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ITEM 1.01.  ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

         On May 6, 2009, Standard Motor Products, Inc. (the "Company") entered
into an Indenture, dated as of May 6, 2009 (the "Indenture"), between the
Company and HSBC Bank USA, N.A., as trustee. The Indenture provides for the
issuance of the Company's 15% Convertible Subordinated Debentures due 2011 (the
"New Debentures") in exchange for the Company's outstanding 6 3/4% Convertible
Subordinated Debentures due 2009 (the "Old Debentures") tendered pursuant to the
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Company's offer to exchange (the "Exchange Offer") of up to $20,000,000
aggregate principal amount of New Debentures for a like principal amount of its
outstanding Old Debentures.

         The Exchange Offer expired at 5:00 p.m., New York City time, on May 1,
2009. Pursuant to the Exchange Offer, holders of Old Debentures tendered, and
the Company accepted for exchange, $12,300,000 aggregate principal amount of Old
Debentures. The settlement and exchange of New Debentures and payment of
$255,993.75 for accrued interest for the tendered Old Debentures occurred on May
6, 2009. The Company did not receive any proceeds from the issuance of the New
Debentures.

         The New Debentures bear interest at a rate of 15% per annum and will
mature on April 15, 2011. The Company will pay interest on the New Debentures on
April 15 and October 15 of each year, commencing October 15, 2009. Interest on
the New Debentures will be computed on the basis of a 360-day year, comprised of
twelve 30-day months. Holders may convert New Debentures into the Company's
common stock at any time prior to maturity at a conversion price of $15.00 per
share (equal to a conversion rate of approximately 66.6666 shares per $1,000
principal amount of debentures). Holders will be entitled to convert any portion
of a New Debenture that is an integral multiple of $100,000 (or the entire
principal amount of New Debentures held by a holder if not an integral multiple
of $100,000).

         The New Debentures are the Company's general obligations and are not
secured by any collateral, and rank equally in right of payment with all other
unsecured, unsubordinated indebtedness of the Company. The payment of the
principal of, premium, if any, and interest on the New Debentures are
subordinated in right of payment to the extent set forth in the Indenture to the
prior full and final payment of all of the Company's existing and future senior
debt (as defined in the Indenture). The New Debentures rank PARI PASSU in right
of payment to the Old Debentures that remain outstanding. The New Debentures are
not subject to redemption prior to maturity, but holders of the New Debentures
have the right to require the Company to purchase some or all of their New
Debentures upon a change of control (as defined in the Indenture).

                                      -2-

         The Indenture has been qualified under the Trust Indenture Act of 1939,
and the terms of the New Debentures include those set forth in the Indenture and
those made part of the Indenture by reference to the Trust Indenture Act.

         The New Debentures were issued solely to existing holders of the
Company's Old Debentures pursuant to the exemption from registration under
Section 3(a)(9) of the Securities Act of 1933, as amended. The Company did not
pay or give, directly or indirectly, any commission or other remuneration,
including underwriting discounts, to any broker, dealer, salesman or other
person for soliciting tenders of the Old Debentures in connection with the
Offer, and the Company did not retain any dealer, manager or other agent to
solicit tenders with respect to the Offer.

         The foregoing description of the terms of the New Debentures and the
Indenture is qualified in its entirety by reference to the Indenture, which is
included as Exhibit 10.27, and incorporated herein by reference.

ITEM 2.03. CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBLIGATION UNDER AN
OFF-BALANCE SHEET ARRANGEMENT OF A REGISTRANT.
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         The information set forth in Item 1.01 above is incorporated by
reference into this Item 2.03.

ITEM 3.02. UNREGISTERED SALES OF EQUITY SECURITIES.

         The information set forth in Item 1.01 above is incorporated by
reference into this Item 3.02.

ITEM 9.01.  FINANCIAL STATEMENTS AND EXHIBITS

         (c) Exhibits.

         10.27    Indenture, dated as of May 6, 2009, between Standard Motor
                  Products, Inc., and HSBC Bank USA, N.A. as trustee.

                                    SIGNATURE

         Pursuant to the requirements of the Securities Exchange Act of 1934,
the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

                                         STANDARD MOTOR PRODUCTS, INC.

