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PART | - FINANCIAL INFORMATION
Item 1 - Financial Statements

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

(In Thousands)

March 31, December 31,
199 6 1995
Assets: - —mem e
Cash and cash equivalents $ 5, 898 $ 8,865
Short-term investments 70, 323 69,898
Receivables, net 36, 664 36,277
Deferred tax asset 6, 957 7,149
Inventories 34, 188 29,111
Other current assets 2, 671 2,325
Total current assets 156, 701 153,625
Property, plant and equipment, at cost 198, 691 198,051
Less, accumulated depreciation 142, 792 141,782
Property, plant and equipment, net 55, 899 56,269
Prepaid pension costs 31, 885 31,128
Other assets 4, 984 5,179
Total assets $249, 469 $246,201
Liabilities:
Accounts payable and accrued expenses $17, 400 $ 17,244
Dividends payable 1, 269
Income taxes payable 3, 388 2,000
Other current liabilities 12, 987 13,810
Total current liabilities 35, 044 33,054
Long-term debt 10, 347 10,347
Deferred income taxes 7, 448 7,447
Other liabilities 22, 745 23,174
Total liabilities 75, 584 74,022
Stockholders' equity:
Common stock, $1 par value 10, 000 10,000
Capital surplus 57, 138 57,141
Retained earnings 290, 755 288,710
Unearned portion of restricted stock ( 758) (780)
Equity adjustments from foreign
currency translation (1, 699) (1,330)
355, 436 353,741
Less, cost of treasury stock 181, 551 181,562
Total stockholders' equity 173, 885 172,179
Total liabilities and stockholders'
equity $249, 469 $246,201

[FN] See notes to consolidated financial statem



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONSOLIDATED STATEMENTS of EARNINGS
(UNAUDITED)

(In thousands except per share data)

T hree Months Ended
March 31,
1996 1995
Revenues: - e e
Sales $3 6,316 $37,543
Rentals and gains (losses) on
sales of real estate and equipment, net 1,800 2,092
Interest, dividends & gains (losses) on
short-term investments, net 428 1,060
Other income, net 59 118
Total revenues 3 8,603 40,813
Costs and expenses:
Product and engineering 2 4,242 25,981
Selling and service 1,618 1,589
Administrative and general 7,603 7,037
Interest 97 128
Total costs and expenses 3 3,560 34,735
Earnings before income taxes 5,043 6,078
Provision for income taxes 1,728 2,066
Net earnings $ 3,315 $4,012
Weighted avg number of common shares outstanding 5,078 5,061
Net earnings per common share $ .65 $.79
Dividends per common share $.25 $.25

[FN] See notes to consolidated financial statem



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONSOLIDATED STATEMENTS of CASH FLOWS
(UNAUDITED)

(In thousands)
Three Months Ended

March 31
1996 1995
Cash flows from operating activites: ~ emememem e
Net earnings $3,315 $4,012
Adj to reconcile net earnings to net cash provided = ceeeeees eeeeees
by operating activities:
Depreciation and amortization 2,206 2,471
Net gains on short-term investments (227) (216)
Decrease in deferred taxes 192 695
Changes in operating assets and liabilities:
Proceeds from sales of trading securities 77,392 37,599

Purchases of trading securities

(77,797) (36,848)

Increase in receivables (764) (1,275)
Increase in inventory (3,237) (2,622)
Decrease in progress payments (1,463) (718)
Inc in accounts payable and accrued expenses 156 156
Increase (decrease) in income taxes payable 1,388 4)
Increase in other assets (907) (591)
Decrease in other liabilities (1,047) (957)
Other, net 17 299
Total adjustments (4,091) (2,011)
Net cash provided (used) by operating activitie (776) 2,001
Cash flows from investing activities:
Proceeds from sales of real estate and equipment 75 379
Additions to property, plant and equipment (2,266) (1,489)
Net cash used by investing activities (2,191) (1,110)
Cash flows from financing activities:
Principal payments on long-term debt - (38)
Net cash used by financing activities - (38)
Net inc (dec) in cash and cash equivalents (2,967) 853
Cash and cash equivalents at beginning of period 8,865 4,245
Cash and cash equivalents at end of period $5,898 $5,098

[FN] See notes to consolidated financial statem




CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONSOLIDATED STATEMENTS of STOCKHOLDERS' EQUITY
(UNAUDITED)

(Dollars in thousands)

Equity
Unearned Adjustments
Common Stock Portion of from Foreign
Shares Capital Ret ained Restricted Currency Treasury Stock
Issued Amount Surplus Ear nings Stock Awards Translation Shares Amount
December 31, 1994 10,000,000 $10,000 $57,139 $27 5,600 $(1,622) 4,939,257 $182,348
Net earnings 1 8,169
Common dividends ( 5,059)
Exchange of com-
mon shares for
the exercise of
stock options 1,513 71
Stock options
exercised (31) (2,346) (110)
Stock awards
issued 33 $(780) (16,247) (747)
Translation ad-
justments, net 292
December 31, 1995 10,000,000 10,000 57,141 28 8,710 (780) (1,330) 4,922,177 181,562
Net earnings 3,315
Common dividends ( 1,270)
Amortization of
earned portion
of restricted
stock 22
Stock options
exercised, net 3) (173) (11)
Translation ad-
justment, net (369)
March 31, 1996 10,000,000 $10,000 $57,138 $29 0,755 $(758)  $(1,699) 4,922,004 $181,551

[FN] See notes to consolidated financial statem



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

NOTES to CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

1. BASIS OF PRESENTATION

Curtiss-Wright Corporation is a diversified multtional manufacturing concern which produces anketa precision components and
systems and provides highly engineered servicégtospace & Marine and Industrial markets. Its gipal operations include three domestic
manufacturing facilities and thirty-two Metal Immement service facilities located in North Amerarad Europe, and an aircraft component
overhaul facility in Denmark.

The information furnished in this report has beegpgred in conformity with generally accepted actimg principles and as such reflects all
adjustments, consisting primarily of normal reaugraccruals, which are, in the opinion of managenmecessary for a fair statement of the
results for the interim periods presented. The ditad consolidated financial statements shouldelagl in conjunction with the consolidated
financial statements and notes thereto includetérCorporation's 1995 Annual Report on Form 104 results of operations for these
interim periods are not necessarily indicativehaf bperating results for a full year.

2. RECEIVABLES

Receivables, at March 31, 1996 and December 3B,188lude amounts billed to customers and unbitiearges on long-term contracts
consisting of amounts recognized as sales butithed at the dates presented. Substantially allamsof unbilled receivables are expecte
be billed and collected within a year. The composibf receivables for those periods is as follows:

(In thousands)

March 31 , December 31,

1996 1995
Accounts receivable, billed $31,760 $32,236
Less: progress payments applied 4,339 4,339

27,421 27,897
Unbilled charges on long-term contracts 26,375 25,128
Less: progress payments applied 16,365 15,988

10,010 9,140
Allowance for doubtful accounts (767 ) (760)



3. INVENTORIES

Inventories are valued at the lower of cost (ppady average cost) or market. The compositiomwéntories at March 31, 1996 and
December 31, 1995 is as follows:

(In thousands)

March 31 , December 31,
1996 1995

Raw materials $ 4,085 $ 3,757
Work-in-process 14,940 14,489
Finished goods 5,800 4,353
Inventoried costs related to U. S. Gov't
and other long-term contracts 12,848 11,474
Total inventories 37,673 34,073
Less: progress payments applied,
principally related to long-term contracts 3,485 4,962

Net inventories $34,188 $29,111

4. ENVIRONMENTAL MATTERS

The Corporation establishes a reserve for a patestivironmental responsibility when it concludestta determination of legal liability is
probable, based upon the advice of counsel. Sucuats, if quantified, reflect the Corporation'sirastte of the amount of that liability. If
only a range of potential liability can be estinthta reserve will be established at the low entthaf range. Such reserves represent today's
values of anticipated remediation not recognizing ecovery from insurance carriers, or third-paetyal actions, and are not discounted.

The Corporation is joined with many other corparasi and municipalities as potentially responsilaigips (PRPs) in a number of
environmental cleanup sites, which include the Ehat andfill Superfund Site, Parsippany, N. J.,d»all Trucking Company Superfund
Site, Fairfield, N. J., and Pfohl Brothers Land8ite, Cheektowaga, N. Y., identified to date asrtiost significant sites. Other environmental
sites in which the Corporation is involved inclung are not limited to Chemsol, Inc. Superfund Sfiscataway, N. J., and PJP Landfill,
Jersey City, N. J.

The Corporation believes that the outcome of arthe$e matters would not have a material advefeetafn the Corporation's results of
operations or financial condition.

