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Item 1.01. Entry into a M aterial Definitive Agreement
Indenture and Notes

On November 16, 2009, the Company completed itgigusly announced offering of $175 million princiamount of 8% Senior Notes due
2017 (the “Notes”). The Notes were issued purst@ah indenture dated as of November 16, 2009"(tlienture”)between the Company ¢
U.S. Bank National Association, as trustee (theu$tee”). The Notes were offered in the Unitede&té qualified institutional buyers in
reliance on Rule 144A under the Securities Act383, as amended (the “Securities Act”), and out#iéeUnited States to non-U.S. persons in
reliance on Regulation S under the Securities Act.

Interest on the Notes accrues at the rate of 8%amenm and is payable semi-annually in cash iraesren May 15 and November 15 of each
year, commencing on May 15, 20:

The Notes are senior subordinated unsecured oioligadf the Company and will rank subordinateditofathe existing and future senior
indebtedness of the Company and the Subsidiaryaatas (as defined herein), including borrowingdenthe Company’s existing secured
revolving credit facility, angbari passwwith the Company’s and the Subsidiary Guarantarstimg and future senior subordinated
indebtedness.

The Notes are guaranteed, on a full, joint and reéVmsis, by each of our domestic restricted slidnses that guarantees any of our debt or that
of any of our restricted subsidiaries under ouohang credit facility, and in the future by anymestic restricted subsidiaries that guarantee
any of our debt or that of any of our domesticrietgd subsidiaries incurred under any credit fac{collectively, the “Subsidiary

Guarantors”), in each case one senior subordirzsis. If the Company is unable to make paymemth® Notes when they are due, any of
the subsidiary guarantors are obligated to make thetead.

The Company has the option to redeem all or aqgrodf the Notes at any time prior to November 18, 2at a redemption price equal to 10

of the principal amount of the Notes redeemed pluapplicable premium set forth in the Indenturé accrued and unpaid interest, if any.
Notes are also subject to redemption, in wholengrairt, aiany time on or after November 15, 2013, at redevngtrices equal to (i) 104% of
the principal amount of the Notes redeemed, if eetled prior to November 15, 2014, (ii) 102% of th@gpal amount of the Notes redeemed,
if redeemed prior to November 15, 2015 and (iiip%0of the principal amount of the Notes redeemfegideemed thereafter, plus accrued and
unpaid interest. In addition, at any time prioNovember 15, 2012, the Company may redeem up%e @3he principal amount of the Notes
with the net cash proceeds of qualified equity rirfifgs at a redemption price equal to 108% of thgreggte principal amount plus accrued and
unpaid interest, if any, subject to certain limdas set forth in the Indenture.

Upon the occurrence of a change of control, asddfin the Indenture, the Company must offer telpase the Notes from holders at 101% of
their principal amount plus accrued and unpaidrést if any, to the date of purchase.

The Indenture contains covenants that, among ttiregs, limit the Company’s ability and the abiliy any of the Subsidiary Guarantors to
(i) grant liens on its assets, (i) make dividemyments, other distributions or other restrictegnpants, (iii) incur restrictions on the ability of
the Subsidiary Guarantors to pay dividends or nwker payments, (iv) enter into sale and leasetradsactions, (v) merge, consolidate,
transfer or dispose of substantially all of theisets, (vi) incur additional indebtedness, (vig tige proceeds from sales of assets, including
capital stock of restricted subsidiaries, and Y@iiter into transactions with affiliates. In adh, the Indenture requires, among other things,
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the Company to provide financial and current repttholders of the Notes or file such reportstedeically with the U.S. Securities and
Exchange Commission (the “SEC”). These covenaetsabject to a number of exceptions, limitationd qualifications set forth in the
Indenture.

Upon the occurrence of customary events of defthdtTrustee or the holders of at least 25% inegge principal amount of the outstanding
Notes may declare all the Notes to be due and faymaimediately. Upon the occurrence of certainkoaptcy or insolvency events affecti
the Company or certain of its subsidiaries, albtariding Notes will become immediately due and plyeithout further action or notice on
the part of the Trustee or any holder.

Registration Rights Agreement
In connection with the issuance of the Notes, thenffany and the Subsidiary Guarantors entered irggiatration rights agreement dated
November 16, 2009 with the initial purchasers &f Notes (th¢‘Registration Rights Agreement”). Pursuant to Registration Rights
Agreement, the Company has agreed to file a regjistr statement with the SEC pursuant to whichiliteffer to exchange the Notes for notes
with substantially similar terms that are registeveder the Securities Act. In certain circumsésntehe Company will be required to make
available an effective shelf registration statentegtstering the resale of the Notes. If the Comypdefaults on certain of its obligations under
the Registration Rights Agreement, it will be regqdito pay additional interest on the Notes witpext to which such default exists until the
default is cured as set forth in the Registratioaghi Agreement.

Copies of the Indenture, the form of the Notes thiedRegistration Rights Agreement are attachedxagls 4.1, 4.2 and 4.3 hereto,
respectively, and each is incorporated by referéecein.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The foregoing terms and conditions of the Notes,|tfienture and the Registration Rights Agreemestiibed in Item 1.01 of this Current
Report on Form 8-K are incorporated by referenaceihe

[tem 9.01. Financial Statementsand Exhibits.

(d) Exhibits

4.1 Indenture, dated as of November 16, 2009, betweemph Group, Inc. and U.S. Bank National Assooiatias trustee
4.2  Form of 8% Senior Subordinated Notes due 2017 yded as Exhibit A to the Indenture filed as Exhibit).

4.3 Registration Rights Agreement, dated November 0692etween Triumph Group, Inc. and the partiesaththerein
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SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdéport to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated: November 18, 20( TRIUMPH GROUP, INC.

By: /s/ M. David Kornblat
M. David Kornblatt

Executive Vice President, Chief Financ
Officer and Treasure




EXHIBIT INDEX

Exhibit Description of Exhibit

4.1 Indenture, dated as of November 16, 2009, betweemph Group, Inc. and U.S. Bank National Assooiatias trustee
4.2 Form of 8% Senior Subordinated Notes due 2017 ydedl as Exhibit A to the Indenture filed as Exhibit).

4.3 Registration Rights Agreement, dated November 069etween Triumph Group, Inc. and the partiesaththerein
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TRIUMPH GROUP, INC.
as Issuer

and

THE GUARANTORS PARTY HERETO

8% SENIOR SUBORDINATED NOTES DUE 2017

INDENTURE

DATED AS OF November 16, 2009

U.S. BANK NATIONAL ASSOCIATION
as Trustee

Exhibit 4.1
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This Indenture, dated as of November 16, 2009y iartd among Triumph Group, Inc., a Delaware coramgthe “Company’ or the
“ Issuer”), the Guarantors (as defined herein), and U.S\kBdational Association, as trustee (thértistee”).

Each party agrees as follows for the benefit ofater parties and for the equal and ratable beokfhe holders of (i) the Issuer's 8%
Senior Subordinated Notes due 2017 issued on tieehdaeof that contain the restrictive legend ihiBit A (the “Initial Notes”),
(i) Exchange Notes issued in exchange for thédinNotes pursuant to the Registration Rights Agreet or pursuant to an effective
registration statement under the Securities Adhouit the restrictive legends in Exhibit(the “ Exchange Note§ and (iii) Additional Notes
issued from time to time as either Initial Notedsxchange Notes (together with the Initial Noted any Exchange Notes, théNotes”).

ARTICLE |
DEFINITIONS AND INCORPORATION BY REFERENCE
SECTION 1.1 Definitions.

“ Acquired Debt means Debt (1) of a Person (including an Unrettd Subsidiary) existing at the time such Persmoines a
Restricted Subsidiary or (2) assumed in connedtiidm the acquisition of assets from such Personquired Debt shall be deemed to have |
Incurred, with respect to clause (1) of the precgdientence, on the date such Person becomesrctedsSubsidiary and, with respect to
clause (2) of the preceding sentence, on the datensummation of such acquisition of assets.

“ Additional Interest means all additional interest owing on the Ngiassuant to the Registration Rights Agreement.

“ Additional Notes means Notes (other than the Initial Notes) isspigsuant to Article 1l hereof and otherwise in gdiaince with
the provisions of this Indenture.

“ Affiliate ” of any Person means any other Person directigdirectly controlling or controlled by or underect or indirect common
control with such Person. For the purposes ofdhafition, “control” when used with respect toyaPerson means the power to direct the
management and policies of such Person, directigdirectly, whether through the ownership of vgtsecurities, by contract or otherwise;
the terms “controlling” and “controlled” have meags that correspond to the foregoing. For purpo§&ection 4.11, any Person directly or
indirectly owning 15% or more of the outstandingp@a Interests of the Company will be deemed afiliafe.

“ Agent” means any Registrar, Paying Agent (so long astériserves in such capacity) or co-registrar.




“ Applicable Premiumi means, with respect to any Note on any appliceddiemption date, the greater of:

@ 1% of the then outstanding principal amount ofNXt¢e; and
2 the excess of:
€)) the present value at such redemption date of€iRédemption Price of the Note at November 15, 2013

(such Redemption Price being set forth in the tableearing in Section 3.7(ii)) plus (ii) all reqegrinterest payments due on
the Note through November 15, 2013 (excluding amthout unpaid interest), computed using a discatetequal to the
Treasury Rate as of such redemption date plus $8 paints; over

(b) the then outstanding principal amount of the Note.
“ Asset Acquisitiot means:

(@) an Investment by the Company or any Restrictedi8iag in any other Person pursuant to which suets&h shall
become a Restricted Subsidiary, or shall be mengédor into the Company or any Restricted Subsidiar

(b) the acquisition by the Company or any Restricteldsgliary of the assets of any Person which constétl or
substantially all of the assets of such Person darigion or line of business of such Person or atfner properties or assets of such
Person other than in the ordinary course of busiaes consistent with past practices.

“ Asset Salé means any transfer, conveyance, sale, leaséher disposition (including, without limitation, gigsitions pursuant to
any consolidation or merger) by the Company or@ifrijs Restricted Subsidiaries to any Person (athan to the Company or one or more of
its Restricted Subsidiaries) in any single trarieacbr series of transactions of:

0] Capital Interests in another Person (other thagcttirs’ qualifying shares or shares or interesisired to be held
by foreign nationals pursuant to local law); or

(i) any other property or assets (other than in thenabcourse of business, including any sale or afiggosition of
obsolete or permanently retired equipment);

provided, howeve, that the term “Asset Sale” shall exclude:

(@) any asset disposition permitted by Section 5.1¢hastitutes a disposition of all or substantiallyof the assets of
the Company and its Restricted Subsidiaries takemwahole;

(b) any transfer, conveyance, sale, lease or otheosiispn of property or assets, the gross proceéddizh (exclusive
of indemnities) do not exceed in any one or relagriks of transactions $5.0 million;
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(c) sales or other dispositions of cash or EligiblerCiaquivalents;

(d) sales of interests in Unrestricted Subsidiaries;
(e) the sale and leaseback of any assets within 90afahe acquisition thereof;
® the disposition of assets that, in the good faittgjnent of the Company, are no longer used or Lsefhe busines

of such entity;
(9) a Restricted Payment or Permitted Investment thathierwise permitted by this Indenture;

(h) any trade-in of equipment in exchange for otheiiggent;providedthat in the good faith judgment of the
Company, the Company or such Restricted Subsidégives equipment having a fair market value etpual greater than the
equipment being traded in;

0] the concurrent purchase and sale or exchange afdfleBusiness Assets or a combination of RelateihBas
Assets between the Company or any of its Restrigtdabidiaries and another Person to the extentiibdRelated Business Assets
received by the Company or its Restricted Subselaare of equivalent or better market value tihanRelated Business Assets
transferred;

) the creation of a Lien (but not the sale or othispakition of the property subject to such Lien);

(k) leases or subleases in the ordinary course of &ssito third persons not interfering in any mateespect with the
business of the Company or any of its Restrictdos®liaries and otherwise in accordance with theipions of this Indenture;

)] any disposition by a Subsidiary to the Companyyothe Company or a Subsidiary to a Restricted Slidny;
(m) dispositions of accounts receivable in connectidth the collection or compromise thereof in theinady course o
business and consistent with past practice, inetydwvithout limitation, those under the GE/Citi &Arrangements or similar

arrangements;

(n) licensing or sublicensing of intellectual propestyother general intangibles in accordance witlugtiy practice in
the ordinary course of business;

(0) any transfer of accounts receivable, or a fractiondivided interest therein, by a Receivable Sdibsy in a
Qualified Receivables Transaction;

(p) sales of accounts receivable to a Receivable Siabgipursuant to a Qualified Receivables Transadio the Fair
Market Value thereof including cash in an




amount at least equal to 75% of the Fair Markeu¥ahereof (for the purposes of this clause (pjcirase Money Notes will be
deemed to be cash);

(@) foreclosures on assets to the extent it would twravise result in a Default or Event of Default; o
) sales or transfers of equipment under the Leasauilify.

For purposes of this definition, any series oftedlaransactions that, if effected as a singlestation, would constitute an Asset Sale
shall be deemed to be a single Asset Sale effedted the last such transaction which is a parettfas effected.

“ Asset Sale Offérmeans an Offer to Purchase required to be madeéb ompany pursuant to Section 4.10 to all Halder

“ Attributable Debt’ in respect of a Sale and Leaseback Transactiansjat the time of determination, the presentevédiscounted
at the rate of interest implicit in such transag}iof the total obligations of the lessee for réptyments during the remaining term of the lease
included in such Sale and Leaseback Transactiaiufimg any period for which such lease has beemay be extended).

“ Average Lifé' means, as of any date of determination, with eesfpo any Debt, the quotient obtained by dividighe sum of the
products of (x) the number of years from the dét@etermination to the dates of each successivedsdad principal payment (including any
sinking fund or mandatory redemption payment regqugnts) of such Debt multiplied by (y) the amourgwech principal payment by (ii) the
sum of all such principal payments.

“ Bankruptcy Law means Title 11, U.S. Code or any similar federastate law for the relief of debtors.

“ Beneficial Ownef has the meaning assigned to such term in Rule31&add Rule 13d-5 under the Exchange Act, excegttith
calculating the beneficial ownership of any patcuperson,” as such term is used in Section ¥3jd)f the Exchange Act, such “person”
shall be deemed to have beneficial ownership afedlrities that such “person” has the right tau@eq whether such right is currently
exercisable or is exercisable only upon the ocogg®f a subsequent condition.

“ Board of Directors’ means (i) with respect to the Company or any RasttiSubsidiary, its board of directors or any dalyhorizec
committee thereof; (ii) with respect to a corparatithe board of directors of such corporationror duly authorized committee thereof; and
(iii) with respect to any other entity, the boafddeectors or similar body of the general partaemanagers of such entity or any duly
authorized committee thereof.

“ Board Resolutiori means a copy of a resolution certified by the Sacyeor an Assistant Secretary of the Company grRestricte
Subsidiary to have been duly adopted by the BoaRirectors, unless the context specifically regaithat such resolution be adopted by a
majority of the Disinterested Directors, in whiciise by a majority of such Disinterested Directors,
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and to be in full force and effect on the datewaftscertification and delivered to the Trustee.
“ Business Day means any day other than a Legal Holiday.

“ Capital Interests in any Person means any and all shares, intefiesisiding Preferred Interests), participationstrer equivalents
in the equity interest (however designated) in dBetson and any rights (other than Debt secudtiesertible into an equity interest), warrants
or options to acquire an equity interest in sucts®e

“ Capital Lease Obligationsmeans any obligation under a lease that is reduio be capitalized for financial reporting purg®n
accordance with GAAP; and the amount of Debt represl by such obligation shall be the capitaliz@dant of such obligation determined in
accordance with GAAP; and the Stated Maturity tbeshall be the date of the last payment of rergror other amount due under such lease
prior to the first date upon which such lease maydominated by the lessee without payment of alpen

“ Certificated Note$ means Notes that are in the form_of Exhibia#ached hereto, other than the Global Notes.
“ Change of Control means:

(@B the Company becomes aware of (by way of a repahygrother filing pursuant to Section 13(d) of Exechange
Act, proxy, vote, written notice or otherwise) @hequisition by any “person” or “group” (as suchnsrare used in Sections 13(d) and
14(d) of the Exchange Act), that is or becomesuttimate “beneficial owner” (as such term is usedules 13d-3 and 13gunder th
Exchange Act, except that for purposes of thiss#a{d) such person or group shall be deemed to‘haweficial ownership” of all
shares that any such person or group has thetagttquire, whether such right is exercisable imiatety or only after the passage of
time), directly or indirectly, of more than 50%tbk Voting Interests in the Company,

2 during any period of two consecutive years, indinit$ who at the beginning of such period constittite Board of
Directors of the Company (together with any nevectiors whose election by the Board of Directora/bose nomination for election
by the equityholders of the Company was approved bgte of a majority of the directors of the Compé#hen still in office who wer
either directors at the beginning of such period/bose election or nomination for election was presly so approved) cease for any
reason to constitute a majority of the Company’aificof Directors then in office or

3) the Company sells, conveys, transfers or least#ee(dn one transaction or a series of relatedstiations) all or
substantially all of its assets to, or merges asotidates with or into, a Person other than amtésd Subsidiary of the Company.

“ Code” means the Internal Revenue Code of 1986, as aeteindm time to time, and the regulations promwddahereunder.
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“ Commissiorf means the Securities and Exchange Commissioraapguccessor thereto.

“ Common Interestsof any Person means Capital Interests in suchdPethat do not rank prior, as to the payment wifldnds or as
to the distribution of assets upon any voluntaringoluntary liquidation, dissolution or winding @b such Person, to Capital Interests of any

other class in such Person.

“ Company' or “ Issuer” has the meaning set forth in the preamble heaxgtd a successor replaces it in accordance wih th
applicable provisions of this Indenture and, thiegameans the successor thereto.

“ Consolidated Cash Flow Available for Fixed Chargeseans, with respect to any Person for any period:

0] the sum of, without duplication, the amounts fochsperiod, taken as a single accounting period, of:
@) Consolidated Net Income;
(b) Consolidated Non-cash Charges;
(c) Consolidated Interest Expense to the extent the seas deducted in computing Consolidated Net Income
(d) Consolidated Income Tax Expense; and
(e) any expenses or charges related to any equityimdfelPermitted Investment, recapitalization or Debt

Incurrence permitted to be made under this Indenfwhether or not successful) or related to thisrofg of the Notesless

(i) the amount of extraordinary, non-recurring or uraligains.

“ Consolidated Fixed Charge Coverage Rdatmeans, with respect to any Person, the ratilvefaggregate amount of Consolidated
Cash Flow Available for Fixed Charges of such Peifeo the four full fiscal quarters, treated as geeiod, for which financial information in
respect thereof is available immediately precedlirgdate of the transaction (th@ransaction Daté) giving rise to the need to calculate the
Consolidated Fixed Charge Coverage Ratio (suchffdufiscal quarter period being referred to heras the ‘Four-Quarter Period’) to the
aggregate amount of Consolidated Fixed Chargesabf Berson for the Four-Quarter Period. In additiband without limitation of the
foregoing, for purposes of this definition, “Conigiated Cash Flow Available for Fixed Charges” afifisolidated Fixed Charges” shall be
calculated after giving effect on a pro forma bédsighe period of such calculation, to any AssateS or other dispositions or Asset
Acquisitions, investments, mergers, consolidati@amd discontinued operations (as determined in deome with GAAP) and designations of
any Restricted Subsidiary to be an UnrestrictedsBlidry or any Unrestricted Subsidiary to be a Retstd Subsidiary occurring during the
Four-Quarter Period or any time subsequent toasieday of the Four-
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Quarter Period and on or prior to the TransactiateDas if such Asset Sale or other dispositiosset Acquisition (including the incurrence
or assumption of any such Acquired Debt), investimaerger, consolidation, disposed operation oigi@sgion occurred on the first day of the
Four-Quarter Period. For purposes of this definitipro forma calculations shall be made in acawedavith Article 11 of Regulation S-X
promulgated under the Securities Act.

Furthermore, in calculating “Consolidated Fixed @es” for purposes of determining the denominatat fot the numerator) of this
“Consolidated Fixed Charge Coverage Ratio”:

€)) interest on outstanding Debt determined on a fatatg basis as of the Transaction Date and whidhcamtinue to
be so determined thereafter shall be deemed todworeed at a fixed rate per annum equal to tleeafainterest on such Debt in efft
on the Transaction Date; and

(b) if interest on any Debt actually incurred on thafgaction Date may optionally be determined ahterést rate
based upon a factor of a prime or similar rateyra@urrency interbank offered rate, or other ratesn the interest rate in effect on the
Transaction Date will be deemed to have been ecetfuring the Four-Quarter Period.

If such Person or any of its Restricted Subsidsadieectly or indirectly Guarantees Debt of a tHerson, the above clause shall give
effect to the incurrence of such Guaranteed Debitsagh Person or such Subsidiary had directlyired or otherwise assumed such
Guaranteed Debt.

“ Consolidated Fixed Chargésmeans, with respect to any Person for any perfedsum of, without duplication, the amounts forh
period of:

(@) Consolidated Interest Expense; and

(b) the product of (i) all dividends and other disttibas paid or accrued during such period in respéBedeemable
Capital Interests of such Person and its Restritdzsidiaries (other than dividends paid in QuadifCapital Interests)imes(ii) a
fraction, the numerator of which is one and theoseinator of which is oneinusthe then current combined federal, state and local
statutory tax rate of such Person, expressed asimdl.

“ Consolidated Income Tax Experiseeans, with respect to any Person for any petioal provision for federal, state, local and
foreign income taxes of such Person and its ReéstriSubsidiaries for such period as determined @ymaolidated basis in accordance with

GAAP paid or accrued during such period, includimg penalties and interest related to such taxesiging from any tax examinations, to the
extent the same were deducted in computing CoratelidNet Income.

“ Consolidated Interest Expenseneans, with respect to any Person for any pesothout duplication, the sum of:
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0] the total interest expense of such Person andesrigted Subsidiaries for such period as deterdnamea
consolidated basis in accordance with GAAP, inaigdivithout limitation:

(@) any amortization of Debt discount;

(b) the net cost under any Hedging Obligation or Swaptfact in respect of interest rate protectionl(iding
any amortization of discounts);

(c) the interest portion of any deferred payment ohiige

(d) all commissions, discounts and other fees and esasg/ed with respect to letters of credit, bankers’
acceptances, financing activities or similar atiti; and

(e) all accrued interest;

(i) the interest component of Capital Lease Obligatjmaid, accrued and/or scheduled to be paid or eddoy such
Person and its Restricted Subsidiaries during peciod determined on a consolidated basis in aecme with GAAP; and

(i) all capitalized interest of such Person and itsfidsd Subsidiaries for such period,;

less interest income of such Person and its ResdriBubsidiaries for such periqatpvided, however, that Consolidated Interest Expense will
exclude (I) the amortization or write-off of debsuance costs and deferred financing fees, conongdiees and expenses, (II) any expensing
of interim loan commitment and other financing feesl (l1l) any interest on the Convertible Noteshe extent not paid in cash.

“ Consolidated Net Inconfemeans, with respect to any specified Person figrgeriod, the aggregate of the Net Income of such
Person and its Subsidiaries for such period, oonaalidated basis, determined in accordance witBArovidedthat:

(A) the Net Income (but not loss) of any Person thabtsa Restricted Subsidiary or that is accountedy the equity
method of accounting shall be included only togktent of the amount of dividends or distributigraéd in cash to the specified
Person or a Restricted Subsidiary thereof;

(B) the Net Income of any Restricted Subsidiary shalékcluded to the extent that the declaration gmeant of
dividends or similar distributions by that Rese@tSubsidiary of that Net Income is not at the détdetermination permitted without
any prior governmental approval (that has not b##ained) or, directly or indirectly, by operatiohthe terms of its charter or any
agreement, instrument, judgment, decree, orddutstaule or governmental regulation applicabléntat Restricted Subsidiary or its
equity holders;




© the Net Income of any Person acquired during tleeifipd period for any period prior to the datesa€h acquisitio
shall be excluded;

(D) gains or losses on Asset Sales shall be exluded;
(E) the cumulative effect of a change in accounting@piles shall be excluded; and
(F) notwithstanding clause (A) above, (x) the Net Ineofiut not loss) of any Unrestricted Subsidiarylidieexcludec

whether or not distributed to the specified Pemsioane of its Subsidiaries and (y) the Net Incoorddss) attributable to any
discontinued operations shall be excluded.

“ Consolidated Non-cash Chargémeans, with respect to any Person for any petitelaggregate depreciation, amortization
(including amortization of goodwill, other intandgis, deferred financing fees, debt issuance costsmissions, fees and expenses) and non-
cash charges and non-cash expenses of such Pesda Restricted Subsidiaries, including, withtinition, non-cash charges and non-cash
expenses related to stock-based compensation,iegsgtments or writedowns, reducing Consolidated Mcome of such Person and its
Restricted Subsidiaries for such period, determired consolidated basis in accordance with GAA®RI(eling any such charges constituting
an extraordinary item or loss or any charge whéduires an accrual of or a reserve for cash chdogesy future period).

“ Convertible Note$ means the 2.525% convertible senior subordinatads due 2026 issued by the Company and govesntaeb
indenture dated as of September 18, 2006 betwee@dmpany and The Bank of New York Trust Compan. [ds trustee.

“ Corporate Trust Office of the Trustéehall be at the address of the Trustee spedifiedection 12.2 hereof or such other address as
to which the Trustee may give notice to the Company

“ Credit Agreemenit means the Company’s Amended and Restated Crepléeinent, dated August 14, 2009 and as amended on
September 18, 2009, by and among the Company udragtors named therein and PNC Bank, National @ason, as administrative agent,
and the other agents and lenders named thereithtergwith all related notes, letters of creditjateral documents, Guarantees, and any other
related agreements and instruments executed aiveér@el in connection therewith, in each case abéramended, modified, supplemented,
restated, refinanced, refunded or replaced in wbpla part from time to time including by or puesu to any agreement or instrument that
extends the maturity of any Debt thereunder, argases the amount of available borrowings theraupgi®videdthat such increase in
borrowings is permitted under clause (i) or (xv}tod definition of the term “Permitted Debt”), adds Subsidiaries of the Company as
additional borrowers or guarantors thereunderathecase with respect to such agreement or angssmcor replacement agreement and
whether by the same or any other agent, lendeupgob lenders, purchasers or debt holders.

“ Credit Facilities” means one or more credit facilities (including @@redit Agreement, the Existing Receivables Rgdalnd the
Leasing Facility) with banks or other lenders pding




for revolving loans or term loans or the issuanfcietbers of credit or bankers’ acceptances ofittee

“ Debt” means at any time (without duplication), with rese any Person, whether recourse is to all aortign of the assets of su
Person, or non-recourse, the following: (i) adébtedness of such Person for money borrowed dghéodeferred purchase price of property,
excluding any trade payables or other currentliiéds incurred in the normal course of businesya(l obligations of such Person evidenced
by bonds, debentures, notes, or other similarinsnts; (iii) all reimbursement obligations of sudrson with respect to letters of credit,
bankers’ acceptances or similar facilities (exahgdbbligations in respect of letters of credit ankers’ acceptances issued in respect of trade
payables) issued for the account of such Permmvidedthat such obligations shall not constitute Debtegt¢o the extent drawn and not
repaid within five Business Days; (iv) all indebteds created or arising under any conditional aatgher title retention agreement with
respect to property or assets acquired by sucloRefg) all Capital Lease Obligations of such Pargwei) the maximum fixed redemption or
repurchase price of Redeemable Capital Interestgadh Person at the time of determination; (viy 8wap Contracts and Hedging Obligations
of such Person at the time of determination; (iiributable Debt with respect to any Sale anddedmck Transaction to which such Person is
a party; and (ix) all obligations of the types reéel to in clauses (i) through (viii) of this defion of another Person, the payment of which, in
either case, (A) such Person has Guaranteed das @xured by (or the holder of such Debt or tlegrent of such dividends or other
distributions has an existing right, whether cogéint or otherwise, to be secured by) any Lien uperproperty or other assets of such Person,
even though such Person has not assumed or be@iieefor the payment of such Debt. For purpoge¢leforegoing: (a) the maximum
fixed repurchase price of any Redeemable Capitatdsts that do not have a fixed repurchase phiak Ise calculated in accordance with the
terms of such Redeemable Capital Interests aif Redeemable Capital Interests were repurchasedydate on which Debt shall be
required to be determined pursuant to this Indenfrovided, however, that, if such Redeemable Capital Interests at¢hem permitted to be
repurchased, the repurchase price shall be themdaok of such Redeemable Capital Interests; @gathount outstanding at any time of any
Debt issued with original issue discount is thagipal amount of such Debt less the remaining untireal portion of the original issue
discount of such Debt at such time as determinemiriormity with GAAP, but such Debt shall be deenhecurred only as of the date of
original issuance thereof; (c) the amount of anpti@escribed in clause (vii) is the net amount pég/éafter giving effect to permitted set-off)
if such Swap Contracts or Hedging Obligations armtnated at that time due to default of such Rer&d) the amount of any Debt describe
clause (ix)(A) above shall be the maximum liabilityder any such Guarantee; (e) the amount of ahy described in clause (ix)(B) above
shall be the lesser of (I) the maximum amount efdhligations so secured and (1) the Fair Markalué of such property or other assets; and
(f) interest, fees, premium and expenses and additipayments, if any, will not constitute Debt.

The amount of Debt of any Person at any date bleate outstanding balance at such date of allnditonal obligations as described
above and the maximum liability, only upon the acence of the contingency giving rise to the olligjas, of any contingent obligations at
such dateprovided, however, that in the case of Debt sold at a discountatheunt of such Debt at any time will be the acctetue thereof
at such time.
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“ Default” means any event that is, or after notice or pgessd time, or both, would be, an Event of Default.

“ Depositary” means, with respect to the Notes issuable oeidsn whole or in part in global form, the Perspedified in Section 2.3
hereof as the Depositary with respect to the Natesl, a successor shall have been appointed acmhie such pursuant to Section 2.6 hereof,
and, thereafter, “Depositary” shall mean or inclsdeh successor.

“Designated Senior Debttneans (i) any Senior Debt outstanding under theiCAgreement and (ii) after payment in full of all
Obligations under the Credit Agreement, any otreni& Debt permitted under this Indenture the ppalcamount of which is $50.0 million or
more and that has been designated by the CompédiDeagynated Senior Debt.”

“ DTC” means The Depository Trust Company.

“ Eligible Bank” means a bank or trust company (i) that is orgashiznd existing under the laws of the United Stateésmerica or
Canada, or any state, territory, province or pageaghereof, (ii) that, as of the time of the nmakor acquisition of an Investment in such bank
or trust company, has combined capital and suiiplescess of $500.0 million and (iii) the seniorddef which is rated at least “A-2" by
Moody’s or at least “A” by S&P.

“ Eligible Cash Equivalentsmeans any of the following Investments: (i) setes issued or directly and fully guaranteedrmured
by the United States or any agency or instrumemttdereof (providedthat the full faith and credit of the United Staiepledged in support
thereof) maturing not more than one year afteddte of acquisition; (ii) time deposits in and deates of deposit of any Eligible Bank,
providedthat such Investments have a maturity date not ithane two years after date of acquisition and thatAverage Life of all such
Investments is one year or less from the respedtites of acquisition; (iii) repurchase obligatiovith a term of not more than 180 days for
underlying securities of the types described imsta(i) above entered into with any Eligible Bafik) direct obligations issued by any state of
the United States or any political subdivision ablic instrumentality thereofyrovidedthat such Investments mature, or are subject tbetest
the option of the holder thereof, within 365 dafterathe date of acquisition and, at the time afuasition, have a rating of at least A from S&P
or A-2 from Moody’s (or an equivalent rating by aotyher nationally recognized rating agency); (Mnoeercial paper of any Person other than
an Affiliate of the Company and other than struetbinvestment vehicleprovidedthat such Investments have one of the two higlaistgs
obtainable from either S&P or Moody’s and maturéhimi 180 days after the date of acquisition; (wigmight and demand deposits in and
bankers’ acceptances of any Eligible Bank and dehdaposits in any bank or trust company to theritesured by the Federal Deposit
Insurance Corporation against the Bank Insuranog FHyii) money market funds substantially all bétassets of which comprise Investments
of the types described in clauses (i) through @) (viii) instruments equivalent to those refdrrein clauses (i) through (vi) above or funds
equivalent to those referred to in clause (vii)\@denominated in Euros or any other foreign cuyesomparable in credit quality and tender
to those referred to in such clauses and customaséd by corporations for cash management purpogessdictions outside the United Stz
to the extent reasonably required in connectioh aity business conducted by
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any Restricted Subsidiary organized in such juctsain, all as determined in good faith by the Compa

“ ERISA” means the Employee Retirement Income Securityohd974, as amended, and any successor statugtahas interpreted
by the rules and regulations thereunder, all asdimee may be in effect from time to time. Refeesno sections of ERISA shall be construed
also to refer to any successor sections.

“ Exchange Act means the Securities Exchange Act of 1934, andet:
“ Exchange Noteshas the meaning set forth in the Preambile.

“ Exchange Offef means an offer that may be made by the Issuauamt to the Registration Rights Agreement to exgba\otes
bearing the Restricted Notes Legend for the Excaatmes.

“ Exchange Offer Registration Stateméhtas the meaning given to such term in the Reggisin Rights Agreement.

“ Existing Receivables Facilitymeans the receivables purchase agreement datdddagust 7, 2008 among Triumph Receivables,
LLC, as seller, the Company, as servicer, the varfjurchaser groups from time to time party them@to PNC Bank, National Association as
administrator, together with all related notegeles of credit, collateral documents, Guaranterd,amy other related agreements and
instruments executed and delivered in connectierethith, in each case as further amended, mod#igghlemented, restated, refinanced,
refunded or replaced in whole or in part from titag¢ime including by or pursuant to any agreemenhstrument that extends the maturity of
any Debt thereunder, or increases the amount dfabla borrowings thereundepovidedthat such increase in borrowings is permitted under
clause (i) or (xv) of the definition of the terménitted Debt”), or adds Subsidiaries of the Conypamadditional borrowers or guarantors
thereunder, in each case with respect to such mgreteor any successor or replacement agreementiagtther by the same or any other agent,
lender, group of lenders, purchasers or debt helder

“ Expiration Date” has the meaning set forth in the definition offf& to Purchase.”

“ Fair Market Value’ means, with respect to the consideration recetrgghid in any transaction or series of transastithe fair
market value thereof as determined in good faittheyCompany.

“ Four-Quarter Period’ has the meaning set forth in the definition ofbt@olidated Fixed Charge Coverage Ratio.”
“ GAAP” means generally accepted accounting principlehénUnited States, consistently applied, as s#t fo the opinions and
pronouncements of the Accounting Principles Bodrtthe American Institute of Certified Public Accdants and statements and

pronouncements of the Financial Accounting Stargl&ahrd, or in such other statements by such ethigy as
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may be approved by a significant segment of thewtiing profession of the United States, as theyiraeffect as of the Issue Date.
“ Global Note Legentimeans the legend identified as such in Sectiée(ii) hereto.

“ Global Notes’ means the Notes in global form and registeretthinname of the Depositary or its nominee thatratke form of
Exhibit A attached hereto.

“ GE/Citi Sales Arrangementaneans the several receivables sales agreemeamiediecertain Subsidiaries of the Company and
Citibank, N.A. or General Electric Capital Corpaoat dated between June 2004 and December 2006.

“ Guarante€’ means, as applied to any Debt of another Persoa gliarantee (other than by endorsement of ndgetiastruments fc
collection in the normal course of business), dicrdndirect, in any manner, of any part or allsath Debt, (ii) any direct or indirect
obligation, contingent or otherwise, of a Persoarguateeing or having the effect of guaranteeingtélet of any other Person in any manner
and (iii) an agreement of a Person, direct or gatircontingent or otherwise, the practical eftgawhich is to assure in any way the payment
(or payment of damages in the event of non-payn@ra)l or any part of such Debt of another Pergmd “ Guaranteed and “ Guaranteeing
" shall have meanings that correspond to the farego

“ Guarantor” means any Person that executes a Note Guarardeedrdance with the provisions of this Indenture treir respectiv
successors and assigns.

“ Hedging Obligation$ of any Person means the obligations of such Pepsiosuant to any interest rate agreement, currency
agreement or commaodity agreement, excluding comipagjireements relating to raw materials used irotdeary course of the Company’s
business.

“ Holder” means a Person in whose name a Note is regisietéd Note Register.

“ Incur” means, with respect to any Debt or other oblmatf any Person, to create, issue, incur (by ceiwe, exchange or
otherwise), assume, Guarantee or otherwise bedatyle In respect of such Debt or other obligatiothe recording, as required pursuant to
GAAP or otherwise, of any such Debt or other olilaon the balance sheet of such Perpooyided, howeverthat a change in GAAP or an
interpretation thereunder that results in an obiigeof such Person that exists at such time beegrbiebt shall not be deemed an Incurrenc
such Debt. Debt otherwise Incurred by a Persoorbéf becomes a Subsidiary of the Company shatldeened to be Incurred at the time at
which such Person becomes a Subsidiary of the Caynpancurrence,” “ Incurred,” “ Incurrable” and “ Incurring ” shall have meanings
that correspond to the foregoing. A GuaranteenbyQompany or a Restricted Subsidiary of Debt Irezlby the Company or a Restricted
Subsidiary, as applicable, shall not be a sepématerence of Debt. In addition, the following #ireot be deemed a separate Incurrence of
Debt:

1) amortization of Debt discount or atiwn of principal with respect to a non-interestting or other discount
security;
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(2) the payment of regularly schedulgdriest in the form of additional Debt of the sam&triument or the payment of
regularly scheduled dividends on Capital Interestie form of additional Capital Interests of g@mne class and with the same terms;

3) the obligation to pay a premium ispect of Debt arising in connection with the issieaof a notice of redemption
or making of a mandatory offer to purchase suchtaid

4) unrealized losses or charges in respleHedging Obligations.
“ Indenture” means this Indenture, as amended or supplemérmtedtime to time.

“ Initial Purchasers’ means Banc of America Securities LLC, J.P. Mor§a&curities Inc. and such other initial purchaparsy to the
Purchase Agreement entered into in connection théloffer and sale of the Notes dated as of Noverh®e2009.

“ Integration Cost$ means, with respect to any acquisition, all costating to the integration of the acquired busger operations
into the Company’s, including labor costs, consgltiees, travel costs and any other expensesngletithe integration process.

“ Investment by any Person means any direct or indirect l@avance (or other extension of credit) or capitatdbution to (by
means of any transfer of cash or other properyseets to another Person or any other paymenpsdperty or services for the account or use
of another Person) another Person, including, withimitation, the following: (i) the purchase acquisition of any Capital Interest or other
evidence of beneficial ownership in another Per§drthe purchase, acquisition or Guarantee ofiebt of another Person; and (iii) the
purchase or acquisition of the business or as$etsather Person substantially as an entirety hait exclude: (a) accounts receivable and
other extensions of trade credit in accordance thighCompany’s customary practices; (b) the actioisdf property and assets from suppliers
and other vendors in the normal course of busirass]c) prepaid expenses and workers’ compensatiiity, lease and similar deposits, in
the normal course of business.

“ Issue Daté means November 16, 2009, the date of originaldsse of the Notes.
“ Issuer” or “ Company' means Triumph Group, Inc. and any Successor ¥Entit

“ Leasing Facility’ means the master lease agreement dated as ohNI&r@009 by and between Triumph Structures - Los
Angeles, Inc., as lessee, and Banc of America hga&iCapital, LLC, as lessor, together with allateld notes, letters of credit, collateral
documents, Guarantees, and any other related agnéemind instruments executed and delivered inexdiom therewith, in each case as
further amended, modified, supplemented, restagdithanced, refunded or replaced in whole or irt fram time to time including by or
pursuant to any agreement or instrument that estdreimaturity of any Debt thereunder, or incredisesmount of available borrowings
thereunder providedthat such increase in borrowings is permitted umtirse (i) or (xv) of the definition of the terrRérmitted Debt”), or
adds Subsidiaries of the Company as additionablaars or guarantors thereunder, in each case ®sftect to such
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agreement or any successor or replacement agreeamemthether by the same or any other agent, legdaup of lenders, purchasers or debt
holders.

“ Legal Holiday” means a Saturday, a Sunday or a day on whichibgukstitutions in The City of New York, the city which the
principal Corporate Trust Office of the Trustedoisated or at a place of payment are authorizedauired by law, regulation or executive
order to remain closed. If a payment date in aelaf payment is a Legal Holiday, payment shalinagle at that place on the next succeeding
day that is not a Legal Holiday, and no interestlsccrue for the intervening period.

“ Lien” means, with respect to any property or other tase® mortgage, deed of trust, deed to secure geduatge, hypothecation,
assignment, deposit arrangement, security intdrest(statutory or otherwise), charge, easemertymbrance, preference, priority or other
security agreement or preferential arrangemenhgfkind or nature whatsoever on or with respedutch property or other asset (including,
without limitation, any conditional sale or othélet retention agreement having substantially #rae economic effect as any of the foregoing).

“ Moody’s” means Moody’s Investors Service, Inc. and anyessor to its rating agency business.

“ Net Cash Proceedsmeans, with respect to Asset Sales of any Persash and Eligible Cash Equivalents received, fiefipall
reasonable out-of-pocket costs and expenses oferdon incurred in connection with such a sat#uding, without limitation, all legal,
accounting, title and recording tax expenses, casions and other fees and expenses incurred afetlathl, state, foreign and local taxes
arising in connection with such an Asset Sale #inatpaid or required to be accrued as a liabiliger GAAP by such Person; (ii) all payments
made by such Person on any Debt, other than SBeiat, that is secured by such properties or oteeeta in accordance with the terms of any
Lien upon or with respect to such properties oep#ssets or that must, by the terms of such Liesuch Debt, other than Senior Debt, or in
order to obtain a necessary consent to such trimsan by applicable law, be repaid to any othersen (other than the Company or a
Restricted Subsidiary thereof) in connection wilbls Asset Sale; and (iii) all contractually reqdidistributions and other payments made to
minority interest holders in Restricted Subsidigué such Person as a result of such transagifonjded, however, that: (a) in the event that
any consideration for an Asset Sale (which woulteotise constitute Net Cash Proceeds) is requiyet) lcontract to be held in escrow
pending determination of whether a purchase pidggsément will be made or (II) GAAP to be resenagghinst other liabilities in connection
with such Asset Sale, such consideration (or amtiqggothereof) shall become Net Cash Proceeds atndyich time as it is released to such
Person from escrow or otherwise; and (b) any nafcansideration received in connection with aapgaction, which is subsequently
converted to cash, shall become Net Cash Procegygaiosuch time as it is so converted.

“ Non-Recourse Receivable Subsidiary Indebtedhleas the meaning set forth in the definition oftiRivable Subsidiary” and shall,
for the avoidance of doubt, include Debt underERisting Receivables Facility.

15




“ Note Custodiari means the Trustee when serving as custodiarhéobepositary with respect to the Global Notesror successor
entity thereto.

“ Note Guarante& means the Guarantee of each Guarantor of thesNote
“ Notes” has the meaning set forth in the preamble toltidenture.