                                         By: /s/ James J. Burke
                                                 James J. Burke
                                                 Vice President Finance,
                                                 Chief Financial Officer

Date: May 6, 2009

                                      -3-

                                  EXHIBIT INDEX

EXHIBIT NO.         DESCRIPTION

10.27               Indenture, dated as of May 6, 2009, between Standard Motor
                    Products, Inc., and HSBC Bank USA, N.A. as trustee.

ttom:0px"> 

/S/    JOHN B. WILLIAMSON, III        

John B. Williamson, III

December 17, 2010

Date

Chairman of the Board, President and

Chief Executive Officer
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/S/    HOWARD T. LYON        

Howard T. Lyon

December 17, 2010

Date

Vice President, Treasurer and CFO

(principal accounting and financial

officer)

/S/    NANCY H. AGEE        

Nancy H. Agee

December 17, 2010

Date

Director

/S/    ABNEY S. BOXLEY, III        

Abney S. Boxley, III

December 17, 2010

Date

Director

/S/    FRANK T. ELLETT        

Frank T. Ellett

December 17, 2010

Date

Director

/S/    MARYELLEN F. GOODLATTE        

Maryellen F. Goodlatte

December 17, 2010

Date

Director

/S/    J. ALLEN LAYMAN        

J. Allen Layman

December 17, 2010

Date

Director

/S/    GEORGE W. LOGAN        

George W. Logan

December 17, 2010

Date

Director

/S/    S. FRANK SMITH        

S. Frank Smith

December 17, 2010

Date

Director

/S/    RAYMOND D. SMOOT, JR.        

Raymond D. Smoot, Jr.

December 17, 2010

Date

Director
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EXHIBIT INDEX

Exhibit No. Description

  3 (a) Articles of Incorporation of RGC Resources, Inc. (incorporated herein by reference to Exhibit 3(a) of Registration Statement No.
33-67311, on Form S-4, filed with the Commission on November 13, 1998, and amended by Amendment No. 5, filed with the
Commission on January 28, 1999)

  3(b) Amended and Restated Bylaws of RGC Resources, Inc.

  4(a) Specimen copy of certificate for RGC Resources, Inc. common stock, $5.00 par value (incorporated herein by reference to
Exhibit 3(b) of Registration Statement No. 33-67311, on Form S-4, filed with the Commission on November 13, 1998, and
amended by Amendment No. 5, filed with the Commission on January 28, 1999)

  4(b) RGC Resources, Inc., Amended and Restated Dividend Reinvestment and Stock Purchase Plan (incorporated by reference to
Exhibit 4 (c) to Registration Statement No. 333-106065 on Form S-2 filed as of June 12, 2003)

10(a) Firm Transportation Agreement between East Tennessee Natural Gas Company and Roanoke Gas Company dated November 1,
1993 (incorporated herein by reference to Exhibit 10(a) of the Annual Report on Form 10-K for the fiscal year ended September
30, 1994 (SEC file number reference 0-367))

10(b) NTS Service Agreement between Columbia Gas Transmission Corporation and Roanoke Gas Company dated September 3, 2004
(incorporated herein by reference to Exhibit 10(g)(g)(g) of the Quarterly Report on Form 10-Q for the period ended December
31, 2004)

10(c) FSS Service Agreement between Columbia Gas Transmission Corporation and Roanoke Gas Company dated September 3, 2004
(incorporated herein by reference to Exhibit 10(h)(h)(h) of the Quarterly Report Form 10-Q for the period ended December 31,
2004)

10(d) FTS Service Agreement between Columbia Gas Transmission Corporation and Roanoke Gas Company dated September 3, 2004
(incorporated herein by reference to Exhibit 10(i)(i)(i) of the Quarterly Report on Form 10-Q for the period ended December 31,
2004)

10(e) SST Service Agreement between Columbia Gas Transmission Corporation and Roanoke Gas Company dated September 3, 2004
(incorporated herein by reference to Exhibit 10(j)(j)(j) of the Quarterly Report on Form 10-Q for the period ended December 31,
2004)

10(f) FTS-1 Service Agreement between Columbia Gulf Transmission Corporation and Roanoke Gas Company dated September 3,
2004 (incorporated herein by reference to Exhibit 10(k)(k)(k) of the Quarterly Report on Form 10-Q for period ended December
31, 2004)

10(g) ITS-1 Service Agreement between Columbia Gulf Transmission Company and Roanoke Gas Company dated November 1, 1993
(incorporated herein by reference to Exhibit 10(j) of the Annual Report on Form 10-K for the fiscal year ended September 30,
1994 (SEC file number reference 0-367))