5. CONSOLIDATED STATEMENTS OF CASH FLOWS

Interest payments of $32,000 and $141,000 were mpactarily in association with long-term debt iretfirst quarters of 1996 and 1995,
respectively. The Corporation received a refundafooverpayment of 1995 federal income taxes oOF&ED in the first quarter of 1996 and
made an estimated federal income tax payment &,$80 for the first quarter of 1995, respectively.

6. EARNINGS PER SHARE

Earnings per share were computed by dividing thieable amount of earnings by the weighted averageber of common shares
outstanding during each period shown in the accoyipg Consolidated Statements of Earnings. Themasdiexercise of outstanding stock
options had an immaterial dilutive effect on eagsiper share in each respective per



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

MANAGEMENT'S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS of OPERATIONS

RESULTS OF OPERATIONS:

Curtiss-Wright Corporation posted aggregate presfaerating earnings for the first quarter of 1996cl were slightly higher than operating
earnings of the first quarter of 1995. Operatingiizgys from the Corporation's two business segmetaded $5.39 million for the first quart
of 1996, compared with $5.37 million for the samieipyear period.

Consolidated net earnings for the Corporation dedjj however, totaling $3.3 million, or $.65 pearsh for the first quarter of 1996 compa
with net earnings of $4.0 million, or $.79 per shgosted in the first quarter of 1995. Net earniwgre adversely affected in the first quarter
of 1996 by lower overall income from our portfotd short- term investments and losses associatédtiag write-offs of fixed assets.

Total sales reported for the first quarter of 1988e $36.3 million, compared with sales of $37.8iom for the first quarter of 1995. The
decline in sales for the first quarter of 1996 @ity reflects the absence of contributions from @orporation's Buffalo Extrusion division,
which was sold in June 1995. Excluding Buffalo sutts from the first quarter of 1995, sales for 1886 period were 6% higher than in the
prior year while operating income improved 11% pipally due to the Corporation's foreign operatiadsw orders received by the
Corporation totaled $38.2 million for the first qtex of 1996, a 30% increase from orders receinetie first quarter of 1995, after excluding
orders received in 1995 for the Buffalo divisiomelimprovement in new orders is attributable togrevth of our component overhaul
business, higher levels of shot-peening and peenifigg services and an increase in military valv#eos. The backlog of unshipped orders
totaled $105.4 million at March 31, 1996, a sligitrease from the backlog of unshipped orders aeber 31, 1995 of $103.6 million.

Segment Performance:

The Corporation's Aerospace & Marine segment postdebs of $21.2 million for the first quarter of9B a slight increase when compared
with sales of $21.0 million for the first quarterk®95. The improved sales reflect an 80% incréaslee component overhaul portion of the
aerospace business. Sales for the first quarte®9@6 also reflect a contribution from our Europeaarhaul facility which opened in May
1995 and improved sales of shot-peening and peaamifg services in both domestic and foreign market® segment results also benefited
from higher F-16 production shipments in the fgatrter of 1996 than those of the prior year peificslipport of Lockheed Martin s foreign
military sales program. Improvements in these mogr were generally offset by lower sales in comimakactuation production programs
largely due to Boeing s labor disruption in lat®39Sales of military valve products also declimdgen comparing the first quarter of 1996
with the same prior year period generally due stomdown in production caused by the unavailabiitkey materials



Despite improved sales, operating earnings foA#tr®space & Marine segment declined slightly in@,98hen compared to the same period
of 1995. The decline in earnings is largely attréifale to the slightly lower margins associated it current sales mix, as compared with
sales of the same prior year period. Curtiss-Wrags continues to make progress on its fixed priggineering and development contracts
associated with the Lockheed Martin/Boeing F-28,MtDonnell Douglas F/A-18 E/F and the Bell BoeWh@2 Osprey, but has experienced
some delays in actual hardware production whicteembly impacted sales and profits in the curreribde

New orders received by the Corporation's Aerosgabtarine segment increased 38%, totaling $22.8iamlfor the first quarter of 199
compared to orders of $16.5 million received infilgt quarter of 1995. The increase is primarityibutable to the growth of our component
overhaul business and to military valve orders.

The Corporation's Industrial segment posted impitaades and operating earnings for the first quaft@996, after excluding the results of
the former Buffalo Extrusion division from the firguarter of 1995. Sales for the Industrial segne¢$tl5.1 million improved 13%, while
earnings of $3.2 million improved 32% for the 1988iod, after excluding Buffalo from total 1995 u#ts. Sales of industrial shot- peening
services showed a significant improvement in th@6l®eriod when compared with the prior year quartdtecting increases throughout the
domestic and foreign industrial markets served. [destrial segment also reported improvementhénsales of commercial valve products
for the first quarter of 1996, as compared withfthet quarter of 1995. This improvement primarigflects our Target Rock Corporation s
support of an emergency order from a utility inp@sse to outages in February 1996.

New orders for the Industrial segment totaled $15illon for the first quarter of 1996, an increasfel8% when excluding orders receivec
1995 for the Corporation s former Buffalo divisidrhe increase in new orders is attributable to diidévels of shot-peening and peen-
forming services and the aforementioned emergerasrdor commercial valves.

Other Revenue and Costs:

Other revenue recorded by the Corporation in ttst Guarter of 1996 totaled $2.3 million, compawéth $3.3 million reported for the same
period of 1995. The decline in other revenue wassed by lower overall income from our portfoliosbfort-term investments and losses on
write- offs of fixed assets.

Operating costs, for the Corporation as a wholelimed 3% when comparing total 1996 costs for tre §uarter with those of the same prior
year period, generally reflecting the decline iresaperiod to period. Administrative expensediierfirst quarter of both years were redu

by accrued income generated from the Corporatmvesfunded pension plan. Net pension income vagiigtitly, totaling $.8 million for the
first quarter of 1996, compared with $.7 milliorr fbe first quarter of 199!



CHANGES IN FINANCIAL CONDITION:

Liquidity and Capital Resources:

The Corporation's working capital was $121.7 millet March 31, 1996, a slight increase from worldagital at December 31, 1995 of
$120.6 million. The ratio of current assets to entdiabilities was 4.47 to 1 at March 31, 1996mpared with a current ratio of 4.65 to 1 at
December 31, 1995.

The change in working capital reflects a substhirt@ease in inventory levels at March 31, 19%6¢campared with their levels at December
31, 1995. The increase in inventory was due todriggvels of work-in-process associated with loaigrt development contracts and the new
commercial actuation production contracts receinetb95 from Boeing. Partially offsetting the inase in working capital due to the higher
inventory levels was an increase in income taxgalpla at March 31, 1996, from December 31, 1995amudued dividends payable. The
Corporation's cash and short-term investmentsedtf?6.2 million at March 31, 1996, a decline of5®2illion from the prior year-end.

The Corporation continues to maintain its $22.3iamilrevolving credit lending facility and its $Z2million short term credit agreement,
which provide additional sources of capital to @@rporation. The revolving credit agreement, ofehh$7.8 million remains unused at Ma
31, 1996, encompasses various letters of crediedsprimarily in connection with outstanding indigdtrevenue bonds. There were no cash
borrowings made on the short term credit agreemernng the first quarter of 1996 and there wer@utstanding balances for borrowed fu
under the agreement at March 31, 1996.

During the first quarter of 1996, internally gertechfunds were adequate to meet capital expenditfr$2.3 million, primarily for machinery
and equipment for use by the operating segments Clinporation has begun a $3.8 million buildingangion of its Shelby, North Carolina
facility. This expansion is necessary to suppaetftiture production levels resulting from new cantrawards received on three major Boeing
commercial aircraft programs during 1995 and tgsuipthe growth experienced in our component owdrbasiness. The Corporation s
Metal Improvement Company subsidiary is also ingrexess of expanding by adding additional overfagaikties which are expected to be
operational in early 1997. Projected funds fromrapieg sources and the Corporation's short-terrastmaents are expected to be more than
adequate to cover the cost of these projects dsawd@liture cash requirements. Capital expenditof@pproximately $14.8 million are
anticipated for the balance of the year along #tb million of anticipated expenditures conneatétth environmental remediation prograr



OTHER DEVELOPMENTS:

On April 25, 1996, the Corporation announced timaagreement had been signed for the purchase @ivilaé Accessory Services unit of
Aviall, Inc. The closing is subject to regulatopypaovals and other customary closing conditionsal\Accessory Services, located in
Miami, Florida, is a provider of aircraft componeapair and overhaul services with a global custdmase. This FAA-approved repair
facility has the capability of servicing more th&ys00 types of hydraulic, pneumatic, mechanicalcteb-mechanical, electrical and electronic
aircraft components and has annual sales of appedzly $21 million. Upon completion of the purcha&eiall Accessory Services will be
known as Curtiss-Wright Accessory Services, a @imisf Curtiss-Wright Flight Systems, Inc., a mgpoducer of commercial and military
aircraft actuation and control systems and compiznen

Curtiss-Wright Flight Systems' existing overhausimess unit provides aftermarket support primddtycomponents that it manufactures for
The Boeing Company and Lockheed Martin Corporafidgre addition of Aviall Accessory Services' capities to overhaul Boeing,
McDonnell Douglas and Airbus aircraft componentt grieatly increase the range of services thati€sHtVright can offer to airlines and
other aircraft operators, positioning it as a ntws&ail supplier of aircraft component repairsaléo will expand Curtiss-Wright's global
customer base. To reduce costs and become marieeffivithout compromising safety, airlines arer@asingly establishing strategic
alliances with large independent maintenance semtioviders. This acquisition will increase Cur@sight Flight Systems' ability to
participate in such alliances and to take advantdigfeese developing opportunities.