“ Obligations” means any principal, premium, interest (includamny interest accruing subsequent to the filing p&tition in
bankruptcy, reorganization or similar proceedinthatrate provided for in the documentation witbpect thereto, whether or not such interest
is an allowed claim under applicable state, federdbreign law), penalties, fees, indemnificatioresmbursements (including reimbursement
obligations with respect to letters of credit amohker’s acceptances), damages and other liahjléied Guarantees of payment of such
principal, interest, penalties, fees, indemnifiocasi, reimbursements, damages and other liabilpiegable under the documentation governing
any Debt.

“ Offer” has the meaning set forth in the definition offf& to Purchase.”

“ Offer to Purchasé means a written offer (the Offer”) sent by the Company by first class mail, postagepaid, to each Holder at
his address appearing in the Note Register ondteaf the Offer, offering to purchase up to thgragate principal amount of Notes set forth
in such Offer at the purchase price set forth chdDffer (as determined pursuant to this Indentuté)less otherwise required by applicable
law, the offer shall specify an expiration datee(thExpiration Date”) of the Offer to Purchase which shall be, subjecany contrary
requirements of applicable law, not less than 3G aa more than 60 days after the date of mailinguah Offer and a settlement date (the “
Purchase Dat(") for purchase of Notes within five Business Dayfter the Expiration Date. The Company shall pdtife Trustee at least
15 days (or such shorter period as is acceptaliteetdrustee) prior to the mailing of the Offertbé Company’s obligation to make an Offer to
Purchase, and the Offer shall be mailed by the Gowypr, at the Company’s request, by the Trustéleeémame and at the expense of the
Company. The Offer shall contain all instructi@msl materials necessary to enable such Holdeesittet Notes pursuant to the Offer to
Purchase. The Offer shall also state:

(1) the Section of this Indenture purduarwhich the Offer to Purchase is being made;
2 the Expiration Date and the PurcHaate;
3) the aggregate principal amount ofdhtstanding Notes offered to be purchased purdoahe Offer to Purchase

(including, if less than 100%, the manner by whéash amount has been determined pursuant to In@ectvenants requiring the
Offer to Purchase) (thePurchase Amourt);

4) the purchase price to be paid byGbhenpany for each $2,000 principal amount of Nose®l (integral multiples of
$1,000 in excess thereof) accepted for paymergp@sified pursuant to this Indenture) (theurchase Pricé);
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(5) that the Holder may tender all or aoytion of the Notes registered in the name ohddaolder and that any portion
of a Note tendered must be tendered in a minimuwuamof $2,000 principal amount (and integral npléts of $1,000 in excess
thereof);

(6) the place or places where Notes@bzetsurrendered for tender pursuant to the Off@urchase, if applicable;

@) that, unless the Company defaultmaking such purchase, any Note accepted for pueghasuant to the Offer to
Purchase will cease to accrue interest on and thigelPurchase Date, but that any Note not tendmrazhdered but not purchased by
the Company pursuant to the Offer to Purchaseowiitinue to accrue interest at the same rate;

(8) that, on the Purchase Date, the RwselPrice will become due and payable upon each &mepted for payment
pursuant to the Offer to Purchase;

(9) that each Holder electing to tend&loge pursuant to the Offer to Purchase will beunesgl to surrender such Note
or cause such Note to be surrendered at the ptgglaaes set forth in the Offer prior to the cleddusiness on the Expiration Date
(such Note being, if the Company or the Trusteeegaires, duly endorsed by, or accompanied by #emrinstrument of transfer in
form satisfactory to the Company and the Trustdg elxecuted by, the Holder thereof or his attordely authorized in writing);

(20) that Holders will be entitled to witlaav all or any portion of Notes tendered if the Quamy (or its paying agent)
receives, not later than the close of businesfiertkpiration Date, a facsimile transmission adelesetting forth the name of the
Holder, the aggregate principal amount of the NttesHolder tendered, the certificate number ofNloge the Holder tendered and a
statement that such Holder is withdrawing all @oation of his tender;

(11) that (a) if Notes having an aggregatecipal amount less than or equal to the PurciAaseunt are duly tendered
and not withdrawn pursuant to the Offer to Purchts= Company shall purchase all such Notes anifl Kites having an aggregate
principal amount in excess of the Purchase Amoretendered and not withdrawn pursuant to the Qéf€urchase, the Company
shall purchase Notes having an aggregate prinaipaunt equal to the Purchase Amount g@maaratabasis (with such adjustments as
may be deemed appropriate so that only Notes inrdarations of $2,000 principal amount or integrailtiples of $1,000 in excess
thereof shall be purchased); and

(12) if applicable, that, in the case of &tolder whose Note is purchased only in part,Goenpany shall execute, and
the Trustee shall authenticate and deliver to tbkelét of such Note without service charge, a neweMwo Notes, of any authorized
denomination as requested by such Holder, in theeagte principal amount equal to and
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in exchange for the unpurchased portion of theeggge principal amount of the Notes so tendered.

“ Offering Memoranduriy means the offering memorandum related to thesisse of the Initial Notes on the Issue Date, dated
November 10, 200¢

“ Officer” means, with respect to any Person, the ChairnidmeoBoard, the Chief Executive Officer, the Pdesit, the Chief
Operating Officer, the Chief Financial Officer, thieeasurer, any Assistant Treasurer, the Contrdher Secretary, any Assistant Secretary or
any Vice-President of such Person.

“ Officers’ Certificate” means a certificate signed by two Officers of @@mpany or a Guarantor, as applicable, one of wimust be
the principal executive officer, the principal fir@al officer or the principal accounting officefrthe Company or such Guarantor, as
applicable.

“ Opinion of Counseél means an opinion from legal counsel who is reabbnacceptable to the Trustee, and which opiniail be
addressed to the Trustee in its capacity as sachskall comply with any applicable provisions lereThe counsel may be an employee of or
counsel to the Company or any Subsidiary of the amg.

“ Participant” means, with respect to DTC, a Person who hasceouwnt with DTC.

“ Paying Agent means any Person authorized by the Issuer tahgaprincipal of, premium, if any, or interest @n,redemption,
purchase, retirement, defeasance, covenant defeasasimilar payment with respect to, any Notebehalf of the Issuer.

“ Performance Guarantymeans the performance guaranty dated as of Auguxl08, by the Company, as performance guarantor,
favor of PNC Bank, National Association for the b#nof the various purchaser groups pursuantecgkisting Receivables Facility.

“ Permitted Businessmeans any business similar in nature to any lassitonducted by the Company and the RestrictesicdBaiies
on the Issue Date and any business reasonablyaapcihcidental, complementary or related to, eeasonable extension, development or
expansion of, the business conducted by the Compadyhe Restricted Subsidiaries on the Issue Draggch case, as determined in good
faith by the Company.

“ Permitted Debt means

0] Debt Incurred pursuant to any Créditilities in an aggregate principal amount at ang time outstanding not to
exceed $735.0 million minus any amount used to paemtly repay such Obligations (or permanently cedtommitments with
respect thereto), provided that such repaymena@enpursuant to Section 4.10;

(i) Debt under the Notes issued on ggié Date (and any Exchange Notes pursuant toeistRation Rights
Agreement) and contribution, indemnification and
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reimbursement obligations owed by the Company gr@marantor to any of the other of them in respéemounts paid or payable
such Notes;

(i) Guarantees of the Notes (and anytaxge Notes pursuant to the Registration Righteé&ment);

(iv) Debt of the Company or any RestricBubsidiary outstanding on the Issue Date (othen ttauses (i), (i) or
(iif) above), including Debt under the Existing Re@bles Facility, the Leasing Facility and the Gentible Notes;

(v) intercompany Debt between the Compamy a Restricted Subsidiary or between Restristdzsidiaries;

(vi) Guarantees Incurred by the Companpelit of a Restricted Subsidiary otherwise permittebe incurred under

this Indenture;

(vii) Guarantees by any Restricted Subsydid Debt of the Company or any Restricted Sulasidiincluding Guarante:
by any Restricted Subsidiary of Debt under the €vdgreement and the Performance Guaranty undeExising Receivables
Facility, providedthat (a) such Debt is Permitted Debt or is othesviticurred in accordance with Section 4.9 heredf(@h such
Guarantees are subordinated to the Notes to the satant as the Debt being Guaranteed if such BebSubordinated Obligation;

(viii) Debt incurred in respect of workempensation claims and self-insurance obligatiand, for the avoidance of
doubt, indemnity, bid, performance, warranty, retgappeal, surety and similar bonds, lettersexditfor operating purposes and
completion Guarantees provided or incurred (inelgdbuarantees thereof) by the Company or a Resdri8tibsidiary in the ordinary
course of business;

(i) Debt under Swap Contracts and Hedging Obligations;

(x) Debt owed by the Company to any Restricted Subsidisovidedthat if for any reason such Debt ceases to be helc
by the Company or a Restricted Subsidiary, as egiplé, such Debt shall cease to be Permitted Debshall be deemed Incurred as
Debt of the Company for purposes of this Indenture;

(xi) Debt of the Company or any Restricted Subsidiangyant to Capital Lease Obligations and Purchaseeyl®ebt
providedthat the aggregate principal amount of such Detsttanding at any time may not exceed $25.0 miliiothe aggregate;

(xii) Debt arising from agreements of the Company orstriRéed Subsidiary providing for indemnification,
contribution, earnout, adjustment of purchase pricgimilar obligations, in each case, incurre@gsumed in connection with the
acquisition or disposition of any business, asseapital Interests of a Restricted Subsidiarepilise permitted under this
Indenture;
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(xiii) the issuance by any of the CompaniRestricted Subsidiaries to the Company or toddritg Restricted Subsidiari
of shares of Preferred Interegtspvided, however, that:

@) any subsequent issuance or tran§f€apital Interests that results in any such Preteinterests being he
by a Person other than the Company or a Restri@tiégidiary; and

(b) any sale or other transfer of anyhsBeeferred Interests to a Person that is notreitleeCompany or a
Restricted Subsidiary;

shall be deemed, in each case, to constitute aarisg of such Preferred Interests by such Restrigtdsidiary that was not permitted
by this clause (xiii);

(xiv) Debt arising from the honoring by a bank or ottearicial institution of a check, draft or similastrument drawn
against insufficient funds in the ordinary courédusinessprovided, however, that such Debt is extinguished within five Busise
Days of Incurrence;

(xv) Debt of the Company or any Restricted Subsidiatyotiverwise permitted pursuant to this definitionan aggrega
principal amount not to exceed $25.0 million at &inye outstanding;

(xvi) Purchase Money Notes Incurred by any Receivablsi8ialpy that is a Restricted Subsidiary in a Quexdif
Receivables Transaction and Non-Recourse Recei@lisidiary Indebtedness; and

(xvii) Refinancing Debt.

Notwithstanding anything herein to the contrarypDgermitted under clauses (i), (i), (xi) and (of)this definition of “Permitted
Debt” shall not constitute “Refinancing Debt” unadgiuse (xvii) of this definition of “Permitted Deb

“ Permitted Investmentsmeans:

(@) Investments in existence on the |$3atke;

(b) Investments required pursuant to agrg@ement or obligation of the Company or a RegttiGubsidiary, in effect on
the Issue Date, to make such Investments;

(c) Investments in cash and Eligible CBghivalents;

(d) Investments in property and other sssmvned or used by the Company or any Restritdusidiary in the normal

course of business;
(e) Investments by the Company or anyoRestricted Subsidiaries in the Company or arstriRéed Subsidiary;
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® Investments by the Company or angtReted Subsidiary in a Person, if as a resuiuh Investment (A) such
Person becomes a Restricted Subsidiary or (B) Becson is merged, consolidated or amalgamatedawitito, or transfers or
conveys substantially all of its assets to, orgsitiated or wound-up into, the Company or a Ret&td Subsidiary;

(9) Swap Contracts and Hedging Obligatjon

(h) receivables owing to the Companyror af its Subsidiaries and advances to suppliareach case if created,
acquired or made in the ordinary course of businagsspayable or dischargeable in accordance witomary trade terms;

® Investments received in settlememlaigations owed to the Company or any Restri@ebsidiary and as a result
of bankruptcy or insolvency proceedings or uponftiteclosure or enforcement of any Lien in favotited Company or any Restricted
Subsidiary;

()] Investments in joint ventures noeixcess of $20.0 million in the aggregate at arg/tone outstanding;

(k) Investments by the Company or anytfiRged Subsidiary not otherwise permitted undés trefinition, in an
aggregate amount not to exceed $50.0 million atcergytime outstanding;

)] loans and advances (including fav&l and relocation) to employees in an amountmekceed $2.5 million in the
aggregate at any one time outstanding;

(m) Investments the payment for which ¢stsssolely of Capital Interests of the Company;

(n) any Investment in any Person to tkter@ such Investment represents the non-cashopasfithe consideration
received in connection with an Asset Sale consuradhiit compliance with Section 4.10 or any othepaistion of property not
constituting an Asset Sale;

(0) payroll, travel and similar advantesover matters that are expected at the timedi sadvances ultimately to be
treated as expenses for accounting purposes andréhmade in the ordinary course of business andistent with past practice;

p Guarantees by the Company or anyriRestt Subsidiary of Debt of the Company or a Retgtd Subsidiary (other
than a Receivables Subsidiary) of Debt otherwisenjiged by Section 4.9; and

), any Investment by the Company or Begtricted Subsidiary in a Receivable Subsidiargnyr Investment by a
Receivable Subsidiary in any other Person in caimeevith a Qualified Receivables Transaction,@og as any Investment in a
Receivable
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Subsidiary is in the form of a Purchase Money Nwtan Investment in Capital Interests.

“Permitted Junior Securities'means: (i) Equity Interests in the Company or amgi@ntor; or (ii) Debt securities that are subcatéad
to all Senior Debt and any Debt securities issnegkchange for Senior Debt to substantially theesartent as, or to a greater extent than, the
Notes and the Note Guarantees are subordinateghior®ebt under this Indentul

“ Permitted Liens means:

(@) Liens on the assets of the CompargngrGuarantor securing Senior Debt and Liens era#isets of any other
Restricted Subsidiary that is not a Guarantor segudebt incurred by such Restricted Subsidiary;

(b) Liens in favor of the Company or d@gstricted Subsidiary;

(c) Liens on property of a Person exgtit the time such Person is merged with or intoomsolidated with the
Company or any Restricted Subsidiary of the Compprgvided that such Liens were in existence pdhe contemplation of such
merger or consolidation and do not extend to asgtasother than those of the Person merged intormolidated with the Company
the Restricted Subsidiary;

(d) Liens on property existing at thedif acquisition thereof by the Company or any fReed Subsidiary of the
Company, provided that such Liens were in existgmu® to the contemplation of such acquisition @odhot extend to any property
other than the property so acquired by the Compaulge Restricted Subsidiary;

(e) Liens existing on the Issue Date;

® Liens incurred in the ordinary coaisf business of the Company or any Restrictedi8ialpg of the Company with
respect to obligations that do not exceed $10.0amikt any one time outstanding; and

(9) Liens securing Refinancing Debt; pded that any such Lien covers only the assetsséhaire the Debt being
refinanced.

“ Person” means any individual, corporation, limited liahjiltompany, partnership, joint venture, trust, uonporated organization
government or any agency or political subdivisibareof.

“ Preferred Interests’ as applied to the Capital Interests in any Pereoeans Capital Interests in such Person of eagsar classes
(however designated) that rank prior, as to thevgt of dividends or as to the distribution of assgon any voluntary or involuntary
liquidation, dissolution or winding up of such Rarsto shares of Common Interests in such Person.

“ Purchase Agreemeiitmeans the purchase agreement dated NovembefQ9,l% and among the Company, the Initial Purchaser
and the Guarantors named therein.
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“ Purchase Amourithas the meaning set forth in the definition offf& to Purchase.”
“ Purchase Daté has the meaning set forth in the definition offf& to Purchase.”
“ Purchase Money DebBtmeans Debt

® Incurred to finance the purchaseamstruction (including additions and improvemehtreto) of any assets (other
than Capital Interests) of such Person or any Réstir Subsidiary; and

(i) that is secured by a Lien on sucbess where the lender’s sole security is to thetas® purchased or
constructed; and

in either case that does not exceed 100% of thteaombkto the extent the purchase or constructi@mepifor such assets are or should be incl
in “addition to property, plant or equipment” incacdance with GAAP.

“ Purchase Money Notemeans a promissory note of a Receivable Subsidiathe Company or any Restricted Subsidiary, Wwhic
note must be repaid from cash available to the iRebke Subsidiary, other than amounts requirecetedtablished as reserves pursuant to
agreements, amounts paid to investors in respeoteykst, principal and other amounts owing tchsaeestors and amounts paid in connec
with the purchase of newly generated receivabléee repayment of a Purchase Money Note may be dirated to the repayment of other
liabilities of the Receivable Subsidiary on ternesesimined in good faith by the Company to be sutistily consistent with market practice in
connection with Qualified Receivables Transactions.

“ Purchase Pricé has the meaning set forth in the definition offf& to Purchase.”
“ Qualified Capital Interestsin any Person means a class of Capital Inteiabisr than Redeemable Capital Interests.

“ Qualified Equity Offerind means (i) an underwritten public equity offeriafjQualified Capital Interests pursuant to an dffec
registration statement under the Securities Adtlirig gross proceeds to either of the Companyngrdirect or indirect parent company of the
Company, of at least $50.0 million or (ii) a prigaquity offering of Qualified Capital Intereststbé Company, or any direct or indirect parent
company of the Company other than (x) any suchipablprivate sale to an entity that is an Affiéatf the Company and (y) any public
offerings registered on Form Sy&ovidedthat, in the case of an offering or sale by a dioeéndirect parent company of the Company, such
parent company contributes to the capital of then@any the portion of the Net Cash Proceeds of sffehing or sale necessary to pay the
aggregate Redemption Price (plus accrued intesebetredemption date) of the Notes to be redegueshiant to Section 3.7.

“ Qualified Receivables Transactidmeans any transaction or series of transactiotered into by the Company or any of its
Restricted Subsidiaries pursuant to which the Campa such Restricted Subsidiary transfers to @geeivable Subsidiary (in the case of a
transfer by
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the Company or any of its Restricted Subsidiaeg}) any other Person (in the case of a trarsfexr Receivable Subsidiary), or grants a
security interest in, any accounts receivable (twenhow existing or arising in the future) of then@pany or any of its Restricted Subsidiaries,
and any assets related thereto, including, withiotation, all collateral securing such accourgsaivable, all contracts and all Guarantees or
other obligations in respect of such accounts veddé, proceeds of such accounts receivable arett aisets which are customarily transferred
or in respect of which security interests are austdly granted in connection with an accounts reslglie financing transactiopyrovidedsuch
transaction is on market terms as determined il gaith by the Company at the time the Companych®Restricted Subsidiary enters into
such transaction. For the avoidance of doubtherigsue Date, the Existing Receivables Faciliglisfualify as a Qualified Receivables
Transaction.

“ Receivable Subsidiafymeans a Subsidiary of the Company:

@ that is formed solely for the purpa$eand that engages in no activities other thdivides in connection with,
financing accounts receivable of the Company antidRestricted Subsidiaries;

2 that is designated by the Board aEblors as a Receivable Subsidiary pursuant tofice@’ Certificate that is
delivered to the Trustee;

(3) that is either (a) a Restricted Sdiasy or (b) an Unrestricted Subsidiary designétegiccordance with
Section 4.18;

4) no portion of the Debt or any othbligation (contingent or otherwise) of which (a)pisany time Guaranteed by -

Company or any Restricted Subsidiary (excludingr@ntzes of obligations (other than any Guarantdgetft) pursuant to Standard
Securitization Undertakings), (b) is at any timemrse to or obligates the Company or any Restritésidiary in any way, other
than pursuant to Standard Securitization Undergekior (c) subjects any asset of the Company oo#mer Restricted Subsidiary of
the Company, directly or indirectly, contingentlyatherwise, to the satisfaction thereof, othentparsuant to Standard Securitization
Undertakings (such Debt,Non-Recourse Receivable Subsidiary Indebtedhess

(5) with which neither the Company noy &estricted Subsidiary has any material contegpteement, arrangement or
understanding other than (a) contracts, agreemamtsigements and understandings entered int@iarthinary course of business on
terms no less favorable to the Company or suchriest Subsidiary than those that might be obtastdatie time from Persons that
are not Affiliates of the Company in connectioniwét Qualified Receivables Transaction as determimgdod faith by the Board of
Directors of the Company, (b) fees payable in tltBnary course of business in connection with ssng accounts receivable in
connection with such a Qualified Receivables Trefisa as determined in good faith by the Board wéEtors of the Company and
(c) any Purchase Money Note issued by such Redeilbsidiary to the Company or a Restricted Sudnsigand
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(6) with respect to which neither the Quamy nor any other Restricted Subsidiary has afigation (a) to subscribe f
additional shares of Capital Interests therein akenany additional capital contribution or simitetyment or transfer thereto except in
connection with a Qualified Receivables Transactio(b) to maintain or preserve the solvency or laalance sheet term, financial
condition, level of income or results of operationsreof.

For the avoidance of doubt, on the Issue Date nplu Receivables, LLC shall qualify as a Receiv&lbsidiary.

“ Redeemable Capital Interestim any Person means any equity security of suaiséh that by its terms (or by terms of any segurit
into which it is convertible or for which it is elxangeable), or otherwise (including the passadienaf or the happening of an event), is reqt
to be redeemed, is redeemable at the option didlder thereof in whole or in part (including byesation of a sinking fund), or is convertible
or exchangeable for Debt of such Person at thewati the holder thereof, in whole or in part, ay &ime prior to the Stated Maturity of the
Notes;providedthat only the portion of such equity security whisliequired to be redeemed, is so convertiblexoh@ngeable or is so
redeemable at the option of the holder thereofreedach date will be deemed to be Redeemable Capitaests. Notwithstanding the
preceding sentence, any equity security that woaitstitute Redeemable Capital Interests solelydsscthe holders of the equity security have
the right to require the Company to repurchase eggelity security upon the occurrence of a changmnofrol or an asset sale will not constit
Redeemable Capital Interests if the terms of sgciitye security provide that the Company may notrepase or redeem any such equity
security pursuant to such provisions unless sugtirobase or redemption complies with Section Zffe amount of Redeemable Capital
Interests deemed to be outstanding at any timpugoses of this Indenture will be the maximum amdhat the Company and its Restricted
Subsidiaries may become obligated to pay upon #emnity of, or pursuant to any mandatory redempgaovisions of, such Redeemable
Capital Interests or portion thereof, exclusiveofrued dividends.

“ Redemption Pricg when used with respect to any Note to be redeemeans the price at which it is to be redeemesuyaunt to
this Indenture.

“ Refinancing Debt means Debt that refunds, refinances, renewsacegl or extends any Debt permitted to be Incuryetido
Company or any Restricted Subsidiary pursuanteédehms of this Indenture, whether involving thmeaor any other lender or creditor or
group of lenders or creditors, but only to the aktaat

M the Refinancing Debt is subordinatedhe Notes to at least the same extent as thetgéng refunded, refinanced
or extended, if such Debt was subordinated to thie$y

(i) the Refinancing Debt is scheduledrtature either (a) no earlier than the Debt bedfignded, refinanced or
extended or (b) at least 91 days after the matdetg of the Notes,
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(i) the Refinancing Debt has an Averagfe at the time such Refinancing Debt is Incurtiedt is equal to or greater
than the Average Life of the Debt being refundefinenced, renewed, replaced or extended,

(iv) such Refinancing Debt is in an aggtegprincipal amount that is less than or equ#thiéosum of (a) the aggregate
principal or accreted amount (in the case of angtissued with original issue discount, as suchhtbutstanding under the Debt be
refunded, refinanced, renewed, replaced or exter(bgthe amount of accrued and unpaid interestnyf, and premiums owed, if any,
not in excess of preexisting prepayment provismmsuch Debt being refunded, refinanced, renevesdaced or extended and (c) the
amount of reasonable and customary fees, expendamats related to the Incurrence of such Refimgnbebt, and

v) such Refinancing Debt is Incurredthg same Person (or its successor) that initialtyitred the Debt being
refunded, refinanced, renewed, replaced or exterad@ept that the Company may Incur RefinancingtBebefund, refinance, rene
replace or extend Debt of any Restricted Subsidithe Company.

“ Registration Rights Agreemeénineans the Registration Rights Agreement, dateaf #se date of the Issue Date, among the
Company, the Guarantors and the Initial Purchasers.

“ Related Business Assétsieans assets (other than cash or Eligible CaslivEignts) used or useful in a Permitted Business,
providedthat any assets received by the Company or a BestrSubsidiary in exchange for assets transféayedtie Company or a Restricted
Subsidiary shall not be deemed to be Related BssiAssets if they consist of securities of a Pemsnless upon receipt of the securities of
such Person, such Person would become a Rest8atesidiary.

“ Responsible Officermeans, when used with respect to the Trusteepéiger within the corporate trust departmenttod Trustee,
including any vice president, assistant vice pesidassistant secretary, assistant treasuret officeer or any other officer of the Trustee who
customarily performs functions similar to thosefpemed by the Persons who at the time shall be sffaters, respectively, or to whom any
corporate trust matter is referred because of Bechon’s knowledge of and familiarity with the jartar subject and who shall have direct
responsibility for the administration of this Indere.

“ Restricted Global Notémeans a Global Note that is a Restricted Note.

“ Restricted Noté has the meaning set forth in Rule 144(a)(3) urtderSecurities Act for the term “restricted setbesi’; provided,
however, that the Trustee shall be entitled to requestcamelusively rely upon an Opinion of Counsel witispect to whether any Note is a
Restricted Note. Restricted Notes are requirdzbtr the Restricted Notes Legend.

“ Restricted Notes Legefidneans the legend identified as such in Secti6(e(i) hereto.
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“ Restricted Paymeritis defined to mean any of the following:

(@) any dividend or other distribution declared anddpgai the Capital Interests in the Company or orCthpital
Interests in any Restricted Subsidiary of the Camyghat are held by, or declared and paid to, argdh other than the Company or a
Restricted Subsidiary of the Company, other than

0] dividends, distributions or paymentade solely in Qualified Capital Interests in @@mpany and

(i) dividends or distributions payaldtethe Company or a Restricted Subsidiary of then@any or to other
holders of Capital Interests of a Restricted Subsjdon apro ratabasis;

(b) any payment made by the Company or any of its Réstr Subsidiaries to purchase, redeem, acquiretioe any
Capital Interests in the Company (including thevasgion into, or exchange for, Debt of any Cagitétrests) other than any such
Capital Interests owned by the Company or any Réstr Subsidiary (other than a payment made sale@Qualified Capital Interests
in the Company);

(c) any payment made by the Company or any of its Réstir Subsidiaries (other than a payment madeysiiel
Qualified Capital Interests in the Company) to exderepurchase, defease (including an in substamegal defeasance) or otherwise
acquire or retire for value (including pursuantrtandatory repurchase covenants), prior to any sdéédnaturity, scheduled sinking
fund or mandatory redemption payment, Debt of tben@any or any Guarantor that is subordinate intrgipayment to the Notes or
Note Guarantees (excluding any Debt owed to thefamy or any Restricted Subsidiary); except paymehpsincipal and interest in
anticipation of satisfying a sinking fund obligatiqrincipal installment or final maturity, in eachse, within one year of the due date
thereof;

(d) any Investment by the Company or a Restricted Slidrgiin any Person, other than a Permitted Investrand
(e) any designation of a Restricted Subsidiary as amesiricted Subsidiary.

“ Restricted Subsidiarymeans any Subsidiary that has not been desigreated “Unrestricted Subsidiary” in accordance \hik

Indenture. For the avoidance of doubt, TriumphdRebles, LLC, Triumph Group Charitable Foundatidriumph Interiors, Ltd., Saygrove
Actuation & Motion Control Limited and Airframe Sps & Logistics GmbH will be Unrestricted Subsidégron the Issue Date.

“ S&P " means Standard & Poor’s, a division of The McGHidil Companies, Inc., and any successor to iteigagagency business.
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“ Sale and Leaseback Transactiomeans any direct or indirect arrangement purst@athich property is sold or transferred by the
Company or a Restricted Subsidiary and is therekfésed back as a capital lease by the CompaayRestricted Subsidiary.

“ Securities Act means the Securities Act of 1933, as amended.
“ Senior Debt means:

@ all Debt of the Company or any Guaésaoutstanding under the Credit Agreement an#éiatiging Obligations wit
respect thereto, whether outstanding on the Issue @r incurred thereafter;

(2) any other Debt of the Company or @uwarantor permitted to be incurred under the tesfitkis Indenture, unless
the instrument under which such Debt is incurregressly provides that it is on a parity with or sudbinated in right of payment to t
Notes or the relevant Note Guarantees, respectiaaty

3 all Obligations with respect to thenns listed in the preceding clauses (1) and (@)iding any interest accruing
subsequent to the filing of a petition of bankrypat the rate provided for in the documentation waittl respect thereto, whether or
such interest is an allowed claim under applicédolg.

Notwithstanding anything to the contrary in theqe@ing, Senior Debt will not include:

(@) any liability for federal, state, &@or other taxes owed or owing by the Companyngr@uarantor;

(b) any Debt of the Company or any Gutmato any of its Subsidiaries or other Affiliates;

(c) any trade payables;

(d) the portion of any Debt that is in@d in violation of this Indenture;

(e) any Debt of the Company or any Guiaratiat, when incurred, was without recourse e@ompany or such
Guarantor,

® any Debt owed to any employee of@mnpany or any of its Subsidiaries;

(9) any Debt of the Company under the@otible Notes; or
c t(h) any Debt of the Company or any Gutmathat is expressly subordinated to any othert@éthe Company or such

uarantor.
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For the avoidance of doubt, the Notes shall naauk passuwith the Convertible Notes.

“Senior Subordinated Indebtednessieans (i) with respect to the Company, the Notelsaany other Debt of the Company that
specifically provides that such Debt is to haveghme rank as the Notes in right of payment amdtisubordinated by its terms in right of
payment to any Debt or other obligation of the Campwhich is not Senior Debt; (ii) with respeciatoy Guarantor, the Note Guarantees and
any other Debt of such Guarantor that specifigatlyvides that such Debt is to have the same rattkeaNote Guarantees in right of payment
and is not subordinated by its terms in right ofmant to any Debt or other obligation of such Gatrawhich is not Senior Debt; and (iii) the
Convertible Notes.

“ Significant Subsidiary has the meaning set forth in Rule 1-02 of RegoteS-X under the Securities Act and Exchange Buat,
shall not include any Unrestricted Subsidiary.

“ Standard Securitization Undertakingsneans representations, warranties, covenants decimties entered into by the Compan
any Restricted Subsidiary which are reasonablyotogty in an accounts receivable securitizationstaation as determined in good faith by
Company, including Guarantees by the Company oRastricted Subsidiary of any of the foregoing gétions of the Company or a
Restricted Subsidiary.

“ Stated Maturity,” when used with respect to (i) any Note or arstafiment of interest thereon, means the date pedn such Note
as the fixed date on which the principal amourgwth Note or such installment of interest is due geyable and (i) any other Debt or any
installment of interest thereon, means the dateifipé in the instrument governing such Debt asftked date on which the principal of such
Debt or such installment of interest is due andapéey.

“Subordinated Obligations’means any Debt of the Company or any Guarantoidisatbordinate or junior in right of payment te th
Notes or the Note Guarantees pursuant to a widttgeement to that effe.

“ Subsidiary’ means, with respect to any Person, any corparalimited or general partnership, trust, assooiatr other business
entity of which an aggregate of at least a majaftthe outstanding Capital Interests thereintisha time, directly or indirectly, owned by st
Person and/or one or more Subsidiaries of sucloRers

“ Subsidiary Guarantot means each Subsidiary of the Company that is ar&hior.

“ Successor Entitymeans a corporation or other entity that succéedsd continues the business of Triumph Group, In

“ Swap Contract means (a) any and all rate swap transactionss Basps, credit derivative transactions, forwante transactions,
commodity swaps, commodity options, forward comrodontracts, equity or equity index swaps or amidond or bond price or bond inc
swaps or options or forward bond or forward boridepor forward bond index transactions, interest gptions, forward foreign exchange
transactions, cap transactions, floor transactions,
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collar transactions, currency swap transactiorsgsscurrency rate swap transactions, currency gtgpot contracts, or any other similar
transactions or any combination of any of the foieg (including, without limitation, any fuel priagaps and fuel price collar or floor
agreements and similar agreements or arrangemesitgnéd to protect against or manage fluctuatiorigel prices and any options to enter
into any of the foregoing), whether or not any strelnsaction is governed by or subject to any magjeeement, and (b) any and all
transactions of any kind, and the related confiifomst which are subject to the terms and conditadfnsr governed by, any form of master
agreement published by the International Swapsarivatives Association, Inc., any Internationatéign Exchange Master Agreement, or
any other master agreement (any such master agneetiogether with any related schedules Méster Agreemert), including any such
obligations or liabilities under any Master Agreeme

“ TIA” means the Trust Indenture Act of 1939 (15 U.Sd€88 77aaa-77bbbb), as amended, as in effeceatate hereof.
“ Transaction Daté has the meaning set forth in the definition ofof3olidated Fixed Charge Coverage Ratio.”

“ Treasury Raté means the yield to maturity at the time of congtigtn of United States Treasury securities witlbastant maturity
(as compiled and published in the most recent FddReserve Statistical Release H.15 (519) whichbleaeme publicly available at least two
Business Days prior to the date fixed for prepayinen if such Statistical Release is no longerlighied, any publicly available source for
similar market data)) most nearly equal to the tlegnaining term of the Notes to November 15, 2Q@it8yided, howeverthat if the then
remaining term of the Notes to November 15, 20I®isequal to the constant maturity of a United&itd reasury security for which a weekly
average yield is given, the Treasury Rate shatibiained by linear interpolation (calculated to tiearest one-twelfth of a year) from the
weekly average yields of United States Treasuryriges for which such yields are given, excepttifahe then remaining term of the Note:
November 15, 2013 is less than one year, the weeldyage yield on actually traded United StatesiJuey securities adjusted to a cons
maturity of one year shall be used.

“ Truste€” has the meaning set forth in the preamble toltidgnture until a successor replaces it in acecurdavith the applicable
provisions of this Indenture and, thereafter, mehasuccessor.

“ Unrestricted Global Not& means a Global Note that is an Unrestricted Note.

“ Unrestricted Note$ means one or more Notes that do not and are noiregito bear the Restricted Notes Legend includivithout
limitation, the Exchange Notes and any Notes reggst under the Securities Act pursuant to anddor@ance with the Registration Rights
Agreement.

“ Unrestricted Subsidiary means:

Q) any Subsidiary designated as sucarb@fficers’ Certificate as set forth below wheegdtiner the Company nor any
of its Restricted Subsidiaries (i) provides
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credit support for, or Guarantee of, any Debt a@hs8ubsidiary or any Subsidiary of such Subsidfargluding any undertaking,
agreement or instrument evidencing such Debt, keltding in the case of a Receivables SubsidiayyStandard Securitization
Undertakings) or (ii) is directly or indirectly lige for any Debt of such Subsidiary or any Subsjde such Subsidiary (except in the
case of a Receivables Subsidiary any Standard iBeation Undertakings); and

2 any Subsidiary of an Unrestricted Sdiary.

“ Voting Interests means, with respect to any Person, securitiengfclass or classes of Capital Interests in sechdp entitling the
holders thereof generally to vote on the electibmembers of the Board of Directors or comparaloléybof such Person.

SECTION 1.2 Other Definitions.

Term Defined in Section
“Affiliate Transactio” 4.11
“Agent Member” 2.6
“Change of Control Off” 4.14
“covenant defeasar” 8.3
“Covenant Suspension Ev” 4.20
“defeasanc” 8.2
“Discharg” 8.2
“Event of Defau” 6.1
“Excess Procee” 4.10
“Expiration Dat” 3.9
“nor-payment defau” 11.3
“Note Registe” 2.3
“Offer Amoun” 3.9
“Purchase Da” 3.9
“QIB” 2.1
“QIB Global Not” 2.1
“Payment Blockage Noti” 11.3
“redemption da” 3.1
“Registra” 2.3
“Regulation " 2.1
“Regulation S Global N¢” 2.1
“Rule 144/ 2.1
“Surviving Entity’ 5.1
SECTION 1.3 Incorporation by Reference of Trust Indenture Act

Whenever this Indenture refers to a provision ef ThA, the provision is incorporated by referenceand made a part of, this
Indenture.
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The following TIA term used in this Indenture hhas following meaning:
“ obligor ” on the Notes means the Issuer, the Guarantorsuiaynduccessor obligor upon the Notes.

All other terms used in this Indenture that ardrdef by the TIA, defined by TIA reference to anathtute or defined by the
Commission rule under the TIA have the meaningassigned to them therein.

SECTION 1.4 Rules of Construction

Unless the context otherwise requires:

@ a term has the meaning assignedtergin;

(2) an accounting term not otherwise redi herein has the meaning assigned to it in aaoccsdwith GAAP;

3) “or” is not exclusive;

4) words in the singular include therpluand in the plural include the singular;

(5) unless otherwise specified, any mfee to a Section or an Article refers to suchiSedr Article of this Indenture;
(6) provisions apply to successive evants transactions;

@) references to sections of or ruledaurthe Securities Act, the Exchange Act or the $hall be deemed to include

substitute, replacement or successor sectiondes adopted by the Commission from time to timet an

(8) for the avoidance of doubt, any referes to “interest” shall include any Additionatdrest that may be payable.
ARTICLE Il
THE NOTES
SECTION 2.1 Form and Dating
@) The Notes and the Trustee’s certificd authentication shall be substantially infibren of Exhibit A attached hereto. The

Notes may have notations, legends or endorsemeaptired by law, stock exchange rule or usage. Bath shall be dated the date of
authentication. The Notes initially shall be isswaly in denominations of $2,000 and any integraltiple of $1,000 in excess thereof.
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The terms and provisions contained in the Note# sbastitute, and are hereby expressly made, agbahis Indenture and the Issuer,
the Guarantors and the Trustee, by their execatimhdelivery of this Indenture, expressly agresutth terms and provisions and to be bound
thereby. However, to the extent any provisionrof Blote conflicts with the express provisions d§ tmndenture, the provisions of this
Indenture shall govern and be controlling.

The Notes shall be issued initially in the formoofe or more Global Notes substantially in the fattached as Exhibit Aereto and
shall be deposited on behalf of the purchaserseoNbtes represented thereby with the Trustee &s Glastodian, and registered in the nam
the Depositary or a nominee of the Depositary, @xlycuted by the Issuer and authenticated by thetfe as hereinafter provided.

Each Global Note shall represent such of the audétg Notes as shall be specified therein and shah provide that it shall repres:
the aggregate amount of outstanding Notes from toriene endorsed thereon and that the aggregateratnof outstanding Notes represented
thereby may from time to time be reduced or inaedaas appropriate, to reflect exchanges, redengptiad transfers of interests. Any
endorsement of a Global Note to reflect the amofiany increase or decrease in the amount of awdstg Notes represented thereby shall be
made by the Trustee or the Note Custodian, atiteettbn of the Trustee, in accordance with indinres given by the Holder thereof as
required by Section 2.6 hereof.

Except as set forth in Section 2.6 hereof, the @ldlotes may be transferred, in whole and not i, paly to another nominee of the
Depositary or to a successor of the Depositarysanaminee.

(b) The Initial Notes are being issuedhuy Issuer only (i) to “qualified institutional pers” (as defined in Rule 144A under the
Securities Act (‘Rule 144A)) (* QIBs”) and (ii) in reliance on Regulation S under thec@ities Act (“Regulation S). After such initial
offers, Initial Notes that are Restricted Notes rhaytransferred to QIBs, in reliance on Rule 14détside the United States pursuant to
Regulation S or to the Company, in accordance geétitain transfer restrictions. Initial Notes thag offered in reliance on Rule 144A shall be
issued in the form of one or more permanent Glblzdés substantially in the form set forth in Exhibi(the “ QIB Global Not€") deposited
with the Trustee, as Note Custodian, duly exechtethe Company and authenticated by the Trustéemsnafter provided. Initial Notes that
are offered in offshore transactions in reliancéRegulation S shall be issued in the form of onmore Global Notes substantially in the form
set forth in Exhibit Althe “Regulation S Global Not® deposited with the Trustee, as Note Custodiaty dxecuted by the Company and
authenticated by the Trustee as hereinafter prdvidéne QIB Global Note and the Regulation S GldWate shall each be issued with separate
CUSIP numbers. The aggregate principal amounaci &lobal Note may from time to time be increasedecreased by adjustments mad
the records of the Trustee, as Note Custodiannsfeas of Notes between QIBs and to or by purclsgsersuant to Regulation S shall be
represented by appropriate increases and decreatfesrespective amounts of the appropriate Glbloas, as more fully provided in
Section 2.16.

(c) Section 2.1(b) shall apply only ta@&l Notes deposited with or on behalf of the Dépos
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The Issuer shall execute and the Trustee shaldordance with Section 2.1(b) and this Sectiofc®. authenticate and deliver the
Global Notes that (i) shall be registered in thmeaaf the Depositary or the nominee of the Deposaad (ii) shall be delivered by the Trustee
to the Depositary or pursuant to the Depositanysdructions or held by the Trustee as Note Custodia

Participants shall have no rights either under liiienture with respect to any Global Note heldh@ir behalf by the Depositary or by
the Note Custodian or under such Global Note, hadtepositary may be treated by the Issuer, thet@euand any agent of the Issuer or the
Trustee as the absolute owner of such Global Nwtalf purposes whatsoever. Notwithstanding tiredoing, nothing herein shall prevent the
Issuer, the Trustee or any Agent or other agetit®fssuer or the Trustee from giving effect to amitten certification, proxy or other
authorization furnished by the Depositary or impa# between the Depositary and its Participaméspperation of customary practices of such
Depositary governing the exercise of the rightarmbwner of a beneficial interest in any Globaldot

The Trustee shall have no responsibility or obl@yato any Holder, any member of (or a participahtDTC or any other Person with
respect to the accuracy of the records of DTCtéoneminee) or of any participant or member theretith respect to any ownership interest in
the Notes or with respect to the delivery of antigeo(including any notice of redemption) or the/meent of any amount or delivery of any
Notes (or other security or property) under or wéhpect to the Notes. The Trustee may rely (had be fully protected in relying) upc
information furnished by DTC with respect to itsmigers, participants and any Beneficial Owners énNlotes.

(d) Notes issued in certificated forngliding Global Notes, shall be substantially in tbien of Exhibit Aattached hereto.

SECTION 2.2 Execution and Authenticatian

An Officer shall sign the Notes for the Issuer bgrmaal or facsimile signature.

If an Officer whose signature is on a Note no lartgelds that office at the time a Note is autheatdd, the Note shall nevertheless be
valid.

A Note shall not be valid until authenticated bg thanual signature of an authorized signatory effitustee. The signature shall be
conclusive evidence that the Note has been auttaeti under this Indenture.

