing ovisumg Person; and
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(b) any Subsidiary may Dispose of all or substantiallyof its assets (upon voluntary liquidation ohenwise) to the
Company or to another Subsidiary; provided th#tidftransferor in such a transaction is a Subsidirarantor, then the transferee must e
be the Company or a Subsidiary Guarantor.

7.05 Dispositions . Make any Disposition or enter into any agreemembéie any Disposition, except:

(@) Dispositions of Investments in the ordinary cowsbusiness by any Borrower or any Subsidiary gf Barrower,
including without limitation, transactions undertakfor the purpose of restructuring all or a péthe portfolio of Investments owned by st
Borrower or Subsidiary thereof; and

(b) Dispositions of its property that together with@tther property of its Subsidiaries previously Efissold or
disposed of (other than Investments sold in thénargt course of business by Subsidiaries of Borrsjvas permitted by this Section 7.05
since the date hereof do not constitute a SubatdPdirtion of the property of the Company and @ssolidated Subsidiaries; and

(c) non-exclusive licenses of IP Rights or other propirthe ordinary course of business, providédwever, that
any Disposition pursuant to clauses (a) througlsiie)l be for fair market value.

7.06 Restricted Payments Declare or make, directly or indirectly, any Rieted Payment, or incur any obligation (contingen
or otherwise) to do so, except that, so long aBefault shall have occurred and be continuing etitne of any action described below or
would result therefrom (including pformacompliance on a pre- and post-Restricted Paymesis bath the financial covenants set forth in
Section 7.11

@) each Subsidiary may make Restricted Payments tGdngpany, the Subsidiary Guarantors and any otbiesoR
that owns an Equity Interest in such Subsidiarigbiy according to their respective holdings of tyyge of Equity Interest in respect of which
such Restricted Payment is being made;

(b) the Company and each Subsidiary may declare ané digddend payments or other distributions payabkhe
common stock or other Equity Interests of such&ems cash; and

(c) the Company and each Subsidiary may purchase,medeetherwise acquire Equity Interests issued kyith the
proceeds received from the substantially conculismnie of new shares of its common stock or othemgon Equity Interests.

7.07  Change in Nature of Business Engage in any material line of business subisténtlifferent from those lines of business
conducted by the Company and its Subsidiaries emdd#te hereof or any business substantially retatéttidental thereto.
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7.08  Transactions with Affiliates . Enter into any transaction of any kind with anyikdte of the Company, whether or not in
the ordinary course of business, other than orafair reasonable terms substantially as favoratiteet@€ompany or such Subsidiary as would
be obtainable by the Company or such Subsidiattyeatime in a comparable arm’s length transactidh & Person other than an Affiliate,
provided that the foregoing restriction shall npply to transactions between or among the Compadyaay Subsidiary Guarantor or betw
and among any Subsidiary Guarantors.

7.09 Burdensome Agreements Enter into any Contractual Obligation (other thiis tAgreement or any other Loan Document)
that (a) limits the ability (i) of any Subsidiany inake Restricted Payments to the Company or ahgi@iary Guarantor or to otherwise
transfer property to the Company or any Subsid@marantor, (ii) of any Subsidiary to Guaranteeltttebtedness of the Company or (iii) of
the Company or any Subsidiary to create, incuyrassor suffer to exist Liens on property of suchsBe; provided however, that this
clause (iii) shall not prohibit any negative pledgeurred or provided in favor of any holder of éiidedness permitted under Section 7.03(e)
solely to the extent any such negative pledgeeslat the property financed by or the subject ohdadebtedness; or (b) requires the grant of
a Lien to secure an obligation of such PersorlLika is granted to secure another obligation ohsRerson.

7.10 Use of Proceeds Use the proceeds of any Credit Extension, whethecttly or indirectly, and whether immediately,
incidentally or ultimately, to purchase or carryrgia stock (within the meaning of Regulation U b tFRB) or to extend credit to others for
the purpose of purchasing or carrying margin stocto refund indebtedness originally incurred focls purpose.

7.11 Financial Covenants.

(@) Consolidated Interest Coverage Ratio. Permit thesGlidated Interest Coverage Ratio as of the éadyfiscal
quarter of the Company to be less than 3.0x.

(b) Consolidated Leverage Ratio. Permit the Consaideverage Ratio at any time to exceed 55.0%.

7.12  Material Subsidiaries . The Company will not permit the total assetslbMaterial Subsidiaries and the Company to be
less than 85% of the total assets of the Compadytarsubsidiaries (determined on a consolidateispas of the end of the most recently
completed fiscal quarter for which financial infation is then available, determined in accordanitie @AAP; provided that the Company
shall have the right to designate any of its Subgik that is not then a Material Subsidiary &éaserial Subsidiary in order to comply with
this Section, so long as such designation is madater than the last day of delivery of a quayt&bmpliance Certificate hereunder for the
end of the preceding fiscal quarter for which sdebignation is made.

7.13  Mergers; Acquisitions; Investments. No Borrower will, nor will it permit any of itSubsidiaries to:(a) merge or
consolidate with any Person, (b) acquire all orssattially all of the assets or any of the cagstatk of any Person, or (c) make any other
Investment;
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provided, however, that (i) any Borrower or any of its Subsidianieay merge or consolidate with another Person auieeqll or

substantially all of the assets or capital stockrafther Person if (A) such Borrower or such Subsjdas the case may be, is the surviving
corporation, (B) the Person whose capital stockssets are being acquired or that is merging iforeower or any Subsidiary of a Borrower
is in a similar line of business as such Borrowsrdetermined by the Agent, (C) the Company andltssidiaries will be in compliance, on a
pro formabasis, both before and after the merger, cons@idatr acquisition, with each of the financial coaats in Section 7.11, and (D)
after giving effect to any such merger, consoliatr acquisition, no Default or Event of Defaultwid then exist and (ii) any Borrower or
any of its Subsidiaries may make any other Investriiethe Company and its Subsidiaries will beampliance, on a primrmabasis, both
before and after such Investment, with each ofitrecial covenants in Section 7.11

ARTICLE 8
EVENTS OF DEFAULT AND REMEDIES
8.01  Events of Default . Any of the following shall constitute an Event oéfault:

€)) Non-Payment. Any Borrower or any other Loan Péatlg to pay (i) when and as required to be paieime and in
the currency required hereunder, any amount otjah of any Loan or any L/C Obligation, or (ii) thin five days after the same becomes
due, any interest on any Loan or on any L/C Ohiligator any fee due hereunder or any other amoayulge hereunder or under any other
Loan Document; or

(b) Specific Covenants. (i) The Company fails to perf@r observe any term, covenant or agreement ic@utan (A)
any of Section 6.106.11, 7.01, 7.03, 7.06, 7.11and_7.12r (B) any of Section 6.0,16.02, 6.030r 6.13and such failure continues for five
days, or (ii) any Subsidiary Guarantor fails tofpen or observe any term, covenant or agreementagwd in the Subsidiary Guaranty; or

(c) Other Defaults. Any Loan Party fails to performatiserve any other covenant or agreement (notfsgubai
subsection (a) or (b) above) contained in any LBaoument on its part to be performed or observetsach failure continues for 30 days or
if there occurs an “event of default” as definecity other Loan Document after expiration of angliable grace period contained therein;
or

(d) Representations and Warranties. Any representatiarranty, certification or statement of fact madeleemed
made by or on behalf of the Company or any othemlLiBarty herein, in any other Loan Document, @niy document delivered in connect
herewith or therewith shall be incorrect or misiegdn any material respect when made or deemec:eaatept that it shall be an Event of
Default if any such representation, warranty, fiedtion or statement of fact that is qualified feference to materiality or Material Adverse
Effect shall be incorrect or misleading in any exgpor
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(e) Cross-Default. (i) The Company or any Subsididtyfails to make any payment when due (whetherdheduled
maturity, required prepayment, acceleration, demandtherwise) in respect of any Indebtednessuaréntee (other than Indebtedness
hereunder) having an aggregate principal amoualu@ing undrawn committed or available amountsiactliding amounts owing to all
creditors under any combined or syndicated crediingement) of more than the Threshold AmountBdrfdils to observe or perform any
other agreement or condition relating to any sutebtedness or Guarantee or contained in any mstruor agreement evidencing, securing
or relating thereto, or any other event occursgfffiect of which default or other event is to cagumeto permit the holder or holders of such
Indebtedness or the beneficiary or beneficiariesush Guarantee (or a trustee or agent on behalfadf holder or holders or beneficiary or
beneficiaries) to cause, with the giving of notiicequired, such Indebtedness to be demandedlmedome due or to be repurchased, pre|
defeased or redeemed (automatically or otherwisegn offer to repurchase, prepay, defease or nedeeh Indebtedness to be made, prior to
its stated maturity, or such Guarantee to becomelpa or cash collateral in respect thereof todmahded; or (ii) there occurs under any
Swap Contract an Early Termination Date (as defineslich Swap Contract) resulting from (A) any evafrdefault under such Swap
Contract as to which the Company or any Subsidgatige Defaulting Party (as defined in such Swapt@aet) or (B) any Termination Event
(as so defined) under such Swap Contract as tomthee Company or any Subsidiary is an AffectedyP@s so defined) and, in either event,
the Swap Termination Value owed by the CompanyiohsSubsidiary as a result thereof is greater thaThreshold Amount; or