The acquisition will be financed solely by the Cangttion's available cash equivalents and short-tew@stments and is expected to be
completed in late May, as soon as regulatory requénts are satisfie



PART Il - OTHER INFORMATION

Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

On April 12, 1996, the Registrant held its annuakting of stock- holders. The matters submittea vote by the stockholders were the

election of directors, the retention of independettountants for the Registrant, and the approyéhd stockholders of the Registrant's 1996
Stock Plan for Non-Employee Directors.

The vote received by the director nominees waglsAfs:

For Withheld
Thomas R. Berner 4,688,770 9,946
John S. Bull 4,687,122 11,594
James B. Busey IV 4,689,084 9,632
David Lasky 4,689,058 9,658
William B. Mitchell 4,688,986 9,730
John R. Myers 4,688,686 9,848
William W. Sihler 4,688,917 9,799
J. McLain Stewart 4,686,523 12,193

The foregoing represent all of the Registrant'salors.
There were no votes against or broker nonvotes.

The stockholders approved the retention of PricéeWWiause LLP, independent accountants for the Ragis The holders of 4,597,201 she
voted in favor; 95,487 voted against, and 6,028aafsd. There were no broker nonvotes.

The final item voted on at the April 12, 1996 magtivas the Registrant's 1996 Stock Plan for Non{Byeg Directors, which plan had
previously been adopted subject to stockholderayabr The stockholders approved the plan, the lisldg4,032,182 shares voting in favor
and 272,819 voting against, there having been 39xbstentions



Item 6. EXHIBITS AND REPORTS ON FORM 8-K
(a) Exhibits
Exhibit 10 - Material Contracts (Page 15)

(i) Asset Purchase Agreement between Curtiss-WHjght Systems, Inc., a whollgwned subsidiary of the Registrant, and Aviall,. Idatec
April 25, 1996, and Guaranty Agreement by Curtissgiwt Corporation dated April 25, 1996.

Exhibit 27 - Financial Data Schedules (Page 45)
(b) Reports on Form 8-K
The Registrant did not file any report on Form 8hiting the quarter ended March 31, 1996.
SIGNATURES

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

CURTISS-WRIGHT CORPORATION
(Registrant)

By:s/Robert A. Bosi
Robert A. Bosi,
Vice President-Finance

By:s/Kenneth P. Slezak
Kenneth P. Slezak,
Controller

Dated: May 13, 199



ASSET PURCHASE AGREEMENT

ASSET PURCHASE AGREEMENT (this "Agreement") datedod April 25, 1996 by and between Curtiss-Wriglig/it Systems, Inc., a
Delaware corporation ( Curtiss ), and Aviall, Inc.Delaware corporation ("Aviall").

WHEREAS, Aviall, through its Accessory Services Biess, located primarily in Miami, Florida, is egga in business that includes
repairing, overhauling and otherwise servicingaartircraft components (the "Operating Businesaiy

WHEREAS, Aviall and Curtiss desire to enter in tAgreement pursuant to which Aviall is selling tar@ss and Curtiss is purchasing from
Aviall certain assets and properties;

NOW, THEREFORE, in consideration of the premises afithe respective representations, warrantiegrants, agreements and conditi
contained in this Agreement, Aviall and Curtissdimragree as follows:

1. Purchase and Sale of the Assets.

1.1. Purchase and Sale. Upon the terms and comslitiereinafter set forth, Aviall shall sell, conyagsign, transfer and deliver to Curtiss,
Curtiss shall purchase, acquire and accept froralAand pay for all of Aviall s right and interast the Acquired Assets (hereinafter defined)
wherever located, subject only to those liens, eribirances and restrictions as are reflected in Bxhib to this Agreement.

1.2. Covered Assets. Except as provided in Sedti8mereof, the term "Acquired Assets" as hereadighall mean all of Aviall's right, title
and interest as of the Closing Date in:

1.2.1. All tangible personal property owned or &xhby Aviall and used in or related to the OpepBusiness, said tangible personal prog
including but not necessarily limited to that désed in Exhibit 1.2.1 hereto;

1.2.2. All intangible personal property used in @erating Business, said intangible personal ptgpecluding but not necessarily limited
property described in Exhibit 1.2.2 hereto;

1.2.3. All of Aviall's interest in contracts, agneents, leases, commitments, sales orders, andga@ahders ("Contracts”) relating to the
Operating Business and in transferable licensesficates, permits and privileges ("Transferabtesieges") relating to the Operating
Business;

1.2.4. All inventory (including raw materials, weitk-process and finished goods, but excluding tkelligled Inventory, as defined in
Section 1.3 below), accounts receivable, notesvabke and other rights to receive payment relabettie Operating Business (excluding
amounts owed or payable to the Operating Businmess Aviall or any other entity that from and aftbe Closing Date is an affiliate of
Aviall, which shall be treated as provided in Sect#.9 hereof, and excluding the Excluded Receéslas defined in Section 1.3 below);

1.2.5. All plant and office supplies, and other eelfaneous supplies of materials, used in the Qipgr8usiness



1.2.6. All prepaid expenses and deposits (to thentésuch items may be assigned to and assumedrtig<Cat Closing), security bonds, and
all books and records of Aviall relating to the @qieng Business;

1.2.7. All customer lists, files, papers, drawingsnuals and other technical data, computer progeard systems and business records re
to the Operating Business;

1.2.8. All of Aviall s interest in any Transferalitgivileges set forth in Exhibits 8 and 9.12 heffe¢® and clear of any claims, charges, fines,
penalties, violations or any like detriment pendagginst the same other than as disclosed or sktHerein; and

1.2.9. All other assets, tangible, intangible, reafsonal or mixed used in or relating to the @peg Business, including good will (but not
with respect to the name "Aviall"), machinery, gmuent, tools, vehicles, furniture and fixtures, tiee or not reflected in the Financial
Statements (hereinafter defined).

1.3. Excluded Assets. Notwithstanding anythingh® ¢ontrary contained herein, including the pravisiof Section 1.2 hereof, all of Aviall s
right, title and interest in the following shall bgcluded from the Acquired Assets (the "Excludes&s”): (i) any trademarks, service marks
or trade names incorporating the name Aviall , pktieat Curtiss shall have the right to use busirieans and other documents bearing the
name Aviall, suitably modified to reflect the newrership of the Operating Business in accordante the terms and provisions of the
License Agreement attached hereto as Exhibit i)3ry assets of employee benefit plans of Avigiily all insurance policies held by Aviall,
and any claims thereunder (other than claims usedfs$et operating liabilities of Aviall that aresumed by Curtiss as Assumed Liabilities
(hereinafter defined); (iv) any real property leaaed buildings specifically not dedicated to theration in the ordinary course of the
Operating Business at locations other than itdifiesi in Miami, Florida and through its sales offiin Melville, New York; (v) cash,
securities, certificates of deposit and cash edgmig; (vi) all of the inventory listed on a docum@repared jointly by Aviall and Curtiss as
the Closing Date reflecting certain items of invegitof the Operating Business to be retained byal\vas determined pursuant to

Section 2.5 hereof, together with any reserved #seoClosing Date relating thereto (the "Excludiedentory™) as well as copies of any anc
records of any kind relating thereto, includingaets of traceability; it being understood that Gsrshall either (a) deliver to Aviall on the
Closing Date all original records in the possessiod control of the Operating Business as of tlosi@f Date which are necessary to
establish the condition and traceability (back mofacture) of each item of Excluded Inventorydn@adance with applicable requirements
of the United States Federal Aviation Administrat{tFAA") and customary practice in the aviatiodustry; or (b) continuously maintain
such original records in its possession and coatndlfurnish to Aviall upon request from time tméi by, and at no charge to, Aviall copie
such records and/or a certificate or certificate€hrtiss complying with applicable FAA requiremgmaind customary aviation industry
practice documenting the Excluded Inventory or gehereof; (vii) each of the receivables listedexhibit 1.3.1 hereto, together with any
reserves and/or items of collateral or other rightating thereto (the "Excluded Receivables"); anii) any reserves or assets which are
related to any Retained Liabilities hereunt



1.4 Presumptions. Notwithstanding the foregoing,fhrties hereto agree that, any asset of thelistpd in Exhibit 1.4 which is used both in
connection with the Operating Business and withlagrabusiness or activity of Aviall or any of itfigates shall be deemed an Excluded
Asset. In connection with the foregoing, there kbala rebuttable presumption that, except forspeapt on consignment with Sun Country
Airlines and Aviation Sales Company, any tangildset which is not normally located at the OperaBnginess' facilities in Miami, Florida
or Melville, New York shall be deemed an Excludeskét (it being understood that items of Exclude@fiory kept on consignment shall
also be deemed Excluded Assets). It is further tstded that there shall be a rebuttable presumptianany tangible asset which is normally
located at the Operating Business' facilities imivi, Florida or Melville, New York shall be deemad Acquired Asset.