The Trustee shall, upon a written order of thedssigned by one Officer directing the Trusteeuthanticate and deliver the Notes
and certifying that all conditions precedent to iggiance of the Notes contained herein have bampleed with, authenticate Notes for
original issue up to the aggregate principal amatetied in paragraph 4 of the Notes. The aggrgmateipal amount of Notes outstanding at
any time may not exceed such amount except asgadvn Section 2.17 hereof.
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The Trustee may appoint an authenticating agesbresbly acceptable to the Issuer to authenticatedNdJnless limited by the terms
of such appointment, an authenticating agent méyeaticate Notes whenever the Trustee may do seh Eeference in this Indenture to
authentication by the Trustee includes authentodty such agent. An authenticating agent hasahee rights as an Agent to deal with
Holders or the Issuer or an Affiliate of the Issuer

SECTION 2.3 Registrar; Paying Agent

The Issuer shall maintain (i) an office or agendeve Notes may be presented for registration obfea or for exchange Registrar
") and (ii) an office or agency where Notes maypbesented for payment to a Paying Agent. The Regishall keep a register of the Notes
(the “Note Registet) and of their transfer and exchange. The Issu@y appoint one or more co-registrars and one oe @dditional paying
agentsprovided, however, that at all times there shall be only one NotgiRer. The term “Registrar” includes any co-régisand the term
“Paying Agent” includes any additional paying agefhe Issuer may change any Paying Agent or Regiatithout notice to any Holder. The
Issuer shall notify the Trustee in writing of thenme and address of any Agent not a party to tlieriture. The Issuer or any of its Restricted
Subsidiaries may act as Paying Agent or Registrar.

The Issuer shall notify the Trustee and the Holdéthe name and address of any Agent not a partyis Indenture. The Issuer or
any Guarantor may act as Paying Agent or Registrae Issuer shall enter into an appropriate agegecgement with any Agent not a party to
this Indenture, which shall incorporate the prawis of Section 317(b) of the TIA. The agreemeatlsmplement the provisions of this
Indenture that relate to such Agent. The Issuell slotify the Trustee of the name and addresswfsaich Agent.

The Issuer initially appoints the Trustee to acthesRegistrar and Paying Agent and initially appeihe Corporate Trust Office of t
Trustee as the office or agency of the Compangtdich purposes and as the office or agency of tmep@oy where notices and demands to or
upon the Issuer in respect of the Notes and thisriture may be served and the Trustee as the afgéat Issuer to receive such notices and
demands.

The Issuer initially appoints DTC to act as the stary with respect to the Global Notes.

SECTION 2.4 Paying Agent to Hold Money in Trust

The Issuer shall require each Paying Agent othear the Trustee to agree in writing that the Payiggnt shall hold in trust for the
benefit of the Holders or the Trustee all moneyh®i the Paying Agent for the payment of principaémium, if any, or interest on the Notes,
and shall notify the Trustee of any Default by E&uer in making any such payment. While any ddefault continues, the Trustee may
require a Paying Agent to pay all money held kg the Trustee. The Issuer at any time may requiPaying Agent to pay all money held b
to the Trustee. Upon payment over to the TruskeePaying Agent (if other than the Issuer or asBiiary) shall have no further liability for
the money. If the Issuer or a Subsidiary actsaasng Agent, it shall segregate and hold in a saparust fund for the benefit of the Holders
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money held by it as Paying Agent. Upon the occwreeof events specified in Section 6.1(8) herdwd, frustee shall serve as Paying Agent for
the Notes.

SECTION 2.5 Holder Lists.

The Trustee shall preserve in as current a foria esasonably practicable the most recent listlabks to it of the names and addre:
of all Holders and shall otherwise comply with T§A312(a). If the Trustee is not the Registrar,Ifiseier shall furnish to the Trustee at least
seven (7) Business Days before each interest paysagsmand at such other times as the Trustee egaest in writing, a list in such form and
as of such date as the Trustee may reasonablyreenfuthe names and addresses of the Holdersdimgjuhe aggregate principal amount of
Notes held by each Holder thereof, and the Isshedt stherwise comply with TIA § 312(z

SECTION 2.6 Book-Entry Provisions for Global Securities

@) Each Global Note constituting a Rettd Note shall (i) be registered in the namehefDepositary for such Global Notes or
the nominee of such Depositary, (ii) be deliver@the Trustee as Note Custodian and (iii) beamdgeas required by Section 2.6(e).

Members of, or participants in, the DepositarAent Member¥) shall have no rights under this Indenture wigspect to any Global
Note held on their behalf by the Depositary, orThestee as its custodian, or under the Global Notd the Depositary may be treated by
Company, the Trustee and any agent of the Compathedrustee as the absolute owner of such GNbtd for all purposes whatsoever.
Notwithstanding the foregoing, nothing herein sipaivent the Company, the Trustee or any agetteo€ompany or the Trustee, from givi
effect to any written certification, proxy or otheuthorization furnished by the Depositary or impas between the Depositary and its Agent
Members, the operation of customary practices gongrthe exercise of the rights of a Holder of &lote.

(b) Transfers of a Global Note shall ingited to transfers of such Global Note in wholet bot in part, to the Depositary, its
successors or their respective nominees. Inteoé&sneficial Owners (or the requesting Benefi@alners in the case of clause
(i) immediately below) in a Global Note may bertséerred in accordance with Section 2.16 and thesrand procedures of the Depositary. In
addition, Certificated Notes shall be transferi@dlt Beneficial Owners in exchange for their béeief interests if (i) the Depositary notifies
the Company that it is unwilling or unable to coné as Depositary for the Global Notes or the Ditgigsceases to be a “clearing agency”
registered under the Exchange Act and a succesposiiary is not appointed by the Company withimety (90) days of such notice or (ii) an
Event of Default of which a Responsible Officertloé Trustee has actual notice has occurred armhiinaing and the Registrar has received a
request from the Depositary or a Beneficial Owmea iGlobal Note to issue such Certificated Notes.

(c) In connection with the transfer oé tntire Global Note to beneficial owners pursuamause (b) of this Section, such
Global Note shall be deemed to be surrenderecetd thstee for cancellation, and the Company shaltete, and the Trustee shall authenticate
and deliver, to each Beneficial Owner identifiedthg Depositary in exchange for its beneficial
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in terest in such Global Note an equal aggregateipal amount of Certificated Notes of authorizBEshominations.

(d) The registered holder of a Global Note may graokigs and otherwise authorize any person, includiggnt Members and
persons that may hold interest through Agent Mesitiertake any action which a Holder is entitledatioe under this Indenture or the Notes.

(e) Legends The following legends shall appear on the facalldGlobal Notes and Certificated Notes issuedarrthis
Indenture unless specifically stated otherwisénedpplicable provisions of this Indenture:
0] Private Placement Legend
(1) Unless and until (x) a Note is exafpesh for an Exchange Note or sold in connection waitleffective shelf

registration statement pursuant to the RegistraRigts Agreement or (y) the Company determinestheack is delivered to
the Trustee an Opinion of Counsel reasonably satisfy to the Trustee and a letter of represemtatfadhe Company
reasonably satisfactory to the Trustee to the effet the following legend and the related restits on transfer are not
required in order to maintain compliance with thevisions of the Securities Act, each Global Natd aach Certificated
Note (and all Notes issued in exchange therefeubstitution therefor) shall bear the legend inssattially the following
form:

“THE SECURITY (OR ITS PREDECESSOR) EVIDENCED HEREBYAS ORIGINALLY ISSUED IN A
TRANSACTION EXEMPT FROM REGISTRATION UNDER SECTIOBIOF THE UNITED STATES SECURITIES ACT
OF 1933, AS AMENDED (THE “SECURITIES ACT"), AND THBECURITY EVIDENCED HEREBY MAY NOT BE
OFFERED, SOLD OR OTHERWISE TRANSFERRED IN THE ABSER OF SUCH REGISTRATION OR AN
APPLICABLE EXEMPTION THEREFROM. EACH PURCHASER GHE SECURITY EVIDENCED HEREBY IS
HEREBY NOTIFIED THAT THE SELLER MAY BE RELYING ON HE EXEMPTION FROM THE PROVISIONS OF
SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE44 THEREUNDER. THE HOLDER OF THE
SECURITY EVIDENCED HEREBY AGREES FOR THE BENEFIT AHE COMPANY THAT (A) SUCH SECURITY
MAY BE RESOLD, PLEDGED OR OTHERWISE TRANSFERRED OMI(i) (a) TO A PERSON WHO IS A QUALIFIED
INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDERTHE SECURITIES ACT) IN A TRANSACTION
MEETING THE REQUIREMENTS OF RULE 144A, (b) IN A TRMSACTION MEETING THE REQUIREMENTS OF
RULE 144 UNDER THE SECURITIES ACT, (c) OUTSIDE THIENITED STATES TO A NON-U.S. PERSON IN A
TRANSACTION MEETING THE REQUIREMENTS OF RULE 904 UNER THE SECURITIES ACT, OR (d) IN
ACCORDANCE WITH ANOTHER EXEMPTION FROM THE REGISTRAON REQUIREMENTS OF THE
SECURITIES ACT (AND BASED UPON AN OPINION OF
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COUNSEL IF THE COMPANY SO REQUESTS), (ii) TO THE GIPANY, OR (iii) PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT AND, IN EACH CASE IN ACCORDNCE WITH ANY APPLICABLE SECURITIES
LAWS OF ANY STATE OF THE UNITED STATES OR ANY OTHERPPLICABLE JURISDICTION, AND (B) THE
HOLDER WILL, AND EACH SUBSEQUENT HOLDER IS REQUIREDO, NOTIFY ANY PURCHASER FROM IT OF
THE SECURITY EVIDENCED HEREBY OF THE RESALE RESTRINS SET FORTH IN CLAUSE (A) ABOVE. NI
REPRESENTATION CAN BE MADE AS TO THE AVAILABILITY OF THE EXEMPTION PROVIDED BY RULE 144
FOR RESALE OF THE SECURITY EVIDENCED HEREBY.”

(i) Global Note Legend Each Global Note, whether or not an ExchangesNRestricted Global Note or Unrestricted
Global Note, shall bear a legend in substanti&léyfollowing form:

“THIS GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS DERNED IN THE INDENTURE GOVERNING
THIS NOTE) OR ITS NOMINEE IN CUSTODY FOR THE BENEFIOF THE BENEFICIAL OWNERS HEREOF, AND
NOT TRANSFERABLE TO ANY PERSON UNDER ANY CIRCUMSTABES EXCEPT THAT (I) THE TRUSTEE
MAY MAKE SUCH NOTATIONS HEREON AS MAY BE REQUIRED BRSUANT TO SECTION 2.6(e)(iv) OF THE
INDENTURE, (II) THIS GLOBAL NOTE MAY BE EXCHANGED N WHOLE BUT NOT IN PART PURSUANT TO
SECTION 2.6(b) OF THE INDENTURE, (lll) THIS GLOBANOTE MAY BE DELIVERED TO THE TRUSTEE FOR
CANCELLATION PURSUANT TO SECTION 2.11 OF THE INDENJRE AND (IV) THIS GLOBAL NOTE MAY BE
TRANSFERRED TO A SUCCESSOR DEPOSITARY WITH THE PRIVRITTEN CONSENT OF THE ISSUER.
UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR NOTES IN DEFINITIVE FORM, THIS NOTE
MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEFSITARY TO A NOMINEE OF THE
DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THEEPOSITARY OR ANOTHER NOMINEE OF
THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMEE TO A SUCCESSOR DEPOSITARY OR A
NOMINEE OF SUCH SUCCESSOR DEPOSITARY. UNLESS THIERTIFICATE IS PRESENTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUSTOMPANY (“DTC”) TO THE ISSUER OR ITS
AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PMENT, AND ANY CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHERAME AS MAY BE REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENTS MADE TO CEDE & CO. OR SUCH OTHER
ENTITY AS MAY BE REQUESTED BY AN AUTHORIZED REPRES¥TATIVE OF DTC), ANY TRANSFER, PLEDGE
OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR ADY PERSON IS
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WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOFEDE & CO., HAS AN INTEREST HEREIN.”
(iii) Each Global Note shall bear the Global Note Legemthe face thereof.

(iv) At such time as all beneficial interests in GloNakes have been exchanged for Certificated Nodelgeamed,
repurchased or cancelled, all Global Notes shateh&ned to or retained and cancelled by the €eust accordance with Section 2.11
hereof. At any time prior to such cancellatiorarfy beneficial interest in a Global Note is exg®hfor Certificated Notes, redeerr
repurchased or cancelled, the principal amountaiéslrepresented by such Global Note shall be eztlaccordingly and an
endorsement shall be made on such Global Notéheb¥tustee or the Note Custodian, at the direaifcthe Trustee, to reflect such

reduction.
® General Provisions Relating to Transfers and Exgésn
0] To permit registrations of transfers and exchantjesissuer shall execute and the Trustee shdikatitate Global Notes

and Certificated Notes at the Registrar’s request.

(i) No service charge shall be made to a Holder forragistration of transfer or exchange, but thedssnay require payment
of a sum sufficient to cover any stamp or trantdgror similar governmental charge payable in cotioa therewith (other than any such ste
or transfer taxes or similar governmental chargepke upon exchange or transfer pursuant to Secf#d 2.10, 3.6, 4.10, 4.14 and 9.5 her

(iii) All Global Notes and Certificated Notes issued upay registration of transfer or exchange of Gldtales or Certificated
Notes shall be the valid obligations of the Issegigdencing the same debt, and entitled to the ssmefits under this Indenture, as the Gl
Notes or Certificated Notes surrendered upon segtstration of transfer or exchany

(iv) The Registrar shall not be required {d)ssue, to register the transfer of or to exgeaNotes during a period beginning at
the opening of fifteen (15) days before the dagmof selection of Notes for redemption under Seci@hereof and ending at the close of
business on the day of selection, (B) to registerttansfer of or to exchange any Note so seldotagddemption in whole or in part, except the
unredeemed portion of any Note being redeemedrin @a(C) to register the transfer of or to exapaa Note between a record date and the
next succeeding interest payment date.

(v) [Reserved].
(vi) Prior to due presentment for the ragisbn of a transfer of any Note, the Trustee, Aggnt and the Issuer may deem and
treat the Person in whose name any Note is registes the absolute owner of such Note for the merpb receiving payment of principal of

and interest on such Notes and for all other pwpoand neither the Trustee, any Agent nor theetsshall be affected by notice to the contr

39




(vii) The Trustee shall authenticate Globaté$ and Certificated Notes in accordance wittptiogisions of Section 2.2 hereof.
Except as provided in Section 2.6(b), neither thesiee nor the Registrar shall authenticate oveebiny Certificated Note in exchange for a
Global Note.

(viii)  Each Holder agrees to provide reasoaabtiemnity to the Issuer and the Trustee agamgtiability that may result from tr
transfer, exchange or assignment of such Holdeste M violation of any provision of this Indentuaad/or applicable United States federal or
state securities law.

(ix) The Trustee shall have no obligatiordaty to monitor, determine or inquire as to comptie with any restrictions on
transfer imposed under this Indenture or underieglple law with respect to any transfer of anyriestin any Note (including any transfers
between or among Agent Members or Beneficial Owonénsterests in any Global Note) other than touisgdelivery of such certificates and
other documentation or evidence as are expresgiyirezl by, and to do so if and when expressly meglidy the terms of, this Indenture, and to
examine the same to determine substantial com@iasdo form with the express requirements hereof.

(x) Affiliates of the Company are prohilditom taking beneficial interest in one or moresiieted Global Notes.

SECTION 2.7 Replacement Notes

If any mutilated Note is surrendered to the Truste¢he Issuer and the Trustee receive evidentieetosatisfaction of the destructic
loss or theft of any Note, the Issuer shall issugt the Trustee, upon the written order of the Issigned by an Officer of the Issuer, shall
authenticate a replacement Note if the Trustegjgirements are met. If required by the Trustetherssuer, an indemnity bond must be
supplied by the Holder that is sufficient in thegment of the Trustee and the Issuer to protedistheer, the Trustee, any Agent and any
authenticating agent from any loss that any of theay suffer if a Note is replaced. The Issuer tuedTrustee may charge for their expenst
replacing a Note.

Every replacement Note is an additional obligatbthe Issuer and shall be entitled to all of teadfits of this Indenture equally and
proportionately with all other Notes duly issuedenader.

SECTION 2.8 Outstanding Notes

The Notes outstanding at any time are all the Natekenticated by the Trustee except for thoseadkucby it, those delivered to it
for cancellation, those reductions in the intenest Global Note effected by the Trustee in accocdawith the provisions hereof, and those
described in this Section 2.8 as not outstandixgcept as set forth in Section 2.9 hereof, a Nogsdot cease to be outstanding because the
Issuer or an Affiliate of the Issuer holds the Note

If a Note is replaced pursuant to Section 2.7 Hereoceases to be outstanding unless the Trusisswes proof satisfactory to it that
the replaced Note is held by a bona fide purchaser.
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If the principal amount of any Note is consideraitpunder Section 4.1 hereof, it ceases to beandsig and interest on it ceases to
accrue.

If the Paying Agent (other than the Issuer, a Siigy or an Affiliate of any thereof) holds, onedemption date or maturity date,
money sufficient to pay Notes payable on that dhin on and after that date such Notes shall bmdd to be no longer outstanding and shall
cease to accrue interest.

SECTION 2.9 Treasury Notes

In determining whether the Holders of the requizagdregate principal amount of Notes have concurreahy direction, waiver or
consent, Notes owned by the Issuer or by any Aféliof the Issuer shall be considered as thougbutetanding, except that for the purpose
determining whether the Trustee shall be proteictedlying on any such direction, waiver or consemtly Notes shown on the register as b
owned shall be so disregarded. Notwithstandingdhegoing, Notes that are to be acquired by thadsor an Affiliate of the Issuer pursuant
to an exchange offer, tender offer or other agregrmsigall not be deemed to be owned by such entitiylagal title to such Notes passes to <
entity.

SECTION 2.10 Temporary Notes

Until Certificated Notes are ready for deliverye issuer may prepare and the Trustee shall autémtiemporary Notes upon a
written order of the Issuer signed by two Officefshe Issuer. Temporary Notes shall be substnirathe form of Certificated Notes but
may have variations that the Issuer considers gpiate for temporary Notes. Without unreasonakeleyl the Issuer shall prepare and the
Trustee shall upon receipt of a written order ef ibsuer signed by two Officers authenticate Jeati€d Notes in exchange for temporary
Notes.

Holders of temporary Notes shall be entitled taélhe benefits of this Indenture.
SECTION 2.11 Cancellation

The Issuer at any time may deliver to the Trustee&ncellation any Notes previously authenticated delivered hereunder or which
the Issuer may have acquired in any manner whatspand all Notes so delivered shall be prompthcetied by the Trustee. All Notes
surrendered for registration of transfer, exchamgeayment, if surrendered to any Person other e rustee, shall be delivered to the
Trustee. The Trustee and no one else shall calid¢btes surrendered for registration of transéechange, payment, replacement or
cancellation. Subject to Section 2.7 hereof, #seiér may not issue new Notes to replace Noteshepthave redeemed or paid or that have
been delivered to the Trustee for cancellation. cahcelled Notes held by the Trustee shall beadieg of in accordance with its customary
practice, and certification of their disposal def@d to the Issuer, unless by a written order,esidy an Officer of the Issuer, the Issuer shall
direct that cancelled Notes be returned to it.
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SECTION 2.12 Defaulted Interest

If the Issuer defaults in a payment of interestt@nNotes, it shall pay the defaulted interestriy lawful manner plus, to the extent
lawful, interest payable on the defaulted interesthe Persons who are Holders on a subsequetitbpecord date, which date shall be at the
earliest practicable date but in all events attléas (5) Business Days prior to the payment dei@ach case at the rate provided in the Notes
and in Section 4.1 hereof. The Issuer shall ficarse to be fixed each such special record datpayment date and shall promptly thereafter
notify the Trustee of any such date. At leaseéft (15) days before the special record date stheet (or the Trustee, in the name and at the
expense of the Issuer) shall deliver or cause tietigered to Holders a notice that states theiapezcord date, the related payment date and
the amount of such interest to be paid.

SECTION 2.13 Record Date

The record date for purposes of determining thatitieof Holders entitled to vote or consent to atgion by vote or consent
authorized or permitted under this Indenture dhaltletermined as provided for in TIA § 316 (c).

SECTION 2.14 Computation of Interest

Interest on the Notes shall be computed on theslidsi 360-day year comprised of twelve 30-day im&ant
SECTION 2.15 CUSIP Number

The Issuer in issuing the Notes may use a “CUSHe&l/@ ISIN or other similar number, and if it des the Company may use the
CUSIP and/or ISIN or other similar number in nosic# redemption or exchange as a convenience tdersprovidedthat any such notice
may state that no representation is made as toottiectness or accuracy of the CUSIP and/or ISINtloer similar number printed in the notice
or on the Notes and that reliance may be placegamthe other identification numbers printed oa Motes. The Issuer shall promptly notify
the Trustee of any change in the CUSIP and/or i@Ihther similar number.

SECTION 2.16 Special Transfer Provisions

Unless and until (i) a Restricted Note is exchanfgeén Exchange Note or sold in connection witheffactive shelf registration
statement pursuant to the Registration Rights Agese or (ii) the Restricted Notes Legend is no emgquired pursuant to Section 2.6(e), the
following provisions shall apply:

(@) Transfers to QIBs The following provisions shall apply with respéz the registration of any proposed transfer
Restricted Note (other than pursuant to Regulasipn

() The Registrar shall register thengi@r of a Restricted Note by a Holder to a QIBLEh transfer is being
made by a proposed transferor who has
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provided the Registrar with (a) an appropriatelgnpteted certificate of transfer in the form attathe the Note and (b) a
letter substantially in the form set forth in Exibi® hereto.

(i) If the proposed transferee is an Aigglember and the Restricted Note to be transferoegists of an
interest in the Regulation S Global Note, upon ipgdey the Registrar of (x) the items required layagraph (i) above and
(y) instructions given in accordance with the Defaog’'s and the Registras’procedures therefor, the Registrar shall refia
its books and records the date and an increase iprincipal amount of the QIB Global Note in ancamt equal to the
principal amount of the beneficial interest in RRegulation S Global Note to be so transferred,thadRegistrar shall reflect
on its books and records the date and an appreplédrease in the principal amount of such Regui&di Global Note.

(b) Transfers Pursuant to Regulation $he following provisions shall apply with respée registration of any
proposed transfer of a Restricted Note pursuaReigulation S:

0] The Registrar shall register anygmeed transfer of a Restricted Note pursuant tauRéign S by a Holder
upon receipt of (a) an appropriately completedifieate of transfer in the form attached to the &land (b) a letter
substantially in the form set forth in Exhibiti2reto from the proposed transferor.

(i) If the proposed transferee is an Agelember holding a beneficial interest in a QIB I Note and the
Restricted Note to be transferred consists of terést in a QIB Global Note, upon receipt by thgiRear of (x) the letter, if
any, required by paragraph (i) above and (y) irtsitbns in accordance with the Depositary’s andRegistrar’s procedures
therefor, the Registrar shall reflect on its boakd records the date and an increase in the paihaipount of the Regulation
S Global Note in an amount equal to the principabant of the beneficial interest in the QIB Globklte to be transferred,
and the Registrar shall reflect on its books amdnds the date and an appropriate decrease irritit@pgal amount of the QIB
Global Note.

(c) Exchange Offer Upon the occurrence of the Exchange Offer iroetance with the Registration Rights Agreen
the Issuer shall issue and, upon receipt of aneatitation order in accordance with Section 2.2, Thustee shall authenticate, one or
more Global Notes not bearing the Restricted Nbéggend in an aggregate principal amount equaleégtincipal amount of the
beneficial interests in the Global Notes that agstRcted Notes tendered for acceptance in accoedaith the Exchange Offer and
accepted for exchange in the Exchange Offer. Queitly with the issuance of such Global Notes,Rlegistrar shall cause the
aggregate principal amount of the applicable RetstliNotes to be reduced accordingly, and the Ragishall deliver to the Persons
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designated by the Holders of Restricted Notes seed Global Notes not bearing the Restricted Nbégend in the appropriate
principal amount.

(d) Restricted Notes LegendUpon the transfer, exchange or replacement oéstricted Notes, the Registrar shall
deliver Unrestricted Notes that do not bear thetfitesd Notes Legend. Upon the transfer, exchamgeplacement of Restricted
Notes, the Registrar shall deliver only Restridterdes that bear the Restricted Notes Legend uttesRestricted Notes Legend is ho
longer required by Section 2.6(e), or the Compagtgmnines and there is delivered to the Truste®@nion of Counsel reasonably
satisfactory to the Trustee and a letter of repriesion of the Issuer reasonably satisfactory éTihustee to the effect that neither such
legend nor the related restrictions on transferageired or appropriate in order to ensure thaseguent transfers of the Notes are
effected in compliance with the Securities Act.

(e) General By its acceptance of any Note bearing the RestiiNotes Legend, each Holder of such a Note
acknowledges receipt of a Restricted Note withrie&ins on transfer of such Note set forth in tinidenture and in the Restricted
Notes Legend and agrees that it shall transfer Blate only as provided in this Indenture until stiche as the Restricted Note Leg
is no longer required pursuant to Section 2.6(€)sarch Holder transfers such a Restricted Nota tdrarestricted Note. The Registrar
shall not register a transfer of any Note unleshdransfer complies with the restrictions on tfansf such Note set forth in this
Indenture. In connection with any transfer of Notch Holder agrees by its acceptance of the Notesnish the Registrar or the
Company such certifications, legal opinions or oithéormation as either of them may reasonably ieqio confirm that such transfer
is being made pursuant to an exemption from, eam@saction not subject to, the registration requéets of the Securities Act until
such time as the Restricted Note Legend is no lorggpiired pursuant to Section 2.6(e) and such étdldnsfers such a Restricted
Note to an Unrestricted Note; provided that theiRegr shall not be required to determine (but medy on a determination made by
the Company with respect to) the sufficiency of angh certifications, legal opinions or other imf@tion.

The Registrar shall retain copies of all lettexstjaes and other written communications receivedyant to this Section 2.16.

SECTION 2.17 Issuance of Additional Notes

The Company shall be entitled to issue Additionatéd under this Indenture that shall have identerahs as the Initial Notes, other

than with respect to the date of issuance, issige,amount of interest payable on the first idepayment date applicable thereto and any
customary escrow provisions (and, if such Additiddates shall be issued in the form of Restrictedds, other than with respect to transfer
restrictions, any Registration Rights Agreement additional interest with respect theretpiovidedthat such issuance is not prohibited by the
terms of this Indenture, including Section 4.9.eThitial Notes and any Additional Notes and alcBange Notes shall be treated as a single
class for all purposes under this Indenture.
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With respect to any Additional Notes, the Compamglisset forth in a resolution of its Board of Diters and in an Officers’
Certificate, a copy of each of which shall be dedad to the Trustee, the following information:

() the aggregate principal amount ohs@idditional Notes to be authenticated and delidgrersuant to this Indentul
2 the issue price, the issue dateQiSIP number of such Additional Notes, the firgenest payment date and the
amount of interest payable on such first interegtpent date applicable thereto and the date fromhwhterest shall accrue; and
3 whether such Additional Notes shallRestricted Notes.
ARTICLE I

REDEMPTION AND PREPAYMENT

SECTION 3.1 Notices to Trustee

If the Issuer elects to redeem Notes pursuanta@tional redemption provisions of Section 3.7bérit shall furnish to the Trustee,
at least forty-five (45) days (or such shorter peras is acceptable to the Trustee) before a tete for redemption (the fredemption daté),
an Officers’ Certificate setting forth (i) the siect of this Indenture pursuant to which the redeamshall occur, (ii) the redemption date,
(iii) the principal amount of Notes to be redeeraed (iv) the Redemption Price.

If the Issuer is required to make an Offer to Pasghpursuant to Section 4.10 or 4.14 hereof, It &iraish to the Trustee, at least
forty-five (45) days (or such shorter period aadseptable to the Trustee) before the schedulethpse date, an Officers’ Certificate setting
forth (i) the section of this Indenture pursuantaich the offer to purchase shall occur, (ii) taems of the offer, (iii) the principal amount of
Notes to be purchased, (iv) the purchase pric\@nthe purchase date and further setting forttagement to the effect that (a) the Issue
one of its Subsidiaries has effected an Asset @&alethere are Excess Proceeds aggregating mor&28am million or (b) a Change of Control
has occurred, as applicable.

SECTION 3.2 Selection of Notes to Be Redeemed

If less than all of the Notes are to be redeemeahgtime, the Trustee shall select the Notes teebeemed among the Holders in
compliance with the requirements of the principational securities exchange, if any, on which ttweel are listed or, if the Notes are not so
listed, on gro ratabasis, by lot or by such method as the Trusteé dham fair and appropriate (and in a manner thatpdies with applicabl
requirements of the Depositarypyovidedthat no Notes of $2,000 or less shall be redeemedrit. Notices of redemption shall be sent
electronically or mailed by first class mail atde&0 but not more than 60 days before the redempiéte to each Holder of Notes to be
redeemed at its registered address. If any Ndtebe
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redeemed in part only, the notice of redemption thiates to such Note shall state the portiorhefgrincipal amount thereof to be redeemed.
A new Note in principal amount equal to the unrexdee portion of the original Note will be issuedfie name of the Holder thereof upon
cancellation of the original Note. On and aftex thdemption date, interest ceases to accrue @asNotportions of them called for redempti
The Trustee shall make the selection from the Notgstanding and not previously called for redeomptind shall promptly notify the Issuer in
writing of the Notes selected for redemption. Tinestee may select for redemption portions (equé&lit,000 or any integral multiple thereof)
of the principal of the Notes that have denomineitarger than $2,000.

SECTION 3.3 Notice of Redemption

Subject to the provisions of Section 3.9, at I&stlays but not more than 60 days before a redemgtte, the Issuer shall send or
cause to be sent by electronic transmission oirbtydlass mail, a notice of redemption to eachddoWwhose Notes are to be redeemed.

The notice shall identify the Notes to be redeearadi shall state:

@ the redemption date;
(2) the Redemption Price;
3) if any Note is being redeemed in pidm portion of the principal amount of such Ndtebe redeemed and that,

after the redemption date, upon surrender of sumtle, Nt new Note or Notes in principal amount e¢o#ihe unredeemed portion shall
be issued upon cancellation of the original Note;

4) the name, telephone number and addrethe Paying Agent;
(5) that Notes called for redemption mhestsurrendered to the Paying Agent to collecRedemption Price;
(6) that, unless the Issuer defaults @&kimg such redemption payment, interest, if anyiNotes called for redemption

ceases to accrue on and after the redemption date;

(7) the paragraph of the Notes and/otiGeof this Indenture pursuant to which the Nateled for redemption are
being redeemed; and

(8) that no representation is made dsdaorrectness or accuracy of the CUSIP numbanyif listed in such notice or
printed on the Notes.

At the Issuer’s request, the Trustee shall giventhtece of redemption in the Issuer’s name anth@tssuer’s expensprovided,
however, that the Issuer shall have delivered to the Beust least 45 days prior to the redemption dateuch shorter period as is acceptable
to the Trustee), an Officex’Certificate requesting that the Trustee give suatlte and setting forth the information to beesiiain the notices ¢
provided in the preceding paragraph. The notice
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sent in the manner herein provided shall be conalyspresumed to have been duly given whetherobrarHolder receives such notice. In any
case, failure to give such notice by electroningraission or by mail or any defect in the noticéhtm Holder of any Note shall not affect the
validity of the proceeding for the redemption ofarther Note.

SECTION 3.4 Effect of Notice of Redemption

Once notice of redemption is sent in accordanck $éction 3.3 hereof, Notes called for redemptiecome irrevocably due and
payable on the redemption date at the Redemptiice Plus accrued and unpaid interest, if any, thalate. A notice of redemption may not
be conditional.

SECTION 3.5 Deposit of Redemption of Purchase Price

On or before 10:00 a.m. (New York City time) on leaedemption date or the date on which Notes meisideepted for purchase
pursuant to Section 4.10 or 4.14, the Issuer sleqdbsit with the Trustee or with the Paying Agathér than the Issuer or an Affiliate of the
Issuer) money sufficient to pay the RedemptiondPoiftand accrued and unpaid interest, if any, bNe@tles to be redeemed or purchased on
that date. The Trustee or the Paying Agent shathptly return to the Issuer any money depositeti thie Trustee or the Paying Agent by the
Issuer in excess of the amounts necessary to pagabdemption Price of (including any applicablengitem), and accrued interest, if any, on,
all Notes to be redeemed or purchased.

If Notes called for redemption or tendered in as&sSale Offer or Change of Control Offer are maid Issuer has deposited with the
Trustee or Paying Agent money sufficient to payrégiemption or purchase price of, and unpaid anclad interest, if any, on, all Notes to be
redeemed or purchased, on and after the redemptiparchase date, interest, if any, shall ceasetoue on the Notes or the portions of Notes
called for redemption or tendered and not withdrawan Asset Sale Offer or Change of Control Offegardless of whether certificates for
such securities are actually surrendered). If teli®redeemed or purchased on or after an interestd date but on or prior to the related
interest payment date, then any accrued and umpaiest, if any, shall be paid to the Person imséhname such Note was registered at the
close of business on such record date. If any Nalted for redemption shall not be so paid upanesder for redemption because of the
failure of the Issuer to comply with the precedpagagraph, interest shall be paid on the unpaittipal from the redemption or purchase date
until such principal is paid, and to the extentfisvon any interest not paid on such unpaid priakim each case, at the rate provided in the
Notes and in Section 4.1 here

SECTION 3.6 Notes Redeemed in Part

Upon surrender of a Note that is redeemed in ffaetlssuer shall issue and, upon the written reagqfesn Officer of the Issuer, the
Trustee shall authenticate for the Holder at theeese of the Issuer a new Note equal in principeduant to the unredeemed portion of the
surrendered.
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SECTION 3.7 Optional Redemption

(i)  The Notes may be redeemed, in whole grairt, at any time prior to November 15, 2013, atdption of the Company upon
not less than 30 nor more than 60 days’ prior eati@iled by first-class mail to each Holderégistered address, at a Redemption Price en
100% of the principal amount of the Notes redeepiad the Applicable Premium as of, and accruedwamphid interest, if any, to, the
applicable redemption date (subject to the rightalflers of record on the relevant record datedteire interest due on the relevant interest
payment date).

(i)  The Notes are subject to redemption, atdption of the Issuer, in whole or in part, at #ime on or after November 15,
2013, upon not less than 30 nor more than 60 det&e at the following Redemption Prices (exprdsse percentages of the principal amount
to be redeemed) set forth below, plus accrued apdid interest, if any, to, but not including, teelemption date (subject to the right of
Holders of record on the relevant regular recorte tlareceive interest due on an interest paymatet tthat is on or prior to the redemption
date), if redeemed during the 12-month period b@gmNovember 15 of the years indicated:

Y ear Redemption Price

2013 104.(%
2014 102.(%
2015 and thereafte 100.(%

(i)  In addition to the optional redemption thie Notes in accordance with the provisions ofpttezeding paragraph, prior to
November 15, 2012, the Issuer may, with the netgeds of one or more Qualified Equity Offeringsieem up to 35% of the aggreg
principal amount of the outstanding Notes (inclgdidditional Notes) at a Redemption Price equdld8.0% of the principal amount thereof,
together with accrued and unpaid interest theré@amy, to the date of redemptioprovidedthat at least 65% of the principal amount of Notes
then outstanding (including Additional Notes) rengdutstanding immediately after the occurrencangfsuch redemption (excluding Notes
held by the Company or its Subsidiaries) and thgtsaich redemption occurs within 90 days followihg closing of any such Qualified Equity
Offering.

(iv) The Issuer may, at any time and from timéime, purchase Notes in the open market or otiservgubject to compliance
with this Indenture and compliance with all applieasecurities laws.

SECTION 3.8 Mandatory Redemption

The Issuer shall not be required to make mandasutgmption or sinking fund payments with respech®oNotes.
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SECTION 3.9 Offer to Purchase

In the event that the Issuer shall be requirecbtornence an Offer to Purchase pursuant to an AssetC8fer or a Change of Control
Offer, the Issuer shall follow the procedures sipetibelow.

Unless otherwise required by applicable law, areti® Purchase shall specify an expiration date ‘{(fxpiration Date") of the Offer
to Purchase, which shall be, subject to any conteguirements of applicable law, not less than@&@s or more than 60 days after the date of
delivering of such Offer, and a settlement date (tRurchase Daté) for purchase of Notes within five Business Dayter the Expiration
Date. On the Purchase Date, the Company shalhpsecthe aggregate principal amount of Notes redud be purchased pursuant to
Section 4.10 hereof or Section 4.14 hereof (tkdfer Amount), or if less than the Offer Amount has been teadeall Notes tendered in
response to the Offer to Purchase. Payment foNargs so purchased shall be made in the same masirgerest payments are made. If the
Purchase Date is on or after the interest recarel atad on or before the related interest paymetet day accrued and unpaid interest, if any,
shall be paid to the Person in whose name a Naotgistered at the close of business on such retais] and no additional interest, if any, <
be payable to the Holders who tender Notes purgoahe Offer to Purchase. The Company shall netié Trustee at least 15 days (or such
shorter period as is acceptable to the Trustets sole discretion) prior to the delivering of théfer of the Company’s obligation to make an
Offer to Purchase, and the Offer shall be sentreeically or mailed by the Company or, at the Camygs request, by the Trustee in the name
and at the expense of the Company. The Offer sbalkin all instructions and materials necessagntble such Holders to tender Notes
pursuant to the Offer to Purchase.

On or before 10:00 a.m. (New York City time) on le&urchase Date, the Issuer shall irrevocably depith the Trustee or Paying
Agent (other than the Issuer or an Affiliate of tasuer) in immediately available funds the aggregairchase price equal to the Offer Amol
together with accrued and unpaid interest, if &mgreon, to be held for payment in accordance thighterms of this Section 3.9. On the
Purchase Date, the Issuer shall, to the extenula@f accept for payment, onpao ratabasis to the extent necessary, the Offer Amount of
Notes or portions thereof tendered pursuant t@tfier to Purchase, or if less than the Offer Amduexs been tendered, all Notes tende
(i) deliver or cause the Paying Agent or depogitas the case may be, to deliver to the Trusteded\sp accepted and (iii) deliver to the Tru
an Officers’ Certificate stating that such Notegportions thereof were accepted for payment bydbeer in accordance with the terms of this
Section 3.9. The Issuer, the Depositary or thargafgent, as the case may be, shall promptly ifibahy case not later than three (3) Business
Days after the Purchase Date) mail or deliver theandering Holder an amount equal to the purcpese of the Notes tendered by such
Holder and accepted by the Issuer for purchass,aiy accrued and unpaid interest, if any, theraod the Issuer shall promptly issue a new
Note, and the Trustee, at the written request®idbuer, shall authenticate and mail or delivéhatxpense of the Issuer such new No
such Holder, equal in principal amount to any ueshpased portion of such Holder’'s Notes surrendguesjidedthat each such new Note will
be in a principal amount of $2,000 or any integnaltiple of $1,000 in excess thereof. Any Note sotccepted shall be promptly mailed or
delivered by the Issuer to the Holder thereof. THseer
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shall publicly announce in a newspaper of generalilation or in a press release provided to aomatly recognized financial wire service the
results of the Offer to Purchase on the Purchase.Da

The Issuer shall comply with the requirements of applicable securities laws and any regulatioesetinder to the extent such laws
and regulations are applicable in connection withrepurchase of the Notes as a result of an AsdetOffer or Change of Control Offer. To
the extent that the provisions of any securitiesslar regulations conflict with Sections 3.9, 4at04.14 of this Indenture, the Company will
comply with the applicable securities laws and tagons and will be deemed to have complied wihoibligations under Section 3.9, 4.0 or
4.14, as applicable, by virtue of such compliance.

Other than as specifically provided in this Sec0®, any purchase pursuant to this Section 3.9 lshanade pursuant to the
provisions of Sections 3.1 through 3.6 hereof.

ARTICLE IV
COVENANTS
SECTION 4.1 Payment of Notes
(@) The Issuer shall pay or cause todie fhe principal of, premium, if any, and intereatthe Notes on the dates and in the

manner provided in the Notes. Principal, premiifrany, and interest shall be considered paid lgp@rposes hereunder on the date the Pe
Agent, if other than the Issuer or a Subsidiaryebg holds, as of 10:00 a.m. (New York City timeioney deposited by the Issuer in
immediately available funds and designated forsufticient to pay all such principal, premium, ifya and interest then due.

(b) The Issuer shall pay interest (inahgdpost-petition interest in any proceeding ural®y Bankruptcy Law) on overdue
principal at the rate equal to 1% per annum in sx@é the then applicable interest rate on the dimte¢he extent lawful; it shall pay interest
(including post-petition interest in any proceedingler any Bankruptcy Law) on overdue installmefisiterest (without regard to any
applicable grace period) at the same rate to ttenelawful.

SECTION 4.2 Maintenance of Office or Agency

The Issuer shall maintain an office or agency (Whitay be an office of the Trustee or an affiligtéhe Trustee or Registrar) where
Notes may be surrendered for registration of tiemaf for exchange and where notices and demanatsupon the Issuer in respect of
Notes and this Indenture may be served. The Ishadl give prompt written notice to the Trusteehsf location, and any change in
location, of such office or agency. The Issueebgrdesignates the Corporate Trust Office of thesfBe as one such office or agency of the
Issuer in accordance with Section 2.3 hereoft #rg time the Issuer shall fail to maintain angtsvequired office or agency or shall fail to
furnish the Trustee with the address thereof, quekentations, surrenders, notices and demand&enanyade or served at the Corporate Trust
Office of
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the Trustee and the Company hereby appoints th&tféets agent to receive all such presentatiamegrsders, notices and demands.

The Issuer may also from time to time designateaymaore other offices or agencies where the Nigg be presented or surrende
for any or all such purposes and may from timenetrescind such designations. The Issuer shadl giompt written notice to the Trustee of
any such designation or rescission and of any ahanthe location of any such other office or agenc

The Issuer hereby designates the Corporate TriiseQff the Trustee as one such office or agenah@fissuer in accordance with
Section 2.3 hereof.

SECTION 4.3 Provision of Financial Information

Whether or not required by the Commission, so laagny Notes are outstanding, the Company willi$brto the Holders of Notes,
file electronically with the Commission through tBemmission’s Electronic Data Gathering, Analysid &etrieval System (or any successor
system), within the time periods specified in th@@nission’s rules and regulations:

Q) all quarterly and annual financidbirmation that would be required to be contained filing with the Commission
on Forms 10-Q and 10-K if the Company were requiogfile such Forms, including a “Management’s Dission and Analysis of
Financial Condition and Results of Operations” amith respect to the annual information only, aotpn the annual financial
statements by the Company’s certified independecduntants; and

2 all current reports that would beuiegd to be filed with the Commission on Form 8fithie Company were
required to file such reports.

In addition, whether or not required by the Commoissthe Company will file a copy of all of the arfnation and reports referred tc
clauses (1) and (2) above with the Commission fdip availability within the time periods specifién the Commission’s rules and
regulations (unless the Commission will not aceth a filing) and make such information availabl@rospective investors. In addition, the
Company and the Subsidiary Guarantors have aghe¢dfor so long as any Notes remain outstandhegy; will furnish to the Holders and to
prospective investors, upon their request, therim&tion required to be delivered pursuant to RdA d)(4) under the Securities Act.