Edgar Filing: STANDARD MOTOR PRODUCTS INC - Form 8-K

5



10(h) Gas Transportation Agreement, for use under FT-A rate schedule, between Tennessee Gas Pipeline Company and Roanoke Gas
Company dated November 1, 1993 (incorporated herein by reference to Exhibit 10(k) of the Annual Report on Form 10-K for the
fiscal year ended September 30, 1994 (SEC file number reference 0-367))

10(i) Gas Transportation Agreement, for use under IT rate schedule, between Tennessee Gas Pipeline Company and Roanoke Gas
Company dated September 1, 1993 (incorporated herein by reference to Exhibit 10(l) of the Annual Report on Form 10-K for the
fiscal year ended September 30, 1994 (SEC file number reference 0-367))

10(j) Gas Storage Contract under rate schedule FS (Production Area) Bear Creek II between Tennessee Gas Pipeline Company and
Roanoke Gas Company dated November 1, 1993 (incorporated herein by reference to Exhibit 10(m) of the Annual Report on
Form 10-K for the fiscal year ended September 30, 1994 (SEC file number reference 0-367))

10(k) Gas Storage Contract under rate schedule FS (Production Area) Bear Creek I between Tennessee Gas Pipeline Company and
Roanoke Gas Company dated September 1, 1993 (incorporated herein by reference to Exhibit 10(n) of the Annual Report on
Form 10-K for the fiscal year ended September 30, 1994 (SEC file number reference 0-367))

10(l) Gas Storage Contract under rate schedule FS (Market Area) Portland between Tennessee Gas Pipeline Company and Roanoke
Gas Company dated November 1, 1993 (incorporated herein by reference to Exhibit 10(k)(k) of the Annual Report on Form 10-K
for the fiscal year ended September 30, 1994 (SEC file number reference 0-367))

10(m) FTA Gas Transportation Agreement effective November 1, 1998, between East Tennessee Natural Gas Company and Roanoke
Gas Company (incorporated herein by reference to Exhibit 10(s)(s) of Annual Report on Form 10-K for the fiscal year ended
September 30, 1998 (SEC file reference number 0-367))

10(n) SST Service Agreement effective November 1, 1997, between Columbia Gas Transmission Corporation and Roanoke Gas
Company (incorporated herein by reference to Exhibit 10(t)(t) of Annual Report on Form 10-K for the fiscal year ended
September 30, 1998 (SEC file reference number 0-367))

10(o) FSS Service Agreement effective April 1, 1997, between Columbia Gas Transmission Corporation and Roanoke Gas Company
(incorporated herein by reference to Exhibit 10(u)(u) of Annual Report on Form 10-K for the fiscal year ended September 30,
1998 (SEC file reference number 0-367))

10(p) FTS Service Agreement effective November 1, 1999, between Columbia Gas Transmission Corporation and Roanoke Gas
Company (incorporated herein by reference to Exhibit 10(p)(p) of Annual Report on Form 10-K for the fiscal year ended
September 30, 2001 (SEC file reference number 0-367))

10(q) Firm Storage Service Agreement effective March 19, 1997, between Virginia Gas Storage Company and Roanoke Gas Company
(incorporated herein by reference to Exhibit 10(w)(w) of Annual Report on Form 10-K for the fiscal year ended September 30,
1998 (SEC file reference number 0-367))
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10(r) Firm Storage Service Agreement by and between Roanoke Gas Company and Virginia Gas Pipeline Company, dated June 1,
2001 (incorporated herein by reference to Exhibit 10(b)(b)(b) of Annual Report on Form 10-K for the fiscal year ended
September 30, 2001)

10(s) Firm Pipeline Service Agreement by and between Roanoke Gas Company and Virginia Gas Pipeline Company, dated June 1,
2001 (incorporated herein by reference to Exhibit 10(c)(c)(c) of Annual Report on Form 10-K for the fiscal year ended
September 30, 2001)

10(t) Natural Gas Asset Management Agreement by and between Roanoke Gas Company and Conoco Phillips Company effective as
of November 1, 2010 (incorporated herein by reference to Exhibit 10.1 on Form 8-K as filed September 28, 2010)

10(u) FTS-2 Service Agreement between Columbia Gas Transmission Corporation and Roanoke Gas Company dated September 3,
2004 (incorporated herein by reference to Exhibit 10(q)(q)(q) of the Quarterly Report on Form 10-Q for the period ended
December 31, 2004)

10(v) Certificate of Public Convenience and Necessity for Bedford County dated February 21, 1966 (incorporated herein by reference
to Exhibit 10(o) of Registration Statement No. 33-36605, on Form S-2, filed with the Commission on August 29, 1990, and
amended by Amendment No. 1, filed with the Commission on September 19, 1990)