2. Consideration for the Acquired Assets.
2.1. Purchase Price and Assumption of Liabilities.

2.1.1. In consideration of the assignment, tranasfier delivery of the Acquired Assets, Curtiss saaume and agrees to pay, discharge and
perform the Assumed Liabilities (hereinafter defihand shall pay Aviall, as the "Purchase Prideg"sum of:

(a) the book value of the Acquired Assets (exclesit’inventory) minus the book value of the Assurhidbilities, each as of the Closing
Date, as set forth in the Closing Date Net Asstgefhent (defined below);

(b) the book value of the inventory included in kegjuired Assets (other than the Excluded Inventasy of the Closing Date, as set forth in
the Closing Date Net Assets Statement and detechiingccordance with Section 2.5 below; and

(c) the amount of $4,905,000.

Of said Purchase Price, the amount of Six Hundreerity Five Thousand Dollars ($625,000) (the "HoldbAmount") shall be subject to a
holdback pursuant to Section 2.4 below.

2.1.2. At Closing, Curtiss shall deliver to Avialy wire transfer of immediately available fundsatbaccount designated by Aviall an amount
equal to the sum of:

(a) the book value of the Acquired Assets (exclaisif’inventory) minus the book value of the Assurhidilities, as set forth in the
Preliminary Net Assets Statement (defined below);

(b) the book value of the inventory included in keqjuired Assets (other than the Excluded Inventasy set forth in the Preliminary Net
Assets Statement and determined in accordanceSaittion 2.5 below; and

(c) the amount of $4,280,000 (which amount reprissére $4,905,000 set forth in paragraph (c) otiSe@.1.1 minus the Holdback
Amount).

2.1.3. An adjustment (pursuant to Section 2.3 bekivall be made to the amount paid by Curtiss t@mlhat Closing within ninety (90) days
following the Closing



2.2 Closing Date Purchase Price. For purposestefrdaing the amount to be paid by Curtiss to AvaalClosing pursuant to Section 2.1.2,
Aviall shall prepare a net assets statement (teBnfinary Net Assets Statement ) reflecting (i) Hook values of the Acquired Assets
(exclusive of inventory) and the Assumed Liabittiand (ii) the book value of the inventory incldde the Acquired Assets as determined in
accordance with Section 2.5 below, each as ofa$teday of the month immediately preceding the mamtvhich the Closing Date shall
occur, or if the Closing Date shall fall within tfiest ten (10) days of a month, dated as of tsé diay of that month which shall be two mot
immediately prior to the Closing Date. The PrelimrinNet Assets Statement shall be prepared by Wwialccordance with generally
accepted accounting principles ("GAAP"), subjeatéotain modifications set forth on Exhibit 2.2aatted hereto. Aviall shall furnish a copy
of the Preliminary Net Assets Statement to Curtssless than five (5) business days prior to Qlpsi

2.3. Final Purchase Price Adjustment. Following@hesing the Purchase Price shall be further agljusp or down by the amount by which
the book value of the Acquired Assets (including itiventory in the Acquired Assets, as finally detimed by the parties in accordance with
Section 2.5 below) minus the book value of the Assd Liabilities exceeds

(up) or is less than (down) such amount as set farthe Preliminary Net Assets Statement, saikh@bues to be as of the Closing Date and
as reflected in a net assets statement (the "@jd3ate Net Assets Statement”) to be prepared bgllini accordance with GAAP (again,
subject to the modifications set forth on ExhibR)2within ninety (90) days after the Closing Dated audited by Price Waterhouse, LLP. If
such adjustment results in an increase in the ReecRrice, Curtiss shall pay the amount of suate@se to Aviall, and if such adjustment
results in a decrease in the Purchase Price, Ashall pay the amount of such decrease to Cuhtiissther event, such payment shall be made
promptly following completion of the adjustment pess described in this Section 2.3 by wire transfé@nmediately available funds to an
account designated by the payee.

2.4. Purchase Price Holdback. The Six Hundred TyvEite Thousand Dollars ($625,000) Holdback Amowfierred to above in Section
2.1.1 above shall be deposited by Curtiss on arrbdhe Closing Date into an escrow account tostehéished and maintained by
NationsBank of Texas, N.A. (the "Escrow Agent")sasurity against, and Aviall agrees to indemnifytids with respect to, any and all Ic

or additional expenses resulting from any misregmesgion or breach of warranty or covenant madhisiAgreement, including the expense
and any reasonable legal fees that might be indureeause of any such misrepresentation or brdaghreanty or covenant. If any such loss
or expense occurs, Curtiss shall have the righadufition to any other action permitted by lawhawve the amount of any such loss or expense
offset against the Holdback Amount. This indemaity right of setoff shall be subject to Article tb3he extent to which the underlying
covenant, warranty or representation is subjestitd Article. Curtiss's right of setoff againstisitoldback Amount shall not be deemed
Curtiss's exclusive remedy for Aviall's breach 0y aepresentations, warranties, or covenants sttt ifo this Agreement, all of which shall
survive the Closing Date and any setoffs made hyigsu Promptly following the first anniversary thie Closing the Holdback Amount
(together with accrued interest thereon) shallisbuised by the Escrow Agent to the party entittexteto, following delivery of written
authorization by each party hereto to the Escrowri@nd pursuant to the provisions of the escraweagent (the "Escrow Agreement")
substantially in the form attached hereto as Exi2ildi. The parties shall share equally all feesepnses charged by the Escrow Ag



Curtiss agrees and acknowledges that Aviall maigasts rights under the Escrow Agreement to itsigelenders as security for Aviall's
performance under its bank credit facility.

2.5 Certain Agreements Regarding Excluded Inventeoy purposes of determining the inventory incthdenong the Acquired Assets and
the Excluded Inventory contemplated hereunderp#itées hereby agree as follows:

2.5.1. The Excluded Inventory shall be deemed twisb of quantities of each line item of inventbigld by the Operating Business as of the
Closing Date which are in excess of the actual @segount (the "Usage") for such line item of ineeptover (i) the immediately preceding
26 months, or (ii) if the Closing Date does noturaen the first day of the month, the 26 months &drately preceding the first day of the
month in which the Closing occurs.

In the event that any single line item of inventorgludes interchangeable units bearing differemt pumbers, or units in different conditions
(e.g. new, serviceable, etc.), then the units ifledtas Excluded Inventory shall be proportiomatepresentative of the total composition of
such line item prior to the identification of Exdied Inventory. By way of example: a line item cstsbf a total of 10 units, 5 new and 5
serviceable; of those 10 units, a total of 4 uaissdeemed to be Excluded Inventory pursuant $oSkction 2.5; in such case, the units
identified as Excluded Inventory shall consist afe2v and 2 serviceable units.

For purposes of valuing the items of inventory udeld in the Acquired Assets and the Excluded Irargntursuant to Sections 2.5.2 or 2.5.3
below, the parties agree and acknowledge thatahe\of all items of inventory, as of the date altalation thereof, shall be determined
based upon the average cost of all items withim éiae item of inventory according to the regulakbpt inventory records of the Operating
Business.

2.5.2. For purposes of determining the portiorhef Purchase Price payable by Curtiss to Avialllasi@g pursuant to Section 2.2 hereof, the
parties agree that the Preliminary Net Assets Btaé shall reflect (i) the book value of all invent included in the Operating Business as of
the date thereof, minus (ii) $3,612,000, which amaapresents the agreed value of the Excludechtowe as of March 18, 1996.

2.5.3 At or immediately following Closing, the pad shall jointly identify and physically separ#te items of Excluded Inventory from the
inventory included in Acquired Assets. The partigsee that to the extent that the methodologiefostin Section 2.5.1 above cannot be
applied for any reason to the segregation of amiygodar items of inventory, the authorized repraatives of Curtiss and Aviall conducting
such segregation shall jointly determine an eglétatanner to resolve such matters.