If the Company has designated any of its Subs&laas Unrestricted Subsidiaries, then the quaragidyannual financial information
required by the preceding paragraph shall includesaaonably detailed presentation, either on tbe ¢ the financial statements or in the
footnotes thereto, and in “Management’s Discussioth Analysis of Financial Condition and Result©gierations,” of the financial condition
and results of operations of the Company and istriRéed Subsidiaries separate from the finan@abition and results of operations of the
Unrestricted Subsidiaries of the Company.
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SECTION 4.4 Compliance Certificate

The Company shall deliver to the Trustee, withif #ays after the end of each fiscal year, an Qfideertificate stating that a revie
of the activities of the Company and its Subsidisiduring the preceding fiscal year has been maderuhe supervision of the signing Offic
with a view to determining whether each has kelpseoved, performed and fulfilled its obligationslenthis Indenture (including, with respect
to any Restricted Payments made during such yeahdsis upon which the calculations required mtiG@e 4.7 hereof were computed, which
calculations may be based upon the Company’s lateskable financial statements), and further statas to each such Officer signing such
certificate, that, to his or her knowledge, eactiters not in default in the performance or obseree of any of the terms, provisions and
conditions of this Indenture (or, if a Default ordat of Default shall have occurred, describingsatth Defaults or Events of Default of which
he or she may have knowledge and what action timep@ny is taking or proposes to take with respestetio) and that, to his or her knowlec
no event has occurred and remains in existencedson of which payments on account of the prin@fghremium, if any, or interest on the
Notes is prohibited or if such event has occureedescription of the event and what action the Gomgs taking or proposes to take w
respect thereto.

The Company shall, so long as any of the Notesaigtanding, deliver to the Trustee, forthwith upp@eoming aware of any Default
or Event of Default, an Officers’ Certificate spigaig such Default or Event of Default and whati@etthe Company is taking or proposes to
take with respect thereto.

SECTION 4.5 Taxes.

The Company shall pay, and shall cause each Buibsidiaries to pay, prior to delinquency all maleaxes, assessments and
governmental levies, except such as are contestgoad faith and by appropriate proceedings and eispect to which appropriate reserves
have been taken in accordance with GAAP or whedaiure to effect such payment is not adversaniy material respect to the Holders of
the Notes.

SECTION 4.6 Stay, Extension and Usury Laws

The Company covenants (to the extent that it majuldy do so) that it shall not at any time insigion, plead, or in any manner
whatsoever claim or take the benefit or advantdgany stay, extension or usury law wherever erthctew or at any time hereafter in force,
that may affect the covenants or the performandhisfindenture; and the Company and each of trer@htors (to the extent that it may
lawfully do so) hereby expressly waives all benefiadvantage of any such law, and covenantsttkshtil not, by resort to any such law,
hinder, delay or impede the execution of any pdwegein granted to the Trustee, but shall suffergerdit the execution of every such power
as though no such law has been enacted.
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SECTION 4.7 Limitation on Restricted Payments

The Company will not, and will not permit any of Restricted Subsidiaries to, directly or indingcthake any Restricted Payment
unless, at the time of and after giving effectite proposed Restricted Payment:

(@) no Default or Event of Default sh@dlve occurred and be continuing or will occur as@sequence thereof;

(b) after giving effect to such Restritfeayment on a pro forma basis, the Company waallgelbmitted to Incur at le:
$1.00 of additional Debt (other than Permitted D@otrsuant to the provisions described in the fiestagraph under Section 4.9; and

(c) after giving effect to such Restritfeayment on a pro forma basis, the aggregate amapanded or declared for
all Restricted Payments made on or after the IBsue (excluding Restricted Payments permitted bys#s (ii), (iii), (iv), (v), (vi),
(vii), (viii), (ix), (xi) and (xii) of the next suceeding paragraph) shall not exceed the sum (witthaoplication) of:

(1) 50% of the Consolidated Net Income ifaConsolidated Net Income shall be a deficitpus 100% of suc
deficit) of the Company accrued on a cumulativeshdsring the period (taken as one accounting gefimm the beginning
of the first full fiscal quarter during which thesue Date occurs and ending on the last day distted quarter immediately
preceding the date of such proposed Restricted Eatypius

(2) 100% of the aggregate net proceadsuding the Fair Market Value of property otheautlcash) received
by the Company subsequent to the Issue Date dijtes a contribution to its common equity capdalii) from the issuance
and sale (other than to a Subsidiary) of its QiealifCapital Interests, including Qualified Capitaterests issued upon the
conversion of Debt or Redeemable Capital Interafstse Company, and from the exercise of optioregrants or other rights
to purchase such Qualified Capital Interests (othan, in each case, Capital Interests or DebtteoddSubsidiary of the
Company)plus

3) 100% of the net reduction in Investitsgother than Permitted Investments), subsedoaht Issue Date,
in any Person, resulting from (i) payments of iagtron Debt, dividends, repayments of loans oreksor any sale or
disposition of such Investments (but only to theeaksuch items are not included in the calculatib@onsolidated Net
Income), in each case to the Company or any Sugiftiom any Person or (ii) the redesignation ofJamestricted
Subsidiary as a Restricted Subsidiary, not to ekde¢he case of any Person the amount of Invedsigeviously made by
the Company or any Restricted Subsidiary in sugsdPesubsequent to the Issue Date.
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Notwithstanding the foregoing provisions, the Compand its Restricted Subsidiaries may take tHeviohg actionsprovidedthat, a
the time of and after giving effect to the propo&stricted Payment, no Default or Event of Defah#ll have occurred and be continuing or
will occur as a consequence thereof:

(i) the payment of any dividend on Capital tests in the Company or a Restricted Subsidiarkiwié0 days after
declaration thereof if at the declaration date ueyment was permitted by the foregoing provisiofithis Section 4.7,

(i) the purchase, repurchase, redemption, defsze or other acquisition or retirement of anylifjed Capital Interests
of the Company by conversion into, or by or in eatate for, Qualified Capital Interests, or out ot Rash Proceeds of the
substantially concurrent sale (other than to afastl Subsidiary of the Company) of other Quatif@apital Interests of the
Company;

(i) the redemption, defeasance, repurchaseaguigition or retirement for value of any Debt loétCompany or a
Guarantor that is subordinate in right of paymerthe Notes or the applicable Note Guarantee otiteoNet Cash Proceeds of a
substantially concurrent issue and sale (other thanSubsidiary of the Company) of (x) new submatid Debt of the Company or
such Guarantor, as the case may be, Incurred ord@exece with this Indenture or (y) Qualified Cabitderests of the Company;

(iv) the purchase, redemption, retirement or o#uguisition for value of Capital Interests in thempany or any direct
or indirect parent of the Company (or any payménts direct or indirect parent company of the Conypl@r the purposes of
permitting any such repurchase) held by employeésrmer employees of the Company or any Restri€elsidiary (or their estates
or beneficiaries under their estates) upon deahbdity, retirement or termination of employmemtalteration of employment status
or pursuant to the terms of any agreement undeshwdiich Capital Interests were issygabvidedthat the aggregate cash
consideration paid for such purchase, redemptatirement or other acquisition of such Capital lests does not exceed $2.5 million
in any calendar yeaprovided, further, that any unused amounts in any calendar yeartraaarried forward to one or more future
periods subject to a maximum aggregate amountpafrchases made pursuant to this clause (iv) nexceed $5.0 million in any
calendar yeamprovided, however, that such amount in any calendar year may beasad by an amount not to exceed (A) the cash
proceeds received by the Company or any of itsrRest Subsidiaries from the sale of Qualified Galpinterests of the Company or
any direct or indirect parent company of the Conyp@n the extent contributed to the Company) to leyges of the Company and its
Restricted Subsidiaries that occurs after the I&ate;provided, however, that the amount of such cash proceeds utilizedrig sucl
repurchase, retirement, other acquisition or divitieill not increase the amount available for Restd Payments under clause (c) of
the first paragraph of this Section 4.7; plus (&) tash proceeds of key man life insurance polreiesived by the Company and its
Restricted Subsidiaries after the Issue Daeyided, however, that the Company may elect to apply all or angtipo of the
aggregate increase contemplated by the providoi®ttause (iv) in any calendar year and, to therexany payment described
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under this clause (iv) is made by delivery of Dabtl not in cash, such payment shall be deemedctor oaly when, and to the extent,
the obligor on such Debt makes payments with redpesiich Debt);

(v) repurchase of Capital Interests deemed torogpon the exercise of stock options, warrantstleer convertible or
exchangeable securities;

(vi) the extension of credit that constituteemsbmpany Debt, the Incurrence of which was peeaiggursuant to
Section 4.9 and pursuant to clauses (v), (x) aii)l @ the definition of “Permitted Debt”;

(vii) cash payment, in lieu of issuance of fragtibshares in connection with the exercise of wasreoptions or other
securities convertible into or exchangeable forGlapital Interests of the Company or a Restrictals®liary;

(viii) the declaration and payment of dividends$tiders of any class or series of Redeemable Cépitaests of the
Company or any Restricted Subsidiary issued orrhecuin compliance with Section 4.9 to the exterhsdividends are included in
the definition of “Consolidated Fixed Charges”;

(ixX) the payment of a regular cash quarterlydimd on the Company’s common stock in Novembe®2Gfl to exceed
$800,000 in the aggregate;

(x) the payment of regular cash quarterly divids on the Company’s common stock not to exce@d$iillion in any
calendar year;

(xi) other Restricted Payments not in excesis®.0 million in the aggregate since the Issue Darid
(xii) any refinancing, redemption, repayment,edefance or purchase of the Convertible Notes.

If the Company makes a Restricted Payment whictiheatime of the making of such Restricted Paymerthe good faith
determination of the Company, would be permittedairthe requirements of this Indenture, such ReesttiPayment shall be deemed to have
been made in compliance with this Indenture notstg¢hding any subsequent adjustment made in gothdtéaihe Company’s financial
statements affecting Consolidated Net Income.

If any Person in which an Investment is made, wivistestment constitutes a Restricted Payment whaherrthereafter becomes a
Restricted Subsidiary in accordance with this Iiden all such Investments previously made in gefson shall no longer be counted as
Restricted Payments for purposes of calculatingatigregate amount of Restricted Payments pursoafuase (c) of the first paragraph under
this Section 4.7, in each case to the extent suabstments would otherwise be so counted.

If the Company or a Restricted Subsidiary transievaveys, sells, leases or otherwise disposes bfeestment in accordance with
Section 4.10, which Investment was originally irtgd
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in the aggregate amount expended or declaredIfBestricted Payments pursuant to clause (c) oflefimition of “Restricted Payment,” the
aggregate amount expended or declared for all RestrPayments shall be reduced by the lesse} tifg§iNet Cash Proceeds from the transfer,
conveyance, sale, lease or other disposition df sugestment or (ii) the amount of the original éstment, in each case, to the extent origir
included in the aggregate amount expended or atfar all Restricted Payments pursuant to clagsef(the definition of “Restricted
Payment.”

For purposes of this Section 4.7, if a particulasfRcted Payment involves a hon-cash paymentdnad a distribution of assets, then
such Restricted Payment shall be deemed to be anraragual to the cash portion of such Restricteghient, if any, plus an amount equal to
the Fair Market Value of the non-cash portion affsRestricted Payment.

SECTION 4.8 Limitation on Dividend and Other Payment RestrigtidAffecting Restricted Subsidiaries.

The Company will not, and will not permit any of Restricted Subsidiaries to, directly or indingctiause or suffer to exist or become
effective or enter into any encumbrance or regtmicfother than pursuant to this Indenture or ay, Irule, regulation or order) on the ability of
any Restricted Subsidiary to (i) pay dividends @kmany other distributions on its Capital Intesestned by the Company or any Restricted
Subsidiary or pay any Debt or other obligation owethe Company or any Restricted Subsidiary niigke loans or advances to the Company
or any Restricted Subsidiary thereof or (iii) triamsany of its property or assets to the Compargnygr Restricted Subsidiary.

However, the preceding restrictions will not apfaythe following encumbrances or restrictions éwxgstunder or by reason of:

(@) any encumbrance or restriction irsetice on the Issue Date, including those undeCthdit Agreement, the
Existing Receivables Facility and the Leasing Fgcdnd any amendments, modifications, restatemestewals, increases,
supplements, refundings, replacements or refingsdinereofprovidedthat the amendments, modifications, restatemesewals,
increases, supplements, refundings, replacememésionancings, in the good faith judgment of ther@any, are no more restrictive in
any material respect, taken as a whole, with reégpesuch dividend or other payment restrictiohantthose contained in these
agreements on the Issue Date or refinancings thereo

(b) any encumbrance or restriction punsti@ an agreement relating to an acquisition opprty, so long as the
encumbrances or restrictions in any such agreeretate solely to the property so acquired (anchateor were not created in
anticipation of or in connection with the acquisitithereof);

(c) any encumbrance or restriction wregrsts with respect to a Person that becomes ai®edtSubsidiary or merges
with or into a Restricted Subsidiary of the Companyor after the Issue Date, which is in existesicthe time such Person becomes
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a Restricted Subsidiary, but not created in conoeatith or in anticipation of such Person becomangestricted Subsidiary, and
which is not applicable to any Person or the prigpar assets of any Person other than such Perdbe property or assets of such
Person becoming a Restricted Subsidiary;

(d) any encumbrance or restriction punsti@ an agreement effecting a permitted reneweélinding, replacement,
refinancing or extension of Debt issued pursua@in@agreement containing any encumbrance or réstriceferred to in the foregoing
clauses (a) through (c), so long as the encumbsaanug restrictions contained in any such refinapeigreement are no less favorable
in any material respect to the Holders than theierizances and restrictions contained in the agreeng@verning the Debt being
renewed, refunded, replaced, refinanced or extemdte good faith judgment of the Company;

(e) customary provisions restricting stitthg or assignment of any lease, contract, enke of the Company or any
Restricted Subsidiary or provisions in agreememds rtestrict the assignment of such agreementyorights thereunder;

® any encumbrance or restriction bysan of applicable law, rule, regulation or order;
(9) any encumbrance or restriction untiex Indenture, the Notes and the Note Guarantees;
(h) any encumbrance or restriction urtersale of assets or Capital Interest, includivithout limitation, any

agreement for the sale or other disposition oftesisliary that restricts distributions by that Suliesiy pending its sale or other
disposition;

® restrictions on cash and other dépas net worth imposed by customers under cotgractered into the ordinary
course of business;

0) customary provisions with respecthie disposition or distribution of assets or prbypé joint venture agreements,
asset sale agreements, stock sale agreementieasdback agreements and other similar agreements;

(k) any instrument governing Debt or Galpinterests of a Person acquired by the Compaany of the Restricted
Subsidiaries as in effect at the time of such agtjon (except to the extent such Debt or Capittdrests was incurred in connection
with or in contemplation of such acquisition), winiencumbrance or restriction is not applicablertp Berson, or the properties or
assets of any Person, other than the Person, praiperty or assets of the Person, so acquexidedthat, in the case of Debt, such
Debt was permitted by the terms of this Indentorbe incurred,;

0] purchase money obligations (incl@apital Lease Obligations) for property acquirethe ordinary course of
business that impose restrictions on that proprtsicquired of the nature described in clausedfiithe first paragraph of this
Section 4.8;
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(m) Liens securing Debt otherwise permitie be incurred under this Indenture, includingspant to Section 4.12, that
limit the right of the debtor to dispose of theetsssubject to such Liens;

(n) any Non-Recourse Receivable Subsidiatebtedness or other contractual requiremengsRéceivable Subsidiary
that is a Restricted Subsidiary in connection @tQualified Receivables Transactigmpvidedthat such restrictions apply only to
such Receivable Subsidiary or the receivables aladed assets described in the definition of QieeliReceivables Transaction which
are subject to such Qualified Receivables Transacénd

(0) any other agreement governing Delgrex into after the Issue Date that contains elbcantes and restrictions
that are not materially more restrictive with respte any Restricted Subsidiary than those in ¢ffecthe Issue Date with respect to
that Restricted Subsidiary pursuant to agreemeargfféct on the Issue Date.

Nothing contained in this Section 4.8 shall prewbetCompany or any Restricted Subsidiary froner@ating, incurring, assuming or
suffering to exist any Liens otherwise permittedl@nSection 4.12 or (ii) restricting the sale drestdisposition of property or assets of the
Company or any of its Restricted Subsidiaries sieaure Debt of the Company or any of its Restri€elsidiaries Incurred in accordance with
Section 4.9 and Section 4.12.

SECTION 4.9 Limitation on Incurrence of Debt

The Company will not, and will not permit any of iRestricted Subsidiaries to, Incur any Debt (iditlg Acquired Debt)provided
that the Company and any of its Restricted Subdétianay Incur Debt (including Acquired Debt) ifainediately after giving effect to the
Incurrence of such Debt and the receipt and apgmitaf the proceeds therefrom, (a) the Consoldi&ieed Charge Coverage Ratio of the
Company and its Restricted Subsidiaries, determamea pro forma basis as if any such Debt (inclgdiny other Debt being Incurred
contemporaneously), and any other Debt Incurrecesihe beginning of the Four-Quarter Period (agddfbelow), had been Incurred and the
proceeds thereof had been applied at the begimiittee Four-Quarter Period, and any other Debticegiace the beginning of the Four-
Quarter Period had been repaid at the beginninigeoFour-Quarter Period, would be greater than:2.a6d (b) no Default or Event of Default
shall have occurred and be continuing at the timesa consequence of the Incurrence of such Debt.

If the Debt which is the subject of a determinatiowler this provision is Acquired Debt, or Debtumed in connection with the
simultaneous acquisition of any Person, businespgpty or assets, or Debt of an Unrestricted Slidnsi being designated as a Restricted
Subsidiary, then such ratio shall be determinedibayng effect (on a pro forma basis, as if the sagtion had occurred at the beginning of the
Four-Quarter Period) to (x) the Incurrence of sAchuired Debt or such other Debt by the Compangmyr of its Restricted Subsidiaries and
(y) the inclusion, in Consolidated Cash Flow Avbiafor Fixed Charges, of the Consolidated CaslwHwailable for Fixed Charges of the
acquired Person, business, property or assetslesigmated Subsidiary.
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Notwithstanding the first paragraph above, the Camypand its Restricted Subsidiaries may Incur PigthDebt.

For purposes of determining any particular amodimebt under this Section 4.9, (x) Debt Incurredi@nthe Credit Agreement on the
Issue Date shall at all times be treated as Indytesuant to clause (i) of the definition of “Péted Debt,” and (y) Guarantees or obligations
with respect to letters of credit supporting Dethisowise included in the determination of suchipakar amount shall not be included. For
purposes of determining compliance with this Secti®, in the event that an item of Debt meetsctiteria of more than one of the types of
Debt described above, including categories of RéethDebt and under part (a) in the first paragmafpthis Section 4.9, the Company, in its
sole discretion, shall classify, and from timeitog may reclassify, all or any portion of such itefiDebt.

The accrual of interest, the accretion or amoiitimadf original issue discount and the paymenntériest on Debt in the form of
additional Debt or payment of dividends on Cagitérests in the forms of additional shares of @dpinterests with the same terms will not
deemed to be an Incurrence of Debt or issuancepit& Interests for purposes of this Section 4.9.

SECTION 4.10 Limitation on Asset Sales

The Company will not, and will not permit any of Restricted Subsidiaries to, consummate an Asdetudless:

(1) the Company (or the Restricted Subsidiary, as éise cmay be) receives consideration at the timeeoAsset Sale
least equal to the Fair Market Value of the assetSapital Interests issued or sold or otherwispased of; and

(2 at least 75% of the consideration received in theeA Sale by the Company or such Restricted Salpgiidi in the
form of cash or Eligible Cash Equivalents. Forgmges of this provision, each of the following vbi# deemed to be cash:

(a) any liabilities, as shown on the most recent cddat#d balance sheet of the Company or any Resdrict
Subsidiary (other than contingent liabilities arabilities that are by their terms subordinatedhi® Notes or any Note
Guarantee) that are assumed by the transfereeyausih assets pursuant to a customary assignmetsanmption
agreement that releases the Company or such Redt8absidiary from further liability; and

(b) any securities, notes or other obligations recelwethe Company or any such Restricted Subsidiam f
such transferee that are converted by the Compasyah Restricted Subsidiary into cash within 189sdof their receipt to
the extent of the cash received in that conversion.

Within 360 days after the receipt of any Net CasbcBeds from an Asset Sale, the Company (or thikcapfe Restricted Subsidiary,
as the case may be) may apply such Net Cash Paédéd option:
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() to repay Senior Debt of the Company or any Guaraand, if the Obligation repaid is revolving cre8inior Debt,
to correspondingly reduce commitments with respieateto;

(2) to acquire all or substantially all of the assdtooany Capital Interests of, another PermittediBess, if, after
giving effect to any such acquisition of Capitaierests, the Permitted Business is or becomestad®ed Subsidiary of the Company;

3) to make a capital expenditure in or that is usedseful in a Permitted Business or to make exparehtfor
maintenance, repair or improvement of existing prtps and assets in accordance with the provisibtiss Indenture;

4) to acquire other assets (other than inventory)dhaused or useful in a Permitted Business; or

(5) any combination of the foregoing.

Any Net Cash Proceeds from Asset Sales that arappited or invested as provided in the precedemggraph of this Section 4.10
will constitute “Excess Proceed$ When the aggregate amount of Excess Proceantseds $10.0 million, the Company will, within 30/da
make an Offer to Purchase to all Holders of Notesgpro ratabasis to each series of Notes), and to all holokosher Debt rankingari
passuwith the Notes containing provisions similar togbaet forth in this Indenture with respect to &ssales, equal to the Excess Proceeds.
The offer price in any Offer to Purchase will baialito 100% of the principal amount plus accrued ampaid interest to the date of purchase,
and will be payable in cash. If any Excess Proseethain after consummation of an Offer to PurchémeCompany may use those funds for
any purpose not otherwise prohibited by this Indemtind they will no longer constitute Excess Pedse If the aggregate principal amount of
Notes and othepari passuDebt tendered into such Offer to Purchase excéwdarhount of Excess Proceeds, the Trustee wikttstde Notes
to be purchased onpmo ratabasis among each series. Upon completion of eéfeln © Purchase, the amount of Excess Proceedibevieset
at zero.

The Company will comply with the requirements ofl&lide-1 under the Exchange Act and any other egiile securities laws and
regulations thereunder to the extent those lawsegulations are applicable in connection with e@gurchase of Notes pursuant to an Offer
to Purchase. To the extent that the provisiorengfsecurities laws or regulations conflict witle thsset Sale provisions of this Indenture, the
Company will comply with the applicable securitle&/s and regulations and will be deemed to haveptiehwith its obligations under the
Asset Sale provisions of this Indenture by virtfisuch compliance.

SECTION 4.11 Limitation on Transactions with Affiliates

The Company will not, and will not permit any of Restricted Subsidiaries to, directly or indingcthake any payment to, or sell,
lease, transfer or otherwise dispose of any giritperties or assets to, or purchase any propedgsets from, or enter into or make or amend
any transaction or series of related transactiomsiract, agreement, loan, advance or Guarantee
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with, or for the benefit of, any Affiliate of theathpany (each of the foregoing, aAffiliate Transactior?’), unless:

0] such Affiliate Transaction is on terms that are materially less favorable to the Company or thevant
Subsidiary than those that could reasonably haga bbtained in a comparable arm’s length transadtjothe Company or such
Subsidiary with an unaffiliated party;

(i) with respect to any Affiliate Transaction or seridselated Affiliate Transactions involving aggegg consideration
in excess of $5.0 million, the Company delivershte Trustee a resolution adopted in good faithheyrhajority of the Board of
Directors of the Company approving such Affiliateafisaction and set forth in an Officers’ Certifeeaertifying that such Affiliate
Transaction complies with clause (i) above; and

(iii) with respect to any Affiliate Transaction or seridselated Affiliate Transactions involving aggetg consideratio
in excess of $15.0 million, the Company must obtaid deliver to the Trustee a written opinion oadionally recognized investment
banking, accounting or appraisal firm (amtlependent Financial Advisdy stating that the transaction is fair to the C@my or such
Restricted Subsidiary, as the case may be, fromaadial point of view.

The foregoing limitation does not limit, and shadit apply to:

() Restricted Payments that are permitted by the pi@mv$ of this Indenture pursuant to Section 4.7 Rexnitted
Investments permitted under this Indenture;

(2) the payment of reasonable and customary fees aedinities and other benefits to members of the doér
Directors of the Company or a Restricted Subsidieng are outside directors;

3 the payment of reasonable and customary compensatid other benefits (including retirement, heaifition,
deferred compensation and other benefit plansjradgmnities to officers and employees of the Compamany Restricted Subsidiary
as determined by the Board of Directors thereafdad faith;

4) transactions between or among the Company and/&eistricted Subsidiaries;
(5) any agreement or arrangement as in effect on thee IBate and any amendment or modification thesetong as

such amendment or modification is not more disathgaous to the holders of the Notes in any mates&gect;
(6) any contribution of capital to the Company;
@) transactions permitted by, and complying with, ®ec5b.1;
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(8) any transaction with a joint venture, partnershipited liability company or other entity that walitonstitute an
Affiliate Transaction solely because the Company &estricted Subsidiary owns an equity interesuich joint venture, partnership,
limited liability company or other entity;

9 transactions with customers, clients, suppliensuschasers or sellers of goods or services, in eas#, in the
ordinary course of business and consistent with prastice and on terms that are not materially fagorable to the Company or such
Restricted Subsidiary, as the case may be, aswietnt in good faith by the Company, than those ¢batd be obtained in a
comparable arm’s length transaction with a Perbanis not an Affiliate of the Company; and

(20) transactions effected as part of a Qualified Rexd@as Transaction.

SECTION 4.12 Limitation on Liens.

The Company will not, and will not permit any of iRestricted Subsidiaries to, create, incur, assumogherwise cause or suffer to
exist or become effective any Lien of any kind saauDebt (other than Permitted Liens) upon anthefr property or assets, now owned or
hereafter acquired, unless all payments due uhéetrtdenture and the notes are secured on an agdahtable basis with the obligations so
secured (or, in the case of Subordinated Obligafiprior or senior thereto, with the same relagisierity as the notes shall have with respect to
such Subordinated Obligations) until such timewmhbligations are no longer secured by a Lien.

SECTION 4.13 Limitation on Sale and Leaseback Transactions

The Company will not, and will not permit any of Restricted Subsidiaries to, enter into any Sadelaeaseback Transaction unless:

0] the consideration received in such Sale and Leakelransaction is at least equal to the fair mavisdie of the
property sold, as determined by an Officers’ Ciedife,

(i) prior to and after giving effect to the AttributalDebt in respect of such Sale and Leaseback Taamsathe
Company and such Restricted Subsidiary comply @&ébtion 4.9, and
(iii) at or after such time the Company and such RestriStubsidiary also comply with Section 4.10.
SECTION 4.14 Offer to Purchase upon Change of Control

Upon the occurrence of a Change of Control, urtlesompany has exercised its rights to redeewf #fle Notes in accordance with
Section 3.7, the Issuer will make an Offer to Pasgh(the ‘Change of Control Offel) all of the outstanding Notes at a Purchase Hriaash
equal to 101% of the principal amount tenderedetiogr with accrued interest, if any, to but not
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including the Purchase Date (th€hange of Control Paymefit For purposes of the foregoing, an Offer todhase shall be deemed to have
been made if (i) within 60 days following the dafe¢he consummation of a transaction or seriesasfstactions that constitutes a Change of
Control, the Issuer commences an Offer to Purchtigitstanding Notes at the Purchase Price apdl(iNotes properly tendered pursuant to
the Offer to Purchase are purchased on the termisobf Offer to Purchase.

The Change of Control provisions described aboVieb&iapplicable whether or not any other provisiofithis Indenture are
applicable. Except as described above with regpexiChange of Control, this Indenture does nataia provisions that permit the Holders to
require that the Issuer repurchase or redeem thesNiothe event of a takeover, recapitalizatiosimilar transaction.

Prior to repurchasing any Notes pursuant to theigians of this Section 4.14 but in any event witBD days following a Change of
Control, the Company shall either repay all outstag Senior Debt or obtain the requisite consehs)y, under all agreements governing
outstanding Senior Debt to permit the repurchadeadés required by this Section 4.14. The Comp&@jl publicly announce the results of the
Change of Control Offer on or as soon as practealier the Change of Control Payment Date.

The Issuer shall not be required to make a Chah@ewtrol Offer upon a Change of Control if (i)ldrtd party makes such Change of
Control Offer in the manner, at the times and otles in compliance with the requirements set ftwthein applicable to a Change of Control
Offer made by the Issuer and purchases all Notiédyw#endered and not withdrawn under such Chasfg@ontrol Offer or (ii) a notice of
redemption has been given pursuant to Section 3.7.

To the extent that the provisions of any securi@ss or regulations conflict with the Change ofn@ol provisions of this Indenture,
the Issuer will comply with the applicable secedtiaws and regulations and will not be deemeate breached their obligations under the
Change of Control provisions of this Indenture Iyue of such conflict.

In addition, an Offer to Purchase may be made yaace of a Change of Control, conditional upon s0bhnge of Control, if a
definitive agreement is in place for the Chang€ofitrol at the time of launching the Offer to Pwasé.

SECTION 4.15 Corporate Existence

Subject to Section 4.14 and Article V hereof, asd¢hse may be, the Company shall do or causedorieall things necessary to
preserve and keep in full force and effect its ooage existence and the corporate, partnershijtelintiability company or other existence of
each of its Subsidiaries in accordance with thpeaetve organizational documents (as the same rayrtended from time to time) of the
Company or any such Subsidiary and the rights fehand statutory), licenses and franchises oCin@pany and its Subsidiariggovided
that the Company shall not be required to presanyesuch right, license or franchise, or the caafmrpartnership or other existence of any of
its Subsidiaries, if the Board of Directors of thempany shall determine that the preservation tiéseno longer desirable in the conduct of
the business
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of the Company and its Subsidiaries, taken as dayhad that the loss thereof is not adverse inmaaterial respect to the Holders.

SECTION 4.16 Business Activities

The Issuer will not, and will not permit any Resteid Subsidiary to, engage in any business otlagr ahPermitted Business.

SECTION 4.17 Additional Note Guarantees

On the Issue Date, each of the Guarantors will éntae the Notes in the manner and on the ternferfletin Article X hereof.

After the Issue Date, the Company will cause eddts @omestic Restricted Subsidiaries that Guaasitany Debt of the Company or
any of its Domestic Restricted Subsidiaries inadirader any Credit Agreement to Guarantee the Notieieh Guarantee will be subordinated
to the same extent as the Notes are subordinatedrior Debt.

Each Guarantee by a Restricted Subsidiary wilirbédd to an amount not to exceed the maximum arntiat can be Guaranteed by
that Restricted Subsidiary without rendering thefaatee, as it relates to such Restricted Subgjdiaidable under applicable law relating to
fraudulent conveyance or fraudulent transfer oilaintaws affecting the rights of creditors gensral

SECTION 4.18 Limitation on Creation of Unrestricted Subsidiaries

Triumph Receivables, LLC, Triumph Group Charitabindation, Triumph Interiors, Ltd, Saygrove Actoat& Motion Control
Limited and Airframe Spares & Logistics GmbH wik linrestricted Subsidiaries on the Issue DateerAfie Issue Date, the Company may
designate any other Subsidiary of the Company tarb&Jnrestricted Subsidiary” as provided belowwinich event such Subsidiary and each
other Person that is then or thereafter becomesbaidary of such Subsidiary will be deemed to b&Jarestricted Subsidiary.

The Company may designate any Subsidiary to bermastticted Subsidiary unless such Subsidiary camysCapital Interests of, or
owns or holds any Lien on any property of, any ptRestricted Subsidiary of the Compapyovidedthat either:

(x) the Subsidiary to be so designated has total as&8ts000 or less; or
() the Company could make a Restricted Payment airtteeof designation in an amount equal to the greatt the
Fair Market Value or book value of such Subsidiamysuant to Section 4.7 and such amount is therea#iated as a Restricted

Payment for the purpose of calculating the amouailable for Restricted Payments thereunder.

An Unrestricted Subsidiary may be designated assariRted Subsidiary if (i) all the Debt of suchrdgstricted Subsidiary could be
Incurred pursuant to Section 4.9 and (ii) all the
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Liens on the property and assets of such Unrestritbsidiary could be incurred pursuant to Sectitg.

SECTION 4.19 Maintenance of Properties; Insurance; Books anadiisc

(a) Subject to, and in compliance with, the provisiohgrticle X, the Issuer shall cause all materiedjgerties used or useful in
the conduct of its business or the business ofbétlye Guarantors to be maintained and kept in gggtating condition, repair and working
order (ordinary wear and tear and casualty losepecl) and supplied with all necessary equipmethtshall cause to be made all necessary
repairs, renewals, replacements, betterments apiiraments theret@rovidedthat the Issuer shall not be obligated to make seairs,
renewals, replacements, betterments and improventigeit would not result in a material adverse éffecthe ability of the Issuer and the
Guarantors to satisfy their obligations under tlogeld, the Guarantees and this Indenture.

(b) The Issuer shall maintain, and shall cause the &airs to maintain, insurance with responsibleieariagainst such risks
and in such amounts, and with such deductiblesntiens, self-insured amounts and co-insuranceigioms, as are customarily carried by
similar businesses or similar size in the locatihich such business is conducted, including ptypanrd casualty loss, workersdmpensatio
and interruption of business insurance.

(©) The Issuer shall, and shall cause each Guarantheép proper books of record and account, in whitland correct entries
shall be made of all financial transactions ofldmier and each of the Guarantors, in accordantbeGAAP.

SECTION 4.20 Limitation on Senior Subordinated Debt

The Company will not incur any Debt that is suboadé or junior in right of payment to any SeniotbDef the Company unless it is
pari passLor subordinate in right of payment to the Notes.®l@rantor will incur any Debt that is subordinatgunior in right of payment to
the Senior Debt of such Guarantor unlessiigig passuor subordinate in right of payment to such Guandathote Guarantee. For purpose
the foregoing, no Debt will be deemed to be submatid in right of payment to any other Debt of @@npany or any Guarantor, as applicable,
solely by virtue of being unsecured or by virtuetod fact that the holders of any secured Debt leawered into intercreditor agreements giving
one or more of such holders priority over the oti@ders in the collateral held by them.

SECTION 4.21 Payments for Consent

The Company will not, and will not permit any of Restricted Subsidiaries to, directly or indingctlay or cause to be paid any
consideration to or for the benefit of any HoldéNotes for or as an inducement to any consentyevair amendment of any of the terms or
provisions of this Indenture or the Notes unlesshstonsideration is offered to be paid and is paiall Holders of the Notes that consent,
waive or agree to amend in the time frame set fiorthe solicitation documents relating to suchsamt, waiver or agreement.
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ARTICLE V

SUCCESSORS

SECTION 5.1 Consolidation, Merger, Conveyance, Transfer or eeas

The Company will not in any transaction or seriegansactions, consolidate with or merge into ather Person (other than a merger

of a Restricted Subsidiary into the Company in Wwtlee Company is the continuing Person or the merfje Restricted Subsidiary into or w
another Restricted Subsidiary or another Persdratha result of such transaction becomes or méntgea Restricted Subsidiary), or sell,
assign, convey, transfer, lease or otherwise despball or substantially all of the assets of @@npany and its Restricted Subsidiaries
(determined on a consolidated basis), taken asodewto any other Person, unless:

(i) either: (a) the Company shall be the continuing@®e or (b) the Person (if other than the Compé#myhed by suc
consolidation or into which the Company is mergadhe Person that acquires, by sale, assignmemtegance, transfer, lease or
other disposition, all or substantially all of theperty and assets of the Company (such Persefi,Strviving Entity’), (1) shall be a
corporation, partnership, limited liability compaaysimilar entity organized and validly existingder the laws of the United States,
any political subdivision thereof or any state dwdror the District of Columbia and (2) shall exgsly assume, by a supplemental
indenture, the due and punctual payment of all arteodue in respect of the principal of (and premiifrany) and interest on all the
Notes and the performance of the covenants andailiins of the Company under this Indentreyvidedthat at any time the
Company or its Successor Entity is not a corponatioere shall be a co-issuer of the Notes thatasrporation;

(i)  immediately after giving effect to such transactisrseries of transactions ompeo formabasis (including, without
limitation, any Debt Incurred or anticipated tolheurred in connection with or in respect of su@mnsaction or series of transactions),
no Default or Event of Default shall have occuraad be continuing or would result therefrom;

(i)  immediately after giving effect to any such trangacor series of transactions opm@ formabasis (including,
without limitation, any Debt Incurred or anticipdt® be Incurred in connection with or in respdcsuch transaction or series of
transactions) as if such transaction or seriesaosactions had occurred on the first day of therdgnation period, the Company (or
the Surviving Entity if the Company is not conting) could Incur $1.00 of additional Debt (otherrttermitted Debt) under the
provisions described in the first paragraph of Bect.9; and

(iv) the Company delivers, or causes to be deliverethetdrustee, in form satisfactory to the Trusteefficers’
Certificate and an Opinion of Counsel, each stdtirag such consolidation, merger, sale, conveyassgnment, transfer, lease or
other disposition complies with the requirementshig Indenture.

66




Notwithstanding the foregoing, failure to satidfietrequirements of the preceding clauses (ii) apdvill not prohibit:
(@) a merger between the Company and a Restricted Baysthat is a wholly owned Subsidiary of the Ca@my; or

(b) a merger between the Company and an Affiliate ipa@ated solely for the purpose of converting thenBany into
a corporation organized under the laws of the dn8tates or any political subdivision or state ¢loér

so long as, in each case, the amount of Debt a€tmpany and its Restricted Subsidiaries is naes®ed thereby.

For all purposes of this Indenture and the Notebsiliaries of any Surviving Entity will, upon sutthnsaction or series of
transactions, become Restricted Subsidiaries oedfincted Subsidiaries as provided pursuant toltitisnture and all Debt, and all Liens on
property or assets, of the Surviving Entity andSitdsidiaries that was not Debt, or were not Limproperty or assets, of the Company an
Subsidiaries immediately prior to such transactioseries of transactions shall be deemed to heage mcurred upon such transaction or st
of transactions.

Upon any transaction or series of transactionsatebf the type described in, and are effectext@ordance with, conditions descril
in the immediately preceding paragraphs, the Singitntity shall succeed to, and be substitutedgod may exercise every right and power
of, the Company, under this Indenture with the seffext as if such Surviving Entity had been narmaedhe Company therein; and when a
Surviving Entity duly assumes all of the obligascend covenants of the Company pursuant to thentndeeand the Notes, except in the cas
a lease, the predecessor Person shall be reliéaidsoch obligations.

SECTION 5.2 Successor Person Substituted

Upon any consolidation or merger, or any sale gassent, conveyance, transfer, lease or other disposf all or substantially all of
the assets of the Company in accordance with Se6tibhereof, the successor corporation formecubfp sonsolidation or into or with which
the Company (and, if necessary, any co-issuereiged or to which such sale, assignment, conveyarasesfer, lease or other disposition is
made shall succeed to, and be substituted fohétdriom and after the date of such consolidatioerger, sale, lease, conveyance or other
disposition, the provisions of this Indenture refey to the “Company” shall refer instead to thecassor corporation and not to the Company),
and shall exercise every right and power of, them@any under this Indenture with the same effedt stsch successor Person had been named
as the Company hereiprovided, however, that in the event of a transfer or lease, thegressor shall not be released from the payment of
principal and interest or other obligations on aes.
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ARTICLE VI
DEFAULTS AND REMEDIES

SECTION 6.1 Events of Default

Each of the following constitutes arEvent of Default:

@ default in the payment in respect of the princigfalor premium, if any, on) any Note when due angigble
(whether at Stated Maturity or upon repurchaseglacation, optional redemption or otherwise)(whettrenot prohibited by
Article XI);

(2) default in the payment of any interest upon anyeNehen it becomes due and payable, and continuafrarech

default for a period of 30 days (whether or nothilnded by Article XI);

3) failure to perform or comply with Section 4.3 ar@htinuance of such failure to perform or comply dqoeriod of
60 days after written notice thereof has been gieeghe Company by the Trustee or to the Companiytiaa Trustee by the Holders of
at least 25% in aggregate principal amount of thistanding Notes;

4) except as permitted by this Indenture, any Noteréntae of any Significant Subsidiary (or any grofiRestricted
Subsidiaries that, taken together, would constiguignificant Subsidiary) shall for any reasonseet be, or it shall be asserted by
any Guarantor or the Company not to be, in fultéoand effect and enforceable in accordance vatteitns;

(5) default in the performance, or breach, of any cam¢er agreement of the Company or any Guaranttbisn
Indenture (other than a covenant or agreementautiéh whose performance or whose breach is speltif dealt with in clauses (1),
(2), (3) or (4) above), and continuance of sucladifor breach for a period of 60 days after wnittetice thereof has been given to
Company by the Trustee or to the Company and thst&e by the Holders of at least 25% in aggregaeipal amount of the
outstanding Notes;

(6) a default or defaults under any bonds, debentnatss or other evidences of Debt (other than thieddy the
Company or any Restricted Subsidiary having, irdliaily or in the aggregate, a principal or simdarount outstanding of at least
$25.0 million, whether such Debt now exists or khateafter be created, which default or defaditdi$have resulted in the
acceleration of the maturity of such Debt prioitsoexpress maturity or shall constitute a failtorgay at least $25.0 million of such
Debt when due and payable after the expiratiomgfapplicable grace period with respect thereto;

@) the entry against the Company or any Restrictedifligny that is a Significant Subsidiary of a fipaigment or
final judgments for the payment of money in an aggte amount in excess of $25.0 million, by a coudourts of competent
jurisdiction,
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which judgments remain undischarged, unwaived,ayest, unbonded or unsatisfied for a period of Gseoutive days; or

(8) (i) the Company, any Restricted Subsidiary that &gnificant Subsidiary or any group of Restrickdsidiaries
that, taken as a whole, would constitute a SigaificSubsidiary, pursuant to or within the meanihgry Bankruptcy Law:
€) commences a voluntary case,
(b) consents to the entry of an order for relief agairia an involuntary case,
(©) consents to the appointment of a custodian of fiboall or substantially all of its property,
(d) makes a general assignment for the benefit ofdéditors, or
(e) generally is not paying its debts as they beconee du

(ii) a court of competent jurisdiction enters ader or decree under any Bankruptcy Law that:

(a) is for relief against the Company or any RestricGethsidiary that is a Significant Subsidiary or gngup
of Restricted Subsidiaries that, taken togetheyldvoonstitute a Significant Subsidiary, in an ilwdary case;

(b) appoints a custodian of the Company or any ResttiSubsidiary that is a Significant Subsidiary oy a
group of Restricted Subsidiaries that, taken togrethvould constitute a Significant Subsidiary ar &t or substantially all of
the property of the Company or any of its Restdceibsidiaries; or

(c) orders the liquidation of the Company or any Retgd Subsidiary that is a Significant Subsidiaraoy
group of Restricted Subsidiaries that, taken togretivould constitute a Significant Subsidiary

and the order or decree remains unstayed andentdéfr 60 consecutive days.
SECTION 6.2 Acceleration.