® Insolvency Proceedings, Etc. Any Loan Party or ahiys Subsidiaries institutes or consents toitiséitution of
any proceeding under any Debtor Relief Law, or nsake assignment for the benefit of creditors; qliap for or consents to the appointment
of any receiver, trustee, custodian, conservatpridator, rehabilitator or similar officer fordr for all or any material part of its property; or
any receiver, trustee, custodian, conservatoridajor, rehabilitator or similar officer is appodot without the application or consent of such
Person and the appointment continues undischamedstayed for 60 calendar days; or any proceedimigr any Debtor Relief Law relating
to any such Person or to all or any material phitsgroperty is instituted without the consentoth Person and continues undismissed or
unstayed for 60 calendar days, or an order foefredientered in any such proceeding; or

(9) Inability to Pay Debts; Attachment. (i) The Compam any Subsidiary becomes unable or admits itirvgrits
inability or fails generally to pay its debts asytbecome due, or (i) any writ or warrant of alti@ent or execution or similar process is iss
or levied against all or any material part of tmegerty of any such Person and is not releasedtedor fully bonded within 30 days after its
issue or levy; or

(h) Judgments. There is entered against the CompaayyoBubsidiary (i) a final judgment or order foe payment ¢
money in an aggregate amount exceeding the Thigegtmbunt (to the extent not covered by indepenttand-party insurance as to which
the insurer does not dispute coverage), or (ii)@mg or more non-monetary final judgments that haveould reasonably be expected to
have, individually or in the aggregate, a Matefidlverse Effect and, in either case, (A) enforcenpeateedings are commenced by any
creditor upon such judgment or order, or (B) thiera period of 30 consecutive days during whictegt ef enforcement of such judgment, by
reason of a pending appeal or otherwise, is neffect; or
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0] ERISA. (i) An ERISA Event occurs with respect te@ansion Plan or Multiemployer Plan which has teslubr
could reasonably be expected to result in liabditghe Company under Title IV of ERISA to the FensPlan, Multiemployer Plan or the
PBGC in an aggregate amount in excess of the Thieegtmount, or (ii) the Company or any ERISA Aféite fails to pay when due, after the
expiration of any applicable grace period, anyalistent payment with respect to its withdrawal lid@p under Section 4201 of ERISA under
a Multiemployer Plan in an aggregate amount in ex@é the Threshold Amount; or

()] Invalidity of Loan Documents. Any provision of ahgan Document, at any time after its execution deldzery
and for any reason other than as expressly pedhitecunder or satisfaction in full of all the @faliions, ceases to be in full force and effect;
or any Loan Party or any other Person contestaymaanner the validity or enforceability of any pigion of any Loan Document; or any
Loan Party denies that it has any or further ligbdr obligation under any Loan Document, or putpdo revoke, terminate or rescind any
provision of any Loan Document; or

(k) Change of Control. There occurs any Change of Ghrur

()] Company Sale of any Borrower, etc. The Compani} shase to own, beneficially or of record, dirgair
indirectly, 100% of the issued and outstanding ehaif capital stock of any Material Subsidiary oy ather Borrower.

8.02 Remedies Upon Event of Default If any Event of Default occurs and is continyitige Administrative Agent shall, at the
request of, or may, with the consent of, the Reguirenders, take any or all of the following acsion

€)] declare the commitment of each Lender to make Laadsany obligation of the L/C Issuer to make L/@dit
Extensions to be terminated, whereupon such comenitsrand obligation shall be terminated;

(b) declare the unpaid principal amount of all outstagd.oans, all interest accrued and unpaid therand,all other
amounts owing or payable hereunder or under argr dtban Document to be immediately due and payabtbput presentment, demand,
protest or other notice of any kind, all of whiaie &iereby expressly waived by the Borrowers;

(c) require that the Company Cash Collateralize the@Hllgations (in an amount equal to the then Ontiitay
Amount thereof); and

(d) exercise on behalf of itself and the Lenders ghts and remedies available to it and the Lendedgithe Loan
Documents;

provided, however, that upon the occurrence of an actual or deemewyl ef an order for relief with respect to any Bawer under the
Bankruptcy Code of the United States, the obligatibeach Lender to make Loans and any obligatidheoL/C Issuer to make L/C Credit
Extensions shall automatically terminate, the udpaincipal amount of all outstanding Loans andraltrest and other amounts as aforesaid
shall automatically become due and payable, andhhgation of the Company to Cash Collateralize tHC Obligations as aforesaid shall
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automatically become effective, in each case witlfiother act of the Administrative Agent or anyrider.

8.03  Application of Funds . After the exercise of remedies provided for in 8c8.02(or after the Loans have automatically
become immediately due and payable and the L/Cg@titins have automatically been required to be Caslateralized as set forth in the
proviso to_Section 8.0p any amounts received on account of the Obligat&hall be applied by the Administrative Agenthia following
order:

First, to payment of that portion of the Obligations stitating fees, indemnities, expenses and otheuatsdincluding fees,
charges and disbursements of counsel to the Adiratiise Agent and amounts payable under Articjgayable to the Administrative Agent
in its capacity as such;

Second to payment of that portion of the Obligations sfitating fees, indemnities and other amounts playibthe Lenders and the
L/C Issuer (including fees, charges and disbursesnaf counsel to the respective Lenders and t@elg¢guer (including fees and time char
for attorneys who may be employees of any Lendénet_/C Issuer) and amounts payable under Ar89leratably among them in proporti
to the amounts described in this clause Sepayable to them;

Third , to payment of that portion of the Obligations sfitating accrued and unpaid interest on the Lokf@ Borrowings and other
Obligations, ratably among the Lenders and thelk#Qer in proportion to the respective amountsrifesd in this clause Thirdayable to
them;

Fourth, to payment of that portion of the Obligations stitating unpaid principal of the Loans and L/C Bavings, ratably among
the Lenders and the L/C Issuer in proportion tordspective amounts described in this clause Fiwdthby them;

Fifth , to the Administrative Agent for the account of tt/C Issuer, to Cash Collateralize that portioh /& Obligations comprised
of the aggregate undrawn amount of Letters of Cradd

Last, the balance, if any, after all of the Obligatidr@e been indefeasibly paid in full, to the Companas otherwise required by
Law.

Subject to Section 2.03(¢capmounts used to Cash Collateralize the aggregabeawn amount of Letters of Credit pursuant tastaFifth
above shall be applied to satisfy drawings undeh duetters of Credit as they occur. If any amaentains on deposit as Cash Collateral
all Letters of Credit have either been fully drasmexpired, such remaining amount shall be appbietie other Obligations, if any, in the
order set forth above.
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ARTICLE 9
ADMINISTRATIVE AGENT
9.01  Appointment and Authority .

Each of the Lenders and the L/C Issuer herebyacably appoints Bank of America to act on its behalthe Administrative Agent
hereunder and under the other Loan Documents ghdrizes the Administrative Agent to take suchaudion its behalf and to exercise such
powers as are delegated to the Administrative Aggrihe terms hereof or thereof, together with sations and powers as are reasonably
incidental thereto. The provisions of this Artielee solely for the benefit of the Administrativgext, the Lenders and the L/C Issuer, and
neither any Borrower nor any other Loan Party shalle rights as a third party beneficiary of angwéh provisions.

9.02 Rights as a Lender. The Person serving as the Administrative Agemetinder shall have the same rights and powets
capacity as a Lender as any other Lender and nexgisg the same as though it were not the Admatisea Agent and the term “Lender” or
“Lenders” shall, unless otherwise expressly indidatr unless the context otherwise requires, irecthd Person serving as the Administrative
Agent hereunder in its individual capacity. Suehg®n and its Affiliates may accept deposits friend money to, act as the financial advisor
or in any other advisory capacity for and generatigage in any kind of business with the Borroveerany Subsidiary or other Affiliate
thereof as if such Person were not the Administeafigent hereunder and without any duty to acctherefor to the Lenders.