Once the inventory has been physically separatedyarties shall jointly determine the value ofitheentory included in the Acquired Assets
in accordance with Section 2.5.1 above. Such amghaidt constitute the book value of the inventargluded in the Acquired Assets to be set
forth in the Closing Date Net Assets Statementymmsto

Section 2.3 hereof.

Notwithstanding the foregoing, following the Clogibate Aviall may store any items of the Excludedentory at the Miami facility relatin
to the Operating Business for a reasonable pefitithe, at no cost or expense to Avi



3. Assumption of Liabilities

3.1. Assumed Liabilities. At the Closing, subjexthie terms and conditions set forth in this AgreetnCurtiss shall assume, pay, perform,
discharge and satisfy in accordance with their $emnd shall indemnify and hold harmless Aviall @sdffiliates, directors, officers,
employees and agents, and each of the heirs, execaticcessors and assigns of the foregoing fhialt Indemnified Parties") from the
following obligations and liabilities (herein calleollectively the "Assumed Liabilities") of Opeirad Business:

3.1.1. All of the liabilities and obligations ofdfDperating Business to be performed after thei@jd3ate arising under all Contracts,
(excluding amounts owed or payable by the Opera@ingjness to Aviall or any other entity that frondaafter the Closing Date is an affiliate
of Aviall, which shall be treated as provided ircten 4.9 hereof and excluding any liabilities anadigations that constitute Retained
Liabilities hereunder) and Transferrable Privilegaating to the Operating Business and effectiaalgigned to Curtiss pursuant to

Section 4.5;

3.1.2. All liabilities and obligations related tocaued but unpaid vacation entitlements of ArtiElEmployees (as defined in Article 5 hereof)
as of the Closing Date; and

3.1.3 All ordinary course of business liabilitiesdaobligations of the Operating Business as ofdtusing of the type reflected in the Closing
Date Net Assets Statement.

3.2. Retained Liabilities. Notwithstanding the fgoéng, Curtiss shall not assume and shall not pasform or discharge any of the following
obligations and liabilities (herein called the "Bieed Liabilities"):

3.2.1. Liabilities or obligations of Aviall not imcred in connection with the Operating Business;
3.2.2. Liabilities or obligations owed to Aviall any of its affiliates;

3.2.3. Liabilities and obligations relating to emmyte benefits accrued or payable to Aviall OpegaBasiness Employees prior to the Closing
Date except for accrued but unpaid vacation eniglats of Article 5 Employees as of the Closing Date

3.2.4. Liabilities and obligations of Aviall under with respect to any transaction occurring aferClosing Date;

3.2.5. Liability for any and all claims presentlysarted, or which in the future could be assegrgdinst Aviall for product shipped or work
completed (with an Aviall tag attached theretoppto the Closing, regardless of whether such dane based on contract, tort, products
liability, or any other legal or equitable theoWith respect to warranty claims for defective wodmpleted (with an Aviall tag attached) by
the Operating Business prior to the Closing, Csirtigrees

(i) to provide Aviall with clinical support; (ii)d provide rework or replacement products or sesvateAviall's expense payable monthly to
Curtiss at Curtiss's cost and on such other temdsanditions mutually agreeable to Curtiss andiall; and (iii) to provide Aviall and it



representatives with access to all files or otharmation maintained by the Operating Businesstirgl to the claim (including the right to
make copies thereof, at Aviall's expense). Theigmftirther agree to consult with each other @heédchandling and processing of all such
warranty claims and to attempt in good faith jginth resolve such matters in a manner consistehtAwiall s past practices with respect to
the Operating Business. Subject to the foregoinggalhshall at all times retain the right to make ffinal determination as to the handling and
processing of all such warranty claims and Cusfsal not charge Aviall for any warranty-relatedrivavhich has not been authorized in
writing by Aviall. To the extent that Aviall deteines to deny warranty coverage with respect tovearyanty claim, Curtiss shall have the
right and option to accept such warranty claim tngerform any related services, all at its owrt emsl expense.

3.2.6 Liabilities and obligations with respect tdes taxes for periods ending prior to the Cloghage (whether or not assessed or payable
prior to subsequent thereto) imposed, levied, assesr payable by, against or on the Operatingrigssior Aviall; provided, however, that
paid or unpaid taxes for periods during which thes®g occurs shall be prorated as set forth irtiGed.11 hereof.

3.2.7. Any other liabilities or obligations of Aliaot specifically assumed by Curtiss.
3.2.8 Liabilities arising out of the breach by Aiaf any of its representations and warranties@mrenants set forth in this Agreement.

3.3. Obligations. Nothing contained in this Arti@eshall relieve Aviall or Curtiss from any obligais under covenants, warranties or
agreements contained in this Agreement.

4. The Closing.

4.1. Closing Date. The consummation of the tramsastcontemplated by this Agreement (the "Closingther than those which this
Agreement specifically states are to be consummaftedthe Closing Date, shall take place at a ailyt@cceptable location in Broward or
Dade County, Florida as soon as reasonably pradtiedter each party hereto shall have indicatateémther that it has satisfied or stands
ready to satisfy all conditions of Closing for whiit is responsible, or at such other time andekes Aviall and Curtiss shall mutually agree,
but not later than May 31, 1996 (the "Closing Dat&he parties agree to use reasonable effortdotehe Closing on May 20, 1996.

4.2. Aviall's Execution. At the Closing, Aviall wigxecute and deliver to Curtiss proper instrumehtssignment, conveyance and transfe
the form attached hereto as Exhibit 4.2, of aleifall's right, title and interest in and to all thfe Acquired Assets.

4.3. Curtiss's Execution. At the Closing, Curtish execute and deliver to Aviall proper instrumgnin the form attached hereto as Exhibit
4.3, assuming the Assumed Liabilities.

4.4. Further Assurances. Aviall and Curtiss agheé they shall, at any time and from time to tirfterathe Closing, upon request of the other
party hereto, do, execute, acknowledge and delorerill cause to be done, executed, acknowledgeddzlivered, all such further acts,des
assignments, transfers, conveyances, powers ohajt@nd assurances as may be required to carth@purposes and intents of this
Agreement. No action taken or document executesiyaunt to this section shall increase the liabdityAviall or Curtiss beyond that
contemplated by any other provision of this Agreetn



4.5. Assignments. To the extent that the assigneinansfer of any Contract or Transferable Peiyd or right to be assigned or transferred
to Curtiss as provided herein shall require theseahof the other party thereto, this Agreemenltl siod constitute an agreement to assign or
transfer the same if any attempted assignment wenridtitute a breach thereof. Aviall agrees thetlltuse best efforts to obtain the consent
of the other parties to all such Contracts and Jfemable Privileges to the assignment or transfereiof to Curtiss. Curtiss agrees that it will
cooperate with and assist Aviall in its effortsotatain any such consents. If any such consenttislitained, Aviall will cooperate with Curti
in any reasonable arrangement acceptable to Cuntessded to provide for Curtiss the full benefiteder any such Contracts or Transferable
Privileges.

4.6. Collection of Receivables.

4.6.1 Acquired Receivables. Curtiss shall haveitite and authority to collect, for the accouniQfrtiss, all Receivables (as defined in
Section 9.19 hereof) and other items which shatrdesferred to Curtiss as provided herein, arehttorse with the name of Aviall any
checks received on account of such Receivablether dems. Aviall agrees that it will promptly bsfer and deliver to Curtiss any cash or
other property that it may receive in respect ahsReceivables or other items.

Curtiss further covenants and agrees that any Reules that remain uncollected after the expiratibone (1) year following the Closing
Date for which Curtiss seeks indemnity from Avialirsuant to Article 13 hereof shall be promptlyssigned to Aviall, together with any
related collateral or reserve amounts existinghenGlosing Date.

4.6.2 Excluded Receivables. Aviall shall have figatrand authority to collect, for the account aofidl, all Excluded Receivables which shall
be retained by Aviall as provided herein, and tdagse with the name of Curtiss any checks receivedccount of such Excluded
Receivables. Curtiss agrees that it will promptinsfer and deliver to Aviall any cash or otherpgamty that it may receive in respect of such
Excluded Receivables.

To the extent requested by Aviall, Curtiss shall tsasonable efforts to assist Aviall in its cdilet efforts relating to the Excluded
Receivables in a manner consistent with the paslittand collection policies of the Operating Besis. The parties agree and acknowledge
that to the extent a payment is received from #oousr following the Closing Date and such paymeakes no reference to the invoice(s)
being paid, (i) Curtiss shall send a written notizsuch customer (with a copy to Aviall) requegtinstructions as to which invoice(s) such
payment should be applied, and (ii) if such custodo®s not respond to such notice within sixty @ys, such payment shall be applied to
any outstanding undisputed receivables (includirgigled Receivables) in the order in which sucham®were originally invoiced by the
Operating Business (i.e., with the earliest invsibeing paid first).