If an Event of Default (other than an Event of Didfapecified in clause (8) of Section 6.1 withpest to the Company) occurs and is
continuing, then and in every such case the Trustélee Holders of not less than 25% in aggregeteipal amount of the outstanding Notes
may declare the principal of the Notes and anywsatinterest on the Notes to be due and payablediately by a notice in writing to the
Company (and to the Trustee if given by Holdepsdvided, however, that after such acceleration, but before a judgroedecree based on
acceleration, the Holders of a majority in aggregatncipal amount of the outstanding Notes mageunrcertain circumstances, rescind and
annul such acceleration if all Events of Defauthes
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than the nonpayment of accelerated principal dfit@rest on the Notes, have been cured or waiveumgded in this Indenture.

In the event of a declaration of acceleration eflfotes solely because an Event of Default destiibelause (6) of Section 6.1 has
occurred and is continuing, the declaration of bzegion of the Notes shall be automatically redeshand annulled if the event of default or
payment default triggering such Event of Defaultspiant to clause (6) of Section 6.1 shall be reptkedr cured by the Company or a Restri
Subsidiary of the Company or waived by the holddrthe relevant Debt within 20 Business Days dfterdeclaration of acceleration with
respect thereto and if the rescission and annulofethie acceleration of the Notes would not conflith any judgment or decree of a court of
competent jurisdiction obtained by the Trusteettier payment of amounts due on the Notes.

If an Event of Default specified in clause (8) @cBon 6.1 occurs with respect to the Companyptheeipal of and any accrued
interest on the Notes then outstanding shall ipstofbecome immediately due and payable withoutdaajaration or other act on the part of
the Trustee or any Holder. The Trustee may witthfimdm Holders notice of any Default (except Defanlpayment of principal of, premium,
if any, and interest) if the Trustee determines thithholding notice is in the interest of the Hetd to do so.

No Holder of any Note will have any right to instié any proceeding with respect to this Indentur®oany remedy thereunder,
unless such Holder shall have previously giverm&oTrustee written notice of a continuing Evenbefault and unless also the Holders of at
least 25% in aggregate principal amount of thetantiing Notes shall have made written requestdoltiustee, and provided indemnity
reasonably satisfactory to the Trustee, to ingtitutch proceeding as Trustee, and the Trusteersitdibive received from the Holders of a
majority in aggregate principal amount of the cansting Notes a direction inconsistent with suctuestj and shall have failed to institute such
proceeding within 60 days. Such limitations do ayoply, however, to a suit instituted by a Holdeadote directly (as opposed to through the
Trustee) for enforcement of payment of the prinkcgdgand premium, if any) or interest on such Noteor after the respective due dates
expressed in such Note.

SECTION 6.3 Other Remedies

If an Event of Default occurs and is continuingg frustee may pursue any available remedy to ddhecpayment of principal,
premium, if any, interest on the Notes or to enddite performance of any provision of the Notethi Indenture.

The Trustee may maintain a proceeding even ifésdwot possess any of the Notes or does not pradhycef them in the proceeding.
A delay or omission by the Trustee or any Holdegxercising any right or remedy accruing upon aarffwf Default shall not impair the right
or remedy or constitute a waiver of or acquiescémd¢be Event of Default. All remedies are cumiviato the extent permitted by law.

Pursuant to Section 4.4, the Company is requireteliver to the Trustee annually a statement reggrcompliance with this
Indenture, and the Company is required upon beapmin
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aware of any Default or Event of Default, to detit@ the Trustee a statement specifying such Detautvent of Default.

SECTION 6.4 Waiver of Past Defaults

The Holders of a majority in aggregate principabamt of the Notes then outstanding by notice toTthestee may on behalf of the
Holders of all of the Notes waive any existing Défar Event of Default and its consequences utiisrindenture except a continuing Default
or Event of Default in the payment of interest onthe principal of, the Notes (other than as altex an acceleration), which shall require the
consent of all of the Holders of the Notes therstautding.

SECTION 6.5 Control by Majority.

The Holders of a majority in aggregate principabamt of the then outstanding Notes may directithe tmethod and place of
conducting any proceeding for exercising any remedilable to the Trustee or exercising any trastgr conferred on it. However, (i) the
Trustee may refuse to follow any direction thatftots with law or this Indenture, that the Trustetermines may be unduly prejudicial to the
rights of other Holders or that may involve the Stee in personal liability, and (ii) the Trusteeyntake any other action deemed proper by the
Trustee which is not inconsistent with such dir@cti

SECTION 6.6 Limitation on Suits

A Holder may pursue a remedy with respect to théehture or the Notes only if:

(@) the Holder gives to the Trustee written notice abatinuing Event of Default or the Trustee recsigach notice
from the Company;

(b) the Holders of at least 25% in aggregate principabunt of the then outstanding Notes make a writtgnest to th
Trustee to pursue the remedy;

(c) such Holder or Holders offer and, if requestedyjoi® to the Trustee indemnity or security reasoyahtisfactory t
the Trustee against any loss, liability or expense;

(d) the Trustee does not comply with the request wiifirdays after receipt of the request and the eoffiel; if
requested, the provision of such indemnity or sgguand

(e) during such 60-day period the Holders of a majdritgiggregate principal amount of the then outstapotes do
not give the Trustee a direction inconsistent i request.

A Holder may not use this Indenture to prejudieetilghts of another Holder or to obtain a prefeesocpriority over another Holder.
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SECTION 6.7 Rights of Holders of Notes to Receive Payment

Notwithstanding any other provision of this Indemtuthe right of any Holder to receive paymentofigipal, premium, if any, and
interest on or after the respective due dates egprkin the Note (including in connection with #eioto purchase), or to bring suit for the
enforcement of any such payment on or after sugheative dates, shall not be impaired or affectiédout the consent of such Holder.

SECTION 6.8 Collection Suit by Trustee

If an Event of Default specified in Section 6.1¢t)(2) hereof occurs and is continuing, the Trusdemithorized to recover judgmen
its own name and as trustee of an express trustsdghe Issuer for the whole amount of princip@lpsemium and interest remaining unpaic
the Notes and interest on overdue principal anthacextent lawful, interest and such further am@snshall be sufficient to cover the costs
expenses of collection, including the reasonablepEnsation, expenses, disbursements and advanttesTrfustee, its agents and counsel.

SECTION 6.9 Trustee May File Proofs of Claim

The Trustee is authorized to file such proofs afroland other papers or documents as may be negessadvisable in order to have
the claims of the Trustee (including any claimttoe reasonable compensation, expenses, disbursear@htidvances of the Trustee, its agents
and counsel) and the Holders allowed in any jutiimiaceedings relative to the Issuer (or any otiidigor upon the Notes), its creditors or its
property and shall be entitled and empowered tiecilreceive and distribute any money or otheustes or property payable or deliverable
upon the conversion or exchange of the Notes @myrsuch claims and any custodian in any suchigldicoceeding is hereby authorized by
each Holder to make such payments to the Trustekinahe event that the Trustee shall conserttgartaking of such payments directly to the
Holders, to pay to the Trustee any amount dueftwr ithe reasonable compensation, expenses, desherdgs and advances of the Trustee, its
agents and counsel, and any other amounts duetiséee€ under Section 7.7 hereof. To the extentliesgpayment of any such compensation,
expenses, disbursements and advances of the Tritstagents and counsel, and any other amountthéuErustee under Section 7.7 hereof
of the estate in any such proceeding, shall beedefioir any reason, payment of the same shall heegdby a lien on, and shall be paid out of,
any and all distributions, dividends, money, sd@siand other properties that the Holders mayntide to receive in such proceeding
whether in liquidation or under any plan of reorigation or arrangement or otherwise. Nothing hepsintained shall be deemed to authorize
the Trustee to authorize or consent to or acceptiopt on behalf of any Holder any plan of reorgation, arrangement, adjustment or
composition affecting the Notes or the rights of &lolder, or to authorize the Trustee to vote spet of the claim of any Holder in any such
proceeding.

SECTION 6.10 Priorities.

Any money collected by the Trustee pursuant toAnigcle VI and any money or other property distriédble in respect of the
Company'’s obligations under this Indenture after an
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Event of Default shall be applied in the followiogler, at the date or dates fixed by the Trustek iarcase of the distribution of such money
on account of principal (or premium, if any) ordrgst, if any, upon presentation of the Notes hrchbtation thereon of the payment if only
partially paid and upon surrender thereof if fulgid:

First: to the Trustee (including any predecessor Ta)sits agents and attorneys for amounts due uBeetion 7.7 hereof,
including payment of all reasonable compensatigpease and liabilities incurred, and all advancasen by the Trustee and the costs
and expenses of collection;

Second to Holders of Notes for amounts due and unpaithe Notes for principal, premium, if any, ancehatst ratably,
without preference or priority of any kind, accarglito the amounts due and payable on the Notgwifacipal, premium, if any, and
interest respectively; and

Third : to the Issuer or to such party as a court offmtent jurisdiction shall direct.

The Trustee may fix a record date and paymentfdateny payment to Holders pursuant to this Seddid®.

SECTION 6.11 Undertaking for Costs

In any suit for the enforcement of any right or egty under this Indenture or in any suit againsflthestee for any action taken or
omitted by it as a Trustee, a court in its disoretinay require the filing by any party litigantthre suit of an undertaking to pay the costs of the
suit, and the court in its discretion may asseasaeable costs, including reasonable attorneys, fsgainst any party litigant in the suit, having
due regard to the merits and good faith of thextdadr defenses made by the party litigant. ThigiGe 6.11 does not apply to a suit by the
Trustee, a suit by a Holder pursuant to Sectiorhéréof, or a suit by Holders of more than 10%ringpal amount of the then outstanding
Notes.

ARTICLE VII
TRUSTEE
SECTION 7.1 Duties of Trustee
@) If an Event of Default has occurred and is contigyuithe Trustee shall exercise such of the rightspowers vested in it by

this Indenture, and use the same degree of carskdlhoh their exercise, as a prudent person waxdrcise or use under the circumstances in
the conduct of his or her own affairs.
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(b) Except during the continuance of an Event of Defaul

0] the duties of the Trustee shall be determined wblglthe express provisions of this Indenture ddT®IA and the
Trustee need perform only those duties that areifigadly set forth in this Indenture or the TIA @mo others, and no implied
covenants or obligations shall be read into thiehture against the Trustee; and

(i) in the absence of bad faith on its part, the Teugt@y conclusively rely, as to the truth of theesteents and the
correctness of the opinions expressed therein, apdificates or opinions furnished to the Trusted conforming to the requirements
of this Indenture. However, the Trustee shall bear a duty to examine the certificates and opmgpecifically required to be
furnished to it to determine whether or not thegfoom to the requirements of this Indenture (bwgdhaot confirm or investigate the
accuracy of mathematical calculations or othersfactconclusions stated therein).

(©) The Trustee may not be relieved from liability fisrown negligent action, its own negligent failtioeact, or its own willful
misconduct, except that:

0] this paragraph does not limit the effect of parpgsa(b) or (e) of this Section 7.1;

(i) the Trustee shall not be liable for any error afgment made in good faith by an officer of the Teesunless it is
proved that the Trustee was negligent in ascergittie pertinent facts; and

(iii) the Trustee shall not be liable with respect to actyon it takes or omits to take in good faittastordance with a
direction received by it pursuant to Section 6.6ebé

(d) Whether or not therein expressly so provided, epeoyision of this Indenture that in any way retate the Trustee is subji
to paragraphs (a), (b), (c), (e) and (f) of thistie 7.1.

(e) No provision of this Indenture shall require thei§tee to expend or risk its own funds or incur Eatyility. The Trustee
shall be under no obligation to exercise any ofights and powers under this Indenture at theesgof any Holders, unless such Holder shall
have offered to the Trustee security and indensatisfactory to it against any loss, liability cipense.

® The Trustee shall not be liable for interest on amoney received by it except as the Trustee mageaigrwriting with the
Issuer. Money held in trust by the Trustee neddersegregated from other funds except to theneréguired by law and except for money
held in trust pursuant to Article VIII.

(9) The Trustee shall not be charged with knowledgengfEvent of Default unless either (1) a Respoadiifficer shall have
actual knowledge of such Event of Default or (2iten notice of such Event of Default shall haverbeeceived by a Responsible Officer in
accordance with the provisions of this Indenture.
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SECTION 7.2 Rights of Trustee

€) The Trustee, as Trustee and actirgaoh of its capacities hereunder, may conclusirgyand shall be fully protected in
acting or refraining from acting on any documenridsed by it to be genuine and to have been sigmgatesented by the proper Person. The
Trustee need not investigate any fact or mattéedta any such document.

(b) Before the Trustee acts or reframsnfacting, it may require an Officers’ Certificatean Opinion of Counsel or both. The
Trustee shall not be liable for any action it takesmits to take in good faith in reliance on s@fficers’ Certificate or Opinion of Counsel.
The Trustee may consult with counsel of the Trusteen choosing and the Trustee shall be fully @cted from liability in respect of any
action taken, suffered or omitted by it hereundegood faith and in reliance on the advice or agiref such counsel or on any Opinion of
Counsel.

(©) The Trustee may act through its attygs and agents and shall not be responsible danteconduct or negligence of any
attorney or agent appointed with due care.

(d) The Trustee shall not be liable foy action it takes or omits to take in good fafihttit believes to be authorized or within
the rights or powers conferred upon it by this imdee. Any request or direction of the Issuer rieer@d herein shall be sufficiently evidenced
by an Officers’ Certificate and any resolution loé Board of Directors may be sufficiently evidenbgda Board Resolution. Whenever in the
administration of this Indenture the Trustee sa#tm it desirable that a matter be proved or astea prior to taking, suffering or omitting
any action hereunder, the Trustee (unless othdeate be herein specifically prescribed) may, énahsence of bad faith on its part,
conclusively rely upon an Officers’ Certificate.

(e) Unless otherwise specifically prowde this Indenture, any demand, request, direatiomotice from the Company or a
Guarantor shall be sufficient if signed by an Gifiof the Company or such Guarantor.

) The Trustee shall be under no olti@yato exercise any of the rights or powers vestetlby this Indenture at the request or
direction of any of the Holders unless such Hold#all have offered to the Trustee reasonable gg@rd indemnity reasonably satisfactor
the Trustee against the costs, expenses andftibilhat might be incurred by it in compliancelwsuch request or direction.

(9) The Trustee shall not be bound to enarky investigation into the facts or matters stéeany resolution, certificate,
statement, instrument, opinion, report, noticeuesy, direction, consent, order, bond, debentwte, mther evidence of indebtedness or other
paper or documents, but the Trustee, in its diggretnay make such further inquiry or investigatioto such facts or matters as it may see fit,
and, if the Trustee shall determine to make sudhéu inquiry or investigation, it shall be entdléo examine during normal business hours the
books, records and premises of the Company or argyaator, personally or by agent or attorney astile cost of the Company, and shall
incur no liability or additional liability of anyikd by reason of such inquiry or investigation.
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(h) The rights, privileges, protectiomgldenefits given to the Trustee, including, withlimitation, its rights to be indemnified,
are extended to, and shall be enforceable by, thetde in each of its capacities hereunder, aed¢h agent, custodian and other Persons
employed to act hereunder.

0] The Trustee may request that the gamy deliver an Officers’ Certificate setting fottte names of individuals and/or titles
of officers authorized at such time to take spedifactions pursuant to this Indenture, which Offit€ertificate may be signed by any person
authorized to sign an Officers’ Certificate, indlugl any person specified as so authorized in ank sartificate previously delivered and not
superseded.

SECTION 7.3 Individual Rights of Trustee

The Trustee in its individual or any other capaaitgy become the owner or pledgee of Notes and itieywise deal with the Issuer
any Affiliate of the Issuer with the same rightsvibuld have if it were not Trustee. However, ie ttvent that the Trustee acquires any
conflicting interest as defined in Section 310(b)he TIA, it must eliminate such conflict withir03lays, apply to the Commission for
permission to continue as Trustee or resign. Aggmt may do the same with like rights and dutielse Trustee is also subject to Sections
and 7.11 hereof.

SECTION 7.4 Trusteés Disclaimer.

The Trustee shall not be responsible for and makegpresentation as to the validity or adequadhisfindenture or the Notes, and it
shall not be accountable for the Issuer’s use®ptioceeds from the Notes or any money paid tésteer’s or upon the Issuerdirection unde
any provision of this Indenture, it shall not bspensible for the use or application of any moremeived by any Paying Agent other than the
Trustee, and it shall not be responsible for aatestent or recital herein or any statement in tbes| any statement or recital in any document
in connection with the sale of the Notes or purst@this Indenture other than its certificate offeentication on the Notes.

SECTION 7.5 Notice of Defaults

If a Default occurs and is continuing and if iistually known to a Responsible Officer of the Tegs the Trustee shall send
electronically or mail to Holders a notice of thefRult within 90 days after it occurs. Excepthie tase of a Default in payment of principal
premium, if any, or interest on any Note, the Teestay withhold the notice if and so long as theste in good faith determines that
withholding the notice is in the interests of thelders.

SECTION 7.6 Reports by Trustee to Holders of the Nates

Within 60 days after each June 1 beginning withdilnee 1, 2010, and for so long as Notes remairiandisg, the Trustee shall sen:
the Holders a brief report dated as of such repgiate that complies with TIA § 313(a) (but if eeent described in TIA § 313(a) has occu
within the twelve months preceding the reportingedao report need be transmitted).
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The Trustee also shall comply with TIA § 313(bheTTrustee shall also transmit by mail all repagsequired by TIA § 313(c).

A copy of each report at the time of its delivemthie Holders shall be mailed or delivered to tloenfany and filed with the
Commission and each stock exchange on which thep@oynhas informed the Trustee in writing the Na@eslisted in accordance with TIA 8
313(d). The Company shall promptly notify the Ttagswhen the Notes are listed on any stock exchand®f any delisting thereof.

SECTION 7.7 Compensation and Indemnity

The Issuer shall pay to the Trustee from timerteetcompensation for its acceptance of this Inderand services hereunder as the
parties will agree from time to time. The Trusteebmpensation shall not be limited by any law ompensation of a trustee of an express
trust. The Issuer shall reimburse the Trustee ptlynupon request for all reasonable disbursemehgances and expenses incurred or made
by it in addition to the compensation for its seed. Such expenses shall include, but not lintdethe reasonable compensation,
disbursements and expenses of the Trustee’s agetitsounsel.

The Issuer and the Guarantors, jointly and sewersiiall indemnify the Trustee (which for purposéshis Section 7.7 shall include
officers, directors, employees and agents) agamgtand all claims, damage, losses, liabilitieexgenses (including attorneys’ fees) incurred
by it arising out of or in connection with the aptance or administration of its duties under thidenture, including the costs and expenses of
enforcing this Indenture against the Issuer (inclgdhis Section 7.7) and defending itself agaarst claim (whether asserted by the Issuer or
any Holder or any other Person) or liability in ceation with the exercise or performance of anigsopowers or duties hereunder except to the
extent any such loss, claim, damage, liability xyyense may be attributable to its negligence, witiisconduct or bad faith. The Trustee shall
notify the Issuer promptly of any claim for whidhmay seek indemnity. Failure by the Trustee toatify the Issuer shall not relieve the Iss
of its obligations hereunder. The Trustee may lemgarate counsel and the Issuer shall pay therrebke fees and expenses of one such
counsel. The Issuer need not pay for any settlemade without its consent, which consent shallbgotinreasonably withheld. Under no
circumstances shall the Trustee be liable for amsequential or punitive damages of any kind.

The obligations of the Issuer and the Guarantodgeuthis Section 7.7 shall survive the satisfactind discharge or termination for
any reason of this Indenture or the resignatioreoroval of the Trustee.

To secure the Issuer’s and the Guarantors’ obbigatin this Section 7.7, the Trustee shall haveea prior to the Notes on all money
or property held or collected by the Trustee, ektlegt held in trust to pay principal or interéggny, on particular Notes. Such Lien shall
survive the satisfaction and discharge or termamattdr any reason of this Indenture and the resignar removal of the Trustee.
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In addition, and without prejudice to the righteyided to the Trustee under any of the provisidrthis Indenture, when the Trustee
incurs expenses or renders services after an B¥&fault specified in Section 6.1(8) hereof ocgihe expenses and the compensation fc
services (including the fees and expenses of gatagand counsel) are intended to constitute exgesfsadministration under any Bankruptcy
Law.

“Trustee” for the purposes of this Section 7.7 kimelude any predecessor Trustee and the Trusteadh of its capacities hereunder
and each agent, custodian and other person employad hereundeprovided, however, that the negligence, willful misconduct or badHa
of any Trustee hereunder shall not affect the sigiitany other Trustee hereunder.

The Trustee shall comply with the provisions of T8/813(b)(2) to the extent applicable.

SECTION 7.8 Replacement of Trustee

A resignation or removal of the Trustee and apmpoantt of a successor Trustee shall become effeatilyeupon the successor
Trustee’s acceptance of appointment as providéisnSection 7.8.

The Trustee may resign at any time and be discHdrgen the trust hereby created by so notifyingl8sier in writing. The Holders
of a majority in principal amount of the then oataling Notes may remove the Trustee by so notiftliegTrustee and the Issuer in writing.
The Issuer may remove the Trustee if:

€)) the Trustee fails to comply with Sect7.10 hereof;

(b) the Trustee is adjudged a bankrugroinsolvent or an order for relief is enterechwigspect to the Trustee under
any Bankruptcy Law;

(c) a Custodian or public officer takésuige of the Trustee or its property; or
(d) the Trustee becomes incapable ohgcti

If the Trustee resigns or is removed or if a vagamdsts in the office of Trustee for any reaste, issuer shall notify each Holder of
such event and shall promptly appoint a successmtde. Within one year after the successor Teustiees office, the Holders of a majority in
principal amount of all outstanding Notes may appaisuccessor Trustee to replace the successstie€rappointed by the Issuer.

A successor Trustee shall deliver a written aceeggtaf its appointment to the retiring Trustee tmthe Issuer. Promptly after that,
the retiring Trustee shall transfer all propertjdiay it as Trustee to the successor Trustee, sutgjehe lien provided in Section 7.7 hereof, the
resignation or removal of the retiring Trustee shatome effective, and the successor Trustee shed all the rights, powers and duties of the
Trustee under this Indenture. A successor Trugta# deliver notice of its succession to each nold
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If a successor Trustee does not take office wiifiays after the retiring Trustee resigns ornsaeed, the retiring Trustee, the Issuer
or the Holders of at least 10% in aggregate pradcimount of all outstanding Notes may petition aoyrt of competent jurisdiction for the
appointment of a successor Trustee.

If the Trustee fails to comply with Section 7.10dwf, any Holder may petition any court of compeéfarisdiction for the removal of
the Trustee and the appointment of a successoteErus

Notwithstanding replacement of the Trustee purstatitis Section 7.8, the Issugbligations under Section 7.7 hereof shall cos
for the benefit of the retiring Trustee.

SECTION 7.9 Successor Trustee by Merger, Etc

If the Trustee or any Agent consolidates, mergearerts into, or transfers all or substantiallyoéits corporate trust business to,
another Person, the successor Person without ammeflact shall be the successor Trustee or anytAge applicable.

SECTION 7.10 Eligibility; Disqualification .

There shall at all times be a Trustee hereunde¢iigteacorporation organized and doing busineseutiee laws of the United States of
America or of any state thereof that is authoriaeder such laws to exercise corporate trustee pamethat is subject to supervision or
examination by federal or state authorities. Thesfiee together with its affiliates shall at ath¢is have a combined capital and surplus of at
least $50.0 million as set forth in its most recemtual report of condition.

This Indenture shall always have a Trustee whafiadithe requirements of TIA 88 310(a)(l), (2) 46§ If this Indenture becomes
qualified under the TIA, the Trustee shall be sobje TIA § 310(b) including the provision in § 3b)(1); providedthat there shall be exclud
from the operation of TIA § 310(b)(1) any indentaerendentures under which other securities, ofifteates of interest or participation in ott
securities, of the Issuer or the Guarantors arstauding if the requirements for exclusion settfamt TIA 8 310(b)(1) are met.

SECTION 7.11 Preferential Collection of Claims Against the |ssue

The Trustee is subject to TIA § 311(a), excluding areditor relationship listed in TIA § 311(b). Tkustee who has resigned or been
removed shall be subject to TIA § 311(a) to theeekindicated therein.

SECTION 7.12 Trusteés Application for Instructions from the Issuer

Any application by the Trustee for written instriocis from the Issuer may, at the option of the Teesset forth in writing any action
proposed to be taken or omitted by the Trustee i Indenture and the date on and/or after whiath action shall be taken or such
omission shall be effective. The Trustee shallbetiable for any action taken by, or omissiontb& Trustee in accordance with a proposal
included in such application on or after the dgkectfied
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in such application (which date shall not be I&ssttwenty Business Days after the date any ofti€dne Issuer actually receives such
application, unless any such officer shall haveseorted in writing to any earlier date) unless piiotaking any such action (or the effective
date in the case of an omission), the Trustee bhak received written instructions in responsgutth application specifying the action to be
taken or omitted.
ARTICLE VIl
DEFEASANCE AND COVENANT DEFEASANCE

SECTION 8.1 Option to Effect Defeasance or Covenant Defeasance

The Issuer may, at the option of its Board of Dtives evidenced by a Board Resolution set fortmié#icers’ Certificate, at any timi
elect to have either Section 8.2 or 8.3 hereofiagb all outstanding Notes upon compliance wlin ¢onditions set forth below in this
Article VIII.

SECTION 8.2 Defeasance and Discharge

Upon the Issuer’s exercise under Section 8.1 herktbie option applicable to this Section 8.2, i§mier shall, subject to the
satisfaction of the conditions set forth in Sect#o# hereof, be deemed to have been dischargedifsabligations with respect to all
outstanding Notes on the date the conditions s#t feelow are satisfied (hereinafteriéfeasancé). For this purpose, defeasance means that
the Issuer shall be deemed to have paid and digetidhe entire Debt represented by the outstandatgs, which shall thereafter be deeme
be “outstanding” only for the purposes of Sectidh lgereof and the other Sections of this Indenteferred to in (a) and (b) below, and to have
satisfied all of its other obligations under suobté$ and this Indenture (and the Trustee, on derobadd at the expense of the Issuer, shall
execute proper instruments acknowledging the saaweppt for the following provisions which shallgiwe until otherwise terminated or
discharged hereunder: (a) the rights of Holdemsubétanding Notes to receive payments in resdabeqrincipal of, premium, if any, and
interest, if any, on such Notes when such paymenetsiue from the trust referred to in Section .4l the Issuer’s obligations with respect to
such Notes under Sections 2.2, 2.3, 2.4, 2.522762.10 and 4.2 hereof; (c) the rights, powetsts, benefits and immunities of the Trustee,
including without limitation thereunder, under Sent7.7, 8.5 and 8.7 hereof and the Issuer’s otitiga in connection therewith; (d) the
Company'’s rights pursuant to Section 3.7; andhe)provisions of this Article VIII. Subject to cqiimnce with this Article VIII, the Issuer
may exercise its option under this Section 8.2 ithstanding the prior exercise of its option un8ection 8.3 hereof.

The Issuer and the Guarantors may terminate thgatigins under this Indenture when:

@ either: (A) all Notes theretoforetfaenticated and delivered have been deliverededthstee for cancellation, or
(B) all such Notes not theretofore delivered to Thestee for cancellation (i) have become due aydle or (ii) will become due and
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payable within one year or are to be called foeregtion within one year (aDischarge”) under irrevocable arrangements
satisfactory to the Trustee for the giving of netaf redemption by the Trustee in the name, atldea¢xpense, of the Company, and
the Company has irrevocably deposited or causeé tteposited with the Trustee funds in an amouficgnt to pay and discharge
the entire indebtedness on the Notes, not themetafelivered to the Trustee for cancellation, fongipal of, premium, if any, and
interest to the Stated Maturity or date of redeoti

(2) the Issuer has paid or caused todie gl other sums then due and payable undetrtdenture by the Issuer;

3 the deposit will not result in a behaor violation of, or constitute a default undamy other instrument to which the
Issuer or any Guarantor is a party or by whichléiseer or any Guarantor is bound, including, withounitation, Senior Debt;

4) the Issuer has delivered irrevocéiéructions to the Trustee under this Indenturapply the deposited money
toward the payment of the Notes at maturity ort@nredemption date, as the case may be; and

(5) the Issuer has delivered to the Beisin Officers’ Certificate and an Opinion of Calreasonably acceptable to
the Trustee, each stating that all conditions gtenotunder this Indenture relating to the Dischédmaee been complied with.

The Issuer may elect, at its option, to have itggakions discharged with respect to the outstagdintes. Such defeasance
means that the Issuer will be deemed to have paldiescharged the entire indebtedness represeptéte loutstanding Notes, except
for:

Q) the rights of Holders of such Notesdceive payments in respect of the principalnaf any premium and interest
on such Notes when payments are due,

2 the Issuer’s obligations with respcsuch Notes concerning issuing temporary Nogggstration of Notes,
mt::llgf[ed destroyed, lost or stolen Notes andhthentenance of an office or agency for paymentrandey for security payments h
3) the rights, powers, trusts, dutied Emmunities of the Trustee,
4 the Company’s right of optional req#ion, and
(5) the defeasance provisions of thishtdre.
SECTION 8.3 Covenant Defeasance

Upon the Issuer’s exercise under Section 8.1 herktbie option applicable to this Section 8.3, i¥mier shall, subject to the
satisfaction of the conditions set forth in Sect#oh hereof, be released from its obligations unidercovenants contained in Sections 4.3, 4.4,
4.7,4.8,
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4.9,4.10,4.11, 4.12,4.13, 4.14, 4.16, 4.17, 44221 and 5.1 hereof with respect to the outstamtliotes on and after the date the conditions
set forth below are satisfied (hereinaftecoenant defeasan¢g and the Notes shall thereafter be deemed natistanding” for the purposes
of any direction, waiver, consent or declaratiomot of Holders (and the consequences of any thareoconnection with such covenants, but
shall continue to be deemed “outstanding” for #ileo purposes hereunder (it being understood tlet Blotes shall not be deemed outstanding
for accounting purposes). For this purpose, covedafeasance means that, with respect to theamdiisiy Notes, the Issuer or any of its
Subsidiaries may omit to comply with and shall haediability in respect of any term, conditionlonitation set forth in any such covenant,
whether directly or indirectly, by reason of anference elsewhere herein to any such covenant oedson of any reference in any such
covenant to any other provision herein or in ameotdocument and such omission to comply shaltopstitute a Default or an Event of
Default under Section 6.1 hereof, but, except asifipd above, the remainder of this Indenture suth Notes shall be unaffected thereby. In
addition, upon the Issuer’s exercise under Se@iarhereof of the option applicable to this Sec8d) subject to the satisfaction of the
conditions set forth in Section 8.4 hereof, Sedi6ri(3) and (5) hereof shall not constitute EvehBefault.

SECTION 8.4 Conditions to Defeasance or Covenant Defeasance

The following shall be the conditions to the apglion of either Section 8.2 or 8.3 hereof to thesanding Notes:
In order to exercise either defeasance or covatefeasance with respect to outstanding Notes:

(1) the Issuer must irrevocably have d&#pd or caused to be deposited with the Trusteriasfunds in trust for the
purpose of making the following payments, specifjcaledged as security for, and dedicated solelthe benefits of the Holders of
such Notes: (A) money in an amount, or (B) U.Siggoment obligations which through the schedulegwent of principal and
interest in respect thereof in accordance withrtteems will provide, not later than the due ddtamy payment, money in an amount
or (C) a combination thereof, in each case suffitci@thout reinvestment, in the opinion of a natiiy recognized firm of independe
public accountants expressed in a written certificethereof delivered to the Trustee, to pay aisdhhrge, and which shall be applied
by the Trustee to pay and discharge, the entirebtediness in respect of the principal of and premitiany, and interest on such
Notes on the Stated Maturity thereof or (if theukyshas made irrevocable arrangements satisfaitidhe Trustee for the giving of
notice of redemption by the Trustee in the nameadnite expense of the Issuer) the redemptionttlateof, as the case may be, in
accordance with the terms of this Indenture anth dmtes;

(2) in the case of defeasance, the Isshai have delivered to the Trustee an Opinio@aidinsel stating that (A) the
Issuer has received from, or there has been peblibly, the Internal Revenue Service a ruling orgjBe the date of this Indenture,
there has been a change in the applicable Unitte<Stederal income tax law, in either case (A)Bjrto the effect that, and based
thereon such opinion shall confirm that, the
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Holders of such Notes will not recognize gain asléor United States federal income tax purposesrasult of the deposit,
defeasance and discharge to be effected with respsach Notes and will be subject to United Stdéeleral income tax on the same
amount, in the same manner and at the same timesuad be the case if such deposit, defeasancelianbarge were not to occur;

3 in the case of covenant defeasaheelssuer shall have delivered to the Trustee @ni@pof Counsel to the effect
that the Holders of such outstanding Notes willmabgnize gain or loss for United States federabine tax purposes as a result of
the deposit and covenant defeasance to be effedtiedespect to such Notes and will be subjecettefal income tax on the same
amount, in the same manner and at the same timesuad be the case if such deposit and covenaeidahce were not to occur;

4) no Default or Event of Default witkspect to the outstanding Notes shall have occamdde continuing at the
time of such deposit after giving effect theretth@r than a Default or Event of Default resultingnfi the borrowing of funds to be
applied to such deposit and the grant of any Loeseture such borrowing);

(5) such defeasance or covenant defeasadl not cause the Trustee to have a confligtitegest within the meaning
of the TIA (assuming all Notes are in default withihe meaning of the TIA);

(6) such defeasance or covenant defeassradl not result in a breach or violation ofconstitute a default under, any
material agreement or material instrument (otheanftthis Indenture) to which the Company is a partyy which the Company is
bound, including, without limitation, Senior Debtid

@) the Company shall have deliverechtoTrustee an Officer€ertificate and an Opinion of Counsel, each stattirad
all conditions precedent with respect to such d&feee or covenant defeasance have been complied wit

In the event of a defeasance or a Discharge, agreltiose taxable year straddles the deposit ofsfand the distribution in

redemption to such Holder would be subject to taxapny gain (whether characterized as capital gamarket discount) in the year of deposit
rather than in the year of receipt. In connectigth a Discharge, in the event the Issuer becomsd\vent within the applicable preference
period after the date of deposit, monies heldliergayment of the Notes may be part of the ban&yugdtate of the Issuer, disbursement of
such monies may be subject to the automatic stdyedBankruptcy Code and monies disbursed to Hsldery be subject to disgorgement in
favor of the Issuer’s estate. Similar results rmpgly upon the insolvency of the Issuer duringapplicable preference period following the
deposit of monies in connection with defeasance.

Notwithstanding the foregoing, the Opinion of Coelngquired by clause (2) above with respect tefaakance need not to be

delivered if all Notes not therefore deliveredhe Trustee for cancellation (x) have become duepaydble, or (y) will become due and
payable at Stated
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Maturity within one year under arrangements satisfy to the Trustee for the giving of notice ofleenption by the Trustee in the name, and at
the expense, of the Company.

SECTION 8.5 Deposited Money and Government Securities to Bel kel rust; Other Miscellaneous Provisions.

Subject to Section 8.6 hereof, all money and ndiaue U.S. government obligations (including thheqeeds thereof) deposited with
the Trustee (or other qualifying trustee, colleelvfor purposes of this Section 8.5, théruiste€”) pursuant to Section 8.4 hereof in respect of
the outstanding Notes shall be held in trust, stiatllbe invested, and applied by the Trustee, @omance with the provisions of such Notes
and this Indenture, to the payment, either direatlthrough any Paying Agent (including the Companywny Subsidiary acting as Paying
Agent) as the Trustee may determine, to the Holdissich Notes of all sums due and to become deredim in respect of principal, premium,
if any, and interest, but such money need not geegated from other funds except to the extentireduy law.

The Issuer shall pay and indemnify the Trusteersgainy tax, fee or other charge imposed on orsasdgeagainst the cash or non-
callable U.S. government obligations deposited ymmsto Section 8.4 hereof or the principal andrigsit received in respect thereof other than
any such tax, fee or other charge which by laveigtie account of the Holders of the outstandingeslo

Anything in this Article VIII to the contrary notwhistanding, the Trustee shall deliver or pay toliseer from time to time upon the
written request of the Issuer and be relieved Idfadility with respect to any money or non-callaty.S. government obligations held by it as
provided in Section 8.4 hereof which, in the opinad a nationally recognized firm of independenblaccountants expressed in a written
certification thereof delivered to the Trustee (@himay be the opinion delivered under Section §.A¢teof), are in excess of the amount
thereof that would then be required to be deposdezifect an equivalent defeasance or covenaeidahce.

SECTION 8.6 Repayment to Issuer

Any money deposited with the Trustee or any Payiggnt, or then held by the Issuer, in trust for plagment of the principal of,
premium, if any, or interest, if any, on any Notelaemaining unclaimed for one year after suchgypil and premium, if any, or interest has
become due and payable shall be paid to the Issuits written request or (if then held by the E3shall be discharged from such trust; and
the Holder of such Note shall thereafter, as arcun®d general creditor, look only to the Issuepfyment thereof, and all liability of the
Trustee or such Paying Agent with respect to sugdt thoney, and all liability of the Issuer as tegsthereof, shall thereupon cegaeyvided,
however, that the Trustee or such Paying Agent, beforadegquired to make any such repayment, may atxtpense of the Issuer cause t
published once, ifhe New York TimemdThe Wall Street Journghational edition), notice that such money remainslaimed and that, after
a date specified therein, which shall not be |lkas 80 days from the date of such notificationuligation, any unclaimed balance of such
money then remaining shall be repaid to the Issuer.
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SECTION 8.7 Reinstatement

If the Trustee or Paying Agent is unable to apply Bnited States dollars or non-callable U.S. gomregnt obligations in accordance
with Section 8.2 or 8.3 hereof, as the case mapypesason of any order or judgment of any cougarernmental authority enjoining,
restraining or otherwise prohibiting such appliocatithen the obligations of the Issuer under thikehture and the Notes shall be revived and
reinstated as though no deposit had occurred potrsoi&ection 8.2 or 8.3 hereof until such timéhesTrustee or Paying Agent is permitted to
apply all such money in accordance with Sectiono8.2.3 hereof, as the case may fr@yvided, however, that, if the Issuer makes any
payment of principal of, premium, if any, or intst®n any Note following the reinstatement of itdigations, the Issuer shall be subrogated to
the rights of the Holders of such Notes to recsiveh payment “from the money held by the Trustdeaging Agent.

ARTICLE IX
AMENDMENT, SUPPLEMENT AND WAIVER

SECTION 9.1 Without Consent of Holders of the Notes

Notwithstanding Section 9.2 of this Indenture, withthe consent of any Holders, the Issuer, the@iars and the Trustee, at any
time and from time to time, may enter into one arenindentures supplemental to this Indenture had\ibte Guarantees for any of the
following purposes:

(@B to evidence the succession of another Person tGdhgpany and the assumption by any such Successity &f the
covenants of the Company in this Indenture, theeN&tarantees and the Notes;

2 to add to the covenants of the Company for the fitesfehe Holders, or to surrender any right omge herein
conferred upon the Issuer;

3 to add additional Events of Default;

4) to provide for uncertificated Notes in additionaioin place of the certificated Notes;

(5) to evidence and provide for the acceptance of app&nt under this Indenture by a successor Trustee;

(6) to provide for or confirm the issuance of Additibhetes in accordance with the terms of this Indest

(7 to add a Guarantor or to release a Guarantor iordance with this Indenture;
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(8) to cure any ambiguity, defect, omission, mistakeoonsistency;

9) to make any other provisions with respect to matterquestions arising under this Indentprayvidedthat such
actions pursuant to this clause (9) shall not asbigraffect the interests of the Holders in anyariat respect, as determined in good
faith by the Board of Directors of the Company;

(20) to conform the text of this Indenture or the Ndteany provision of the “Description of Notes” imet Offering
Memorandum to the extent that the Trustee haswedein Officers’ Certificate stating that such teamstitutes an unintended conflict
with the description of the corresponding provisioithe “Description of Notes”; or

(12) to effect or maintain the qualification of the Imtiere under the TIA.

SECTION 9.2 With Consent of Holders of Notes

With the consent of the Holders of not less thamagority in aggregate principal amount of the catsling Notes, the Issuer, the
Guarantors and the Trustee may enter into an indeot indentures supplemental to this IndenturéHfe purpose of adding any provisions to
or changing in any manner or eliminating any of phevisions of this Indenture or the Notes or ofdifiging in any manner the rights of the
Holders of the Notes under this Indenture, inclgdime definitions hereirgrovided, however, that no such supplemental indenture shall,
without the consent of the Holder of each outstagdNote affected thereby:

Q) change the Stated Maturity of any Note or of arsgaliment of interest on any Note, or reduce thewarhpayable i
respect of the principal thereof or the rate oéiast thereon or any premium payable thereon,duceethe amount that would be due
and payable on acceleration of the maturity ther@ofhange the place of payment where, or the @ogurrency in which, any Note
or any premium or interest thereon is payablemgaiir the right to institute suit for the enforcerhef any such payment on or after
the Stated Maturity thereof, or change the date/lich any Notes may be subject to redemption oucedhe Redemption Price
therefor;

2 reduce the percentage in aggregate principal anaiuthe outstanding Notes, the consent of whoseléfslis
required for any such supplemental indenture, erctnsent of whose Holders is required for any emafef compliance with certain
provisions of this Indenture or certain defaultselumder and their consequences) provided for sitidenture;

3) modify the obligations of the Company to make Gffer Purchase upon a Change of Control or fronktE#toess
Proceeds of Asset Sales if such modification waseddter the occurrence of such Change of Contrslioh Asset Sale;

4) modify or change any provision of this Indenturieeting the ranking of the Notes or any Note Gutain a
manner adverse to the Holders of the Notes;
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(5) modify any of the provisions of this paragraph oyvisions relating to waiver of defaults or certapvenants,
except to increase any such percentage requireslidr actions or to provide that certain other fgions of this Indenture cannot be
modified or waived without the consent of the Haoldéeach outstanding Note affected thereby; or

(6) release any Note Guarantees required to be madctainder this Indenture (other than in accordarite thve terms
of this Indenture).

The Holders of not less than a majority in aggregmincipal amount of the outstanding Notes maypeimalf of the Holders of all the
Notes waive any past default under this Indentackies consequences, except a def:

Q) in any payment in respect of the principal of (ogrpium, if any) or interest on any Notes (includargy Note which
is required to have been purchased pursuant tdfan © Purchase which has been made by the Issurer)

(2) in respect of a covenant or provision hereof whinter this Indenture cannot be modified or amendétbut the
consent of the Holder of each outstanding Notecggf each of which, for the avoidance of doubdjlsiequire the consent of all the
Holders of the Notes outstanding.

SECTION 9.3 Compliance with Trust Indenture Act

Every amendment or supplement to this Indentutb@Notes shall be set forth in an amended or sapghtal indenture that compl
with the TIA as then in effect.

SECTION 9.4 Revocation and Effect of Consents

Until an amendment, supplement or waiver becomfestafe, a consent to it by a Holder of a Note toatinuing consent by the
Holder and every subsequent Holder of that Noteootion of the Note that evidences the same detiteasonsenting Holder’s Note, even if
notation of the consent is not made on the NotewéVer, any such Holder or subsequent Holder magkesthe consent as to its Note if the
Trustee receives written notice of revocation betbe date the waiver, supplement or amendmennieseffective. When an amendment,
supplement or waiver becomes effective in accoreavith its terms, it thereafter binds every Holder.