9.03  Exculpatory Provisions. The Administrative Agent shall not have any dsitor obligations except those expressly set
herein and in the other Loan Documents. Withouiting the generality of the foregoing, the Admtrégive Agent:

€)) shall not be subject to any fiduciary or other ire@lduties, regardless of whether a Default hasmed and is
continuing;

(b) shall not have any duty to take any discretionatioa or exercise any discretionary powers, exdegretionary
rights and powers expressly contemplated herely the other Loan Documents that the Administrafigent is required to exercise as
directed in writing by the Required Lenders (ortsather number or percentage of the Lenders aktshakpressly provided for herein or in
the other Loan Documents), provided that the Adstiative Agent shall not be required to take artipadhat, in its opinion or the opinion
its counsel, may expose the Administrative Agediatoility or that is contrary to any Loan Documemtapplicable law; and

(c) shall not, except as expressly set forth hereiniaige other Loan Documents, have any duty tololés; and shall
not be liable for the failure to disclose, any imfi@tion relating to any of the Borrowers or anyhdir respective Affiliates that is
communicated to or obtained by the Person sensdrtb@Administrative Agent or any of its Affiliatésany capacity.
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The Administrative Agent shall not be liable foryaaction taken or not taken by it (i) with the censor at the request of the
Required Lenders (or such other number or percerdfithe Lenders as shall be necessary, or asadhenistrative Agent shall believe in
good faith shall be necessary, under the circurastaas provided in Sections 104¥d 8.02 or (ii) in the absence of its own gross
negligence or willful misconduct. The AdministratiAgent shall be deemed not to have knowledgep®efault unless and until notice
describing such Default is given to the AdministratAgent by the Company, a Lender or the L/C Issue

The Administrative Agent shall not be responsiloledr have any duty to ascertain or inquire injafiy statement, warranty or
representation made in or in connection with thige®ment or any other Loan Document, (ii) the catstef any certificate, report or other
document delivered hereunder or thereunder ormmection herewith or therewith, (iii) the perforncaror observance of any of the
covenants, agreements or other terms or condisenforth herein or therein or the occurrence gf@efault, (iv) the validity, enforceability,
effectiveness or genuineness of this Agreementpéimgr Loan Document or any other agreement, insni or document or (v) the
satisfaction of any condition set forth_in Articleor elsewhere herein, other than to confirm recefijitems expressly required to be delivered
to the Administrative Agent.

9.04  Reliance by Administrative Agent . The Administrative Agent shall be entitled toyrapon, and shall not incur any
liability for relying upon, any notice, requestyiificate, consent, statement, instrument, docurmewther writing (including any electronic
message, Internet or intranet website postinglweradistribution) believed by it to be genuine émdhave been signed, sent or otherwise
authenticated by the proper Person. The Adminiggr@gent also may rely upon any statement madedxally or by telephone and believ
by it to have been made by the proper Person, lzadtireot incur any liability for relying thereorin determining compliance with any
condition hereunder to the making of a Loan, orisiseance of a Letter of Credit, that by its termsst be fulfilled to the satisfaction of a
Lender or the L/C Issuer, the Administrative Ageratly presume that such condition is satisfactosuth Lender or the L/C Issuer unless the
Administrative Agent shall have received noticéhe contrary from such Lender or the L/C Issueomid the making of such Loan or the
issuance of such Letter of Credit. The Administ&igent may consult with legal counsel (who maycbunsel for the Company),
independent accountants and other experts selbgtigdand shall not be liable for any action takemot taken by it in accordance with the
advice of any such counsel, accountants or experts.

9.05 Delegation of Duties. The Administrative Agent may perform any andodlits duties and exercise its rights and powers
hereunder or under any other Loan Document byroutfh any one or more sub-agents appointed by timidistrative Agent. The
Administrative Agent and any such sub-agent mafoperany and all of its duties and exercise ithitsgand powers by or through their
respective Related Parties. The exculpatory piavssof this Article shall apply to any such suteagand to the Related Parties of the
Administrative Agent and any such sub-agent, ad sipply to their respective activities in conneatwith the syndication of the credit
facilities provided for herein as well as activitias Administrative Agent.

9.06  Resignation of Administrative Agent. The Administrative Agent may at any time giveio® of its resignation to the
Lenders, the L/C Issuer and the Company. Uporipece
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of any such notice of resignation, the Requireddegs shall have the right, in consultation with @@mpany, to appoint a successor, which
shall be a bank with an office in the United Statesan Affiliate of any such bank with an offigethe United States. If no such successor
shall have been so appointed by the Required Leratat shall have accepted such appointment withile$s after the retiring
Administrative Agent gives notice of its resignatithen the retiring Administrative Agent may ornak of the Lenders and the L/C Issuer,
appoint a successor Administrative Agent meetimgghalifications set forth above; providdt if the Administrative Agent shall notify the
Company and the Lenders that no qualifying Persandtcepted such appointment, then such resigrsitathnonetheless become effective
in accordance with such notice and (1) the retifdgninistrative Agent shall be discharged fromdtgies and obligations hereunder and
under the other Loan Documents (except that ircdse of any collateral security held by the Adntiative Agent on behalf of the Lenders
the L/C Issuer under any of the Loan Documentsretieing Administrative Agent shall continue toldauch collateral security until such
time as a successor Administrative Agent is appdinand (2) all payments, communications and detextions provided to be made by, tc
through the Administrative Agent shall instead bedm by or to each Lender and the L/C Issuer diregtitil such time as the Required
Lenders appoint a successor Administrative Agemtragided for above in this Section. Upon the ataece of a successor’s appointment as
Administrative Agent hereunder, such successot shateed to and become vested with all of thetsighowers, privileges and duties of the
retiring (or retired) Administrative Agent, and thegiring Administrative Agent shall be dischardesim all of its duties and obligations
hereunder or under the other Loan Documents (itlveidy discharged therefrom as provided aboveisnSection). The fees payable by the
Company to a successor Administrative Agent shathle same as those payable to its predecessssuwoiterwise agreed between the
Company and such successor. After the retiring ihdhimative Agent’s resignation hereunder and urilerother Loan Documents, the
provisions of this Article and Section 10.84all continue in effect for the benefit of suctirneg Administrative Agent, its sub-agents and
their respective Related Parties in respect ofaatipns taken or omitted to be taken by any of thrite the retiring Administrative Agent
was acting as Administrative Agent.

Any resignation by Bank of America as Administratikgent pursuant to this Section shall also canstits resignation as L/C
Issuer and Swing Line Lender. Upon the acceptaheesuccessor’s appointment as Administrative Agpeneunder, (a) such successor shall
succeed to and become vested with all of the riglwers, privileges and duties of the retiring l$€uer and Swing Line Lender, (b) the
retiring L/C Issuer and Swing Line Lender shalldischarged from all of their respective duties ahligations hereunder or under the other
Loan Documents, and (c) the successor L/C Isswdrishue letters of credit in substitution for thetters of Credit, if any, outstanding at the
time of such succession or make other arrangenaéisfactory to the retiring L/C Issuer to effectivassume the obligations of the retiring
L/C Issuer with respect to such Letters of Credit.

9.07  Non-Reliance on Administrative Agent and Other Lenérs. Each Lender and the L/C Issuer acknowledgestthas,
independently and without reliance upon the Adntiatérze Agent or any other Lender or any of the#ld®ed Parties and based on such
documents and information as it has deemed appteprnade its own credit analysis and decisiomterento this Agreement. Each Lender
and the L/C Issuer also acknowledges that it witlependently and without reliance upon the Adntiatsze Agent or any other Lender or
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any of their Related Parties and based on suchnd@ats and information as it shall from time to tide®m appropriate, continue to make its
own decisions in taking or not taking action undebased upon this Agreement, any other Loan Doatioreany related agreement or any
document furnished hereunder or thereunder.

9.08 No Other Duties, Etc. Anything herein to the contrary notwithstandingnamf the Co-Lead Arrangers, Co-Book
Managers or the Syndication Agent listed on theec@age hereof shall have any powers, duties poresbilities under this Agreement or
any of the other Loan Documents, except in its ciypaas applicable, as the Administrative Agenteader or the L/C Issuer hereunder.

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

@ to file and prove a claim for the whole amountta# principal and interest owing and unpaid in respéthe
Loans, L/C Obligations and all other Obligationatthre owing and unpaid and to file such other dwmmnts as may be necessary or advisable
in order to have the claims of the Lenders, the Is&Lier and the Administrative Agent (including atgim for the reasonable compensation,
expenses, disbursements and advances of the LetiaetdC Issuer and the Administrative Agent ameirtrespective agents and counsel and
all other amounts due the Lenders, the L/C Issnértiae Administrative Agent under Sections 2.0&6)l (j), 2.09 and 10.04) allowed in such
judicial proceeding; an

(b) to collect and receive any monies or other propeatyable or deliverable on any such claims andstmilute the
same;

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Lender and the L/C Issuer toensakh payments to the Administrative Agent andhéevent that the Administrative
Agent shall consent to the making of such paymeinetly to the Lenders and the L/C Issuer, to fwathe Administrative Agent any amount
due for the reasonable compensation, expensesysiéshents and advances of the Administrative Agedtits agents and counsel, and any
other amounts due the Administrative Agent undetiSes 2.09and_10.04

Nothing contained herein shall be deemed to authdhie Administrative Agent to authorize or congerdr accept or adopt on behalf of ¢
Lender or the L/C Issuer any plan of reorganizatearangement, adjustment or composition affedtiregObligations or the rights of any
Lender or to authorize the Administrative Agenvite in respect of the claim of any Lender in angtsproceeding.

9.10  Guaranty Matters . The Lenders and the L/C Issuer irrevocably aigbdhe Administrative Agent, at its option andts
discretion, to release any Subsidiary Guarantor
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from its obligations under the Subsidiary Guarahsuch Person ceases to be a Subsidiary as d odsutransaction permitted hereunder.