4.6.3. Reserves Relating to Receivables. The gaatiece and acknowledge that the Preliminary Nse#sStatement and the Closing Date
Net Assets Statement shall reflect all reservesitaimied by the Operating Business with respecttoants receivable as of the dates thel
except for any reserves relating specifically taldded Receivables. Further, the parties acknovelelgt a portion of such reserves is
designated by Aviall as a general reserve (the eGdrReceivable Reserves"), and does not relatafiadly to any particular account
receivable



Curtiss agrees that Aviall shall not be deemedetintbreach of its representations and warranti€ection 9.19 hereof to the extent that
within one (1) year after the Closing Date Curtias collected the amount of the Receivables refteoh the Closing Date Net Assets
Statement, net of all applicable reserves set farthe Closing Date Net Assets Statement, inclgidive General Receivable Reserve (the
Receivable Amount"). To the extent that within ¢hgyear after the Closing Date Curtiss has cadé@n amount greater than the Net
Receivable Amount with respect to the Receivalileshiall promptly pay such additional amount to &lvby wire transfer of immediately
available funds to an account designated by Aviall.

4.7. Records Retention by Curtiss. Curtiss shalldigpose of or destroy any books or records rejat the Acquired Assets or Aviall's
conduct of the Operating Business that are locatestiored at the site of the Operating Business #se Closing Date without complying

with applicable guidelines promulgated by the Ing@iRevenue Service and without first offering vimjtten notice at least 60 days before the
date of intended disposition or destruction, tmtover possession thereof to Aviall. Curtiss shidlw Aviall access to such books and
records, but only to those books and records ahdduming the normal working hours of the facilitghere they are located or stored, and
Aviall shall have the right at its own expense take copies of such books and records, providedeterythat any such access or copying
shall be had or done in such a manner as noted@né with the normal conduct of Curtiss' business

4.8. Records Retention by Aviall. Aviall shall rtispose of or destroy any books or records reldtirthe Acquired Assets or Aviall's cond

of the Operating Business between December 31, 4884he Closing Date without complying with appbte guidelines promulgated by the
Internal Revenue Service and without first offeribg written notice at least 60 days before the déintended disposition or destruction, to
turn over possession thereof to Curtiss. Avialllshi'ow Curtiss access to such books and recdrdispnly to those books and records and
only during the normal working hours of the fagilithere they are located or stored, and Curtisk sheae the right at its own expense to
make copies of such books and records, providedeber, that any such access or copying shall beohddne in such a manner as not to
interfere with the normal conduct of Aviall s busss.

4.9 Intracompany Accounts. Effective as of the @igDate, all amounts owed or payable by the Opeg&usiness to, or to the Operating
Business by, Aviall or any other entity that fromdaafter the Closing Date is an affiliate of Avjahall be canceled with no payment mad:
any party to this Agreement. All other obligatiaf¢he Operating Business, to the extent that #reyaccrued by the Operating Business
the Closing Date, are Assumed Liabilities pursuarthis Agreement and shall be paid by Curtishendrdinary course.

4.10 Insurance. For a period of five years follogvihe Closing Date, Curtiss shall, at its own exgemaintain insurance policies for aviation
products liability and non-aviation general liatyilin amounts and of types similar to those culyemtaintained by Curtiss, as set forth on
Exhibit 4.10 hereof. All such policies shall be ergkd as follows:

4.10.1 To name Aviall, its affiliates, and eachtwdir respective directors, officers, employees agents, and each of their heirs, executors,
successors and assigns (collectively, the "Avieured Parties") as additional insureds or namagréas (with respect to claims made
policies) with respect to claims and actions agsint of or relating to



4.10.1.1 the conduct of the Operating Business nyi€3 or any affiliate of Curtiss at any time afiee Closing Date;

4.10.1.2 the "over-the-counter" sale or exchange@ducts or the performance of services by ther@jmg Business at any time after the
Closing Date;

4.10.2 to provide a severability of interest clapsgtecting the Aviall Insured Parties as thougteparate policy had been issued to each but
without increasing the overall limit of liabilityr@ggregate;

4.10.3 to provide that coverage is primary and atithright of contribution from any insurance thia tAviall Insured Parties may now carry
or choose to carry;

4.10.4 to provide that if at any time Curtiss fadsmaintain the insurance as stated herein, therviall Insured Parties shall have the right,
but not the duty, to pay premiums in order to mamtn effect the insurance required hereundethferbenefit of the Aviall Insured Parties;
provided, however, that in the event that the Avragured Parties pay such premiums as describedealCurtiss shall immediately reimbu
the Aviall Insured Parties by wire transfer of inufiegely available funds; and

4.10.5 to provide that the Aviall Insured Partibalbreceive sixty (60) days written notice of calfetion or material change in coverage prior
to such cancellation or material change being &ffet¢o the Aviall Insured Parties;

provided, however, that if at the beginning of baay time during said five year period it shoutldlop that Curtiss' compliance with any
one or combin- ation of its obligations under sait94.10.1, 4.10.2, 4.10.3, 4.10.4, or 4.10.%isf Bection causes a material increase in the
cost of Curtiss insurance over what it would othisenbe, (x) Curtiss shall notify Aviall of such @imstance, whereupon (y) Aviall shall have
the option of reimbursing Curtiss for, or payingrtis to cover the cost of, such increase, and fjiall shall fail to reimburse Curtiss for,

or to pay Curtiss to cover the cost of, such ineee¢he obligations placed upon Curtiss by thigi&eshall forthwith lapse.

Curtiss shall provide, or shall cause to be pradj@ecertificate of insurance issued to the Auiadiured Parties prior to the Closing Date and
promptly upon each insurance renewal thereaftédeecing that the insurance has been endorsecltadim the provisions as required herein.

4.11 Prorations. Any paid or unpaid taxes relatmthe Acquired Assets for the periods during whiwdh Closing occurs which are not
reflected or otherwise included in the Closing Dt Assets Statement (collectively, the "Proratedes”), shall not be deemed to be part of
the Assumed Liabil- ities or Acquired Assets todoguired by Curtiss, but shall be prorated betwgdall and Curtiss as provided in this
Section 4.11. Any Prorated Taxes shall be appartidretween Aviall and Curtiss as of the ClosingeDafith Curtiss bearing only that
portion of such expense that the number of days #ie Closing Date bears to the total number g$ dathe applicable period and Aviall
bearing only that portion of such expense thantimaber of days prior to the Closing Date bearsi¢otdtal number of days in the applicable
period. Curtiss and Aviall shall each promptly payhe other any Prorated Taxes properly attridetedbone party, but paid by the other and,
to the extent practicable, all taxes subject taadion hereunder shall be adjusted in cash by dnées hereto at Closing. To the extent not
adjusted in cash at Closing, all requests for payjrattaxes properly attributable to one party o received by the other will be promptly
forwarded to the other party, which shall promgthy the same. In the event either party pays aosafrd Taxes for which the other party is
obligated in whole or in part, such paying partglsteliver to the other party reasonable docunientaevidencing the applicable Prorated
Tax.



4.12. FAA Authorization. Curtiss and Aviall shafitan consultation with each other to obtain thprapriate FAA Air Agency Certificate for
Curtiss.

5. Employees and Benefit Plans.

5.1. Employees to be Hired. Except as expresshiged in the following sentence and elsewhere is Aliticle 5, neither Curtiss nor any of
its affiliates shall have any obligation to offengloyment to, or employ, any past, present or Buwiall employees and neither Curtiss nor
any of its affiliates shall have any liability iegpect of any salary, severance, health, welfatieement, or any other benefits relating to
employment of such employees with Aviall or itsgeessors. Curtiss shall offer employment, effedtivmediately after the Closing Date,
to a minimum of one hundred forty (140) of the peapho, as of December 31, 1995, were Aviall emp&s/and whose responsibilities then
related primarily to the conduct of the OperatingsBess or the use of the Acquired Assets ("Avglerating Business Employees"),
including those located at Aviall facilities at 1BBoad Hollow Road, Suite 202, in Melville, New ¥gsaid offers to be for employment with
responsibilities, salaries and benefits reasonedutyparable to those of the same people while adlhyrovided, however, that the Curtiss
obligation under this sentence shall be reduceangyperson for each such employee who shall haagedeo be an Aviall employee prior to
the Closing Date. Curtiss may also offer employmefiective immediately after the Closing DateAtwaall Operating Business Employees
who were not such on December 31, 1995, excepiitase of Mr. Gerry Bass, whose employment byi€uss a consultant after the
Closing Date is the subject to the agreement betWzetiss and Aviall set forth in Exhibit 5.1 hevefviall shall cooperate with Curtiss in
the latter s efforts to employ any Aviall Operatidgsiness Employee identified by Curtiss priorite Closing Date; shall advise any such
Aviall Operating Business Employee that his emplegirby Aviall shall be terminated no later tharthat Closing Date; and shall in fact
terminate any such employee no later than at tbei@ Date. Any person who, immediately prior te @losing Date, is an Aviall Operating
Business Employee, and who is hired by Curtisscéffe immediately after the Closing Date, is headier referred to as an "Article 5
Employee." Subject to the foregoing Article 5 Enydes shall be hired with salary and benefits thati€s considers competitive. For
purposes of the Curtiss vacation plan in which thasticipate, each Article 5 Employee shall receigevice credit for all service by such
employee with Aviall or its affiliates and theirgatecessors. For purposes of the Curtiss mediaaliplahich Article 5 employees participate,
Curtiss agrees to waive any limitations regardirgggisting medical conditions as to such ArticleérBployees and as to other persons eni
to coverage under terms of the Curtiss medical plavirtue of their relationship to such ArticleEsnployees.