10(w) Certificate of Public Convenience and Necessity for Roanoke County dated October 19, 1965 (incorporated herein by reference
to Exhibit 10(p) of Registration Statement No. 33-36605, on Form S-2, filed with the Commission on August 29, 1990, and
amended by Amendment No. 1, filed with the Commission on September 19, 1990)

10(x) Certificate of Public Convenience and Necessity for Botetourt County dated August 30, 1966 (incorporated herein by reference
to Exhibit 10(q) of Registration Statement No. 33-36605, on Form S-2, filed with the Commission on August 29, 1990, and
amended by Amendment No. 1, filed with the Commission on September 19, 1990)

10(y) Certificate of Public Convenience and Necessity for Montgomery County dated July 8, 1985 (incorporated herein by reference to
Exhibit 10(r) of Registration Statement No. 33-36605, on Form S-2, filed with the Commission on August 29, 1990, and
amended by Amendment No. 1, filed with the Commission on September 19, 1990)

10(z) Certificate of Public Convenience and Necessity for Franklin County dated September 8, 1964 (incorporated herein by reference
to Exhibit 10(t) of Registration Statement No. 33-36605, on Form S-2, filed with the Commission on August 29, 1990, and
amended by Amendment No. 1, filed with the Commission on September 19, 1990)

10(a)(a)    Resolution of the Council for the Town of Fincastle, Virginia dated June 8, 1970 (incorporated herein by reference to Exhibit
10(f) of Registration Statement No. 33-11383, on Form S-4, filed with the Commission on January 16, 1987)

10(b)(b)    Resolution of the Council for the Town of Troutville, Virginia dated November 4, 1968 (incorporated herein by reference to
Exhibit 10(g) of Registration Statement No. 33-11383, on Form S-4, filed with the Commission on January 16, 1987)
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10(c)(c)    Gas Franchise Agreement between the Town of Vinton, Virginia, and Roanoke Gas Company dated July 2, 1996 (incorporated
herein by reference to Exhibit 10(n)(n) of Annual Report on Form 10-K for the fiscal year ended September 30, 1996 (SEC file
number reference 0-367))

10(d)(d)    Gas Franchise Agreement between the City of Salem, Virginia, and Roanoke Gas Company dated July 9, 1996 (incorporated
herein by reference to Exhibit 10(o)(o) of Annual Report on Form 10-K for the fiscal year ended September 30, 1996 (SEC file
number reference 0-367))

10(e)(e)    Gas Franchise Agreement between the City of Roanoke, Virginia, and Roanoke Gas Company dated July 12, 1996
(incorporated herein by reference to Exhibit 10(p)(p) of Annual Report on Form 10-K for the fiscal year ended September 30,
1996 (SEC file number reference 0-367))

10(f)(f)    RGC Resources Key Employee Stock Option Plan (incorporated herein by reference to Exhibit 4(c) of Registration Statement
No. 333-02455, Post Effective Amendment on Form S-8, filed with the Commission on July 2, 1999)

10(g)(g)    RGC Resources, Inc. Amended and Restated Stock Bonus Plan (incorporated herein by reference to Registration Statement No.
333-122746 on Form S-8, filed with the Commission on February 11, 2005)

10(h)(h)    RGC Resources, Inc. Restricted Stock Plan for Outside Directors (incorporated herein by reference to Exhibit 10(r)(r) of
Annual Report on Form 10-K for the fiscal year ended September 30, 1999 SEC file reference number 0-367)

10(i)(i)    Change in Control Agreement by and between RGC Resources, Inc. and Howard T. Lyon effective May 1, 2010 (incorporated
herein by reference to Exhibit 10.4 on Form 8-K as filed March 31, 2010)

10(j)(j)    Change in Control Agreement by and between RGC Resources, Inc. and Dale P. Lee effective May 1, 2010 (incorporated
herein by reference to Exhibit 10.2 on Form 8-K as filed March 31, 2010)

10(k)(k)    Change in Control Agreement by and between RGC Resources, Inc. and Robert L. Wells, II effective May 1, 2010
(incorporated herein by reference to Exhibit 10.3 on Form 8-K as filed March 31, 2010)

10(l)(l)    Change in Control Agreement between John B. Williamson, III and RGC Resources, Inc. dated March 1, 2006 (incorporated
herein by reference to Exhibit 10.1 on Form 8-K as filed March 3, 2006)