Upon request by the Administrative Agent at anyetithe Required Lenders will confirm in writing tAéministrative Agent’s
authority to release any Subsidiary Guarantor fitsnebligations under the Subsidiary Guaranty pamnsto this Section 9.1.0

ARTICLE 10
MISCELLANEOUS

10.01 Amendments, Etc. No amendment or waiver of any provision of this @gment or any other Loan Document, and no
consent to any departure by the Company or any atten Party therefrom, shall be effective unleswiiting signed by the Required
Lenders and the Company or the applicable LoaryPastthe case may be, and acknowledged by the rAstnaitive Agent, and each such
waiver or consent shall be effective only in thedfic instance and for the specific purpose foioklgiven; provided however, that no sucl
amendment, waiver or consent shall:

@ waive any condition set forth in Section 4.01(afhwut the written consent of each Lender;

(b) extend or increase the Commitment of any Lendergjoistate any Commitment terminated pursuant to
Section 8.02) without the written consent of sueinder;

(c) postpone any date fixed by this Agreement or ahgrotoan Document for any payment of principaleiaest, fees
or other amounts due to the Lenders (or any of Jereunder or under any other Loan Document wittiroiwritten consent of each Lender
directly affected thereby;

(d) reduce the principal of, or the rate of interestcified herein on, any Loan or L/C Borrowing, ouljgect to clause
(iv) of the second proviso to this Section 10.01y fees or other amounts payable hereunder or wardeother Loan Document, or change
manner of computation of any financial ratio (irdihg any change in any applicable defined termyluseletermining the Applicable Rate
that would result in a reduction of any intereséran any Loan or L/C Borrowing or any fee paydi#esunder without the written consent of
each Lender directly affected thereby; providedyéwer, that only the consent of the Required Lendball be necessary to amend the
definition of “Default Rate” or to waive any obliggan of any Borrower to pay interest or Letter ae@it Fees at the Default Rate;

(e) change Section 2.13 or Section 8.03 in a mannémtbald alter the pro rata sharing of payments ireguthereby
without the written consent of each Lender;

)] amend Section 1.06 or the definition of “Alternati@urrency” without the written consent of each dem

(9) change any provision of this Section or the dafinibf “Required Lenders” or any other provisiondwf
specifying the number or percentage of Lendersiredu
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to amend, waive or otherwise modify any rights bader or make any determination or grant any cdrtsereunder, without the written
consent of each Lender; or

(h) release the Company from the Company Guarantyl or albstantially all of the Subsidiary Guarantesn the
Subsidiary Guaranty without the written consenéath Lender;

and, providedurther, that (i) no amendment, waiver or consent shalkss in writing and signed by the L/C Issuer iditidn to the Lenders
required above, affect the rights or duties oflth@ Issuer under this Agreement or any Issuer Damntmelating to any Letter of Credit isst
or to be issued by it; (i) no amendment, waivecansent shall, unless in writing and signed by3twing Line Lender in addition to the
Lenders required above, affect the rights or duifebe Swing Line Lender under this Agreement) (io amendment, waiver or consent sl
unless in writing and signed by the Administrathgent in addition to the Lenders required abovigafthe rights or duties of the
Administrative Agent under this Agreement or anlyestLoan Document; (iv) Section 10.06(hay not be amended, waived or otherwise
modified without the consent of each Granting Leraleor any part of whose Loans are being fundgdm SPC at the time of such
amendment, waiver or other modification; and (¥ Eee Letters may be amended, or rights or prigfeébgereunder waived, in a writing
executed only by the parties thereto. Notwithsiaganything to the contrary herein, no Defaultiremder shall have any right to approve or
disapprove any amendment, waiver or consent heezuagicept that the Commitment of such Lender ntdyoa increased or extended
without the consent of such Lender.

10.02 Notices; Effectiveness; Electronic Commu nication

€)) Notices Generally Except in the case of notices and other comnattinics expressly permitted to be given by
telephone (and except as provided in subsectiobglow), all notices and other communications ptedifor herein shall be in writing and
shall be delivered by hand or overnight courievieer mailed by certified or registered mail ortsley telecopier as follows, and all notices
and other communications expressly permitted heteuto be given by telephone shall be made toppécable telephone number, as
follows:

0] if to the Borrowers, the Administrative Agent, th#€ Issuer or the Swing Line Lender, to the address
telecopier number, electronic mail address or ted@p number specified for such Person on Schedul® 1and

(i) if to any other Lender, to the address, telecopignber, electronic mail address or telephone number
specified in its Administrative Questionnaire.

Notices sent by hand or overnight courier servacamailed by certified or registered mail, shalldeemed to have been given when recei
notices sent by telecopier shall be deemed to hega given when sent (except that, if not giverndunormal business hours for the
recipient, shall be deemed to have been givereabplening of business on the next business daydatecipient). Notices delivered through
electronic communications to the extent provideduhsection (b) below, shall be effective as pregith such subsection (b).
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(b) Electronic Communications Notices and other communications to the Lendatsthe L/C Issuer hereunder may
be delivered or furnished by electronic communaafincluding e-mail and Internet or intranet wébs) pursuant to procedures approved by
the Administrative Agent, providetiat the foregoing shall not apply to notices tg hander or the L/C Issuer pursuant to Articlég 2uch
Lender or the L/C Issuer, as applicable, has ratifhe Administrative Agent that it is incapable@teiving notices under such Article by
electronic communication. The Administrative Agenthe Company may, in its discretion, agree teptnotices and other communicati
to it hereunder by electronic communications punst@a procedures approved by it, providbdt approval of such procedures may be limited
to particular notices or communications.

Unless the Administrative Agent otherwise pres@ijl{g notices and other communications sent te-arail address shall be deemed rece
upon the sender’s receipt of an acknowledgement fhe intended recipient (such as by the “retuceip requested” function, as available,
return e-mail or other written acknowledgementpvidedthat if such notice or other communication is rettduring the normal business
hours of the recipient, such notice or communicesiball be deemed to have been sent at the opehimgsiness on the next business day for
the recipient, and (ii) notices or communicationstpd to an Internet or intranet website shalldmnted received upon the deemed receipt by
the intended recipient at itsneail address as described in the foregoing clayigé otification that such notice or communicatiis available
and identifying the website address therefor.

(c) Change of Address, EtcEach of the Borrowers, the Administrative Agehg L/C Issuer and the Swing Line
Lender may change its address, telecopier or telephumber for notices and other communicationsurater by notice to the other parties
hereto. Each other Lender may change its addedesppier or telephone number for notices andratbmmunications hereunder by notice
to the Company, the Administrative Agent, the L#Suer and the Swing Line Lender.

(d) Reliance by Administrative Agent, L/C Issuer anchdlers. The Administrative Agent, the L/C Issuer and the
Lenders shall be entitled to rely and act uponrastices (including telephonic Committed Loan Nagi@ad Swing Line Loan Notices)
purportedly given by or on behalf of any Borroweee if (i) such notices were not made in a manpeciied herein, were incomplete or
were not preceded or followed by any other formatice specified herein, or (ii) the terms theresfunderstood by the recipient, varied f
any confirmation thereof. The Company shall indéyniine Administrative Agent, the L/C Issuer, edamder and the Related Parties of €
of them from all losses, costs, expenses and ili@iiresulting from the reliance by such Persorach notice purportedly given by or on
behalf of any Borrower. All telephonic noticesaiod other telephonic communications with the Adstnative Agent may be recorded by the
Administrative Agent, and each of the parties lehatreby consents to such recording.

10.03 No Waiver; Cumulative Remedies. No failure by any Lender or the Administrativgént to exercise, and no delay by
any such Person in exercising, any right, remedwep or privilege hereunder shall operate as aavahereof; nor shall any single or partial
exercise of any right, remedy, power or privilegedunder preclude any other or further exerciseetiier the exercise of any other right,
remedy, power or privilege. The rights,
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remedies, powers and privileges herein provideataneulative and not exclusive of any rights, rereedpowers and privileges provided by
law.

10.04 Expenses; Indemnity; Damage Waivet

(@) Costs and ExpensesThe Company shall pay (i) all reasonable oupadket expenses incurred by the
Administrative Agent and its Affiliates (includirthe reasonable fees, charges and disbursemerntsiadel for the Administrative Agent), in
connection with the syndication of the credit faigib provided for herein, the preparation, nedimtig execution, delivery and administration
of this Agreement and the other Loan Documentg@gsired under the Loan Documents or any amendnmmoidifications or waivers of the
provisions hereof or thereof (whether or not tlaasactions contemplated hereby or thereby shalbhsummated), (ii) all reasonable out-of-
pocket expenses incurred by the L/C Issuer in camorewith the issuance, amendment, renewal omsite of any Letter of Credit or any
demand for payment thereunder and (jii) all oupotket expenses incurred by the Administrative Agamy Lender or the L/C Issuer
(including the fees, charges and disbursementaytaunsel for the Administrative Agent, any Lendethe L/C Issuer), and shall pay all
fees and time charges for attorneys who may bearapt of the Administrative Agent, any Lender @& tHC Issuer in connection with the
enforcement or protection of its rights (A) in cection with this Agreement and the other Loan Doents, including its rights under this
Section, or (B) in connection with the Loans madeaetters of Credit issued hereunder, includingsalth out-of-pocket expenses incurred
during any workout, restructuring or negotiationsespect of such Loans or Letters of Credit.