5.2. Notices of Layoff. To the extent applicableéhwiespect to the Operating Business conductedtiviticquired Assets, Aviall shall be
responsible for providing any notice of mass laymfplant closing required pursuant to the Fedéfatker Adjustment and Retraining
Notification Act of 1988, any successor federal lawd any applicable foreign, state or local ptdosing notification statute, resulting fron
loss of employment by Aviall employees not offesgployment by Curtiss in connection with the traisas contemplated herein. Curtiss
shall be responsible for any such notice to therextecessitated by any terminations by Curtideviahg the Closing Date



5.3. Medical Coverage. Aviall shall retain respobiigy for and continue to pay in accordance withapplicable employee plans all hospital,
medical, life insurance, disability and other enygele welfare benefit plan expenses and benefitsdoh Article 5 Employee to the extent of
its responsibility to terminated employees andrtbevered dependents (or the applicable requiresmamer COBRA). Benefits with respect
to claims by any Article 5 Employee or his or hevered dependents shall be the respons- ibilitgwtiss only to the extent contemplated by
the terms of Curtiss' employee benefit plans inclwtsuch employee is then a participant.

5.4. Indemnification. Subject to the provision atidle 13 hereof, Aviall shall defend, indemnifychhold harmless Curtiss, its corporate
affiliates, and their respective directors, offc@and employees, successors and assigns agairistrasgect of: (i) any claim for wrongful
discharge or breach of any written employment @attor written plan or policy arising from any ténation of the employment of any
employee by Aviall; (ii) subject to the provisioogSection 5.1, any claim for severance benefitemin- ation pay or continued
employment arising out of or resulting from any éogpe s employment by Aviall, including, withoutitation, any claims relating to
Curtiss' obligations as a successor (but excludimgclaims against Curtiss and its affiliates byidde 5 Employees terminated by Curtiss);
(iiif) any notice of layoffs or plant closings pritw the Closing Date in accordance with this Segt{ty) any fines, penalties or other amounts
that may be assessed or come due by reason o&itumgfor deficiency in the compliance by Aviallttvithe Federal Worker Adjustment and
Retraining Notification Act of 1988; (v) any claimslating to Curtiss' obligations as a "successmthe Operating Business and claims for
withdrawal liability, each with respect to any nikdiployer pension plans; or (vi) any liability thaay arise as a result of Aviall or any of its
subsidiaries being a member of a "controlled graapén "affiliated service group” within the meagiof Sections 414(b),

(c), (m) or (o) of the Internal Revenue Code of@9®r being under common control (within the megndf section 4001 of ERISA).

5.5. Limited Effect. Nothing in this Section shillany way enlarge the rights of any Aviall empleys prevent Aviall from contesting any
claim by any employee in respect of the mattergas# in this Section.

6. Environmental Matters.

6.1. Definition. An "Environmental Matter" is anyatter arising out of or relating to pollution oopgction of the environment, human and
occupa- tional safety or health, or sanitationludimg any matter relating to emissions, dischargelsases or threatened releases of
pollutants, contaminants, or hazardous or toxistuites, materials or wastes into ambient airasarivater, ground water, or land, or
otherwise relating to the manufacture, procesdigitibution, use, treatment, storage, disposahgport or handling of pollutants,
contaminants or hazardous or toxic substancesyiaater wastes.

6.2. Indemnification. Subject to the provisionsAaficle 13, Aviall shall indemnify Curtiss and it®rporate affiliates and each of their
respective directors, officers, employees and agamtd each of the heirs, executors, successorasaighs of the foregoing and hold each of
them harmless from and against any and all Envientad Liability (hereinafter defined) incurred arffered by Curtiss and its affiliates and
their respective officers, directors, employeegnag and representatives (its "Indemnified Affésl) arising out of, resulting from, or relati
to any of the following (the "Environmental Problgh

6.2.1. the storage, handling, use, emission, rejefischarge or disposal prior to the Closing diteny hazardous substance (including
petroleum products), used in connection with ther@png Business or any predecessor business draaaydous waste relating to any of the
Acquired Assets



6.2.2. any act or omission prior to the Closingebat any condition existing prior to the Closingt®eelating to the Acquired Assets which
gives rise to any liability to pay for any cleanugsts, or otherwise forms the basis of any clattipa, suit, proceeding, hearing or
investigation, based on or related to any EnviramiadeMatter; and

6.2.3. any liability or obligation in respect ofygBnvironmental Matter arising out of, resultingrr or relating to the ownership or use of the
Operating Business or any of the Acquired Assdts po the Closing Date.

As used herein, the term "Environmental Liabilitgeans (i) all costs and expenses arising out of connection with any cleanup, removal
or remediation to the extent required by any gowemmtal authority in connection with any Environnadiroblem, (ii) all costs and expenses
arising out of or in connection with any investigatrequired by any governmental authority or whichtherwise deemed appropriate by
Aviall with respect to any Environmental Problemddiii) all liability resulting from or arising dwf any final settlement or final judgment
entered into with respect to any Environmental Rnob "Environmental Liability" shall not include yimcreased liability, costs or expenses
incurred with respect to any Environmental Probterthe extent such increase is attributable toaatyr omission of Curtiss and/or its
Indemnified Affiliates.

6.3. Access; Information; Remediation. In connettiath any item for which Curtiss shall be entitkiedndemnification under this Article 6,
Aviall shall, at its option, upon receipt of notiftem Curtiss of such item (i) conduct such invgation, negotiation, contest, litigation,
removal and remediation as is necessary and apat®po resolve the item, or (ii) reimburse Curfizsits investigation, negotiation, contest,
litigation, removal and/or remediation as is neaegand appropriate to resolve the item, which eeirmement shall be made from time to
time as such costs are incurred. Curtiss shall pé&wmall and its representatives access, in a neamvhich does not unreasonably interfere
with the conduct of the Operating Business (inalgdhe right to make copies, at Aviall's expengg)(i) all non- privileged reports and data
concerning the condition at issue and its invetitigaand/or remediation; (ii) all correspondenc®tdrom environmental agencies concert
the investigation and/or remediation or the cooditbeing remediated; and (iii) all real propertedisn connection with the Operating
Business, in order to permit Aviall and its repreagives to conduct such remediation and/or toint#amples relevant to the investigation
and/or remediation.

6.4. Miami Property. In the event the environmestatlies referred to in Section 11.10 hereof dslimaterial environmental impairment of
such degree as would justify Curtiss in decliningtoceed to Closing, and if Curtiss neverthelésste (by delivering a written notice to
Aviall) to proceed with the Closing, Curtiss sHa#l entitled to indemnification by Aviall, subjectthe limitations set forth elsewhere in this
Article 6 and subject to Article 13 hereof, of mhsonable costs of remediation of such environahé@npairment; provided, however, that in
the event that Curtiss elects to seek such indératidn and to proceed to Closing as set forth abdwiall shall thereupon have the right and
option to terminate this Agreement without any pggnar damages other than the obligation to reirsbuEurtiss' out of pocket expenses in
connection with the transactions contemplated hengpto a maximum of One Hundred Thousand Dol$t€£0,000), incurred from and
after January 29, 1996, said reimbursement obtigatot being subject to the limitations of Artidl8, hereof



7. Hart-Scott-Rodino.

Promptly after the execution hereof Aviall and @Gsgtshall (to the extent they shall not have alyadahe so) make all required filings in
connection with the transactions contemplated heugloler the Hart-Scott- Rodino Antitrust ImprovenseAct of 1976, as amended (the
"HSR Act"), and promptly respond to all requestsifidlormation from and make all required submissitmthe Federal Trade Commission
(the "FTC") or the Antitrust Division of the Deparént of Justice (the "Antitrust Division") therewmdto the fullest extent reasonably
possible so to do. Except as may be required by (@wthe parties hereto shall consult with eatteiotvith respect to the preparation of the
Notification and Report Forms required to be fifrdsuant to the HSR Act by Aviall and Curtiss imuection with the transactiol
contemplated hereby and shall incorporate each'stfeasonable comments in such Notification angbReé-orms, and (b) the parties shall
use their reasonable efforts to cooperate and ttomih each other with respect to any written aslaesponses to any requests for additional
information or documentary material by the FTClar Antitrust Division in connection with the tractians contemplated hereby.
Notwithstanding the foregoing, neither Aviall nour@ss shall not be obligated to contest any aatiodecision taken by the FTC or t
Antitrust Division or any other governmental or ddistrative agency, authority or court challengthg consummation of the transactions
contemplated hereby, and nothing contained inAgieement shall require Aviall or Curtiss or anytldir affiliates to agree to hold separate
or to divest any of their existing assets or anthefAcquired Assets or otherwise agree to the sitjpm of any material restriction on the
operations of Aviall or Curtiss or any of their pestive affiliates.