10(m)(m)    Change in Control Agreement between John S. D�Orazio and RGC Resources, Inc. dated March 1, 2006 (incorporated herein by
reference to Exhibit 10.2 on Form 8-K as filed March 3, 2006)

10(m)(m)    Promissory Note in the original principal amount of $15,000,000 by and between Roanoke Gas Company and Wachovia Bank,
National Association, dated November 28, 2005 (incorporated by reference to Exhibit 10.1 on Form 8-K as filed December 2,
2005)

10(n)(n)    Modification Number One to Promissory Note by Roanoke Gas in favor of Wells Fargo Bank, National Association dated
October 20, 2010 (incorporated herein by reference to Exhibit 10.1 on Form 8-K as filed October 22, 2010)

10(o)(o)    Loan Agreement by and between Roanoke Gas Company and Wachovia Bank, National Association, dated November 28, 2005
(incorporated by reference to Exhibit 10.2 on Form 8-K as filed December 2, 2005)
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10(p)(p)    Unconditional Guaranty by and between RGC Resources, Inc. and Wachovia Bank, National Association, dated November 28,
2005 (incorporated by reference to Exhibit 10.3 on Form 8-K as filed December 2, 2005)

10(q)(q)    ISDA Master Agreement by and between SunTrust Bank and Roanoke Gas Company dated October 7, 2002 (incorporated
herein by reference to Exhibit 10(j)(j)(j) of the Annual Report on Form 10-K for the fiscal year ended September 30, 2002)

10(r)(r)    Subordination Agreement by and among ANGD, LLC, Appalachian Natural Gas Distribution Company, Bluefield Gas
Company, Roanoke Gas Company and Branch Banking and Trust Company dated October 31, 2007 in connection with the
$1,300,000 Promissory Note in favor of Roanoke Gas Company (incorporated herein by reference to Exhibit 10(v)(v) on Form
10-K as filed December 21, 2007)

10(s)(s)    Promissory Note in the original principal amount of $1,300,000 by ANGD, LLC in favor of Roanoke Gas Company dated
October 31, 2007 (incorporated herein by reference to Exhibit 10(w)(w) on Form 10-K as filed December 21, 2007)

10(t)(t)    Indemnification and Cost Sharing Agreement by and between RGC Resources, Inc., Bluefield Gas Company and ANGD, LLC
(incorporated herein by reference to Exhibit 10(x)(x) on Form 10-K as filed December 21, 2007)

10(u)(u)    Promissory Note in the original principal amount of $5,000,000 by and between Roanoke Gas Company and Branch Bank and
Trust dated October 31, 2008 (incorporated herein by reference to Exhibit 10.1 on Form 8-K as filed November 5, 2008)

10(v)(v)    Loan Agreement by and between Roanoke Gas Company and Branch Bank and Trust dated October 31, 2008 (incorporated
herein by reference to Exhibit 10.2 on Form 8-K as filed November 5, 2008)

10(w)(w)    Guaranty Agreement by and between RGC Resources, Inc. and Branch Bank and Trust dated October 31, 2008 (incorporated
herein by reference to Exhibit 10.4 on Form 8-K as filed November 5, 2008)

10(x)(x)    ISDA Master Agreement by and between Roanoke Gas Company and Branch Bank and Trust dated as of October 27, 2008
(incorporated herein by reference to Exhibit 10.3 on Form 8-K as filed November 5, 2008)

10(y)(y)    Promissory Note in the original principal amount of $13,000,000 by Roanoke Gas Company in favor of Wachovia Bank,
National Association dated March 29, 2010 (incorporated herein by reference to Exhibit 10.1 on Form 8-K as filed March 31,
2010)

10(z)(z)    Unconditional guaranty by and between RGC Resources, Inc. and Wachovia Bank, National Association, dated March 23, 2009
for the benefit of Roanoke Gas Company (incorporated by reference to Exhibit 10.2 on Form 8-K as filed March 26, 2009)

13            2010 Annual Report to Shareholders (such report, except to the extent incorporated herein by reference, is being furnished for
the information of the Commission only and is not to be deemed filed as part of this Annual Report on Form 10-K)

21          Subsidiaries of the Company
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23          Consent of Brown, Edwards & Company, LLP

31.1        Rule 13a-14(a)/15d-14(a) Certification of Principal Executive Officer

31.2        Rule 13a-14(a)/15d-14(a) Certification of Principal Financial Officer

32.1        Section 1350 Certification of Principal Executive Officer

32.2        Section 1350 Certification of Principal Financial Officer
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