(b) Indemnification by the CompanyThe Company shall indemnify the Administrativgeht (and any sub-agent
thereof), each Lender and the L/C Issuer, and Bathted Party of any of the foregoing Persons (sach Person being called an “
Indemnite€’) against, and hold each Indemnitee harmless faomg,and all losses, claims, damages, liabilities r@lated expenses (including
the fees, charges and disbursements of any cofamsaly Indemnitee), and shall indemnify and haddrhless each Indemnitee from all fees
and time charges and disbursements for attornepsmay be employees of any Indemnitee, incurrediyylademnitee or asserted against
any Indemnitee by any third party or by any Borroweany other Loan Party arising out of, in cortir@twith, or as a result of (i) the
execution or delivery of this Agreement, any othean Document or any agreement or instrument copieted hereby or thereby, the
performance by the parties hereto of their respedbligations hereunder or thereunder or the aqonsation of the transactions contemple
hereby or thereby, (ii) any Loan or Letter of Cteatithe use or proposed use of the proceeds thardincluding any refusal by the L/C
Issuer to honor a demand for payment under a Lett€redit if the documents presented in connectich such demand do not strictly
comply with the terms of such Letter of Credit}i) @ny actual or alleged presence or release afktious Materials on or from any property
owned or operated by any Borrower or any of itssidibries, or any Environmental Liability relatedany way to any Borrower or any of its
Subsidiaries, or (iv) any actual or prospectivénglditigation, investigation or proceeding relaito any of the foregoing, whether based on
contract, tort or any other theory, whether brougha third party or by the Company or any otheah ®arty, and regardless of whether any
Indemnitee is a party thereto, in all cases, whath@ot caused by or arising, in whole or in paci, of the comparative, contributory or sole
negligence of the Indemnitee; providéat such indemnity
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shall not, as to any Indemnitee, be available ¢oetktent that such losses, claims, damages, tiabibr related expenses (x) are determined by
a court of competent jurisdiction by final and nppaalable judgment to have resulted from the gneggigence or willful misconduct of such
Indemnitee or (y) result from a claim brought bg tbompany or any other Loan Party against an Indemfor breach in bad faith of such
Indemnitee’s obligations hereunder or under angmittoan Document, if the Company or such other LBarty has obtained a final and
nonappealable judgment in its favor on such clamdetermined by a court of competent jurisdiction.

(c) Reimbursement by LendersTo the extent that the Company for any reasi® tiaindefeasibly pay any amount
required under subsection (a) or (b) of this Sedtiobe paid by it to the Administrative Agent @y subagent thereof), the L/C Issuer or i
Related Party of any of the foregoing, each Lemsdeerally agrees to pay to the Administrative Agentany such sub-agent), the L/C Issuer
or such Related Party, as the case may be, suatet’s\pplicable Percentage (determined as ofithe that the applicable unreimbursed
expense or indemnity payment is sought) of suctaigh@mount, providethat the unreimbursed expense or indemnified kdagn, damage,
liability or related expense, as the case may las,imcurred by or asserted against the Adminisgaiigent (or any such sugent) or the L/t
Issuer in its capacity as such, or against anytB&lRarty of any of the foregoing acting for theridistrative Agent (or any such sub-agent)
or L/C Issuer in connection with such capacity.e Dibligations of the Lenders under this subsedtpare subject to the provisions of

Section 2.12(d)

(d) Waiver of Consequential Damages, Efto the fullest extent permitted by applicable |am Borrower shall
assert, and hereby waives, any claim against atgninitee, on any theory of liability, for specialdirect, consequential or punitive damages
(as opposed to direct or actual damages) arisihgfpin connection with, or as a result of, thigrBement, any other Loan Document or any
agreement or instrument contemplated hereby, #msactions contemplated hereby or thereby, any boaetter of Credit or the use of the
proceeds thereof. No Indemnitee referred to irseation (b) above shall be liable for any damagstg from the use by unintended
recipients of any information or other materialstdbuted by it through telecommunications, elegit@r other information transmission
systems in connection with this Agreement or theeot.oan Documents or the transactions contemplaegby or thereby.

(e) Payments All amounts due under this Section shall be plyaot later than ten Business Days after demand
therefor.
® Survival. The agreements in this Section shall survivedlsggnation of the Administrative Agent and th€L/

Issuer, the replacement of any Lender, the termoinatf the Aggregate Commitments and the repaynsatitsfaction or discharge of all the
other Obligations.

10.05 Payments Set Aside To the extent that any payment by or on beHadiny Borrower is made to the Administrative Age
the L/C Issuer or any Lender, or the Administrathgent, the L/C Issuer or any Lender exercisegdts of setoff, and such payment or the
proceeds of such setoff or any part thereof isegantly invalidated, declared to be fraudulerreferential, set aside or required (including
pursuant to any settlement
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entered into by the Administrative Agent, the LASuer or such Lender in its discretion) to be @ p@aa trustee, receiver or any other part
connection with any proceeding under any DebtoreRebw or otherwise, then (a) to the extent offsuecovery, the obligation or part

thereof originally intended to be satisfied shallrbvived and continued in full force and effectfasich payment had not been made or such
setoff had not occurred, and (b) each Lender aadLA@ Issuer severally agrees to pay to the Adrratise Agent upon demand its applica
share (without duplication) of any amount so receddrom or repaid by the Administrative Agent, piaterest thereon from the date of such
demand to the date such payment is made at agasnpum equal to the applicable Overnight Rate fiime to time in effect, in the
applicable currency of such recovery or paymerte dbligations of the Lenders and the L/C Issueleuclause (b) of the preceding sentence
shall survive the payment in full of the Obligatsoand the termination of this Agreement.

10.06 Successors and Assigns

€)) Successors and Assigns Generallhe provisions of this Agreement shall be bigdipon and inure to the bene
of the parties hereto and their respective successul assigns permitted hereby, except that nm2er may assign or otherwise transfer
of its rights or obligations hereunder without gvéor written consent of the Administrative Agemtdaeach Lender and no Lender may assign
or otherwise transfer any of its rights or obligat hereunder except (i) to an Eligible Assigneaccordance with the provisions of
subsection (b) of this Section, (ii) by way of fj@pation in accordance with the provisions of sdi®on (d) of this Section, or (iii) by way of
pledge or assignment of a security interest sultjettte restrictions of subsection (f) of this $@ttor (iv) to an SPC in accordance with the
provisions of subsection (h) or this Section (and ather attempted assignment or transfer by arty pareto shall be null and void).
Nothing in this Agreement, expressed or impliedlidhe construed to confer upon any Person (othear the parties hereto, their respec
successors and assigns permitted hereby, Partisifiathe extent provided in subsection (d) of 8&gtion and, to the extent expressly
contemplated hereby, the Related Parties of eattfteohdministrative Agent, the L/C Issuer and tlentlers) any legal or equitable right,
remedy or claim under or by reason of this Agredmen

(b) Assignments by LendersAny Lender may at any time assign to one or nidigible Assignees all or a portion of
its rights and obligations under this Agreementl(iding all or a portion of its Commitment and tteans (including for purposes of this
subsection (b), participations in L/C Obligatiomgldan Swing Line Loans) at the time owing to itjppidedthat

0] except in the case of an assignment of the emimaining amount of the assigning Lender’'s Commitmen
and the Loans at the time owing to it or in theecaan assignment to a Lender or an Affiliate &eader or an Approved Fund with respect
to a Lender, the aggregate amount of the Commitifvemith for this purpose includes Loans outstandiegeunder) or, if the Commitment
not then in effect, the principal outstanding bakaof the Loans of the assigning Lender subjeetatth such assignment, determined as of the
date the Assignment and Assumption with respestith assignment is delivered to the Administrafigent or, if “Trade Date” is specified
in the Assignment and Assumption, as of the Tradtshall not be less than $5,000,000.00 unlessafehe Administrative Agent
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and, so long as no Event of Default has occurredsnontinuing, the Company otherwise consentsh(sach consent not to be unreason
withheld or delayed);

(i) each partial assignment shall be made as an assigrmha proportionate part of all the assigning
Lender’s rights and obligations under this Agreetweith respect to the Loans or the Commitment amgigexcept that this clause (i) shall
not apply to rights in respect of Swing Line Loans;

(iii) any assignment of a Commitment must be approvatdydministrative Agent, the L/C Issuer and the
Swing Line Lender unless the Person that is thpqwed assignee is itself a Lender (whether orh@ptoposed assignee would otherwise
qualify as an Eligible Assignee); and

(iv) the parties to each assignment shall execute divetid® the Administrative Agent an Assignment and
Assumption, together with a processing and recamdée of $3,500.00, and the Eligible Assigned, $hall not be a Lender, shall deliver to
the Administrative Agent an Administrative Questiaire

Subject to acceptance and recording thereof byatleinistrative Agent pursuant to subsection (c)hig Section, from and after the effective
date specified in each Assignment and Assumpti@Eligible Assignee thereunder shall be a parthiAgreement and, to the extent of
interest assigned by such Assignment and Assumtire the rights and obligations of a Lender unkisrAgreement, and the assigning
Lender thereunder shall, to the extent of the @geassigned by such Assignment and Assumptiorglbased from its obligations under this
Agreement (and, in the case of an Assignment asdiAption covering all of the assigning Lender'sitigand obligations under this
Agreement, such Lender shall cease to be a paryd)éut shall continue to be entitled to the lighef Sections 3.013.04, 3.05, and
10.04with respect to facts and circumstances occurrifay po the effective date of such assignment. tgmuest, each Borrower (at its
expense) shall execute and deliver a Note to thigrmse Lender. Any assignment or transfer by aleenof rights or obligations under this
Agreement that does not comply with this subsediuall be treated for purposes of this Agreement sele by such Lender of a participation
in such rights and obligations in accordance wiisgction (d) of this Section.