The Issuer may, but shall not be obligated toafrecord date for determining which Holders consesuch amendment, supplement
or waiver. If the Issuer fixes a record date,rwmord date shall be fixed at (i) the later of 2<lprior to the first solicitation of such consent
the date of the most recent list of Holders furatsfor the Trustee prior to such solicitation parsiuto Section 2.5 hereof or (ii) such other date
as the Issuer shall designate.
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SECTION 9.5 Notation on or Exchange of Notes

The Trustee may place an appropriate notation edroamendment, supplement or waiver on any Notedfter authenticated. The
Issuer in exchange for all Notes may issue and thetee shall authenticate new Notes that reflecimendment, supplement or waiver.

Failure to make the appropriate notation or issneva Note shall not affect the validity and effeEsuch amendment, supplement or
waiver.

After any amendment, supplement or waiver becorffestave, the Company shall mail to Holders a neticiefly describing such
amendment, supplement or waiver. The failure ¥@ guch notice shall not affect the validity anféef of such amendment, supplement or
waiver.

SECTION 9.6 Trustee to Sign Amendments, Etc

The Trustee shall sign any amended or supplemisaiahture authorized pursuant to this Article IXH& amendment or supplement
does not adversely affect the rights, duties, ligs or immunities of the Trustee. The Issued #me Guarantors may not sign an amendme
supplemental indenture until their respective BearfiDirectors approve it. In signing or refustogsign any amendment or supplemental
indenture the Trustee shall be entitled to recaivé (subject to Section 7.1 hereof) shall be fpiigtected in relying upon an Officers’
Certificate and an Opinion of Counsel stating thatexecution of such amendment or supplementehinde is authorized or permitted by this
Indenture, that all conditions precedent theretegelzen met or waived, that such amendment or sopgpital indenture is not inconsistent
herewith, and that it will be valid and binding upite Issuer in accordance with its terms.

ARTICLE X
NOTE GUARANTEES
SECTION 10.1 Note Guarantees

@) Each Guarantor hereby jointly and severally, fullgconditionally and irrevocably guarantees thee@nd obligations of t
Issuer hereunder and thereunder, and guaranteasticHolder of a Note authenticated and deliveyetthé® Trustee and to the Trustee on be
of such Holder, that: (i) the principal of and piem, if any and interest on the Notes shall bel pafull when due, whether at Stated Matui
by acceleration, call for redemption or otherwisel(iding, without limitation, the amount that wdubecome due but for the operation of the
automatic stay under Section 362(a) of the Banksu@ode), together with interest on the overduegipal, if any, and interest on any overt
interest, to the extent lawful, and all other obtigns of the Issuer to the Holders or the Trukereunder or thereunder shall be paid in full or
performed, all in accordance with the terms heeeaf thereof; and (ii) in case of any extensiorirn&étof payment or renewal of any Notes or
of any such other obligations, the same shall lie ipefull when due or performed in accordance with terms of the extension or
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renewal, whether at Stated Maturity, by acceleratinotherwise. Each of the Note Guarantees blkadl guarantee of payment and not of
collection.

(b) Each Guarantor hereby agrees that its obligatiensumder shall be unconditional, irrespective efuhlidity, regularity or
enforceability of the Notes or this Indenture, #fisence of any action to enforce the same, anyewaivconsent by any Holder with respect to
any provisions hereof or thereof, the recoveryrf dgment against the Company, any action toreefthe same or any other circumstance
which might otherwise constitute a legal or equgatischarge or defense of a Guarantor.

(c) Each Guarantor hereby waives the benefits of diige presentment, demand for payment, filing afrtdawith a court in the
event of insolvency or bankruptcy of the Compamy; dght to require a proceeding first against@wmmpany or any other Person, protest,
notice and all demands whatsoever and covenaritthin&lote Guarantee of such Guarantor shall nolisiharged as to any Note except by
complete performance of the obligations contaimesiich Note and such Note Guarantee or as profidéd this Indenture. Each of the
Guarantors hereby agrees that, in the event ofaulién payment of principal or premium, if anyiaterest on such Note, whether at its Stated
Maturity, by acceleration, call for redemption, ghiase or otherwise, legal proceedings may be ustitoy the Trustee on behalf of, or by, the
Holder of such Note, subject to the terms and d@rdi set forth in this Indenture, directly agaieath of the Guarantors to enforce such
Guarantor’s Note Guarantee without first proceedigginst the Company or any other Guarantor. Eadrantor agrees that if, after the
occurrence and during the continuance of an EvieDetault, the Trustee or any of the Holders amvpnted by applicable law from exercising
their respective rights to accelerate the maturfitthe Notes, to collect interest on the Notegpaenforce or exercise any other right or remedy
with respect to the Notes, such Guarantor shalltpalge Trustee for the account of the Holders nug@mand therefor, the amount that would
otherwise have been due and payable had such egtiteemedies been permitted to be exercised byrtietee or any of the Holders.

(d) If any Holder or the Trustee is required by anyrtou otherwise to return to the Issuer or any @otor, or any custodian,
trustee, liquidator or other similar official adjiim relation to the Issuer or any Guarantor, ampant paid by any of them to the Trustee or
such Holder, the Note Guarantee of each of the &iars, to the extent theretofore discharged, &fratkinstated in full force and effect. This
paragraph (d) shall remain effective notwithstagdiny contrary action which may be taken by thes@ e or any Holder in reliance upon such
amount required to be returned. This paragrapBHd) survive the termination of this Indenture.

(e) Each Guarantor further agrees that, as between®@aatantor, on the one hand, and the Holders andiristee, on the other
hand, (x) the maturity of the obligations guaradtbereby may be accelerated as provided in Antitlleereof for the purposes of the Note
Guarantee of such Guarantor, notwithstanding aany, stjunction or other prohibition preventing swadteleration in respect of the obligations
guaranteed hereby, and (y) in the event of anylaai@®n of such obligations as provided in Artislehereof, such obligations (whether or not
due and payable) shall forthwith become due andlpayby each Guarantor for the purpose of the Satarantee of such Guarantor.
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SECTION 10.2 Execution and Delivery of Note Guarantee

To evidence its Note Guarantee set forth in Sectlbd, each Guarantor agrees that a notation &f Note Guarantee substantially in
the form attached hereto as ExhibisBall be endorsed on each Note authenticated diverdel by the Trustee. Such notation of Note
Guarantee shall be signed on behalf of such Guaragtan officer of such Guarantor (or, if an offiés not available, by a board member or
director) on behalf of such Guarantor by manudhosimile signature. In case the officer, boardrber or director of such Guarantor who
shall have signed such notation of Note Guarariiak sease to be such officer, board member octlirdoefore the Note on which such Note
Guarantee is endorsed shall have been authentizatedelivered by the Trustee, such Note nevedbketey be authenticated and delivered as
though the Person who signed such notation of Boigrantee had not ceased to be such officer, oanaber or director.

Each Guarantor agrees that its Note Guaranteerbtifi Section 10.1 shall remain in full force aeftect and apply to all the Notes
notwithstanding any failure to endorse on each NMatetation of such Note Guarantee. The delivégnyg Note by the Trustee, after the
authentication thereof hereunder, shall constitiute delivery of any Note Guarantee set forth ia thdlenture on behalf of the Guarantors.

The failure to endorse a Note Guarantee shall ffietteor impair the validity thereof.

SECTION 10.3 Severability.

In case any provision of any Note Guarantee shalhbalid, illegal or unenforceable, the validikygality, and enforceability of the
remaining provisions shall not in any way be aféelcdr impaired thereby.

SECTION 10.4 Limitation of GuarantorsLiability .

Each Guarantor and by its acceptance of Notes, ldaltter, confirms that it is the intention of allch parties that the Note Guarantee
of such Guarantor not constitute a fraudulent fins conveyance for purposes of the Federal Bgitky Code, the Uniform Fraudulent
Conveyance Act, the Uniform Fraudulent Transfer éwcany similar federal or state law relating taudulent transfer or conveyance. To
effectuate the foregoing intention, the Trustee,Holders and Guarantors hereby irrevocably adraetihe obligations of such Guarantor ur
its Note Guarantee shall be limited to the maxinamount that will not, after giving effect to allhetr contingent and fixed liabilities of such
Guarantor and after giving effect to any collectidrom, rights to receive contribution from or pagms made by or on behalf of any other
Guarantor in respect of the obligations of sucteotBuarantor under its Note Guarantee, resultérothiligations of such Guarantor under its
Note Guarantee constituting a fraudulent transfeoaveyance
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SECTION 10.5 Guarantors May Consolidate, Etc., on Certain Terms

Except as otherwise provided in Section 10.6, ar@uar may not sell or otherwise dispose of aulnstantially all of its assets, or
consolidate with or merge with or into (whethemot such Guarantor is the surviving Person) anddeeson unless:

1) immediately after giving effect to such transactiono Default or Event of Default exists; and
2 either:
(A) the Person acquiring the property in any such@atbsposition or the Person formed by or survivamy

such consolidation or merger assumes all the diigs of that Guarantor under this Indenture punst@a supplemental
indenture satisfactory to the Trustee; or

(B) the Net Cash Proceeds of any such sale or othgogiiton of a Guarantor are applied in accordanitie w
the provisions of Section 4.10 hereof; and

3) the Company delivers, or causes to be delivereithetdrustee an Officers’ Certificate and an Opindd Counsel,
each stating that such sale, other dispositionsaidation or merger complies with the requiremaexitthis Indenture.

In case of any such consolidation, merger, sat®oveyance and upon the assumption by the sucdessawn, by supplemental
indenture, executed and delivered to the Trustdesatisfactory in form to the Trustee, of the NGigarantee and the due and punctual
performance of all of the covenants and conditmithis Indenture to be performed by the Guarargoch successor Person shall succeed to
and be substituted for the Guarantor with the seffeet as if it had been named herein as a Guaraatibthe Note Guarantees so issued shall
in all respects have the same legal rank and kameder this Indenture as the Note Guaranteesttifere and thereafter issued in accordance
with the terms of this Indenture as though all sNote Guarantees had been issued at the date ekéeaition hereof.

Except as set forth in Articles IV and V hereofdamtwithstanding clauses (1) and (2) above, ngthiontained in this Indenture or in
any of the Notes shall prevent any consolidatiomerger of a Guarantor with or into the Issuerrather Guarantor, or shall prevent any sale
or conveyance of the property of a Guarantor asndinety or substantially as an entirety to thei¢ssor another Guarantor.

SECTION 10.6 Releases Following Sale of Assets

Any Guarantor shall be released and relieved ofadntigations under this Note Guarantee, (1) in emtion with any sale or other
disposition by the Issuer or any Subsidiary oflgseier of all or substantially all of the assetshatt Guarantor (including by way of merger or
consolidation) to a Person that is not (either et after giving effect to such transaction) d$Sdiary, if the Issuer or the Guarantor applies
the Net Proceeds of that sale or other
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disposition in accordance with the provisions oftidam 4.10 hereof; or (2) in connection with aniesaf all of the Capital Stock of a Guarantor
by the Issuer or any Subsidiary of the IssuerReison that is not (either before or after giviffgat to such transaction) a Subsidiary, if the
Issuer applies the Net Cash Proceeds of thatsaecordance with the provisions of Section 4.1@&fe Upon delivery to the Trustee of an
Officers’ Certificate and an Opinion of Counsethe effect that such sale or other disposition masde by the Issuer in accordance with the
provisions of this Indenture, including without itation Section 4.10 hereof, the Trustee shall eteeany documents reasonably required in
order to evidence the release of any Guarantor ftewwbligations under its Note Guarantee.

Any Guarantor not released from its obligationsemitlis Note Guarantee shall remain liable forftheamount of principal of and
interest on the Notes and for the other obligataiany Guarantor under this Indenture as providedis Article X.

SECTION 10.7 Release of a Guarantor

Any Guarantor that is designated by the Board oé&ors of the Company as an Unrestricted Subsidieaccordance with the terms
of this Indenture shall, at such time, be deemednaatically and unconditionally released and disghd of its obligations under its Note
Guarantee without any further action on the pathefTrustee or any Holder. The Trustee shallvdelan appropriate instrument evidencing
such release upon receipt of the Company’s redaestich release accompanied by an Offic@ertificate certifying as to the compliance w
this Section 10.7. Any Guarantor not so releasadl semain liable for the full amount of principafl and interest on the Notes as provided in
its Note Guarantee.

SECTION 10.8 Benefits Acknowledged

Each Guarantor acknowledges that it will receiveatiand indirect benefits from the financing agaments contemplated by this
Indenture and that its guarantee and waivers potsaats Note Guarantee are knowingly made in emiation of such benefits.

SECTION 10.9 Future Guarantors

Each Person that is required to become a Guarafitarthe Issue Date pursuant to Section 4.17 phathptly execute and deliver to
the Trustee a supplemental indenture pursuant tohwtuch Person shall become a Guarantor. Conclyrsgith the execution and delivery of
such supplemental indenture, the Company shalteleio the Trustee an Opinion of Counsel and aic@#’ Certificate to the effect that such
supplemental indenture has been duly authorizesbug®d and delivered by such Person and that,dubjéhe application of bankruptcy,
insolvency, moratorium, fraudulent conveyance angfer and other similar laws relating to creditaghts generally and to the principles of
equity, whether considered in a proceeding at Iaim equity, the Guarantee of such Guarantor egall valid and binding obligation of such
Guarantor, enforceable against such Guarantordordance with its terms and/or to such other matisrthe Trustee may reasonably request.
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ARTICLE Xl
SUBORDINATION

SECTION 11.1 Agreement to Subordinate

The payment of principal, interest and premium Additional Interest, if any, on the Notes will beb®rdinated to the prior payment
in full in cash or Cash Equivalents of all SenialdD of the Company or the relevant Guarantor, ag#se may be, including Senior Debt of
Company or the relevant Guarantor incurred aftergsue Date.

SECTION 11.2 Liguidation; Dissolution; Bankruptcy

The holders of Senior Debt of the Company shakititled to receive payment in full of all Obligais due in respect of Senior Debt
of the Company (including interest after the comosenent of any bankruptcy proceeding at the rateifspe for the applicable Senior Debt of
the Company or the relevant Guarantor) before thieléts of Notes shall be entitled to receive angnpent with respect to the Notes (except
that Holders of Notes may receive and retain Péechidunior Securities and payments made from tls prursuant to Article VIII), in the eve
of any distribution to creditors of the Companyonnection with:

€)) any liquidation, dissolution or winding up of the@pany or the relevant Guarantor;
(b) any bankruptcy, reorganization, insolvency, reaeifip or similar proceeding relating to the Companyhe
relevant Guarantor, or their respective property;
(c) any assignment by the Company or the relevant Gtaréor the benefit of the Company’s or the relgva
Guarantor’s creditors; or
(d) any marshaling of the Company’s or the relevantr&utar’'s assets and liabilities.
SECTION 11.3 Default on Designated Senior Debt

The Company may not make any payment in respebiedflotes (except in Permitted Junior Securitiesan the
trust pursuant to Article VIII) if:

(@) a payment default on Designated Senior Debt (inetudt maturity, whether by acceleration in accamgawith the
terms of the Designated Senior Debt or otherwiselurs and is continuing beyond any applicable gpsceod; or

(b) any other default occurs and is continuing on amies of Designated Senior Debt that permits heldéthat series
of Designated Senior Debt to accelerate its matant the Trustee receives a notice of such defadlPayment Blockage Noti¢g
from the holders of such Designated Senior Debtr{@n-payment defaulj.

93




Payments on the Notes may and shall be resumed:

(@) in the case of a payment default on DesignatedoB&mbt, upon the date on which such default iedur waived,
and

(b) in the case of a non-payment default on Design@gedor Debt, the earlier of (A) the date on whiagbhsdefault is
cured or waived, (B) 179 days after the date orciwkiie applicable Payment Blockage Notice is resmband (C) the date the Trustee
receives notice from the representative for sucsigimted Senior Debt rescinding the Payment Bloekéafice, in each case unless
the maturity of such Designated Senior Debt has beeelerated.

No new Payment Blockage Notice may be deliveredssand until:
(@) 360 days have elapsed since the delivery of theeidiately prior Payment Blockage Notice; and

(b) all scheduled payments of principal, interest arehium and Additional Interest, if any, on the Notkat have
come due have been paid in full in cash;

provided, however, that if any Payment Blockage Noticegbvered to the Trustee by or on behalf of the baddbf Designated Senior Debt of
the Company, a representative of holders of Detieubesignated Senior Debt may give another PayBlenkage Notice within such period;
provided furthel, that in no event may the total number of daysnduwhich any payment blockage period or periodshenNotes is in effect
exceed 179 days in the aggregate during any cotise@60-day period, and there must be at leastdb§% during any consecutive 360-day
period during which no payment blockage periodhisffect.

No nonpayment default that existed or was continuinghendate of delivery of any Payment Blockage Naticthe
Trustee shall be, or be made, the basis for a qubsé Payment Blockage Notice unless such defaslbleen cured or waived in writing for a
period of not less than 90 days.

If the Trustee or any Holder of the Notes rece&gmyment in respect of the Notes (except in Perchitunior
Securities or from the trust pursuant to Articldl}Wwhen:

(@) the payment is prohibited by this Article XI; and

(b) the Trustee or the Holder has actual knowledgettieapayment is prohibited ( providdtht such actual knowledge
shall not be required in the case of any paymefatulteon Desighated Senior Debt),

the Trustee or the Holder, as the case may bd, lsldithe payment in trust for the benefit of ti@ders of Senior Debt. Upon the proper
written request of the holders of Senior Debt, Thestee or the Holder, as the case may be, shiated¢he amounts in trust to the holders of
Senior Debt or their proper representative.
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The Company and the Trustee shall notify the adstrative agent under the Credit Agreement pridhéocommencement of any of
to repurchase or the giving of a notice of redeomptf the Notes in accordance with the terms o bhdenture. The subordination and
payment blockage provisions described above willmevent a Default from occurring under this Inidee upon the failure of the Company to
pay interest or principal with respect to the Notd®en due by their terms. If payment of the Nadesmccelerated because of an Event of
Default, the Company and the Trustee must prommitify the representatives of the holders of Desigd Senior Debt of the acceleration;
provided, that any failure to give such notice shall haweeffect whatsoever on the subordination provisiescribed herein. So long as there
shall remain outstanding any Senior Debt undeCtteelit Agreement, a Payment Blockage Notice magiben only by the administrative
agent thereunder unless otherwise agreed to imwiily the requisite lenders named therein. If Begignated Senior Debt of the Company is
outstanding, neither the Company nor any Guaranty pay the Notes until five business days afterépresentatives of all the issuers of
such Designated Senior Debt receive notice of sgckleration and, thereafter, may pay the Notegibtilis Indenture otherwise permits
payment at that time.

SECTION 11.4 Acceleration of Securities

The Company and the Trustee must promptly notiérépresentatives of the holders of the Design@gsor Debt if payment of the
Notes is accelerated because of an Event of De

SECTION 11.5 When Distribution Must Be Paid Over

In the event that the Trustee or any Holder recearey payment of any Obligations with respect toNlotes (except in Permitted
Junior Securities or from the trust pursuant tad¥etVIll hereof) at a time when the Trustee orlstitolder, as applicable, has actual knowle
that such payment is prohibited by this Article ¥lich payment shall be held by the Trustee or Blottier, as applicable, in trust for the
benefit of, and shall be paid forthwith over antivaiged, upon written request, to the holders afiSeDebt or their representative, as their
respective interests may appear, for applicatichégayment of all Obligations with respect to iSe@ebt remaining unpaid to the extent
necessary to pay such Obligations in full in aceor® with their terms, after giving effect to amycurrent payment or distribution to or for
holders of Senior Debt.

With respect to the holders of Senior Debt, thestea undertakes to perform only such obligationtherpart of the Trustee as are
specifically set forth in this Article XI, and nmplied covenants or obligations with respect tohtblelers of Senior Debt shall be read into this
Indenture against the Trustee.

SECTION 11.6 Notice by the Company

The Company shall promptly notify the Trustee dmelPaying Agent in writing of any facts known te tBompany that would caust
payment of any Obligations with respect to the
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Notes to violate this Article XI, but failure tovg such notice shall not affect the subordinatibthe Notes to the Senior Debt as provide
this Article XI.

SECTION 11.7 Subrogation

After all Senior Debt is paid in full and until tiNotes are paid in full, Holders of Notes shallsbérogated (equally and ratably with
all other Debpari passuwith the Notes) to the rights of holders of Serbabt to receive distributions applicable to Seiebt to the extent
that distributions otherwise payable to the Hold#rslotes have been applied to the payment of $&webt. A distribution made under this
Article Xl to holders of Senior Debt that otherwiseuld have been made to Holders of Notes is robesween the Company and Holders, a
payment by the Company on the Notes.
SECTION 11.8 Relative Rights

This Article XI defines the relative rights of Hels of Notes and holders of Senior Debt. Nothimthis Indenture shall:

(@) impair, as between the Company and Holders of Nthesobligation of the Company, which is absokurtel
unconditional, to pay principal of and interest &uttitional Interest, if any, on the Notes in aaamce with their terms;

(b) affect the relative rights of Holders of Notes amelditors of the Company other than their rightseilation to holdel
of Senior Debt; or

(c) prevent the Trustee or any Holder of Notes fronr@sgeng its available remedies upon a Default oeriivof Default
subject to the prior notice requirement set fontisection 6.2 and the rights of holders and owaE&enior Debt to receive
distributions and payments otherwise payable talkisl of Notes.

If the Company fails because of this Article Xlgay principal of or interest or Additional Intergi$tany, on a Note on the due date,
the failure is still a Default or Event of Default.

SECTION 11.9 Subordination May Not Be Impaired by the Company

No right of any holder of Senior Debt to enforce gubordination of the Debt evidenced by the Nskedl be impaired by any act or
failure to act by the Company or any Holder or lhg failure of the Company or any Holder to complthvthis Indenture.

SECTION 11.10 Distribution or Notice to Representative

Whenever a distribution is to be made or a notigergto holders of Senior Debt, the distributionynbe® made and the notice given to
their representative.

Upon any payment or distribution of assets of tken@any referred to in this Article XI, the Trustaed the Holders of Notes shall be
entitled to rely upon any order or decree maderyycaurt of competent jurisdiction or upon any ifiedte of such representative or of the

96




liquidating trustee or agent or other Person makimgdistribution to the Trustee or to the Holdefrdlotes for the purpose of ascertaining the
Persons entitled to participate in such distributihe holders of the Senior Debt and other Debh®iCompany, the amount thereof or payable
thereon, the amount or amounts paid or distribtlieceon and all other facts pertinent thereto dhiArticle XI.

SECTION 11.11 Rights of Trustee and Paying Agent

Notwithstanding this Article Xl or any other proida of this Indenture, the Trustee shall not berged with knowledge of the
existence of any facts that would prohibit the mgkof any payment or distribution by the Trustew] the Trustee and the Paying Agent may
continue to make payments on the Notes, unlessrilstee shall have received at its Corporate Toidite at least five Business Days prior to
the date of such payment written notice of factéd tiould cause the payment of any Obligations wadpect to the Notes to violate this
Article XI. Only the Company or a representativayngive the notice. Nothing in this Article XI shianpair the claims of, or payments to, the
Trustee under or pursuant to Section 7.7 hereof.

The Trustee in its individual or any other capaaitgry hold Senior Debt with the same rights it wowdd/e if it were not Trustee. Any
Agent may do the same with like rights.

SECTION 11.12 Authorization to Effect Subordinatian

Each Holder of Notes, by the Holder’s acceptaneesthf, authorizes and directs the Trustee on swidtidds behalf to take such
action as may be necessary or appropriate to affexthe subordination as provided in this Artileand appoints the Trustee to act as such
Holder's attorney-in-fact for any and all such pesps. If the Trustee does not file a proper podafaim or proof of debt in the form required
in any proceeding referred to in Section 6.9 heaedéast 30 days before the expiration of the tioie such claim, the lenders under the
Credit Agreement are hereby authorized to file pprapriate claim for and on behalf of the Holdefrthe Notes.

SECTION 11.13 Trustee Not Fiduciary for Holders of Senior Debt

The Trustee shall not be deemed to owe any fidyudaty to the holders of Senior Debt and shallbmtiable to any such holders if
the Trustee shall in good faith mistakenly pay awedistribute to Holders of Notes or to the Companto any other person cash, property or
securities to which any holders of Senior DebtIdmlentitled by virtue of this Article XI or othgise, except if such payment is made as a
result of the willful misconduct or gross negligeraf the Trustee. With respect to the holdersesfi& Debt, the Trustee undertakes to peri
or to observe only such of its covenants or obidyet as are specifically set forth in this Artideand no implied covenants or obligations w
respect to holders of Senior Debt shall be reaultins Indenture against the Trustee.
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ARTICLE XlI
MISCELLANEOUS

SECTION 12.1 Trust Indenture Act Controls

If any provision of this Indenture limits, qualifier conflicts with the duties imposed by TIA § 8d)8the imposed duties shall cont
SECTION 12.2 Notices.

Any notice or communication by the Issuer, any @ugor or the Trustee to the others is duly given ifrriting and delivered in
Person or mailed by first class mail (registeredestified, return receipt requested), telecoprep\ernight air courier guaranteeing next day
delivery, to the others address:

If to the Issuer or any Guarantor:

Triumph Group, Inc.

1550 Liberty Ridge Drive
Wayne, PA 19087
Facsimile: (610) 251-1555
Attention: General Counsel

With a copy to:

Ballard Spahr LLP

1735 Market Street, 51st Floor
Philadelphia, PA 19103
Facsimile: (215) 864-9181
Attention: Gerald J. Guarcini, Esq.

If to the Trustee:

U.S. Bank National Association
Corporate Trust Services

Two Liberty Place

50 South 16th Street, Suite 2000
Mail Station: EX-PA-WBSP
Philadelphia, PA 19102
Facsimile: (215) 761-9412
Attention: George J. Rayzis

The Issuer, the Guarantors and the Trustee, bgentiithe others, may designate additional or iffeaddresses for subsequent
notices or communications.
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All notices and communications (other than thosg seHolders and the Trustee) shall be deemedve been duly given: at the tit
delivered by hand, if personally delivered; fiveshess Days after being deposited in the mail guesprepaid, if mailed; when receipt
acknowledged, if telecopied; and the next Busiiesg after timely delivery to the courier, if sert dvernight air courier promising next
Business Day delivery.

Any notice or communication to a Holder shall betsdectronically or mailed by first class maillyr overnight air courier promising
next Business Day delivery to its address showthemegister kept by the Registrar. Any notice@mmunication shall also be so sent to any
Person described in TIA § 313(c), to the extenuiregl by the TIA. Failure to send a notice or camination to a Holder or any defect in it
shall not affect its sufficiency with respect thet Holders.

If a notice or communication is mailed or deliveiedhe manner provided above within the time pribgd, it is duly given, whether
or not the addressee receives it, except in the @bsotices or communications given to the Trusidech shall be effective only upon actual
receipt.

If the Issuer mails or delivers a notice or comngation to Holders, it shall mail or deliver a cdpythe Trustee and each Agent at the
same time.

SECTION 12.3 Communication by Holders of Notes with Other Hofdef Notes

Holders may communicate pursuant to TIA § 312(lihwiher Holders with respect to their rights uniltés Indenture or the Notes.
The Issuer, the Guarantor, the Trustee, the Regiatrd anyone else shall have the protection of FrBA2(c).

SECTION 12.4 Certificate and Opinion as to Conditions Precedent

Upon any request or application by the Issuer ¢oTttustee to take any action under this Indentottee¢ than the initial issuance of 1
Notes), the Issuer shall furnish to the Trusteenugguest

(@) an Officers’Certificate (which shall include the statementsfegth in Section 12.5 hereof) stating that, in tinior
of the signers, all conditions precedent and cowexdf any, provided for in this Indenture relgtito the proposed action have been
satisfied; and

(b) an Opinion of Counsel (which shall include theetagnts set forth in Section 12.5 hereof) statidg, ih the opiniol
of such counsel, all such conditions precedentcavénants have been satisfied.

SECTION 12.5 Statements Required in Certificate or Opinion

Each certificate or opinion with respect to comptia with a condition or covenant provided for irstindenture (other than a
certificate provided pursuant to TIA § 314(a)(4pB comply with the provisions of TIA § 314(e) asldall include:
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(@) a statement that the Person making such certifamadginion has read such covenant or condition;

(b) a brief statement as to the nature and scope @xamination or investigation upon which the staeta or opinion
contained in such certificate or opinion are based;

(c) a statement that, in the opinion of such Persowy lste has made such examination or investigatiads necessary
to enable him to express an informed opinion ashether or not such covenant or condition has Isaésfied; and

(d) a statement as to whether or not, in the opiniasuch Person, such condition or covenant has kisfied.

SECTION 12.6 Rules by Trustee and Agents

The Trustee may make reasonable rules for actiaor lay a meeting of Holders. The Registrar or Rgigent may make reasonable
rules and set reasonable requirements for its ifumst

SECTION 12.7 No Personal Liability of Directors, Officers, Empkes, Stockholders and the Trustee.

No director, officer, employee, stockholder, geherdimited partner or incorporator, past, presantuture, of the Company or any of
its Subsidiaries, as such or in such capacity] slaale any personal liability for any obligatiorfstioe Issuer under the Notes, any Note
Guarantee or this Indenture by reason of his, hés gtatus as such director, officer, employéa;ldolder, general or limited partner or
incorporator.

No recourse may, to the full extent permitted bglegable law, be taken, directly or indirectly, tvitespect to the obligations of the
Company or the Guarantors on the Notes or undeftidienture or any related documents, any certéfioaother writing delivered in
connection therewith, against (i) the Trusteegnirtividual capacity, or (ii) any partner, owneeneficiary, agent, officer, director, employee,
agent, successor or assign of the Trustee, edthindividual capacity, or (iii) any holder of eiquin the Trustee.

Each Holder of Notes by accepting a Note waivesratehses all such liability. The waiver and rekeare part of the consideration
for the issuance of the Notes.

SECTION 12.8 Governing Law.

THE LAW OF THE STATE OF NEW YORK SHALL GOVERN AND B USED TO CONSTRUE THIS INDENTURE, THE
NOTES AND THE NOTE GUARANTEES, IF ANY. EACH OF THEPARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO TH
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY ANDALL RIGHT TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO
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THIS INDENTURE, THE NOTES, THE NOTE GUARANTEES OR{E TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 12.9 No Adverse Interpretation of Other Agreements

This Indenture may not be used to interpret angritidenture, loan or debt agreement of the Issuis Subsidiaries or of any other
Person. Any such indenture, loan or debt agreemeagtnot be used to interpret this Indenture.

SECTION 12.10 Successors

All agreements of the Issuer and the Guarantotisisnndenture and the Notes and the Note Guaranéseapplicable, shall bind their
respective successors and assigns. All agreerotits Trustee in this Indenture shall bind itscassors and assigns.

SECTION 12.11 Severability.

In case any provision in this Indenture or in thed¢ shall be invalid, illegal or unenforceable talidity, legality and enforceability
of the remaining provisions shall not in any wayalfiected or impaired thereby.

SECTION 12.12 Counterpart Originals

The parties may sign any number of copies of thiehture. Each signed copy shall be an origindlabh of them together represent
the same agreement.

SECTION 12.13 Table of Contents, Headings, Etc

The Table of Contents, Cross-Reference Table aadihgs of the Articles and Sections of this Indemtuave been inserted for
convenience of reference only, are not to be ceneda part of this Indenture and shall in no waylifiy or restrict any of the terms or
provisions hereof.

SECTION 12.14 Qualification of Indenture

The Issuer and the Guarantors shall qualify thifeihture under the Trust Indenture Act in accordavittethe terms and conditions of
the Registration Rights Agreement and shall payealsonable costs and expenses (including attdrfemssand expenses for the Issuer, the
Guarantors and the Trustee) incurred in connethierewith, including, but not limited to, costs awxpenses of qualification of this Indenture
and the Notes and printing this Indenture and thtesl The Trustee shall be entitled to receivmnfiioe Issuer and the Guarantors any such
Officer’s Certificates, Opinions of Counsel or other docuotaigon as it may reasonably request in connedgtitimany such qualification of th
Indenture under the Trust Indenture Act.

[Signatures on following page]
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the dededbove written.

TRIUMPH GROUP, INC

By:

Name:
Title:




IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the dededbove written.

TRIUMPH GROUP ACQUISITION HOLDINGS, INC
THE TRIUMPH GROUP OPERATIONS, INC

CBA ACQUISITION, LLC

MEXMIL CHINA, LLC

HT PARTS L.L.C.

KILROY STEEL, INC.

KILROY STRUCTURAL STEEL CO

LAMAR ELECTRO-AIR CORPORATION

AIRFRAME SPARES & LOGISTICS, LL(C

TRIUMPH ACCESSORY SERVICE—GRAND PRAIRIE, INC.
TRIUMPH ACTUATION SYSTEMS, LLC

TRIUMPH ACTUATION SYSTEMS—CONNECTICUT, LLC
TRIUMPH ACTUATION SYSTEMS—VALENCIA, INC.
TRIUMPH AEROSPACE SYSTEMS GROUP, IN
TRIUMPH AEROSPACE SYSTEM—WICHITA, INC.
TRIUMPH AEROSPACE SYSTEM—NEWPORT NEWS, INC
TRIUMPH AFTERMARKET SERVICES GROUP, INC
TRIUMPH AIRBORNE STRUCTURES, INC
TRIUMPH AVIATIONS INC.

TRIUMPH COMPOSITE SYSTEMS, INC

TRIUMPH CONTROLS, LLC

TRIUMPH ENGINEERING SERVICES, INC
TRIUMPH ENGINEERED SOLUTIONS, INC
TRIUMPH FABRICATIONS—FORT WORTH, INC.
TRIUMPH FABRICATIONS—HOT SPRINGS, INC
TRIUMPH FABRICATIONS—SAN DIEGO, INC.
TRIUMPH GEAR SYSTEMS, INC

TRIUMPH GEAR SYSTEM—MACOMB, INC.
TRIUMPH INSTRUMENTS, INC.

TRIUMPH INSTRUMENTS—BURBANK, INC.
TRIUMPH INTERIORS, LLC




TRIUMPH METALS COMPANY

TRIUMPH PRECISION, INC

TRIUMPH PRECISION CASTINGS CC
TRIUMPH PROCESSING, INC

TRIUMPH STRUCTURE—EAST TEXAS, INC.
TRIUMPH STRUCTURE—KANSAS CITY, INC.
TRIUMPH STRUCTURE—LONG ISLAND, LLC
TRIUMPH STRUCTURE—LOS ANGELES, INC.
TRIUMPH STRUCTURE—WICHITA, INC.
TRIUMPH THERMAL SYSTEMS, INC.
TRIUMPH TURBINE SERVICES, INC
TRIUMPH INVESTMENT HOLDINGS, INC.
TRIUMPH INSULATION SYSTEMS, LLC

THE MEXMIL HOLDING CO,, LLC

TRIUMPH GROUP HOLDING—MEXICO, LLC
TRIUMPH GROUP INVESTMEN—MEXICO, LLC
as Guarantor

By:

Name:
Title:

NU-TECH BRANDS, INC.

TRIUMPH BRANDS, INC.

TRIUMPH GROUP ACQUISITION CORF
as Guarantor

By:

Name:
Title:




U.S. BANK NATIONAL ASSOCIATION,
as Trustet

By:

Name:
Title:




EXHIBIT A
FORM OF 8% SENIOR SUBORDINATED NOTE

(Face of Note)
8% Senior Subordinated Notes due 2017

[Global Notes Legend]
[Insert the Global Note Legend, if applicable, uanst to the provisions of the Indenture]
[Restricted Notes Legend]
[Insert the Restricted Notes Legend, if applicaplesuant to the provisions of the Indenture]
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TRIUMPH GROUP, INC.
8% SENIOR SUBORDINATED NOTES DUE 2017

No. [144A CUSIP: 896818 ACE
[144A ISIN: US896818AC58

[REG S CUSIP: U8968G AAZ
[REG S ISIN: USU8968GAA23
Triumph Group, Inc. promises to pay to Cede & @oregistered assigns, the principal sum of Dollars ($ ) on
November 15, 2017
Interest Payment Dates: May 15 and November Idginhing May 15, 2010

Record Dates: May 1 and November 1

Reference is made to further provisions of thise\s#t forth on the reverse hereof, which furthewisions shall for all purposes have
the same effect as set forth at this place.

Unless the certificate of authentication hereonlieen executed by the Trustee referred to on trexse hereof by manual signature,
this Note shall not be entitled to any benefitsenttie Indenture referred to on the reverse hexebé valid or obligatory for any purpose.
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In WITNESS HEREOF, the Issuer has caused thisungnt to be duly executed.

Dated [ ], 20[

TRIUMPH GROUP, INC

By:

Name:
Title:




TRUSTEE’'S CERTIFICATE OF AUTHENTICATION
This is one of the Notes

referred to in the within-mentioned Indenture:
Dated: [ 1, 20[ ]

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By:

Authorized Signator
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(Reverse of Note)
8% Senior Subordinated Notes due 2017
TRIUMPH GROUP, INC.

Capitalized terms used herein shall have the mgardesigned to them in the Indenture referred limabanless otherwise indicated.
(1) Interest.

€) Triumph Group, Inc., a Delaware corporation, ositscessor (together,Ttiumph”), promises to pay interest on the
principal amount of this Note (theNotes”) at a fixed rate. Triumph will pay interest imited States dollars (except as otherwise provided
herein) semiannually in arrears on May 15 and Ndwami5 of each year, commencing on May 15, 201G any such day is not a Business
Day, on the next succeeding Business Day (eachmerest Payment Dat§. Interest on the Notes shall accrue from thestmecent date to
which interest has been paid or, if no interestlieen paid, from and including November 16, 2qf8yidedthat if there is no existing Default
or Event of Default in the payment of interest, #rttlis Note is authenticated between a recore dafierred to on the face hereof and the next
succeeding Interest Payment Date (but after Map@%0), interest shall accrue from such next sutiogenterest Payment Date, except in the
case of the original issuance of the Notes, in Wicgse interest shall accrue from the date of atittegion. Triumph shall pay interest
(including post-petition interest in any proceedingler any Bankruptcy Law) on overdue principahatrate equal to 1%er annurmin excess
of the then applicable interest rate on the Natghe extent lawful; it shall pay interest (inclodipost-petition interest in any proceeding under
any Bankruptcy Law) on overdue installments ofriese¢ (without regard to any applicable grace pgraddhe same rate to the extent lawful.
Interest shall be computed on the basis of a 3§0rdar comprised of twelve 30-day months. Theregerate on the Notes will in no event be
higher than the maximum rate permitted by New Yawk as the same may be modified by United Statesfegeneral application.

[(b) Registration Rights AgreementThe Holder of this Note is entitled to the betsedf a Registration Rights Agreement, dated
as of November 16, 2009, among the Issuer, thedstans party thereto and the Initial Purchasets.] (

(2) Method of Payment Triumph will pay interest on the Notes (excegetadilted interest) on the applicable Interest Payme
Date to the Persons who are registered Holdefsedfibtes at the close of business on the May INew&mber 1 preceding the Interest
Payment Date, even if such Notes are cancelledsitsh record date and on or before such IntesegsnBnt Date, except as provided in
Section 2.12 of the Indenture with respect to défduinterest.

Q) To be included only in the Initial Notes on theusdate and any Additional Notes that bear theriRésti Note Legend.
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The Notes shall be payable as to principal, premanchinterest at the office or agency of Triumphntaned for such purpose within or
without the City and State of New York, or, at thggion of Triumph, payment of interest may be mhgeheck mailed to the Holders at their
addresses set forth in the register of Holderayidedthat payment by wire transfer of immediately aval#gefunds shall be required with
respect to principal of, premium, if any, and iet&ron, all Global Notes and all other Notes thé&lkis of which shall have provided written
wire transfer instructions to Triumph and the Pgyftgent. Such payment shall be in such coin oretuay of the United States of America as
at the time of payment is legal tender for payntémgublic and private debts.

Any payments of principal of and interest on thist@&prior to Stated Maturity shall be binding udhfuture Holders of this Note ar
of any Note issued upon the registration of tranisézeof or in exchange hereof or in lieu heredfether or not noted hereon. The amount due
and payable at the maturity of this Note shall &gable only upon presentation and surrender ofNbie at an office of the Trustee or the
Trustee’s agent appointed for such purposes.

3) Paying Agent and Registrarlnitially, U.S. Bank National Association, theuBtee under the Indenture, shall act as Paying
Agent and Registrar. Triumph may change any Pa&ipent or Registrar without notice to any Holdd@riumph or any of its Restricted
Subsidiaries may act in any such capacity.

4) Indenture. Triumph issued the Notes under an Indentureddas of November 16, 2009 (théndenture”), among
Triumph, the Guarantors and the Trustee. The tefrttee Notes include those stated in the Inderdnethose made a part of the Indenture by
reference to the Trust Indenture Act of 1939, aeraded (15 U.S. Code 8§ 77aaa-77bbbb) (fhiA). To the extent the provisions of this
Note are inconsistent with the provisions of theemture, the Indenture shall govern. The Notesalgect to all such terms, and Holders
referred to the Indenture and such Act for a statémf such terms. The Notes issued on the Issiie &e senior subordinated unsecured
Obligations of Triumph limited to $175,000,000 iggaegate principal amount, plus amounts, if anffi@ent to pay premium and interest on
outstanding Notes as set forth in Paragraph 2 hefidte Indenture permits the issuance of Additidwates subject to compliance with certain
conditions.

The payment of principal and interest on the N@esiconditionally guaranteed on a senior subotdthhasis by the Guarantors.

(5) Optional Redemption

€) The Notes may be redeemed, in whole or in pagngttime prior to November 15, 2013, at the optibiiriumph, upon not
less than 30 nor more than 60 days’ prior notice sk=ctronically or mailed by first-class mailéach Holder’s registered address, at a
Redemption Price equal to 100% of the principal amof the Notes redeemed plus the Applicable Rwemas of, and accrued and unpaid
interest, if any, to, the applicable redemptioredatubject to the right of holders of record onrlevant record date to receive interest due on
the relevant interest payment date).
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(b) The Notes are subject to redemption, at the omfdrriumph, in whole or in part, at any time onafter November 15, 2013,
upon not less than 30 nor more than 60 days’ nati¢he following Redemption Prices (expressedeasgntages of the principal amount to be
redeemed) set forth below, plus accrued and uriptécest, if any, to, but not including, the redéiop date (subject to the right of Holders of
record on the relevant regular record date to vedeiterest due on an interest payment date that @& prior to the redemption date), if
redeemed during the 12-month period beginning Nderm5 of the years indicated:

Year Per centage
2013 104.00(%
2014 102.00(%
2015 and thereaftt 100.00(%
(c) In addition to the optional redemption of the Nateaccordance with the provisions of the precegiagagraph, prior to

November 15, 2012, Triumph may, with the net prdse&f one or more Qualified Equity Offerings, rechea@p to 35% of the aggrege
principal amount of the outstanding Notes (inclgdfidditional Notes) at a Redemption Price equdld8.000% of the principal amount of
thereof, together with accrued and unpaid intafeston, if any, to the date of redemptipmvidedthat at least 65% of the principal amour
Notes then outstanding (including Additional Notesshains outstanding immediately after the occueesf any such redemption (excludi
Notes held by Triumph or its Subsidiaries) and #rat such redemption occurs within 90 days follayine closing of any such Qualifi
Equity Offering.