(©) Register. The Administrative Agent, acting solely for tiigrpose as an agent of the Borrowers, shall niaiata
the Administrative Agent’s Office a copy of eachsiggiment and Assumption delivered to it and a tegi®r the recordation of the names
and addresses of the Lenders, and the Commitmg&raadaprincipal amounts of the Loans and L/C Gdtiigns owing to, each Lender
pursuant to the terms hereof from time to time (tRegister’). The entries in the Register shall be conclesand the Borrowers, the
Administrative Agent and the Lenders may treat éaetson whose name is recorded in the Registenauitr$o the terms hereof as a Lender
hereunder for all purposes of this Agreement, rnibisténding notice to the contrary. The Registatidle available for inspection by each of
the Borrowers and the L/C Issuer at any reasortabieand from time to time upon reasonable pridiago In addition, at any time that a
request for a consent for a material or substamtizge to the Loan Documents is pending, any Lremgding to consult with other Lenders
in
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connection therewith may request and receive fioenAtdministrative Agent a copy of the Register.

(d) Participations Any Lender may at any time, without the cons&Enbr notice to, any Borrower or the
Administrative Agent, sell participations to anyr&m (other than a natural person or the Compaiaypiof the Company’s Affiliates or
Subsidiaries) (each, a “ Participdhin all or a portion of such Lender’s rights aadbbligations under this Agreement (includingalia
portion of its Commitment and/or the Loans (inchglsuch Lender’s participations in L/C Obligati@ral/or Swing Line Loans) owing to it);
provided, thati) such Lender’s obligations under this Agreenmsmll remain unchanged, (ii) such Lender shall iarsalely responsible to
the other parties hereto for the performance ot sidigations and (iii) the Borrowers, the Adminiive Agent, the Lenders and the L/C
Issuer shall continue to deal solely and directithwuch Lender in connection with such Lendeghts and obligations under this
Agreement.

Any agreement or instrument pursuant to which adeersells such a participation shall provide thahslLender shall retain the sole
right to enforce this Agreement and to approve amgndment, modification or waiver of any provisairthis Agreement; provideithat suct
agreement or instrument may provide that such Lewdenot, without the consent of the Participaagiree to any amendment, waiver or
other modification described in the first provisoSection 10.0that affects such Participant. Subject to subsed) of this Section, each
Borrower agrees that each Participant shall beleatio the benefits of Sections 3.03.04and_3.050 the same extent as if it were a Lender
and had acquired its interest by assignment putdaaubsection (b) of this Section. To the exprmitted by law, each Participant also
shall be entitled to the benefits of Section 1G&&hough it were a Lender, providaech Participant agrees to be subject to Sectitiaa.
though it were a Lender.

(e) Limitation upon Participant Rights A Participant shall not be entitled to receiny greater payment under
Section 3.0Dr 3.04than the applicable Lender would have been entitiedceive with respect to the participation golduch Participant,
unless the sale of the participation to such Apetitt is made with the Compaisyprior written consent. A Participant that wobkla Foreig!
Lender if it were a Lender shall not be entitledhte benefits of Section 3.Qhless the Company is notified of the participasoid to such
Participant and such Participant agrees, for timefiteof the Borrowers, to comply with Section 3@)as though it were a Lender.

)] Certain Pledges Any Lender may at any time pledge or assigncar#y interest in all or any portion of its rights
under this Agreement (including under its Noteif3ny) to secure obligations of such Lender, idahg any pledge or assignment to secure
obligations to a Federal Reserve Bank; provited no such pledge or assignment shall releaselserder from any of its obligations
hereunder or substitute any such pledgee or assignsuch Lender as a party hereto.

(9) Electronic Execution of AssignmentsThe words “execution,” “signed,” “signature,”dawvords of like import in
any Assignment and Assumption shall be deemedctade electronic signatures or the keeping of edam electronic form, each of which
shall be of the same legal effect, validity or enéability as a manually executed signature owugeeof
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a paper-based recordkeeping system, as the casbentythe extent and as provided for in any applie law, including the Federal
Electronic Signatures in Global and National Conuaekct, the New York State Electronic Signatured Becords Act, or any other similar
state laws based on the Uniform Electronic TransastAct.

(h) Special Purpose Funding VehiclefNotwithstanding anything to the contrary congalrinerein, any Lender (a
“Granting Lender”)may grant to a special purpose funding vehicletified as such in writing from time to time by tlanting Lender to tt
Administrative Agent and the Company (an “SPC”) diption to provide all or any part of any Committashn that such Granting Lender
would otherwise be obligated to make pursuantigAlgreement; provided that (i) nothing herein shahstitute a commitment by any SPC
to fund any Committed Loan, and (ii) if an SPC &atot to exercise such option or otherwise failmtke all or any part of such Committed
Loan, the Granting Lender shall be obligated to enskch Committed Loan pursuant to the terms hengdf it fails to do so, to make such
payment to the Administrative Agent as is requinader Section 2.12(b)(ii). Each party hereto hgm@drees that (i) neither the grant to any
SPC nor the exercise by any SPC of such option isitaéase the costs or expenses or otherwisedserer change the obligations of the
Borrowers under this Agreement (including its oltigns under Section 3.04), (ii) no SPC shall blé for any indemnity or similar paym
obligation under this Agreement for which a Lendeuld be liable, and (jii) the Granting Lender diiaf all purposes, including the appro
of any amendment, waiver or other modification im§ @rovision of any Loan Document, remain the lerafeecord hereunder. The making
of a Committed Loan by an SPC hereunder shalkatihe Commitment of the Granting Lender to theesertent, and as if, such Committed
Loan were made by such Granting Lender. In fugthee of the foregoing, each party hereto herebgemgfwhich agreement shall survive
termination of this Agreement) that, prior to tretalthat is one year and one day after the payimduall of all outstanding commercial paper
or other senior debt of any SPC, it will not ingtit against, or join any other Person in instiytigainst, such SPC any bankruptcy,
reorganization, arrangement, insolvency, or ligticdaproceeding under the laws of the United Statemny State thereof. Notwithstanding
anything to the contrary contained herein, any 8R@ (i) with notice to, but without prior consetittbe Company and the Administrative
Agent and with the payment of a processing fee of $ , assign all or any portion of its rigbtreceive payment with respect to any
Committed Loan to the Granting Lender and (ii) itise on a confidential basis any non-public infatiorarelating to its funding of
Committed Loans to any rating agency, commercipepaealer or provider of any surety or Guarantemradit or liquidity enhancement to
such SPC.

0] Resignation as L/C Issuer or Swing Line Lenderraffesignment Notwithstanding anything to the contrary
contained herein, if at any time Bank of Americaigiss all of its Commitment and Loans pursuanutmssction (b) above, Bank of America
may, (i) upon 30 days’ notice to the Company aredltbnders, resign as L/C Issuer and/or (ii) upod&gs’ notice to the Company, resign as
Swing Line Lender. In the event of any such resigm as L/C Issuer or Swing Line Lender, the Comypghall be entitled to appoint from
among the Lenders a successor L/C Issuer or Swirgyllender hereunder; providetiowever, that no failure by the Company to appoint
any such successor shall affect the resignatiddaok of America as L/C Issuer or Swing Line Lena@erthe case may be. If Bank of
America resigns as L/C Issuer, it shall retairtted rights and obligations of the L/C Issuer hed=murwith respect to all Letters of Credit
outstanding as of the effective date of its redigmaas L/C Issuer and all
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L/C Obligations with respect thereto (including tiight to require the Lenders to make Base Rater@ittied Loans or fund risk participatio
in Unreimbursed Amounts pursuant to Section 2.08(¢) Bank of America resigns as Swing Line Lendeshall retain all the rights of the
Swing Line Lender provided for hereunder with resge Swing Line Loans made by it and outstandimgfahe effective date of such
resignation, including the right to require the ters to make Base Rate Committed Loans or fundpastcipations in outstanding Swing
Line Loans pursuant to Section 2.04(c)

10.07 Treatment of Certain Information; Confid entiality . Each of the Administrative Agent, the Lenderd #re L/C Issuer
agrees to maintain the confidentiality of the Imiation (as defined below), except that Informatiway be disclosed (a) to its Affiliates anc
its and its Affiliates’ respective partners, dims, officers, employees, agents, advisors aneseptatives (it being understood that the
Persons to whom such disclosure is made will bariméd of the confidential nature of such Informaténd instructed to keep such
Information confidential), (b) to the extent reqieekby any regulatory authority purporting to hawugsdiction over it (including any self-
regulatory authority, such as the National Assamiadf Insurance Commissioners), (c) to the exteqtired by applicable laws or regulatic
or by any subpoena or similar legal process, (@ngpother party hereto, (e) in connection withékercise of any remedies hereunder or
under any other Loan Document or any action orgeding relating to this Agreement or any other LBacument or the enforcement of
rights hereunder or thereunder, (f) subject togre@ment containing provisions substantially threesas those of this Section, to (i) any
assignee of or Participant in, or any prospectssigmee of or Participant in, any of its rightsobligations under this Agreement or (ii) any
actual or prospective counterparty (or its advistrany swap or derivative transaction relating ®orrower and its obligations, (g) with the
consent of the Company or (h) to the extent suidrimation (x) becomes publicly available other tlaana result of a breach of this Sectio
(y) becomes available to the Administrative Agemy Lender, the L/C Issuer or any of their respecfiffiliates on a nonconfidential basis
from a source other than the Company.

For purposes of this Section, “ Informatibmeans all information received from the Companyioy Subsidiary relating to the
Company or any Subsidiary or any of their respechiusinesses, other than any such informationgteatailable to the Administrative Age!
any Lender or the L/C Issuer on a nonconfidentesi® prior to disclosure by the Company or any Blidny, providedthat, in the case of
information received from the Company or any Subsydafter the date hereof, such information isdieidentified at the time of delivery as
confidential. Any Person required to maintain ¢bafidentiality of Information as provided in tHsection shall be considered to have
complied with its obligation to do so if such Perdas exercised the same degree of care to mathtaconfidentiality of such Information
such Person would accord to its own confidentifdrimation.

10.08 Right of Setoff. If an Event of Default shall have occurred aeccbntinuing, each Lender, the L/C Issuer and eétiheir
respective Affiliates is hereby authorized at ametand from time to time, after obtaining the prgitten consent of the Administrative
Agent, to the fullest extent permitted by appliealaiw, to set off and apply any and all deposi&égal or special, time or demand,
provisional or final, in whatever currency) at aimge held and other obligations (in whatever cuckgrat any time owing by such Lender, the
L/C Issuer or any such Affiliate to or for the citeak the account of any Borrower or any other L&amty against any
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and all of the obligations of such Borrower or suclan Party now or hereafter existing under thise®gnent or any other Loan Document to
such Lender or the L/C Issuer, irrespective of Wwhebr not such Lender or the L/C Issuer shall made any demand under this Agreement
or any other Loan Document and although such otidiga of such Borrower or such Loan Party may b#ingent or unmatured or are owed
to a branch or office of such Lender or the L/Qiesdifferent from the branch or office holding Buteposit or obligated on such
indebtedness. The rights of each Lender, the £80dr and their respective Affiliates under thisti®e are in addition to other rights and
remedies (including other rights of setoff) thattsl.ender, the L/C Issuer or their respective Adfés may have. Each Lender and the L/C
Issuer agrees to notify the Company and the Adtnatise Agent promptly after any such setoff anglaation, providedhat the failure to

give such notice shall not affect the validity atk setoff and application.

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

10.10 Counterparts; Integration; Effectiveness. This Agreement may be executed in counterpartd by different parties
hereto in different counterparts), each of whichllstonstitute an original, but all of which wheakén together shall constitute a single
contract. This Agreement and the other Loan Docuseonstitute the entire contract among the aréhating to the subject matter hereof
and supersede any and all previous agreementsnaledstandings, oral or written, relating to thejeabmatter hereof. Except as provided in
Section 4.0] this Agreement shall become effective when itldteve been executed by the Administrative Agertt when the
Administrative Agent shall have received countetphereof that, when taken together, bear the sigggmof each of the other parties hereto.
Delivery of an executed counterpart of a signapage of this Agreement by telecopy shall be effecsis delivery of a manually executed
counterpart of this Agreement.

10.11  Survival of Representations and Warranti es All representations and warranties made hereuaugin any other Loan
Document or other document delivered pursuant benethereto or in connection herewith or therewittiall survive the execution and
delivery hereof and thereof. Such representatimaswarranties have been or will be relied upothieyAdministrative Agent and each
Lender, regardless of any investigation made byAtiiministrative Agent or any Lender or on their Bfand notwithstanding that the
Administrative Agent or any Lender may have hadogoor knowledge of any Default at the time of &ngdit Extension, and shall continue
in full force and effect as long as any Loan or
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any other Obligation hereunder shall remain unpaidnsatisfied or any Letter of Credit shall remairistanding.

10.12 Severability . If any provision of this Agreement or the other hdaocuments is held to be illegal, invalid or
unenforceable, (a) the legality, validity and en&ability of the remaining provisions of this Agneent and the other Loan Documents shall
not be affected or impaired thereby and (b) théigmshall endeavor in good faith negotiationsefaace the illegal, invalid or unenforceable
provisions with valid provisions the economic effe€which comes as close as possible to thateofliagal, invalid or unenforceable
provisions. The invalidity of a provision in a paular jurisdiction shall not invalidate or rendarenforceable such provision in any other
jurisdiction.

10.13 Replacement of Lenders If any Lender requests compensation under Sestid4, or if any Borrower is required to pay
any additional amount to any Lender or any GovemtaiéAuthority for the account of any Lender punsiu Section 3.0] or if any Lender
is a Defaulting Lender or if any other circumstapegests hereunder that gives the Company the t@hdplace a Lender as a party hereto,
the Company may, at its sole expense and effoat mptice to such Lender and the Administrative @geequire such Lender to assign and
delegate, without recourse (in accordance withsarject to the restrictions contained in, and cotsseequired by, Section 10.06all of its
interests, rights and obligations under this Agreetand the related Loan Documents to an assitna¢shall assume such obligations (wt
assignee may be another Lender, if a Lender aceaplsassignment), providéuhat:

@ the Company shall have paid (or caused a Desigratbdidiary to pay) to the Administrative Agent tesignmer
fee specified in Section 10.06(b)

(b) such Lender shall have received payment of an atremral to the outstanding principal of its Loand &/C
Advances, accrued interest thereon, accrued fakalbather amounts payable to it hereunder aneutite other Loan Documents (including
any amounts under Section 3)J0ffom the assignee (to the extent of such outstgngrincipal and accrued interest and fees) oGbmpany
or applicable Designated Subsidiary (in the casallafther amounts);

(c) in the case of any such assignment resulting frafaien for compensation under Section 3dd4gayments require
to be made pursuant to Section 3,@lich assignment will result in a reduction inlrsaompensation or payments thereafter; and

(d) such assignment does not conflict with applicatdevt.

A Lender shall not be required to make any suclyaseent or delegation if, prior thereto, as a restih waiver by such Lender or
otherwise, the circumstances entitling the Compamgquire such assignment and delegation ceaseply.
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10.14 Governing Law; Jurisdiction; Etc .

(@) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORKAND SHALL BE DEEMED TO BE A CONTRACT MADE
UNDER AND GOVERNED BY, CONSTRUED AND ENFORCED IN ATORDANCE WITH THE LAWS OF THE STATE OF NEW
YORK (INCLUDING FOR SUCH PURPOSE SECTIONS 5-1401BS-1402 OF THE GENERAL OBLIGATIONS LAW OF THE STA1
OF NEW YORK), WITHOUT REGARD TO PRINCIPLES OF CONRLTS OF LAW .

(b) SUBMISSION TO JURISDICTION EACH BORROWER IRREVOCABLY AND UNCONDITIONALLY
SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE NONEXUSIVE JURISDICTION OF THE COURTS OF THE STATE OF
NEW YORK SITTING IN THE CITY AND COUNTY OF NEW YORKAND OF THE UNITED STATES DISTRICT COURT OF TH
SECOND CIRCUIT, AND ANY APPELLATE COURT FROM ANY THREOF, IN ANY ACTION OR PROCEEDING ARISING OUT C
OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOGMENT, OR FOR RECOGNITION OR ENFORCEMENT OF
ANY JUDGMENT, AND EACH OF THE PARTIES HERETO IRREMCABLY AND UNCONDITIONALLY AGREES THAT ALL
CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDINGAY BE HEARD AND DETERMINED IN SUCH NEW YORK
STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BAXPPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF TH
PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANYSUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE
AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIDN THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED
BY LAW. NOTHING IN THIS AGREEMENT OR IN ANY OTHER.OAN DOCUMENT SHALL AFFECT ANY RIGHT THAT THE
ADMINISTRATIVE AGENT, ANY LENDER OR THE L/C ISSUERVAY OTHERWISE HAVE TO BRING ANY ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHEROAN DOCUMENT AGAINST ANY BORROWER OR ANY
OTHER LOAN PARTY OR ITS PROPERTIES IN THE COURTS @NY JURISDICTION.

(© WAIVER OF VENUE. EACH BORROWER AND EACH OTHER LOAN PARTY IRREVO@\LY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMTTED BY APPLICABLE LAW, ANY OBJECTION THAT IT
MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE ORANY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMHT IN ANY COURT REFERRED TO IN PARAGRAPH (B) OF
THIS SECTION. EACH OF THE PARTIES HERETO HEREBYREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT 6RUM TO THE MAINTENANCE OF SUCH ACTION OR
PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESS EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVEIOF PROCES
IN THE MANNER PROVIDED FOR NOTICES IN SECTION 10.02NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHDF
ANY
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PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNEERRMITTED BY APPLICABLE LAW.