(6) Mandatory Redemption Triumph shall not be required to make mandatedemption or sinking fund payments with res
to the Notes.

(7 Repurchase at Option of Holder

€) Upon the occurrence of a Change of Control, unfegsnph has exercised its right to redeem all ef otes pursuant to
Section 3.7 of the Indenture, Triumph will makeQiffier to Purchase for all of the outstanding N&ea purchase price in cash equal to 101%
of the principal amount tendered, together withraed interest, if any, to but not including theedaf purchase. Within 60 days following any
Change of Control, Triumph will mail or deliver atice to each Holder describing the transactiofrarsactions that constitute the Change of
Control setting forth the procedures governing@irange of Control Offer required by the Indenture.

(b) Upon the occurrence of certain Asset Sales, Triumpi be required to offer to purchase the Notes.

(c) Holders of the Notes that are the subject of ariGfi Purchase will receive notice of an Offer twdhase pursuant to an
Asset Sale or a Change of Control from Triumphmpiaoany related Purchase Date and may elect te sach Notes purchased by completing
the form titled “Option of Holder to Elect Purchasgpearing below.
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(8) Notice of Redemption Notice of redemption shall be delivered at I&fstays but not more than 60 days before the
redemption date to each Holder whose Notes are tedeemed at its registered address. Notes ontdeations larger than $2,000 may be
redeemed in part but only in a minimum amount Q088 principal amount (and integral multiples of B0 in excess thereof), unless all of
Notes held by a Holder are to be redeemed. Oratiadthe redemption date, interest ceases to @aaruhe Notes or portions hereof called
redemption.

(9) Denominations, Transfer, Exchang&'he Notes are in registered form without coupanisitial denominations of $2,000
and any integral multiple of $1,000 in excess tberdhe transfer of the Notes may be registeretitha Notes may be exchanged as provided
in the Indenture. The Registrar and the Trusteg mequire a Holder, among other things, to furrdppropriate endorsements and transfer
documents and Triumph may require a Holder to pgytaxes and fees required by law or permittechieyibdenture. Triumph need not
exchange or register the transfer of any Note otiggoof a Note selected for redemption, exceptlierunredeemed portion of any Note being
redeemed in part. Also, it need not exchangegister the transfer of any Notes for a period ofla§s before a selection of Notes to be
redeemed or during the period between a recordat@téhe corresponding Interest Payment Date.

(20) Persons Deemed Ownerd he registered holder of a Note may be treasdtsaowner for all purposes.

(12) Amendment, Supplement and WaiveBubject to the following paragraphs, the Indemtand the Notes may be amended or
supplemented with the consent of the Holders tdast a majority in aggregate principal amountefthen outstanding Notes, including,
without limitation, consents obtained in connectigith a purchase of or tender offer or exchangerdtir Notes, and any existing Default or
Event of Default or compliance with any provisiditite Indenture or the Notes may be waived withabesent of the Holders of a majority in
aggregate principal amount of the then outstanbiotgs, including consents obtained in connectiah witender offer or exchange offer for
Notes.

Without the consent of any Holders, Triumph, theatdmtors and the Trustee, at any time and from tiniiene, may enter into one or
more indentures supplemental to the Indenture lamdNbte Guarantees for any of the following purgose

(@B to evidence the succession of another Person teripti and the assumption by any such Successoy Bhtie
covenants of Triumph in the Indenture, the Noter@ntees and the Notes;

2 to add to the covenants of Triumph for the beradfthe Holders, or to surrender any right or pohverein conferred
upon Triumph;

3 to add additional Events of Default;
4) to provide for uncertificated Notes in additionaioin place of the certificated Notes;
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(5) to evidence and provide for the acceptance of app@nt under the Indenture by a successor Trustee;

(6) to provide for or confirm the issuance of Additibhtes in accordance with the terms of the Indentu

@) to add a Guarantor or to release a Guarantor iordance with the Indenture;

(8) to cure any ambiguity, defect, omission, mistakeoonsistency;

9) to make any other provisions with respect to matterquestions arising under the Indentpreyidedthat such

actions pursuant to this clause (9) shall not asbigraffect the interests of the Holders in anyarat respect, as determined in good
faith by the Board of Directors of Triumph;

(20) to conform the text of the Indenture or the Notearty provision of the “Description of Notes” iret®ffering
Memorandum to the extent that the Trustee haswedein Officers’ Certificate stating that such tesmstitutes an unintended conflict
with the description of the corresponding provisioithe “Description of Notes”; or

(12) to effect or maintain the qualification of the Imtiere under the TIA.

With the consent of the Holders of not less thamagority in aggregate principal amount of the cutsling Notes, Triumph, the
Guarantors and the Trustee may enter into an indeot indentures supplemental to the Indenturéif®purpose of adding any provisions to
or changing in any manner or eliminating any of phavisions of the Indenture or the Notes or of ifyadg in any manner the rights of the
Holders of the Notes under the Indenture, includiregdefinitions thereimrovided, however, that no such supplemental indenture shall,
without the consent of the Holder of each outstagdNote affected thereby:

@ change the Stated Maturity of any Note or of arsgaliment of interest on any Note, or reduce thewarhpayable i
respect of the principal thereof or the rate oéiast thereon or any premium payable thereon,duceethe amount that would be due
and payable on acceleration of the maturity ther@othange the place of payment where, or the @oaurrency in which, any Note
or any premium or interest thereon is payablemgaiir the right to institute suit for the enforcerhef any such payment on or after
the Stated Maturity thereof, or change the date/loich any Notes may be subject to redemption oucedhe Redemption Price
therefor,

(2) reduce the percentage in aggregate principal amadiuhe outstanding Notes, the consent of whoseétslis
required for any such supplemental indenture, erctinsent of whose Holders is required for any arafef compliance with certain
provisions of the Indenture or certain defaults¢heder and their consequences) provided for inritienture,
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3) modify the obligations of Triumph to make OffersRarchase upon a Change of Control or from the &«ce
Proceeds of Asset Sales if such modification waseddter the occurrence of such Change of Contrslioh Asset Sale,

4) modify or change any provision of the Indentureefiihg the ranking of the Notes or any Note Guamim a
manner adverse to the Holders of the Notes,

(5) modify any of the provisions of this paragraph oyvisions relating to waiver of defaults or certapvenants,
except to increase any such percentage requireslidr actions or to provide that certain other jgions of the Indenture cannot be
modified or waived without the consent of the Haoldéeach outstanding Note affected thereby, or

(6) release any Note Guarantees required to be madctainder the Indenture (other than in accordantdetive terms
of the Indenture).

The Holders of not less than a majority in aggregeincipal amount of the outstanding Notes mapemalf of the Holders of all the
Notes waive any past default under the Indentudeitasrconsequences, except a defe

() in any payment in respect of the principal of (ogrpium, if any) or interest on any Notes (includargy Note which
is required to have been purchased pursuant tdfan © Purchase which has been made by the Issorer)

(2) in respect of a covenant or provision hereof whinter the Indenture cannot be modified or amend#tut the
consent of the Holder of each outstanding Notectgf each of which, for the avoidance of doubdjlsiequire the consent of all the
Holders of the Notes outstanding.

(12) Defaults and RemediesEvents of Default include:

(1) default in the payment in respect of the princigfalor premium, if any, on) any Note when due aaglgble
(whether at Stated Maturity or upon repurchaseglacation, optional redemption or otherwise) (wleetbr not prohibited by
Article XI of the Indenture);

2 default in the payment of any interest upon anyeNehen it becomes due and payable, and continurszech
default for a period of 30 days (whether or nothilnded by Article XI of the Indenture);

3 failure to perform or comply with the Indenture pigions described under Section 4.3 thereof andirnmance of
such failure to perform or comply for a period 6f days after written notice thereof has been gteefriumph by the Trustee or to
Triumph and the Trustee by the Holders of at 18&8t in aggregate principal amount of the outstagnéiotes;
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4) except as permitted by the Indenture, any Note &uae of any Significant Subsidiary (or any grotiRestricted
Subsidiaries that, taken together, would constiduSignificant Subsidiary), shall for any reasoaseeto be, or it shall be asserted by
any Guarantor or Triumph not to be, in full foraelaeffect and enforceable in accordance with itsi$e

(5) default in the performance, or breach, of any cam¢ier agreement of Triumph or any Guarantor intidenture
(other than a covenant or agreement a default wseiperformance or whose breach is specificallit ééthn in clauses (1), (2) (3) or
(4) above), and continuance of such default ordirdar a period of 60 days after written noticertfed has been given to Triumph by
the Trustee or to Triumph and the Trustee by thieléts of at least 25% in aggregate principal amofithe outstanding Notes;

(6) a default or defaults under any bonds, debentamss or other evidences of Debt (other than theddy Triumpl
or any Restricted Subsidiary having, individuallyimthe aggregate, a principal or similar amountstanding of at least $25.0 millic
whether such Debt now exists or shall hereaftarbated, which default or defaults shall have tesuih the acceleration of the
maturity of such Debt prior to its express matudtyshall constitute a failure to pay at least $2#illion of such Debt when due and
payable after the expiration of any applicable grperiod with respect thereto;

@) the entry against Triumph or any Restricted Subsydihat is a Significant Subsidiary of a final gident or final
judgments for the payment of money in an aggregateunt in excess of $25.0 million, by a court anrt® of competent jurisdiction,
which judgments remain undischarged, unwaived,ayest, unbonded or unsatisfied for a period of Gseoutive days; or

(8) () Triumph, any Restricted Subsidiary that is grificant Subsidiary or any group of Restricted Sdiaries that,
taken as a whole, would constitute a Significartissdiary, pursuant to or within the meaning of &ankruptcy Law:
€)) commences a voluntary case,
(b) consents to the entry of an order for relief againia an involuntary case,
(c) consents to the appointment of a custodian of fiboall or substantially all of its property,
(d) makes a general assignment for the benefit oféditors, or

(e) generally is not paying its debts as they beconeg du
(i) a court of competent jurisdiction enters an ordeterree under any Bankruptcy Law that:
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@) is for relief against Triumph or any Restricted Sidiary that is a Significant Subsidiary or any upaf
Restricted Subsidiaries that, taken together, woalttstitute a Significant Subsidiary, in an invdany case;

(b) appoints a custodian of Triumph or any Restrictelds®liary that is a Significant Subsidiary or amgup of
Restricted Subsidiaries that, taken together, woaltstitute a Significant Subsidiary or for allsubstantially all of the
property of Triumph or any of its Restricted Sulisiiks; or

(c) orders the liquidation of Triumph or any Restriciuabsidiary that is a Significant Subsidiary or gngup
of Restricted Subsidiaries that, taken togetheyldvoonstitute a Significant Subsidiary;

and the order or decree remains unstayed andantdéir 60 consecutive days.

If an Event of Default (other than an Event of Didfapecified in clause (8) above with respect timfiph) occurs and is continuing,
then and in every such case the Trustee or thedrolaf not less than 25% in aggregate principallarhof the outstanding Notes may declare
the principal of the Notes and any accrued intasaghe Notes to be due and payable immediately hgtice in writing to Triumph (and to the
Trustee if given by Holdersprovided, however, that after such acceleration, but before a judgroedecree based on acceleration, the
Holders of a majority in aggregate principal amoofithe outstanding Notes may, under certain cistanmces, rescind and annul such
acceleration if all Events of Default, other thae honpayment of accelerated principal of or irdeom the Notes, have been cured or waive
provided in the Indenture.

In the event of a declaration of acceleration eflifotes solely because an Event of Default destiibelause (6) above has occurred
and is continuing, the declaration of acceleratibthe Notes shall be automatically rescinded amtuled if the event of default or payment
default triggering such Event of Default pursuanttause (6) shall be remedied or cured by Triumpa Restricted Subsidiary of Triumph or
waived by the holders of the relevant Debt withilhnBlsiness Days after the declaration of accetaratiith respect thereto and if the rescis:
and annulment of the acceleration of the Notes dvaot conflict with any judgment or decree of artai competent jurisdiction obtained by
the Trustee for the payment of amounts due on tites\

If an Event of Default specified in clause (8) abmccurs with respect to Triumph, the principadnfl any accrued interest on the
Notes then outstanding shall ipso facto become idiately due and payable without any declarationtber act on the part of the Trustee
any Holder. For further information as to waivédefaults, see Article IX of the Indenture. TheuStee may withhold from Holders notice of
any Default (except Default in payment of principglpremium, if any, and interest) if the Trustksermines that withholding notice is in the
interest of the Holders to do so.

No Holder of any Note will have any right to inati# any proceeding with respect to the Indenturferoany remedy thereunder, unl
such Holder shall have previously given to the
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Trustee written notice of a continuing Event of &df and unless also the Holders of at least 25&ggregate principal amount of the
outstanding Notes shall have made written requethtet Trustee, and provided indemnity reasonalilgfaatory to the Trustee, to institute st
proceeding as Trustee, and the Trustee shall et teweived from the Holders of a majority in aggre principal amount of the outstanding
Notes a direction inconsistent with such requedtsirall have failed to institute such proceedinthini60 days. Such limitations do not apy
however, to a suit instituted by a Holder of a Nditectly (as opposed to through the Trustee) fdoement of payment of the principal of
(and premium, if any) or interest on such Note pafter the respective due dates expressed inlsath

Triumph will be required to furnish to the Trustenually a statement as to the performance ofinestdigations under the Indenture
and as to any default in such performance. Triualph is required to notify the Trustee if it be@saware of the occurrence of any Defau
Event of Default.

(13) Subordination This Note will be subordinated in right of paymeas set forth in Article XI of the Indenture,ttee prior
payment in full of cash or cash equivalents of 8ebiebt of Triumph.

(14) Trustee Dealings with Triumph The Trustee, in its individual or any other aafyga may make loans to, accept deposits
from, and perform services for Triumph, the Guavesbr their respective Affiliates, and may othemvdeal with Triumph, the Guarantors or
their respective Affiliates, as if it were not theustee.

(15) No Recourse Against OthersaNo director, officer, employee, stockholder, gext or limited partner or incorporator, past,
present or future, of Triumph, the Guarantors gr @frtheir respective Subsidiaries, as such oughsapacity, shall have any personal liability
for any obligations of Triumph under the Notes, &ote Guarantee or the Indenture by reason ohkisor its status as such director, officer,
employee, stockholder, general or limited partianoorporator.

No recourse may, to the full extent permitted bglaable law, be taken, directly or indirectly, tvitespect to the obligations of
Triumph or the Guarantors on the Notes or undeirtienture or any related documents, any certdéicatother writing delivered in connection
therewith, against (i) the Trustee in its indiviloapacity, or (ii) any partner, owner, beneficiaagent, officer, director, employee, agent,
successor or assign of the Trustee, each in itgithchl capacity, or (iii) any holder of equity the Trustee.

Each Holder of Notes by accepting a Note waivesratehses all such liability. The waiver and reéare part of the consideration
for the issuance of the Notes.

(16) Authentication. This Note shall not be valid until authenticabgdthe manual signature of the Trustee or an atitteging
agent.

a7 Abbreviations. Customary abbreviations may be used in the raraeHolder or an assignee, such as: TEN COM rfarts
in common), TEN ENT (= tenants by the entireties),
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JT TEN (= joint tenants with right of survivorshémd not as tenants in common), CUST (= Custodang,U/G/M/A (= Uniform Gifts to
Minors Act).

(18) CUSIP, ISIN Numbers Pursuant to a recommendation promulgated bZtramittee on Uniform Security Identification
Procedures, the Issuer has caused CUSIP numbleespianted on the Notes and the Trustee may usdf”EUSIN or other similar numbers in
notices of redemption as a convenience to the Helddo representation is made as to the accufasyoh numbers either as printed on the
Notes or as contained in any notice of redemptiahraliance may be placed only on the other idieatibn numbers placed therec

(29) THE LAW OF THE STATE OF NEW YORK SHALL GOVERN AND B USED TO CONSTRUE THIS INDENTURE,
THE NOTES AND THE NOTE GUARANTEES, IF ANY. EACH OFHE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANYAND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THE INDENJRE, THE NOTES, THE NOTE GUARANTEES OR THE
TRANSACTIONS CONTEMPLATED HEREBY

Triumph shall furnish to any Holder upon writtemuest and without charge a copy of the Indent&Requests may be made to:

Triumph Group, Inc.

1550 Liberty Ridge Drive
Wayne, PA 19087
Attention: General Counsel
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ASSIGNMENT FORM

To assign this Note, fill in the form below: (I) (we) assign and transfer this Note to

(Insert assigne's soc. sec. or tax 1.D. nc

(Print or type assign’s name, address and zip co

and irrevocably appoint to transfer thie bih the books of Triump
The agent may substitute another to act for him.

Date:

Your Signhature
(Sign exactly as your name appears or
face of this Note

Signature guarante

(Signature must be guaranteed by a participanté@tagnized signature guarantee medallion program)
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Note purchased tiymph pursuant to 4.10 (Asset Sale) or 4.14 (@eaof Control) of the Indenture,
check the box below:

[ ]Section 4.10 [ ]Section4.14

If you want to elect to have only part of the Nptechased by Triumph pursuant to Section 4.10 14 4f the Indenture, state the
amount you elect to have purchased:

Date: Your Signature
(Sign exactly as your name appears on the M

Tax ldentification Numbei

Signature guarante

(Signature must be guaranteed by a participantrétagnized signature guarantee medallion program)
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CERTIFICATE TO BE DELIVERED UPON
EXCHANGE OR REGISTRATION
OF RESTRICTED NOTES

Triumph Group, Inc.

1550 Liberty Ridge Drive
Wayne, PA 19087
Attention: General Counsel

U.S. Bank National Association
Corporate Trust Services

Two Liberty Place

50 South 16th Street, Suite 2000
Mail Station: EX-PA-WBSP
Philadelphia, PA 19102
Facsimile: (215) 761-9412
Attention: George J. Rayzis

Re: Triumph Group, Inc. 8% Senior Subordinated Notes 20017
CUSIP #

Reference is hereby made to that certain Indemtated November 16, 2009 (théntdenture”) among Triumph Group, Inc. (
Triumph”), the Guarantors party thereto and U.S. Bank dheti Association, as trustee (th&rustee’). Capitalized terms used but not defi
herein shall have the meanings set forth in theriate.

This certificate relates to $ principabant of Notes held in (check applicable space) book-entry or
definitive form by the undersigr

The undersigned (transferoecichne box below):

O hereby requests the Registrar to deliver in exchdogits beneficial interest in the Global Notddhey the Depositary a
Note or Notes in definitive, registered form oftauized denominations and an aggregate principabatrequal to its beneficial interest
such Global Note (or the portion thereof indicaabadve), in accordance with Section 2.6 of the Ihaen

O hereby requests the Trustee to exchange or regfigtéransfer of a Note or Notes to (transferee).

In connection with any transfer of any of the Nateglenced by this certificate occurring prior ke expiration of the periods referred
to in Rule 144(d) under the Securities Act of 1988amended, the undersigned confirms that suobsNwe being transferred in accordance
with its terms:

A-17




CHECK ONE BOX BELOW:

(1) O to Triumph or any of its subsidiaries, subject &zt®n 2.6 of the Indenture; or

2) a inside the United States to a “qualified institatibuyer” (as defined in Rule 144A under the SigiesrAct of
1933, as amended) that purchases for its own atoodior the account of a qualified institutionalyer to whom notice is given that such
transfer is being made in reliance on Rule 144Aennkde Securities Act of 1933, as amended, in eash pursuant to and in compliance with
Rule 144A thereunder; or

3) O outside the United States in an offshore transadtibhin the meaning of Regulation S under the 8tes Act of
1933, as amended, in compliance with Rule 904 tineter; or

4) a pursuant to an effective registration statementutige Securities Act of 1933, as amended.
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Unless one of the boxes is checked, the Regisitarefuse to register any of the Notes evidencedhis certificate in the name of a
person other than the registered holder thereof.

Signature

Signature Guarante
(Signature must be guaranteed by a partici
in a recognized signature guarantee medallion pro}

TO BE COMPLETED BY PURCHASER IF (2) ABOVE IS CHECKE

The undersigned represents and warrants thapitrishasing this Note for its own account or an aotovith respect to which it
exercises sole investment discretion and thatdtaary such account is a “qualified institutional/edf within the meaning of Rule 144A under
the Securities Act of 1933, as amende®(fle 144A), and is aware that the sale to it is being madeliance on Rule 144A and
acknowledges that it has received such informatgarding the Company as the undersigned has regugsrsuant to Rule 144A or has
determined not to request such information andithsiaware that the transferor is relying upoa timdersigned’s foregoing representations in
order to claim the exemption from registration pded by Rule 144A.

[Name of Transferee

Dated:

NOTICE: To be executed by an executive offi
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SCHEDULE 2
SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL N&

The following exchanges of a part of this Globak&\for other 8% Senior Subordinated Notes have besfe:

Principal Amount

Amount of Amount of of this Global Note Signature of
Decreasein Increasein Following Such Authorized Officer
Principal Amount Principal Amount Decr ease (or of Trustee or Note
Date of Exchange of this Global Note of this Global Note Increase) Custodian
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EXHIBIT B
FORM OF NOTATIONAL GUARANTEE

Each Guarantor listed below (hereinafter referceds the ‘Guarantor,” which term includes any successors or assigagiuthat
certain Indenture, dated as of November 16, 209@nl among Triumph Group, Inc. Ttfiumph”), the Guarantors party thereto and the
Trustee (as amended and supplemented from tiniméo the “Indenture”) and any additional Guarantors) has guarantee®# Senior
Subordinated Notes due 2017 (thddtes”) and the obligations of Triumph under the Indeafwhich include (i) the due and punctual
payment of the principal of, premium, if any, anterest on the Notes of Triumph, whether at statatlrity, by acceleration or otherwise, the
due and punctual payment of interest on the ovepdineipal and premium, if any, and (to the exteatmitted by law) interest on any interest,
if any, on the Notes, and the due and punctuabpmdnce of all other obligations of the Companthe Holders or the Trustee all in
accordance with the terms set forth in Article Xiué Indenture, (i) in case of any extension wigtiof payment or renewal of any Notes or any
such other obligations, that the same will be prilynaid in full when due or performed in accordamgth the terms of the extension or
renewal, whether at stated maturity, by accelematiootherwise, and (iii) the payment of any arlc¢casts and expenses (including reasonable
attorneys’ fees) incurred by the Trustee or anyddpin enforcing any rights under this Note Guazandr the Indenture.

The obligations of each Guarantor to the Holdedstarthe Trustee pursuant to this Note Guarantdetanindenture are expressly set
forth in Article X of the Indenture and referensehiereby made to such Indenture for the precisestef this Note Guarantee. Each Note
Guarantee will be subordinated in right of paymastset forth in Article XI of the Indenture, tatprior payment in full in cash or cash
equivalents of Senior Debt of the relevant Guananto

No stockholder, employee, officer, director or irparator, as such, past, present or future of @drantor shall have any liability
under this Note Guarantee by reason of his otatsis as such stockholder, employee, officer, threar incorporator.

This is a continuing Note Guarantee and shall rarimafull force and effect and shall be binding ngach Guarantor and its
successors and assigns until full and final payroéatl of Triumph’s obligations under the Notesddndenture or until released in accordance
with the Indenture and shall inure to the bendfihe successors and assigns of the Trustee ardilders, and, in the event of any transfer or
assignment of rights by any Holder or the Trustiee rights and privileges herein conferred upom plaaty shall automatically extend to and be
vested in such transferee or assignee, all sutgebe terms and conditions hereof. This is a N&warantee of payment and not of collection.

This Note Guarantee shall not be valid or obligafor any purpose until the certificate of autheation on the Note upon which this
Note Guarantee is noted shall have been executéiebyrustee under the Indenture by the manuabgige of one of its authorized officer
The Obligations of each Guarantor under its Notar&@uatee shall be limited to the extent necessary
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to insure that it does not constitute a fraudutemveyance or fraudulent transfer under applickvie
THE TERMS OF ARTICLE X OF THE INDENTURE ARE INCORMRATED HEREIN BY REFERENCE.
Capitalized terms used herein have the same meagingn in the Indenture unless otherwise indicated

Dated as o

[NAME OF GUARANTOR]

By:

Name:
Title:
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EXHIBIT C

[FORM OF CERTIFICATE TO BE DELIVERED
IN CONNECTION WITH TRANSFERS PURSUANT TO RULE 144A]

Triumph Group, Inc.

1550 Liberty Ridge Drive
Wayne, PA 19087
Attention: General Counsel

U.S. Bank National Association
Corporate Trust Services

Two Liberty Place

50 South 16th Street, Suite 2000
Mail Station: EX-PA-WBSP
Philadelphia, PA 19102
Facsimile: (215) 761-9412
Attention: George J. Rayzis

Re: Triumph Group, Inc. 8% Senior Subordinated Notes 2017 (the Notes')

Ladies and Gentlemen:

In connection with our proposed sale of $ aggregate principal amount at maturity of théepwe hereby certify that
such transfer is being effected pursuant to aretaordance with Rule 144A (“Rule 144A”) under theitdd States Securities Act of 1933, as
amended (the “Securities Act”), and, accordingle, lvereby further certify that the Notes are beraggferred to a person that we reasonably
believe is purchasing the Notes for its own accoomnfor one or more accounts with respect to wisieth person exercises sole investment
discretion, and such person and each such accoarigualified institutional buyer” within the mdag of Rule 144A in a transaction meeting
the requirements of Rule 144A and such Notes argylimansferred in compliance with any applicaldligebsky securities laws of any state of
the United States.

You and Triumph Group, Inc. are entitled to relyoghis letter and are irrevocably authorized tdpice this letter or a copy hereo
any interested party in any administrative or lggakceedings or official inquiry with respect tetimatters covered hereby.

Very truly yours,

[Name of Transferor

By:
Authorized Signatur
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Signature guarante

(Signature must be guaranteed by a participant@tagnized signature guarantee medallion program)
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EXHIBIT D

[FORM OF CERTIFICATE TO BE DELIVERED
IN CONNECTION WITH TRANSFERS
PURSUANT TO REGULATION S]

Triumph Group, Inc.

1550 Liberty Ridge Drive
Wayne, PA 19087
Attention: General Counsel

U.S. Bank National Association
Corporate Trust Services

Two Liberty Place

50 South 16th Street, Suite 2000
Mail Station: EX-PA-WBSP
Philadelphia, PA 19102
Facsimile: (215) 761-9412
Attention: George J. Rayzis

Re: Triumph Group, Inc. 8% Senior Subordinated Notes 2017 (the Notes')

Ladies and Gentlemen:

In connection with our proposed sale of $ aggregate principal amount of the Notes, we conflrat such sale has been
effected pursuant to and in accordance with Reigul& under the U.S. Securities Act of 1933, asratad (the “Securities Act”), and,
accordingly, we represent that:

() the offer of the Notes was not made to a persdhearinited States;

(2) either (a) at the time the buy order was originatlee transferee was outside the United Statessand any person
acting on our behalf reasonably believed that ithiesferee was outside the United States or (bréimsaction was executed in, on or
through the facilities of a designated off-shoreusies market and neither we nor any person gaimour behalf knows that the
transaction has been pre-arranged with a buyérituhited States;

3) no directed selling efforts have been made in thigdd States in contravention of the requiremeh®uwe 903(b) o
Rule 904(b) of Regulation S, as applicable; and

4) the transaction is not part of a plan or schenavtale the registration requirements of the Seesraict.
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In addition, if the sale is made during a restdgperiod and the provisions of Rule 903(b) or Rafdd(b) of Regulation S are
applicable thereto, we confirm that such sale Esnbnade in accordance with the applicable pravésad Rule 903(b) or Rule 904(b), as
the case may be.
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Triumph Group, Inc. and you are entitled to relpaphis letter and are irrevocably authorized tdpice this letter or a copy hereof to
any interested party in any administrative or lggakceedings or official inquiry with respect tetmatters covered hereby. Terms used in this
certificate have the meanings set forth in Reguite8.

Very truly yours,

[Name of Transferor

By:
Authorized Signatur

Signature guarante

(Signature must be guaranteed by a participantrétagnized signature guarantee medallion program)
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Exhibit 4.3

REGISTRATION RIGHTS AGREEMENT

by and among

Triumph Group, Inc.
and the Guarantors party hereto

and

Banc of America SecuritiesLLC
J.P. Morgan SecuritiesInc.
RBS Securities Inc.
PNC Capital Markets
BB& T Capital Markets, a division of Scott & Stringfellow, LLC
RBC Capital Markets Corporation

Dated as of November 16, 2009




REGISTRATION RIGHTSAGREEMENT

This Registration Rights Agreement (this “Agreenigist made and entered into as of November 16, 209@nd among Triumph
Group, Inc., a Delaware corporation (the “Companii® guarantors listed on the signature pagesd@rellectively, the “Guarantors”), and
Banc of America Securities LLC and J.P. Morgan &ées Inc., as representatives of the severahingurchasers listed on Schedule A to the
Purchase Agreement (collectively, the “Initial Fhasers”), each of whom has agreed to purchasedhméhys 8% Senior Subordinated Na
due 2017 (the “Notes”) fully and unconditionallyaganteed by the Guarantors (the “Guarantees”) patdo the Purchase Agreement (as
defined below). The Notes and the Guaranteestegththereto are herein collectively referred tthas‘Securities.”

This Agreement is made pursuant to the Purchaseehgent, dated November 10, 2009 (the “Purchaseefggpt”), among the
Company, the Guarantors and the Initial Purchggeisr the benefit of the Initial Purchasers aiigfor the benefit of the holders from time to
time of Transfer Restricted Securities, includihg tnitial Purchasers. In order to induce thedhRurchasers to purchase the Securities, the
Company has agreed to provide the registratiortgigét forth in this Agreement. The execution delivery of this Agreement is a condition
to the obligations of the Initial Purchasers settfin Section 5(f) of the Purchase Agreement. itdliped terms are defined in Section 1.

The parties hereby agree as follows:

SECTION 1. Definitions. As used in this Agreement, the following capitadi terms shall have the following meanings:

Additional Interest: As defined in Section 5 hereof.

Advice: As defined in Section 6(c) hereof.

Agreement: As defined in the preamble hereof.

Broker-Dealer: Any broker or dealer registered under the Exchakge

Business Day: Any day other than a Saturday, Sunday or U.Srtddholiday or a day on which banking institutiamgrust
companies located in New York, New York are authextior obligated to be closed.

Closing Date: The date of this Agreement.
Commission:The U.S. Securities and Exchange Commission.
Company: As defined in the preamble hereto.

ConsummateA registered Exchange Offer shall be deemed “Comsatad” for purposes of this Agreement upon the oetice of
(i) the filing and effectiveness under the Secesithct of the Exchange Offer Registration Statemelating to the Exchange Securities to be




issued in the Exchange Offer, (ii) the maintenasfcguch Registration Statement continuously eféectind the keeping of the Exchange Offer
open for a period not less than the minimum perémpiired pursuant to Section 3(b) hereof, andtig) delivery by the Company to the
Registrar (as defined in the Indenture) under tidehture of Exchange Securities in the same aggregmcipal amount as the aggregate
principal amount of Transfer Restricted Securitie were tendered by Holders thereof pursuartteédeixchange Offer.

Effectiveness Target Dates defined in Section 3(a) hereof.

Exchange Act:The Securities Exchange Act of 1934, as amendetifrenrules and regulations promulgated thereunder.

Exchange Offer:The registration by the Company under the Secarfigt of the Exchange Securities pursuant to a$egion
Statement pursuant to which the Company offerdibiders of all outstanding Transfer Restricted $igies the opportunity to exchange all
such outstanding Transfer Restricted Securitied bglsuch Holders for Exchange Securities in amexgage principal amount equal to the
aggregate principal amount of the Transfer Restli@ecurities tendered in such exchange offer bly kiolders.

Exchange Offer Registration Statememhe Registration Statement relating to the Exchadifer, including the related Prospectus.

Exchange SecuritiesThe 8% Senior Subordinated Notes due 2017, ofdheesseries under the Indenture as the Transferi@tedt
Securities, to be issued to Holders in exchangé@fansfer Restricted Securities pursuant to thiseAment.

FINRA: Financial Industry Regulatory Authority, Inc.

Free Writing Prospectus Each free writing prospectus (as defined in Rl under the Securities Act) prepared by or dralfief
the Company or used or referred to by the Compampinection with the sale of the Securities orEkehange Securities.

Guarantees: As defined in the preamble hereof.

Guarantors: As defined in the preamble hereof.

Holders: As defined in Section 2(b) hereof.

Indemnified Holder:As defined in Section 8(a) hereof.

Indenture: The Indenture, dated as of November 16, 2009, byaamong the Company, the Guarantors and U.S. Batiloml

Association, as trustee (the “Trustee”), pursuanthich the Securities are to be issued, as sutdnhare is amended or supplemented from
time to time in accordance with the terms thereof.




Initial Placement: The issuance and sale by the Company of the Siesutdtthe Initial Purchasers pursuant to the Pageh
Agreement.

Initial Purchasers: As defined in the preamble hereto.

Initial Securities: The Securities issued and sold by the Compatlyetdnitial Purchasers pursuant to the Purchaseekgent on the
Closing Date.

Notes: As defined in the preamble hereof.

Person: An individual, partnership, corporation, trust arincorporated organization, or a government or egen political
subdivision thereof.

Prospectus:The prospectus included in a Registration Statenesrémended or supplemented by any prospectutesugm and by
all other amendments thereto, including post-effecimendments, and all material incorporated Bsreace into such Prospectus.

Purchase AgreementAs defined in the preamble hereof.

Registration Default:As defined in Section 5 hereof.

Registration StatementAny registration statement of the Company relatmég) an offering of Exchange Securities purstiaratn
Exchange Offer or (b) the registration for resdl@mnsfer Restricted Securities pursuant to thelf3Registration Statement, which is filed
pursuant to the provisions of this Agreement, iohegase, including the Prospectus included theadlimmendments and supplements thereto
(including post-effective amendments) and all eithilnd material incorporated by reference therein.

Securities: As defined in the preamble hereto.

Securities Act:The Securities Act of 1933, as amended, and thes iarhd regulations promulgated thereunder.

Shelf Filing Deadline:As defined in Section 4(a) hereof.

Shelf Registration StatemenAs defined in Section 4(a) hereof.

Transfer Restricted SecuritiesThe Securities; provided that the Securitied| glease to be Transfer Restricted Securities en th
earliest to occur of (i) the date on which a Regtgin Statement with respect to such Securitissiegome effective under the Securities Act
and such Securities have been exchanged or dispbgetisuant to such Registration Statement oth{@)date on which such Securities cease
to be outstanding.

Trust Indenture Act:The Trust Indenture Act of 1939, as amended.

Underwritten Registration or Underwritten Offerings registration in which securities of the Compang sold to an underwriter for
reoffering to the public.




SECTION 2. Securities Subject to this Agreement
€) Transfer Restricted Securitie3he securities entitled to the benefits of this @gment are the Transfer Restricted Securities.

(b) Holders of Transfer Restricted Securities Person is deemed to be a holder of Transfer ResirSecurities (each, a
“Holder”) whenever such Person owns Transfer Retetli Securities.

SECTION 3. Registered Exchange Offer

(@) Unless the Exchange Offer shall not be permissibtier applicable law or Commission policy (aftex frocedures set forth
in Section 6(a) hereof have been complied withthere are no Transfer Restricted Securities aud#tg, each of the Company and the
Guarantors shall (i) cause to be filed with the @ussion as soon as practicable after the Closirtg,at in no event later than 90 days after
the Closing Date (or if such 90th day is not a Bass Day, the next succeeding Business Day), afRa&gpn Statement under the Securities
Act relating to the Exchange Securities and thenBrge Offer, (ii) use its reasonable best effartsaiuse such Registration Statement to
become effective at the earliest possible timejibab event later than 210 days after the Clo8ate (or if such 210th day is not a Business
Day, the next succeeding Business Day) (tEdféctiveness Target Datg (iii) in connection with the foregoing, file (Pall pre-effective
amendments to such Registration Statement as magdassary in order to cause such Registratioei8tatt to become effective, (B) if
applicable, a post-effective amendment to such Sxegion Statement pursuant to Rule 430A undeBt#wurities Act and (C) cause all
necessary filings in connection with the registiatand qualification of the Exchange Securitiebgéanade under the state securities or blue
laws of such jurisdictions as are necessary to pe&onsummation of the Exchange Offer, and (iv) upiee effectiveness of such Registration
Statement, commence the Exchange Offer. The Exgeh@ffer shall be on the appropriate form pernttiegistration of the Exchange
Securities to be offered in exchange for the TranREstricted Securities and to permit resalesafdfer Restricted Securities held by Broker-
Dealers as contemplated by Section 3(c) hereof.

(b) The Company and the Guarantors shall cause theaBgehOffer Registration Statement to be effectivaiouously and
shall keep the Exchange Offer open for a periododfiess than the minimum period required undefiegiple federal and state securities laws
to Consummate the Exchange Offerpvided, howeverthat in no event shall such period be less tltadays after the date notice of the
Exchange Offer is mailed to the Holders. The Camypshall cause the Exchange Offer to comply witlapplicable federal and state securi
laws. No securities other than the Exchange Siesishall be included in the Exchange Offer Regiigtn Statement. The Company shall use
its reasonable best efforts to cause the Exchaffige ©© be Consummated on the earliest practicdate after the Exchange Offer Registration
Statement has become effective, but in no eveart tain 30 days after the Effectiveness Target [até such 30th day is not a Business Day,
the next succeeding Business Day).

(c) The Company shall indicate in a “Plan of Distrilomti section contained in the Prospectus formingua gf the Exchange
Offer Registration Statement that any Broker-Dealer




who holds Transfer Restricted Securities that veeguired for its own account as a result of markaking activities or other trading activities
(other than Transfer Restricted Securities acqudiegttly from the Company), may exchange such ferRestricted Securities pursuant to
the Exchange Offer; however, such Broker-Dealer beageemed to be an “underwriter” within the megrihthe Securities Act and must,
therefore, deliver a prospectus meeting the remergs of the Securities Act in connection with aesales of the Exchange Securities received
by such Broker-Dealer in the Exchange Offer, wipobspectus delivery requirement may be satisfiethbydelivery by such Broker-Dealer of
the Prospectus contained in the Exchange OfferdRagipn Statement. Such “Plan of Distributionttéen shall also contain all other
information with respect to such resales by BrdReglers that the Commission may require in ordgretonit such resales pursuant thereto,
such “Plan of Distribution” shall not name any siBrioker-Dealer or disclose the amount of TransfestRcted Securities held by any such
Broker-Dealer except to the extent required byGbenmission as a result of a change in policy dfterdate of this Agreement.

Each of the Company and the Guarantors shall agseasonable best efforts to keep the Exchange Régistration Statement
continuously effective, supplemented and amendedasred by the provisions of Section 6(c) heteahe extent necessary to ensure that
available for resales of Transfer Restricted Séegracquired by Broker-Dealers for their own actsiwas a result of market-making activities
or other trading activities, and to ensure thabitforms with the requirements of this Agreememd, $ecurities Act and the policies, rules and
regulations of the Commission as announced frore tortime, for a period ending on the earlier pfl@0 days from the date on which the
Exchange Offer Registration Statement is declaffedteve and (ii) the date on which a Broker-Deateno longer required to deliver a
prospectus in connection with market-making or otheding activities.

The Company shall provide sufficient copies of ldtest version of such Prospectus to Broker-Degleymptly upon request at any
time during such 180-day (or shorter as provideth@anforegoing sentence) period in order to fadiitsuch resales.

SECTION 4. Shelf Registration

€) Shelf Registrationlf (i) the Company is not required to file an Exogga Offer Registration Statement or to consumniage t
Exchange Offer solely because the Exchange Offieotipermitted by applicable law or Commission ppljafter the procedures set forth in
Section 6(a) hereof have been complied with) fdii)any reason the Exchange Offer is not Consuminatthin 30 days after the Effectiveness
Target Date (or if such 30th day is not a Busirigag, the next succeeding Business Day), or (iipmtio 30 days after the Effectiveness Target
Date (or if such 30th day is not a Business Dag rtbixt succeeding Business Day): (A) the InitialdRasers request from the Company with
respect to Transfer Restricted Securities notldkgio be exchanged for Exchange Securities ifeduhange Offer, (B) with respect to any
Holder of Transfer Restricted Securities, such ldohibtifies the Company that (i) such Holder ishibided by applicable law or Commission
policy from participating in the Exchange Offer) Guch Holder may not resell the Exchange Seesriticquired by it in the Exchange Offer to
the public without delivering a prospectus and thatProspectus contained in the Exchange

5




Offer Registration Statement is not appropriatavailable for such resales by such Holder, or giiigh Holder is a Broker-Dealer and holds
Transfer Restricted Securities acquired directiyrfthe Company or one of its affiliates or (C)hie tase of any Initial Purchaser, such Initial
Purchaser notifies the Company it will not recdisehange Securities in exchange for Transfer RestriSecurities constituting any portion
such Initial Purchaser’s unsold allotment, the Campand the Guarantors shall

x) cause to be filed a shelf registration statemergyant to Rule 415 under the Securities Act, wingty be an
amendment to the Exchange Offer Registration Seteifin either event, the “Shelf Registration Stagat”) on or prior to the earliest
to occur of (1) the 90th day after the date on White Company determines that it is not requirefiléedhe Exchange Offer
Registration Statement, (2) the 90th day afteidéite on which the Company receives notice from létmf Transfer Restricted
Securities as contemplated by clause (ii) above,(8nthe 30th day after the Effectiveness Targatelor if such 30th day is not a
Business Day, the next succeeding Business Dagh @arliest date being the “Shelf Filing Deadlinethich Shelf Registration
Statement shall provide for resales of all TranBfestricted Securities the Holders of which shallehprovided the information
required pursuant to Section 4(b) hereof; and

) use their reasonable best efforts to cause sudhégistration Statement to be declared effedviy¢he
Commission on or before the 180th day after thdf$ileng Deadline (or if such 180th day is not a€iness Day, the next succeeding
Business Day).

Each of the Company and the Guarantors shall agseasonable best efforts to keep such Shelf Ratiist Statement continuously
effective, supplemented and amended as requirdldebgrovisions of Sections 6(b) and (c) hereohtodxtent necessary to ensure that it is
available for resales of Transfer Restricted Séiesrby the Holders of such Securities entitlethebenefit of this Section 4(a), and to ensure
that it conforms with the requirements of this Agreent, the Securities Act and the policies, rufesragulations of the Commission as
announced from time to time, for a period of astawo years following the effective date of sudtels Registration Statement (or shorter
period that will terminate when all the TransfeisRieted Securities covered by such Shelf Registigtatement have been sold pursuant to
such Shelf Registration Statemenjpvidedthat the Company may for a period of up to 60 daymy three-month period, not to exceed 120
days in any calendar year, determine that the $tegistration Statement is not usable under ceciegnmstances relating to corporate
developments, public filings with the Commissiom@milar events, and suspend the use of the pcasp#hat is part of the Shelf Registration
Statement.