(e) APPOINTMENT OF CURTISSNRIGHT AS PROCESS AGENT IN ADDITION TO THE CONSENT TO
SERVICE SET FORTH IN CLAUSE (d) HEREOF, ANY SUBSKRY THAT IS NOT A SUBSIDIARY THAT IS ORGANIZED UNDR
THE LAWS OF ANY STATE OF THE UNITED STATES OR THEISTRICT OF COLUMBIA THAT BECOMES A BORROWER
HEREUNDER (INCLUDING CURTISS-WRIGHT ANTRIEBSTECHNIKGMBH) HEREBY IRREVOCABLY AND
UNCONDITIONALLY APPOINTS THE COMPANY AS ITS AGENT © RECEIVE, ON BEHALF OF ITSELF AND ON BEHALF OF
ITS PROPERTY, SERVICE OF COPIES OF THE SUMMONS ARDMPLAINT AND ANY OTHER PROCESS WHICH MAY BE
SERVED IN ANY SUCH ACTION OR PROCEEDING, AND THE Q@PANY HEREBY IRREVOCABLY AND UNCONDITIONALLY
ACCEPTS SUCH APPOINTMENT. SUCH SERVICE MAY BE MADEY MAILING OR DELIVERING A COPY OF SUCH PROCESS
TO SUCH SUBSIDIARY IN CARE OF THE COMPANY AT ITS ADRESS FOR NOTICES AS SET FORTH IN SECTION 10,8ND
SUCH SUBSIDIARY HEREBY IRREVOCABLY AUTHORIZES AND IRECTS THE COMPANY TO ACCEPT SUCH SERVICE ON
ITS BEHALF.

10.15 Waiver of Jury Trial . EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TOHE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING O THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NOEPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THr8UCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER ADI (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEM¥T AND THE OTHER LOAN DOCUMENTS BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSN THIS SECTION.

10.16 USA PATRIOT Act Notice . Each Lender that is subject to the Act (as hafen defined) and the Administrative Agent
(for itself and not on behalf of any Lender) hereioyifies the Borrowers that pursuant to the rezmients of the USA Patriot Act (Title 11l of
Pub. L. 107-56 (signed into law October 26, 20@thg “ Act”), it is required to obtain, verify and record éniation that identifies the
Borrowers, which information includes the name address of each Borrower and other informationhihllow such Lender or the
Administrative Agent, as applicable, to identifychuBorrower in accordance with the Act.

10.17 Time of the Essence .Time is of the essence of the Loan Documents.

10.18 Judgment Currency . If, for the purposes of obtaining judgment iry aourt, it is necessary to convert a sum due
hereunder or any other Loan Document in one cuyréro
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another currency, the rate of exchange used shdhat at which in accordance with normal bankiracedures the Administrative Agent
could purchase the first currency with such otherency on the Business Day preceding that on whineth judgment is given. The
obligation of each Borrower in respect of any ssigim due from it to the Administrative Agent or ttenders hereunder or under the other
Loan Documents shall, notwithstanding any judgnieiat currency (the “ Judgment Currerigyther than that in which such sum is
denominated in accordance with the applicable gions of this Agreement (the “ Agreement Currefjcpe discharged only to the extent
that on the Business Day following receipt by thdnAnistrative Agent of any sum adjudged to be seiduhe Judgment Currency, the
Administrative Agent may in accordance with noriahking procedures purchase the Agreement Curmgitbythe Judgment Currency. |If
the amount of the Agreement Currency so purchaskss$ than the sum originally due to the Admiaisie Agent from any Borrower in the
Agreement Currency, such Borrower agrees, as aatepabligation and notwithstanding any such judgini® indemnify the Administrative
Agent or the Person to whom such obligation wasigveigainst such loss. If the amount of the Agregr@arrency so purchased is greater
than the sum originally due to the Administrativgeht in such currency, the Administrative Agenteagrto return the amount of any excess
to such Borrower (or to any other Person who magrii&led thereto under applicable law).

10.19 Entire Agreement . This Agreement and the other Loan Documents semtethe final agreement among the parties and
may not be contradicted by evidence of prior, comteraneous, or subsequent oral agreements of thespaThere are no unwritten oral
agreements among the parties.
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IN WITNESS WHEREORe parties hereto have caused this Agreement dlullyeexecuted as of the date first above written.
CURTISS-WRIGHT CORPORATION

By:

Name: Glenn E. Tynat

Title:  Vice President Finance and Chief Finan
Officer

CURTISS-WRIGHT CONTROLS, INC.

By:

Name: Glenn E. Tynat
Title:  Treasure|

METAL IMPROVEMENT COMPANY, LLC

By:

Name: Glenn E. Tynat
Title:  Treasure

CURTISS-WRIGHT FLOW CONTROL
CORPORATION

By:

Name: Glenn E. Tynat
Title:  Treasure|

CURTISS-WRIGHT FLOW CONTROL SERVICE
CORPORATION

By:

Name: Glenn E. Tynat
Title:  Treasure




CURTISS-WRIGHT ELECTRO-MECHANICAL
CORPORATION

By:

Name: Glenn E. Tynat
Title:  Treasure

DY 4 SYSTEMS, INC.

By:

Name: Glenn E. Tynat
Title:  Treasure

CURTISS-WRIGHT ANTRIEBSTECHNIK
GMBH

By:

Name: Glenn E. Tynat
Title:  Treasure




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

By:

Name:

Title:




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

By:

Name:

Title:




FLEET NATIONAL BANK, as L/C Issue

By:

Name:

Title:




\Y

JPMORGAN CHASE BANK , as Syndication
Agent and as a Lend

By:

Name:

Title:




SUNTRUST BANK , as Co-Documentation Agent
and as a Lende

By:

Name:

Title:

Vii




CITIBANK, N.A. , as Co-Documentation Agent
and as a Lende

By:

Name:

Title:

viii




PNC BANK, NATIONAL ASSOCIATION
Lender

By:

,as a

Name:

Title:




NATIONAL CITY BANK , as a Lende

By:

Name:

Title:




Xi

THE BANK OF NEW YORK , as a Lende

By:

Name:

Title:




WACHOVIA BANK, NATIONAL
ASSOCIATION , as a Lende

By:

Name:

Title:

Xii




MELLON BANK, N.A. , as a Lende

By:

Name:

Title:

Xiii




HSBC BANK USA NA , as a Lende

By:

Name:

Title:

Xiv




Exhibit 31.1
CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

CERTIFICATIONS

[, Martin R. Benante, certify that:

1.

2.

I have reviewed this quarterly report on Form 10fQurtiss-Wright Corporation;

Based on my knowledge, this quarterly report da#santain any untrue statement of a materialdactmit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading with respect
to the period covered by this quarterly report;

Based on my knowledge, the financial statementsofimer financial information included in this qtety report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this
quarterly report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a — 15(e) and 15#i5¢e)) for the registrant and we have:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tlesigned under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this quarterly report ity prepared;

b) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimtiarterly report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of tHegeovered by this report
based on such evaluation; and

c) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter that hatenally affected, or is reasonably likely to maddly affect, the registrant’s
internal control over financial reporting; and

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significdain the registrant’s
internal control over financial reporting.

Date: August 6, 200
/s/ Martin R. Benant

Chairman and Chief Executive Offic




Exhibit 31.2

CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

CERTIFICATIONS

I, Glenn E. Tynan, certify that:

1.

2.

I have reviewed this quarterly report on Form 10fQurtiss-Wright Corporation;

Based on my knowledge, this quarterly report da#santain any untrue statement of a materialdactmit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading with respect
to the period covered by this quarterly report;

Based on my knowledge, the financial statementsofimer financial information included in this qtety report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this
quarterly report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a — 15(e) and 15#i5¢e)) for the registrant and we have:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tlesigned under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this quarterly report ity prepared;

b) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimtiarterly report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of tHegeovered by this report
based on such evaluation; and

c) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter that hatenally affected, or is reasonably likely to maddly affect, the registrant’s
internal control over financial reporting; and

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significdain the registrant’s
internal control over financial reporting.

Date: August 6, 200
/s/ Glenn E. Tynai

Chief Financial Officel




Exhibit 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Curtissight Corporation (the “Company”) on Form 10-Q fbe period ended June 30, 2004 as
filed with the Securities and Exchange Commissiohe date hereof (the “Report”), Martin R. Benaate Chairman and Chief Executive
Officer of the Company, and Glenn E. Tynan, as Chileancial Officer of the Company, each herebyifies, pursuant to 18 U.S.C. section
1350, as adopted pursuant to section 906 of theaBas-Oxley Act of 2002, that to the best of hiswdedge:

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgfeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and results of operations of the
Company.

/s/ Martin R. Benante

Martin R. Benante
Chairman and

Chief Executive Officer
August 6, 2004

/sl Glenn E. Tynan
Glenn E. Tynan

Chief Financial Officer
August 6, 2004