(b) Provision by Holders of Certain Information in Caution with the Shelf Registration Stateme¥o. Holder of Transfer
Restricted Securities may include any of its Tran&estricted Securities in any Shelf RegistraBtatement pursuant to this Agreement unless
and until such Holder furnishes to the Company iitimg, within 20 Business Days after receipt akguest therefor, such information as the
Company may reasonably request for use in conmeutitih any Shelf Registration Statement or Progpeot preliminary Prospectus included
therein.




Each Holder as to which any Shelf Registrationedtant is being effected agrees to furnish prontptipe Company all information required
to be disclosed in order to make the informaticevmusly furnished to the Company by such Holddrmaterially misleading.

SECTION 5. Additional Interest.If (i) the Exchange Offer has not been Consummdigdny Shelf Registration Statement, if
required hereby, has not been declared effectihdyommission or (iii) any Registration Statenreouired by this Agreement has been
declared effective but ceases to be effective watiare at which it is required to be effective untids Agreement (each such event referred to
in clauses (i) through (iii), a “Registration Defdy the Company hereby agrees that the interest ratelny the Transfer Restricted Securi
shall be increased by 0.25% per annum during théa§Operiod immediately following the occurrenceaafy Registration Default and shall
increase by 0.25% per annum at the end of eaclequbst 90-day period (such increase, “Additiongrest”), but in no event shall such
increase exceed 1.00% per annum. Following the acliall Registration Defaults relating to the pardar Transfer Restricted Securities, the
interest rate borne by the relevant Transfer RasttiSecurities will be reduced to the originaémest rate borne by such Transfer Restricted
Securitiesprovided, howevethat, if after any such reduction in interest ratéjfferent Registration Default occurs, the iagtrate borne by
the relevant Transfer Restricted Securities shyglrabe increased pursuant to the foregoing pronssi

All obligations of the Company and the Guarantetsfarth in the preceding paragraph that are ondétey with respect to any
Transfer Restricted Security at the time such sgcoeases to be a Transfer Restricted Security stievive until such time as all such
obligations with respect to such security shallehbgen satisfied in full.

SECTION 6. Registration Procedures

€) Exchange Offer Registration Statemelmt.connection with the Exchange Offer, the Compang the Guarantors shall
comply with all of the provisions of Section 6(&rkof, shall use their reasonable best effort$féxtesuch exchange to permit the sale of
Transfer Restricted Securities being sold in acaocd with the intended method or methods of digtidin thereof, and shall comply with all of
the following provisions:

0] If in the reasonable opinion of counsel to the Camypthere is a question as to whether the Exchéxiige is
permitted by applicable law, each of the Compary/the Guarantors hereby agrees to seek a no-dettenor other favorable
decision from the Commission allowing the Compang the Guarantors to Consummate an Exchange @ifsuth Transfer
Restricted Securities. Each of the Company andilerantors hereby agrees to pursue the issuarstelofa decision to the
Commission staff level but shall not be requiretiice commercially unreasonable action to effeziange of Commission policy.
Each of the Company and the Guarantors hereby sigree/ever, to (A) participate in telephonic coafezes with the Commission,
(B) deliver to the Commission staff an analysigpared by counsel to the Company setting forth ¢égallbases, if any, upon which
such counsel has concluded that such an Excharfge<bbuld be permitted and (C) diligently pursdensrable resolution by the
Commission staff of such submission.




(i) As a condition to its participation in the Exchar@er pursuant to the terms of this Agreementhddolder of
Transfer Restricted Securities shall furnish, uffenrequest of the Company, prior to the Consunondtiereof, a written
representation to the Company (which may be coathin the letter of transmittal contemplated by Exehange Offer Registration
Statement) to the effect that (A) it is not anleffe of the Company, (B) it is not engaged in, dods not intend to engage in, and has
no arrangement or understanding with any Perspatiicipate in, a distribution of the Exchange Sgias to be issued in the
Exchange Offer and (C) it is acquiring the ExchaBgeurities in its ordinary course of businessaddition, all such Holders of
Transfer Restricted Securities shall otherwise eoaig in the Company’s preparations for the Exchadffer. Each Holder hereby
acknowledges and agrees that any Broker-Dealeaapgduch Holder using the Exchange Offer to paudi in a distribution of the
securities to be acquired in the Exchange Offec@liid not under Commission policy as in effectlo date of this Agreement rely
on the position of the Commission enunciated in d&or Stanley and Co., In@vailable June 5, 1991) and Exxon Capital Holdings
Corporation(available May 13, 1988), as interpreted in the @ussion’s letter to Shearman & Sterling dated Jyl§993, and similar
no-action letters (which may include any no-actetter obtained pursuant to clause (i) above),@hanust comply with the
registration and prospectus delivery requiremehtieSecurities Act in connection with a secondasale transaction and that such a
secondary resale transaction should be covered lffective registration statement containing tbiéirey security holder information
required by Item 507 or 508, as applicable, of Retipn S-K if the resales are of Exchange Securibitained by such Holder in
exchange for Transfer Restricted Securities acduiyesuch Holder directly from the Company.

(b) Shelf Registration Statemenif.required pursuant to Section 4, in connectiothwine Shelf Registration Statement, each of

the Company and the Guarantors shall comply witthalprovisions of Section 6(c) hereof and shaé its reasonable best efforts to effect
such registration to permit the sale of the TranRiestricted Securities being sold in accordandhk thie intended method or methods of
distribution thereof, and pursuant thereto eacthefCompany and the Guarantors will as expeditjoaslpossible prepare and file with the
Commission a Registration Statement relating taelgéstration on any appropriate form under theu8ges Act, which form shall be available
for the sale of the Transfer Restricted Securitiemccordance with the intended method or methédsstribution thereof.

(c) General ProvisionsIn connection with any Registration Statement amgRrospectus required by this Agreement to permit

the sale or resale of Transfer Restricted Secarfireluding, without limitation, any Registrati@tatement and the related Prospectus required
to permit resales of Transfer Restricted SecuritieBroker-Dealers), each of the Company and ther&ors shall:

0] use its reasonable best efforts to keep such Retigst Statement continuously effective and prodatleequisite
financial statements (including, if required by ®ecurities Act or any regulation thereunder, friahstatements of the Guarantors
the period specified in Section 3 or 4 hereof,@dieable; upon the occurrence of any
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event that would cause any such Registration Stexteor the Prospectus contained therein (A) toaiord material misstatement or
omission or (B) not to be effective and usablerésale of Transfer Restricted Securities duringosgod required by this Agreement,
the Company shall file promptly an appropriate adment to such Registration Statement, in the chskose (A), correcting any
such misstatement or omission, and, in the caséladr clause (A) or (B), use its reasonable bistte to cause such amendment to
be declared effective and such Registration Statearad the related Prospectus to become usabtedirintended purpose(s) as soon
as practicable thereafter;

(i) prepare and file with the Commission such amendsn@mtl post-effective amendments to the applicable
Registration Statement as may be necessary tothedpeqgistration Statement effective for the apfilie period set forth in Section 3
or 4 hereof, as applicable, or such shorter pagdill terminate when all Transfer Restricted Sii@s covered by such Registration
Statement have been sold; cause the Prospectesstipblemented by any required Prospectus supptearehas so supplemented to
be filed pursuant to Rule 424 under the Securkigts and to comply fully with the applicable prowss of Rules 424 and 430A under
the Securities Act in a timely manner; and compihuwhe provisions of the Securities Act with resp the disposition of all
securities covered by such Registration Statemamiglthe applicable period in accordance withitliended method or methods of
distribution by the sellers thereof set forth ilsiRegistration Statement or supplement to thepeeiss;

(i) advise the underwriter(s), if any, and selling Hwkdpromptly and, if requested by such Personspriirm such
advice in writing, (A) when the Prospectus or anggpectus supplement or post-effective amendmenbéen filed, and, with respect
to any Registration Statement or any post-effecivendment thereto, when the same has becomeiedfd&) of any request by the
Commission for amendments to the Registration Btate or amendments or supplements to the Prospecfasadditional
information relating thereto, (C) of the issuangeate Commission of any stop order suspending fieeté/eness of the Registration
Statement under the Securities Act or of the susiparby any state securities commission of theifijcation of the Transfer
Restricted Securities for offering or sale in amgigdiction, or the initiation of any proceeding fny of the preceding purposes, (D) of
the existence of any fact or the happening of amgnethat makes any statement of a material fadkenirathe Registration Statement,
the Prospectus, any amendment or supplement theredoy document incorporated by reference tharefrue, or that requires the
making of any additions to or changes in the Regfisin Statement or the Prospectus in order to ntakstatements therein not
misleading. If at any time the Commission shallis any stop order suspending the effectivenesgedRegistration Statement, or any
state securities commission or other regulatorii@ity shall issue an order suspending the qualifim or exemption from
qualification of the Transfer Restricted Securitiesler state securities or blue sky laws, eacheftompany and the Guarantors shall
use its reasonable best efforts to obtain the watlvel or lifting of such order at the earliest pbkstime;
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(iv) furnish without charge to each of the Initial Puasérs, each selling Holder named in any Registr&tatement,
and each of the underwriter(s), if any, beforendjlivith the Commission, copies of any Registraitatement or any Prospectus
included therein or any amendments or supplemerdsy such Registration Statement or Prospectaki@iimg all documents
incorporated by reference after the initial filiafyjsuch Registration Statement), which documenlisheisubject to the review and
comment of such Holders and underwriter(s) in catioe with such sale, if any, for a period of adefive Business Days, and the
Company will not file any such Registration Statatmar Prospectus or any amendment or supplemeanrtytsuch Registration
Statement or Prospectus (including all such docusriecorporated by reference) to which an Initiatdhaser of Transfer Restricted
Securities covered by such Registration Statemetiieounderwriter(s), if any, shall reasonably abje writing within five Business
Days after the receipt thereof (such objectiongaeemed timely made upon confirmation of teledoaysmission within such
period). The objection of an Initial Purchaseunderwriter, if any, shall be deemed to be readseribbuch Registration Statement,
amendment, Prospectus or supplement, as applicabfgoposed to be filed, contains a material retisstent or omission;

(v) promptly prior to the filing of any document thattd be incorporated by reference into a Registnafitatement or
Prospectus, provide copies of such document ténitial Purchasers, each selling Holder named ynRegistration Statement, and to
the underwriter(s), if any, make the Company’s tredGuarantorg’epresentatives available for discussion of sucudeent and oth:
customary due diligence matters, and include swichirnation in such document prior to the filing tbef as such selling Holders or
underwriter(s), if any, reasonably may request;

(vi) make available at reasonable times for inspectjotiné Initial Purchasers, the managing underwsjeif any,
participating in any disposition pursuant to su@gRtration Statement and any attorney or accountégained by such Initial
Purchasers or any of the underwriter(s), all finalrend other records, pertinent corporate documand properties of each of the
Company and the Guarantors and cause the Compamy’the Guarantors’ officers, directors and empsyte supply all information
reasonably requested by any such Holder, undenyvaitiorney or accountant in connection with suelgiBtration Statement or any
post-effective amendment thereto subsequent thilithg thereof and prior to its effectiveness andofrticipate in meetings with
investors to the extent requested by the managidgnwriter(s), if any;

(vii) if requested by any selling Holders or the undeexfs), if any, promptly incorporate in any Regisiobn Statement
or Prospectus, pursuant to a supplement or postiafé amendment if necessary, such informaticsuah selling Holders and
underwriter(s), if any, may reasonably requestaeehincluded therein, including, without limitatianformation relating to the “Plan
of Distribution” of the Transfer Restricted Seciadt, information with respect to the principal amoaf Transfer Restricted Securities
being sold to such underwriter(s), the purchaseefieing paid therefor and any other terms of ffexing of the Transfer Restricted
Securities to be sold in such offering;
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and make all required filings of such Prospectyspbment or post-effective amendment as soon asigahle after the Company is
notified of the matters to be incorporated in sBebspectus supplement or post-effective amendment;

(viii) cause the Transfer Restricted Securities coverdtéRegistration Statement to be rated with thr@wiate rating
agencies, if so requested by the Holders of a rityjioraggregate principal amount of Securitieserad thereby or the underwriter(s),
if any;

(i) furnish to each Initial Purchaser, each sellingddoland each of the underwriter(s), if any, withcherge, at least
one copy of the Registration Statement, as filst fivith the Commission, and of each amendmenetheincluding financial
statements and schedules, all documents incorgbbgteeference therein and all exhibits (includaxpibits incorporated therein by
reference);

(x) deliver to each selling Holder and each of the nwdeer(s), if any, without charge, as many copéshe
Prospectus (including each preliminary prospedus) any amendment or supplement thereto as sushr®areasonably may request;
each of the Company and the Guarantors hereby otsntgethe use of the Prospectus and any amendmsopplement thereto by
each of the selling Holders and each of the undtws), if any, in connection with the offeringdathe sale of the Transfer Restricted
Securities covered by the Prospectus or any amemtdmaupplement thereto;

(xi) enter into such agreements (including an undemgriéigreement), and make such representations amantias,
and take all such other actions in connection thighen order to expedite or facilitate the disgmsi of the Transfer Restricted
Securities pursuant to any Registration Statemamteenplated by this Agreement, all to such extsnmhay be requested by any Initial
Purchaser or by any Holder of Transfer Restrictecu@ities or underwriter in connection with anyesai resale pursuant to any
Registration Statement contemplated by this Agrednaad whether or not an underwriting agreemeatiered into and whether or
not the registration is an Underwritten Registmatieach of the Company and the Guarantors shall:

(A) furnish to each Initial Purchaser, each sellingddoland each underwriter, if any, in such substamck
scope as they may request and as are customardy byaissuers to underwriters in primary underemitbfferings, upon the
date of the Consummation of the Exchange Offeif applicable, the effectiveness of the Shelf Regton Statement:

@ a certificate, dated the date of Consummation @fBhkchange Offer or the date of effectiveness of
the Shelf Registration Statement, as the case mgasigned by (y) the President or any Vice Predidad (z) a
principal financial or accounting officer of eachtbe Company and the Guarantors, confirming, ab®flate
thereof, the matters set forth in paragraphsi{j)afd (iii) of Section 5(e) of the Purchase Agresnt and such other
matters as such parties may reasonably request;
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(2) an opinion, dated the date of Consummation of tkeh&nge Offer or the date of effectiveness of
the Shelf Registration Statement, as the case magflzounsel for the Company and the Guarantorsering the
matters set forth in Section 5(c) of the PurchageeAment and such other matters as such partieseasgnably
request, and in any event including a statemetite@ffect that such counsel has participated infezences with
officers and other representatives of the Compadythe Guarantors, representatives of the indepeslic
accountants for the Company and the Guarantorsegeptatives of the underwriter(s), if any, andnsal to the
underwriter(s), if any, in connection with the paegtion of such Registration Statement and thée@Brospectus
and have considered the matters required to bedstiaérein and the statements contained ther¢imguah such
counsel has not independently verified the accyreaypleteness or fairness of such statementsthanduch
counsel advises that, on the basis of the foregoiodacts came to such counsel’s attention thagexd such counsel
to believe that the applicable Registration Statetiret the time such Registration Statement orpanrsg-effective
amendment thereto became effective, and, in the afathe Exchange Offer Registration Statemenof éise date of
Consummation, contained an untrue statement oftarrabfact or omitted to state a material factuiegd to be
stated therein or necessary to make the statertertsin not misleading, or that the Prospectusainat in such
Registration Statement as of its date and, in #se of the opinion dated the date of ConsummafitineoExchange
Offer, as of the date of Consummation, containedrarue statement of a material fact or omittedtéde a material
fact necessary in order to make the statementsitheot misleading. Without limiting the foregoirguch counsel
may state further that such counsel assumes nonsiility for, and has not independently verifitite accuracy,
completeness or fairness of the financial statesyemites and schedules and other financial dataded in any
Registration Statement contemplated by this Agred¢methe related Prospectus; and

3) a customary comfort letter, dated the date of &ffeness of the Shelf Registration Statement,
the Company’s independent accountants, in the mwastoform and covering matters of the type custdgnar
requested to be covered in comfort letters by umdgars in connection with primary underwritten efings, and
covering or affirming the matters set forth in ttwnfort letters delivered pursuant to Section bfaghe Purchase
Agreement, without exception;

(B) set forth in full or incorporate by reference ie thnderwriting agreement, if any, the indemnificati
provisions and procedures of Section 8 hereof veiipect to all parties to be indemnified pursuargatid Section; and
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© deliver such other documents and certificates asbeaeasonably requested by such parties to eséden
compliance with Section 6(c)(xi)(A) hereof and wéhy customary conditions contained in the unddingiagreement or
other agreement entered into by the Company opéthye Guarantors pursuant to this Section 6(c){&any.

If at any time the representations and warrantieseoCompany and the Guarantors contemplateddtid®e6(c)(xi)(A)
(1) hereof cease to be true and correct, the Coynpiathe Guarantors shall so advise the InitialcRasers and the underwriter(s), if
any, and each selling Holder promptly and, if resjee by such Persons, shall confirm such adviegitng;

(xii) prior to any public offering of Transfer Restrict8dcurities, cooperate with the selling Holders, uhderwriter
(s), if any, and their respective counsel in cotinacwith the registration and qualification of theansfer Restricted Securities under
the state securities or blue sky laws of suchdlictions as the selling Holders or underwriterifsyny, may request and do any and all
other acts or things necessary or advisable toletlaé disposition in such jurisdictions of the fiséer Restricted Securities coverec
the Shelf Registration Statemeptpvided, howeverthat none of the Company or the Guarantors sleatequired to register or
qualify as a foreign corporation where it is naritso qualified or to take any action that woulbjsct it to the service of process in
suits or to taxation, other than as to mattersteartsactions relating to the Registration Statemiarany jurisdiction where it is not
then so subject;

(xiii) shall issue, upon the request of any Holder of 3fi@mRestricted Securities covered by the Shelfisegion
Statement, Exchange Securities having an aggregatdpal amount equal to the aggregate principabant of Transfer Restricted
Securities surrendered to the Company by such Haldexchange therefor or being sold by such Holdaech Exchange Securities to
be registered in the name of such Holder or imémae of the purchaser(s) of such Securities, asabe may be; in return, the Tran
Restricted Securities held by such Holder shalireendered to the Company for cancellation;

(xiv) cooperate with the selling Holders and the undeen(s), if any, to facilitate the timely preparatiand delivery
of certificates representing Transfer Restrictecuiies to be sold and not bearing any restrickdgrends; and enable such Transfer
Restricted Securities to be in such denominatiowkragistered in such names as the Holders orrttierwriter(s), if any, may request
at least two Business Days prior to any sale oh3fier Restricted Securities made by such Holdetmderwriter(s);

(xv) use its reasonable best efforts to cause the TmaRsfstricted Securities covered by the Registrditatement to
be registered with or approved by such other gawental agencies or authorities as may be necegsanable the seller or sellers
thereof or the underwriter(s), if any, to consumertate disposition of such Transfer Restricted S8esy subject to the proviso
contained in Section 6(c)(xii) hereof;
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(xvi) if any fact or event contemplated by Section 6ii@3)Q) hereof shall exist or have occurred, prepaipplemel
or post-effective amendment to the RegistrationeBtant or related Prospectus or any document incatgd therein by reference or
file any other required document so that, as ttitredelivered to the purchasers of Transfer Retstli Securities, the Prospectus will
not contain an untrue statement of a materialdacmit to state any material fact necessary irrotd make the statements therein not
misleading;

(xvii) provide a CUSIP number for all Securities not lalan the effective date of the Registration Statengovering
such Securities and provide the Trustee undemtthenture with printed certificates for such Sedesitvhich are in a form eligible for
deposit with the Depository Trust Company and tkether action necessary to ensure that all Setturities are eligible for deposit
with the Depository Trust Company;

(xviii) cooperate and assist in any filings required tanbele with FINRA and in the performance of any diligehce
investigation by any underwriter (including any alified independent underwriter”) that is requitecbe retained in accordance with
the rules and regulations of FINRA;

(xix) otherwise use its reasonable best efforts to comvjity all applicable rules and regulations of then@nission,
and make generally available to its security h@das soon as practicable, a consolidated earsiaggment meeting the requirements
of Rule 158 under the Securities Act (which neeth@oaudited) for the twelve-month period (A) conmtiag at the end of any fiscal
quarter in which Transfer Restricted Securitiessaie to underwriters in a firm commitment or rezelole best efforts Underwritten
Offering or (B) if not sold to underwriters in suah offering, beginning with the first month of tBempany’s first fiscal quarter
commencing after the effective date of the RedistnaStatement;

(xx) cause the Indenture to be qualified under the Tnagsnture Act not later than the effective datéhef first
Registration Statement required by this Agreememd, in connection therewith, cooperate with theste@e and the Holders of
Securities to effect such changes to the Inderasmay be required for such Indenture to be sdftpehin accordance with the terms
of the Trust Indenture Act; and to execute anditsseeasonable best efforts to cause the Trustereoute, all documents that may be
required to effect such changes and all other fantsdocuments required to be filed with the Comsioisto enable such Indenture to
be so qualified in a timely manner;

(xxi) cause all Securities covered by the RegistratiateStent to be listed on each securities exchangatomated
guotation system on which similar securities issmethe Company are then listed if requested by-iblelers of a majority in
aggregate principal amount of Securities or theagarg underwriter(s), if any; and

(xxii) provide promptly to each Holder upon request eaxtuhent filed with the Commission pursuant to the
requirements of Section 13 and Section 15 of thehBrge Act.
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(xxiii) represent, warrant, and covenant that it (includimggents and representatives) shall not prepsake, use,
authorize, approve or refer to any Free Writingspeztus.

Each Holder agrees by acquisition of a TransfetriRésd Security that, upon receipt of any notica the Company of the existence
of any fact of the kind described in Section 6({Dj) hereof, such Holder will forthwith discontile disposition of Transfer Restricted
Securities pursuant to the applicable Registrafimiement until such Holderreceipt of the copies of the supplemented or deeiProspectt
contemplated by Section 6(c)(xvi) hereof, or uitti$ advised in writing (the “Advice”) by the Corapy that the use of the Prospectus may be
resumed, and has received copies of any additmmalpplemental filings that are incorporated Hgnence in the Prospectus. If so directec
the Company, each Holder will deliver to the Compéat the Company’s expense) all copies, other gemanent file copies then in such
Holder’s possession, of the Prospectus covering Suansfer Restricted Securities that was curretiteatime of receipt of such notice. In the
event the Company shall give any such notice,ithe period regarding the effectiveness of such fegfion Statement set forth in Section
4 hereof, as applicable, shall be extended by tineber of days during the period from and includimg date of the giving of such notice
pursuant to Section 6(c)(iii)(D) hereof to and irdihg the date when each selling Holder coveredumh Registration Statement shall have
received the copies of the supplemented or ameRdespectus contemplated by Section 6(c)(xvi) heoeshall have received the Advice;
provided, howevetthat no such extension shall be taken into accioudétermining whether Additional Interest is dueguant to Section 5
hereof or the amount of such Additional Interesheing agreed that the Company’s option to suspeedf a Registration Statement pursuant
to this paragraph shall be treated as a Registr&tefault for purposes of Section 5 hereof.

SECTION 7. Registration Expenses

€) All expenses incident to the Company’s and the &ntars’ performance of or compliance with this Agreent will be borne
by the Company and the Guarantors, jointly andredlye regardless of whether a Registration Statdérhecomes effective, including, without
limitation: (i) all registration and filing fees drexpenses (including filings made by any Initiatéhaser or Holder with FINRA (and, if
applicable, the fees and expenses of any “qualifiddpendent underwriter” and its counsel that tmayequired by the rules and regulations of
FINRA)); (ii) all fees and expenses of compliandéhwiederal securities and state securities or bkyelaws; (iii) all expenses of printing
(including printing certificates for the Exchangec8rities to be issued in the Exchange Offer antipg of Prospectuses), messenger and
delivery services and telephone; (iv) all fees disttursements of counsel for the Company, the Gitansiand, subject to Section 7(b) hereof,
the Holders of Transfer Restricted Securitiesa{/application and filing fees in connection wiisting the Exchange Securities on a securities
exchange or automated quotation system pursudhétequirements thereof; and (vi) all fees anfulisements of independent certified pu
accountants of the Company and the Guarantorsufimg} the expenses of any special audit and corgtiers required by or incident to such
performance).
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Each of the Company and the Guarantors will, in@gnt, bear its internal expenses (including, itHimitation, all salaries and
expenses of its officers and employees perforngggllor accounting duties), the expenses of anyaraudit and the fees and expenses of any
Person, including special experts, retained byQbmapany or the Guarantors.

(b) In connection with any Registration Statement regpliby this Agreement (including, without limitaticthe Exchange Offer
Registration Statement and the Shelf RegistrattateSient), the Company and the Guarantors, joarity severally, will reimburse the Initial
Purchasers and the Holders of Transfer Restrictedi8ies being tendered in the Exchange Offeranasold pursuant to the “Plan of
Distribution” contained in the Exchange Offer Reégiton Statement or registered pursuant to thdf Raegistration Statement, as applicable,
for the reasonable fees and disbursements of nat than one counsel, who shall be Cahill GordoneinBel LLP or such other counsel as
may be chosen by the Holders of a majority in ppacamount of the Transfer Restricted Securit@sifthose benefit such Registration
Statement is being prepared.

SECTION 8. Indemnification.

€) The Company and the Guarantors, jointly and selyei@jree to indemnify and hold harmless (i) eadtiddr and each Initial
Purchaser and (ii) each Person, if any, who comawithin the meaning of Section 15 of the Secesithct or Section 20 of the Exchange Act)
any Holder or any Initial Purchaser (any of thes®as referred to in this clause (ii) being heragrafeferred to as a “controlling person”) and
(iii) the respective officers, directors, partnes)ployees, representatives and agents of any Healdg Initial Purchaser, or any controlling
from and against any and all losses, claims, damdigilities, judgments, actions and expensedyding, without limitation, and as incurred,
reimbursement of all reasonable costs of investigapreparing, pursuing, settling, compromisingyipg or defending any claim or action, or
any investigation or proceeding by any governmesgaincy or body, commenced or threatened, inclutiegeasonable fees and expenses of
counsel to any Indemnified Holder), joint or seVed&rectly or indirectly caused by, related tosbd upon, arising out of or in connection with
any untrue statement or alleged untrue statememnuditerial fact contained in any RegistrationeStegnt or Prospectus (or any amendment or
supplement thereto) or free writing prospectusrgr omission or alleged omission to state thereiraterial fact required to be stated therei
necessary to make the statements therein not mistgaexcept insofar as such losses, claims, dasnéigbilities or expenses are caused by an
untrue statement or omission or alleged untruestant or omission that is made in reliance uponimmonformity with information relating
any of the Holders or Initial Purchasers furnishedriting to the Company by any of the Holderdmitial Purchasers expressly for use
therein. This indemnity agreement shall be in toldito any liability which the Company or any bktGuarantors may otherwise have.

In case any action or proceeding (including anyegomental or regulatory investigation or proceejisitall be brought or asserted
against any of the Indemnified Holders with resgeathich indemnity may be sought against the Caompa the Guarantors, such
Indemnified
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Holder (or the Indemnified Holder controlled by bumontrolling person) shall promptly notify the Cpamy and the Guarantors in writing;
provided, howevetthat the failure to give such notice shall notaed any of the Company or the Guarantors of itggabbns pursuant to this
Agreement. Such Indemnified Holder shall haverihlet to employ its own counsel in any such action the fees and expenses of such
counsel shall be paid, as incurred, by the Compauaythe Guarantors (regardless of whether it imately determined that an Indemnified
Holder is not entitled to indemnification hereurjdefhe Company and the Guarantors shall not, imeotion with any one such action or
proceeding or separate but substantially similaetated actions or proceedings in the same jutigdi arising out of the same general
allegations or circumstances, be liable for thsoeable fees and expenses of more than one sepaaigel (in addition to any local counsel)
at any time for such Indemnified Holders, which el shall be designated by the Indemnified Hold&itse Company and the Guarantors
shall be liable for any settlement of any suchaarctir proceeding effected with the Company’s amdGliarantors’ prior written consent, which
consent shall not be withheld unreasonably, ant efthe Company and the Guarantors agrees to inifigend hold harmless any
Indemnified Holder from and against any loss, clademage, liability or expense by reason of anifeseent of any action effected with the
written consent of the Company and the Guarantdle Company and the Guarantors shall not, witlwiprior written consent of each
Indemnified Holder, settle or compromise or congerthe entry of judgment in or otherwise seeletoninate any pending or threatened ac
claim, litigation or proceeding in respect of whiddemnification or contribution may be sought hewaer (whether or not any Indemnified
Holder is a party thereto), unless such settlenmmpromise, consent or termination includes aronditional release of each Indemnified
Holder from all liability arising out of such actipclaim, litigation or proceeding.

(b) Each Holder of Transfer Restricted Securities agyreeverally and not jointly, to indemnify and hblakmless the Company,
the Guarantors, the Initial Purchasers and theergie directors, officers of the Company and theu@ntors who sign a Registration
Statement, and any Person controlling (within treaning of Section 15 of the Securities Act or ecf0 of the Exchange Act) the Company
or any of the Guarantors, any Initial Purchaserthedespective officers, directors, partners, eyges, representatives and agents of eacl
Person, to the same extent as the foregoing indgrtoim the Company and the Guarantors to eachefridemnified Holders, but only with
respect to claims and actions based on the statememissions, or alleged untrue statements ossions, relating to such Holder furnishet
writing by such Holder expressly for use in any Regtion Statement. In case any action or proogeshall be brought against the Company,
the Guarantors, the Initial Purchasers or thepeetve directors or officers or any such contrgjlperson in respect of which indemnity may
be sought against a Holder of Transfer Restricezlifties, such Holder shall have the rights anttedigiven the Company and the Guaran
and the Company, the Guarantors, the Initial Pugefs their respective directors and officers aruh €ontrolling person shall have the rights
and duties given to each Holder by the precedimggvaph.

(c) If the indemnification provided for in this Secti8ns unavailable to an indemnified party underti®ec8(a) or (b) hereof
(other than by reason of exceptions provided is¢h®ections) in respect of any losses, claims, dasydiabilities, judgments, actions or
expenses referred to therein, then each applidatéennifying party, in lieu of indemnifying suchdemnified

17




party, shall contribute to the amount paid or pégély such indemnified party as a result of sudsés, claims, damages, liabilities or expe

in such proportion as is appropriate to reflectréflative benefits received by the Company andxharantors, on the one hand, and the
Holders, on the other hand, from the Initial Plaeat(which in the case of the Company and the Guarashall be deemed to be equal to the
total gross proceeds to the Company and the Guasainom the Initial Placement), the amount of Aufial Interest which did not become
payable as a result of the filing of the RegistratStatement resulting in such losses, claims, damadiabilities, judgments actions or expen
and such Registration Statement, or if such alionas not permitted by applicable law, the relatfault of the Company and the Guarantors,
on the one hand, and the Holders, on the other, liamdnnection with the statements or omissiongEwhesulted in such losses, claims,
damages, liabilities or expenses, as well as amgratlevant equitable considerations. The redatiwlt of the Company on the one hand ar
the Indemnified Holder on the other shall be deteet by reference to, among other things, whetteuntrue or alleged untrue statement of a
material fact or the omission or alleged omissistate a material fact relates to information dedgy the Company or any of the
Guarantors, on the one hand, or the Indemnifiediéts| on the other hand, and the parties’ relatitent, knowledge, access to information
and opportunity to correct or prevent such statéraeomission. The amount paid or payable by #ypss a result of the losses, claims,
damages, liabilities and expenses referred to abbak be deemed to include, subject to the linaitet set forth in the second paragraph of
Section 8(a) hereof, any legal or other fees oeagps reasonably incurred by such party in cororeetith investigating or defending any
action or claim.

The Company, the Guarantors and each Holder ofsfeafRestricted Securities agree that it wouldbojust and equitable if
contribution pursuant to this Section 8(c) wereed®ined by pro rata allocation (even if the Holdeese treated as one entity for such purp
or by any other method of allocation which doestake account of the equitable considerations medeto in the immediately preceding
paragraph. The amount paid or payable by an indedparty as a result of the losses, claims, dggsaliabilities or expenses referred to in
the immediately preceding paragraph shall be ded¢mattlude, subject to the limitations set fortiose, any legal or other expenses
reasonably incurred by such indemnified party inre@tion with investigating or defending any suctice or claim. Notwithstanding the
provisions of this Section 8, none of the Holdensd its related Indemnified Holders) shall be regpito contribute, in the aggregate, any
amount in excess of the amount by which the tdsdalint received by such Holder with respect tolttitgal Securities exceeds the amount of
any damages which such Holder has otherwise begiireel to pay by reason of such untrue or allegetue statement or omission or alleged
omission. No Person guilty of fraudulent misrepreation (within the meaning of Section 11(f) of tBecurities Act) shall be entitled to
contribution from any Person who was not guiltysa€h fraudulent misrepresentation. The Holderigabons to contribute pursuant to this
Section 8(c) are several in proportion to the repe principal amount of Initial Securities helg gach of the Holders hereunder and not joint.

SECTION 9. Rule 144A.Each of the Company and the Guarantors hereby agrees vathHalder, for so long as any Trans
Restricted Securities remain outstanding, to makdéable to any Holder or beneficial owner of TrEamRestricted Securities in connection
with any sale thereof and any prospective purchafseunch Transfer Restricted Securities from such
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Holder or beneficial owner, the information reqditey Rule 144A(d)(4) under the Securities Act iderto permit resales of such Transfer
Restricted Securities pursuant to Rule 144A undeSecurities Act.

SECTION 10. Participation in Underwritten RegistrationdNo Holder may participate in any Underwritten Régison
hereunder unless such Holder (a) agrees to sdilidatrler’'s Transfer Restricted Securities on th&bprovided in any underwriting
arrangements approved by the Persons entitled meéeeto approve such arrangements and (b) comateexecutes all reasonable
guestionnaires, powers of attorney, indemnitieglemnriting agreements, lock-up letters and otheudwents required under the terms of such
underwriting arrangements.

SECTION 11. Selection of UnderwritersThe Holders of Transfer Restricted Securities cesdry the Shelf Registration
Statement who desire to do so may sell such TraRsstricted Securities in an Underwritten Offeririg any such Underwritten Offering, the
investment banker(s) and managing underwritergg)\hill administer such offering will be selecteglthe Holders of a majority in aggregate
principal amount of the Transfer Restricted Se@giincluded in such offeringrovided, howeverthat such investment banker(s) and
managing underwriter(s) must be reasonably sat@fiato the Company.

SECTION 12. Miscellaneous.

(a) RemediesEach of t he Company and the Guarantors herebesaghnat monetary damages would not be adequate
compensation for any loss incurred by reason akadh by it of the provisions of this Agreement &edeby agree to waive the defense in any
action for specific performance that a remedy atuaould be adequate.

(b) No Inconsistent AgreementBach of t he Company and the Guarantors will nobroafter the date of this Agreement enter
into any agreement with respect to its securitias is inconsistent with the rights granted toltodders in this Agreement or otherwise
conflicts with the provisions hereof. Neither Bempany nor any of the Guarantors has previoudlyred into any agreement granting any
registration rights with respect to its securitesiny Person. The rights granted to the Holdersunder do not in any way conflict with and
are not inconsistent with the rights granted tohtblelers of the Company’s or any of the Guarantsesurities under any agreement in effec
the date hereof.

(©) Adjustments Affecting the Securitiflthe Company will not take any action, or permit ahgnge to occur, with respect to
Securities that would materially and adverselycffae ability of the Holders to Consummate anytzamge Offer.

(d) Amendments and Waivershe provisions of this Agreement may not be amepdeddified or supplemented, and waivers or
consents to or departures from the provisions lienay not be given unless the Company has (i) énctise of Section 5 hereof and this
Section 12(d)(i), obtained the written consent ofdérs of all outstanding Transfer Restricted Séiesrand (i) in the case of all other
provisions hereof, obtained the written consertiolders of a majority of the outstanding principatount of Transfer Restricted Securities
(excluding any Transfer Restricted Securities lgldhe Company or its Affiliates). Notwithstanding
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the foregoing, a waiver or consent to departureftioe provisions hereof that relates exclusivelth®rights of Holders whose securities are
being tendered pursuant to the Exchange Offer laaiddbes not affect directly or indirectly the tiglof other Holders whose securities are not
being tendered pursuant to such Exchange Offerbmaagiven by the Holders of a majority of the outsliag principal amount of Transfer
Restricted Securities being tendered or registgmexvided, howevethat, with respect to any matter that directlyratiiectly affects the rights
of any Initial Purchaser hereunder, the Companyl shéain the written consent of each such IniBakchaser with respect to which such
amendment, qualification, supplement, waiver, cohee departure is to be effective.

(e) Notices. All notices and other communications provided fopermitted hereunder shall be made in writing bpdelivery,
first-class mail (registered or certified, retuateipt requested), telex, telecopier, or air cowigranteeing overnight delivery:

0] if to a Holder, at the address set forth on thends of the Registrar under the Indenture, witlbydo the Registrar
under the Indenture; and

if to the Company:

Triumph Group, Inc.

1550 Liberty Ridge Drive
Wayne, PA 19087
Facsimile: (610) 251-1555
Attention: General Counsel

(i) with a copy to:

Ballard Spahr LLP

1735 Market Street, 51st Floor
Philadelphia, PA 19103
Facsimile: (215) 864-9181
Attention: Gerald J. Guarcini

All such notices and communications shall be deetoédve been duly given: at the time deliveredhayd, if personally delivered;
five Business Days after being deposited in thd,mpastage prepaid, if mailed; when answered bi&t&lexed; when receipt acknowledged, if
telecopied; and on the next Business Day, if tintgiivered to an air courier guaranteeing overndgtivery.

Copies of all such notices, demands or other conirations shall be concurrently delivered by thesBergiving the same to the
Trustee at the address specified in the Indenture.

® Successors and AssigriBhis Agreement shall inure to the benefit of andimeling upon the successors and assigns of each
of the parties, including, without limitation, amdgthout the need for an express assignment, subsédolders of Transfer Restricted
Securitiesprovided, howeverthat this Agreement shall not inure to the berafor be binding upon a
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successor or assign of a Holder unless and toxtieatesuch successor or assign acquired Transfri&ed Securities from such Holder.

(9) Counterparts.This Agreement may be executed in any number ofitesparts and by the parties hereto in separate
counterparts, each of which when so executed bbaleemed to be an original and all of which tagether shall constitute one and the s
agreement. Delivery of an executed counterpaatgifnature page to this Agreement by facsimilegikean other electronic means shall be
effective as delivery of a manually executed copa# of this Agreement.

(h) Headings. The headings in this Agreement are for conveniefceference only and shall not limit or otherwédéect the
meaning hereof.

() Governing Law.THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO TEICONFLICTS OF LAW RULES THEREOF.

)] Severability. In the event that any one or more of the provisimogained herein, or the application thereof ip an
circumstance, is held invalid, illegal or unenfabke, the validity, legality and enforceabilityarfy such provision in every other respect ar
the remaining provisions contained herein shallbgoaffected or impaired thereby.

(k) Entire AgreementThis Agreement is intended by the parties as d &érpression of their agreement and intended ta be
complete and exclusive statement of the agreemrmehtiaderstanding of the parties hereto in respieitteosubject matter contained herein.
There are no restrictions, promises, warrantiasdertakings, other than those set forth or refetweherein with respect to the registration
rights granted by the Company with respect to tren3fer Restricted Securities. This Agreement mgakes all prior agreements and
understandings between the parties with respexidb subject matter.

[Signature Pages Follow]

21




IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

TRIUMPH GROUP, INC

By:

Name:
Title:

[Registration Rights Agreement]




TRIUMPH GROUP ACQUISITION HOLDINGS, INC
THE TRIUMPH GROUP OPERATIONS, INC

CBA ACQUISITION, LLC

MEXMIL CHINA, LLC

HT PARTS L.L.C.

KILROY STEEL, INC.

KILROY STRUCTURAL STEEL CO

LAMAR ELECTRO-AIR CORPORATION

AIRFRAME SPARES & LOGISTICS, LL(C

TRIUMPH ACCESSORY SERVICE—GRAND PRAIRIE, INC.
TRIUMPH ACTUATION SYSTEMS, LLC

TRIUMPH ACTUATION SYSTEMS—CONNECTICUT, LLC
TRIUMPH ACTUATION SYSTEMS—VALENCIA, INC.
TRIUMPH AEROSPACE SYSTEMS GROUP, IN
TRIUMPH AEROSPACE SYSTEM—WICHITA, INC.
TRIUMPH AEROSPACE SYSTEM—NEWPORT NEWS, INC
TRIUMPH AFTERMARKET SERVICES GROUP, INC
TRIUMPH AIRBORNE STRUCTURES, INC
TRIUMPH AVIATIONS INC.

TRIUMPH COMPOSITE SYSTEMS, INC

TRIUMPH CONTROLS, LLC

TRIUMPH ENGINEERING SERVICES, INC
TRIUMPH ENGINEERED SOLUTIONS, INC
TRIUMPH FABRICATIONS—FORT WORTH, INC.
TRIUMPH FABRICATIONS—HOT SPRINGS, INC
TRIUMPH FABRICATIONS—SAN DIEGO, INC.
TRIUMPH GEAR SYSTEMS, INC

TRIUMPH GEAR SYSTEM—MACOMB, INC.
TRIUMPH INSTRUMENTS, INC.

TRIUMPH INSTRUMENTS—BURBANK, INC.
TRIUMPH INTERIORS, LLC

TRIUMPH METALS COMPANY

TRIUMPH PRECISION, INC

TRIUMPH PRECISION CASTINGS CC

TRIUMPH PROCESSING, INC

TRIUMPH STRUCTURE—EAST TEXAS, INC.

[Registration Rights Agreement]




TRIUMPH STRUCTURE—KANSAS CITY, INC.
TRIUMPH STRUCTURE—LONG ISLAND, LLC
TRIUMPH STRUCTURE—LOS ANGELES, INC.
TRIUMPH STRUCTURE—WICHITA, INC.
TRIUMPH THERMAL SYSTEMS, INC.
TRIUMPH TURBINE SERVICES, INC
TRIUMPH INVESTMENT HOLDINGS, INC.
TRIUMPH INSULATION SYSTEMS, LLC

THE MEXMIL HOLDING CO., LLC

TRIUMPH GROUP HOLDING—MEXICO, LLC
TRIUMPH GROUP INVESTMEN—MEXICO, LLC
as Guarantor

By:

Name:
Title:

NU-TECH BRANDS, INC.

TRIUMPH BRANDS, INC.

TRIUMPH GROUP ACQUISITION CORF
as Guarantor

By:

Name:
Title:

[Registration Rights Agreement]




The foregoing Registration Rights Agreement is bgmonfirmed and accepted as of the date first alvaitten:

BANC OF AMERICA SECURITIES LLC
As Representative of the Initial Purchasers listedchedule A to
the Purchase Agreeme

By: Banc of America Securities LL

By:

Managing Directo

[Registration Rights Agreement]