8. Required Permits, Licenses, Franchises, etc.

Promptly after the execution hereof Curtiss, with tooperation and assistance of Aviall (to themxthey shall not have already done so) (a)
shall make all such applications, filings and othi#lmissions as may be required or reasonably ppate to equip Curtiss with all permits,
licenses, franchises, consents, approvals, waigathprizations, contract and operating rights puivleges listed in Exhibit 8, to the extent
reasonably necessary for Curtiss to engage inutharfd unrestricted operation of the OperatingiBess from and after the Closing,
substantially as conducted by Aviall during the (@xmonths prior to the Closing Date (b) shallmpptly respond to all pertinent responses
and requests for information pertinent to suchiapfibns, filing and other submissions to the fstllextent reasonably possible so to do, and
(c) shall otherwise use reasonable efforts to alalisuch permits, licenses, franchises, consapimovals, waivers, authorizations, operating
rights and privileges.

9. Representations and Warranties of Aviall. Aviaffresents and warrants to Curtiss as follows:

9.1. Organization and Qualification of Aviall. AVligs a corpora- tion duly incorporated, validlyisting and in good standing under the laws
of the State of Delaware. Aviall has the corpogaieer and authority to carry on the Operating Bessnand to own or lease properties in the
places where such business is now conducted anewheh properties are now owned or leased.

Except as set forth in Exhibit 9.1, Aviall is qdad as a foreign corporation and is in good stagdin the following jurisdictions: Florida;
New York. There are no other jurisdictions where flilure of Aviall to be qualified as a foreignrporation would materially adversely aff
the Operating Busines



9.2. Subsidiaries. Aviall has no subsidiaries @ifiafles, active or inactive, that own or operdte Operating Business, or that own any of the
Acquired Assets or whose participation is requicedonsummate this transaction.

9.3. Financial Statements. Attached hereto as EXhi® are true, complete and accurate copies af ¢tatement of the net assets of the
Operating Business as of December 31, 1995 (th@5'Net Assets Statement") and

(i) a statement of the operating income (reflagtarnings before interest and taxes) of the Oipgr&usiness for the two year period ended
December 31, 1995 (collectively, the "Financiat&teents"). The Financial Statements have been péfi'om the books and records of
Aviall relating to the Operating Business and aradcordance with GAAP (subject to the modificasiset forth in Exhibit 2.2). The 1995 1
Assets Statement fairly presents all of the ass®ddiabilities of the Operating Business as ofdhte thereof. The Statement of Operating
Income fairly presents the results of operationsfaid period. The Financial Statements reflectdiadose all material accounting changes
adopted by Aviall during the period covered thereby

9.4. Absence of Certain Changes. Since Decembet@®h Aviall has operated the Operating Busine$giarthe ordinary course of business
and consistent with past practice and has not:

9.4.1. Incurred any material obligation or lialyilabsolute or contingent), relating to the Opag@Business, other than current liabilities
incurred, and obligations under contracts entengg in the ordinary course of business;

9.4.2. Discharged or satisfied any material lieemcumbrance or paid any material obligation dailiiy relating to the Operating Business
(absolute or contingent) other than liabilitieswhdn the Net Asset Statement, disclosed on theldisthereto or current liabilities incurred
since the date thereof in the ordinary course sfriass;

9.4.3. Sold, assigned or transferred any of itenetAcquired Assets relating to the OperatingiBess or canceled any debts or claims
relating to the Operating Business other than énatfdinary course of business;

9.4.4. Mortgaged, pledged or subjected to lienrgdar any other encumbrance, any material Acquieskts, tangible or intangible, relating
to the Operating Business, other than (i) in thdinary course of business; (ii) relating to anyrent state or local property taxes not yet due
and payable; (iii) in connection with Aviall s baakedit facility; and (iv) any mechanics or othienk securing repair charges not yet payable
arising in the ordinary course of business.

9.4.5. Waived any rights of substantial value ietato the Operating Business, whether or not éndfdinary course of business;

9.4.6. Declared or made any material payment driloligion relating to the Operating Business teshsreholders or to any inter- company
accounts, other than normal inter-company transfensistent with past practices relating to ther@jireg Business;

9.4.7. Suffered any damage, destruction or loseldn or not covered by insurance, materially adhaesely affecting the Acquired Assets
the Operating Business;

9.4.8. Made or suffered, or agreed to make or sudfey new material contract or agreement or angrament, modification or termination
any existing material contract or agreement refgtinthe Operating Busines



9.4.9. Received notice or had knowledge of any riztemployment claim relating to the Operating Bess, including but not limited to any
National Labor Relations Board matters, municiptdte and federal discrin- ation matters, Americans with Disabilities clajf@SHA or
state OSHA claims, ERISA, wage and hour or anyratle#m an employee may have against his employeeason of his employment,
whether or not filed with any court or governmegeacy other than routine grievance matters, nonehofh is material,

9.4.10. Entered into, or agreed to enter into,majerial transaction relating to the Operating Bess other than in the ordinary course of
business;

9.4.11. Granted any increase in the wage rateslareas of any of the employees or agents of Avilting to the Operating Business (other
than merit, salary equalization or promotion inse=ain the ordinary course of business and consiwith past policies or increases pursuant
to any agreement listed in the Exhibits heretopror bonus to any such employee or agent (otharahg bonuses and other incentive
compensation pursuant to existing programs andstens with past practices), or, except in the mady course of its business and consistent
with past policies, entered into any other conteaatommitment relating to the Operating Busineb&ctvwould increase in any amount the
benefits or compensation of any such employee entag

9.4.12. Sold or transferred or granted to any parfyarties any license, or granted an option tpuie a license, to engage in any of the
activities of the Operating Business; or

9.4.13. Suffered any other event or condition of eimaracter which materially adversely affectedlitisiness, operations, properties, asse
condition, financial or otherwise, of the OperatBigsiness.

9.5. Real Property. Attached hereto as Exhibii®&true, complete and accurate description dhtdrests in real property used by or leased
to Aviall insofar as they relate to the OperatingsBiess. Aviall does not own any real property uisgtle Operating Business. Aviall has
valid leases, not in default, as to such real ptydeased by it, all free and clear of all liengmrtgages, charges or encumbrances of any r
whatsoever, except:

9.5.1. Those described in Exhibit 9.5.1;
9.5.2. Any liens for current state and local propésixes or general or special assessments nefauld and

9.5.3. Such liens, encumbrances, easements, ofjimay, building and use restrictions, exceptigrservations and limitations as do not in
any material respect detract from the value ofpiteperty subject thereto or interfere with or imrghie present and continued use thereof in
the usual and normal conduct of the Operating Biss!



9.6. Tangible Personal Property. Aviall owns alltenzl tangible personal property included in thegdired Assets, free and clear of all liens,
claims, charges, encumbrances and security inseoéstny kind or nature, except as stated in ExBiléi. Except as otherwise set forth in
Exhibit 9.6, such tangible personal property isca@e for the conduct of the Operating Businegg@sently conducted. At Closing, Curtiss
will receive all such tangible personal propersgefiand clear of all liens, claims, charges, encantas and security interests of any kind or
nature, except as set forth in Exhibit 1.1. Tolibet of Aviall's knowledge, such tangible persqraberty owned or leased by Aviall and
regularly utilized in the Operating Business, ardatibed in Exhibit 1.2.1, is in good operatingdition and repair (ordinary wear and tear
excluded), is usable in the Operating BusinesswiflAas presently conducted and has been mairdaind repaired in accordance with
customary industry practices, except as may otlserlvé noted on Exhibit 9.6.

9.7. Intangible Personal Property. Attached heast&xhibit 9.7 is a schedule that contains a tamplete and accurate list of all intangible
personal property of Aviall as related to the OfirgaBusiness, including all patents, patent agpians, trademarks, trademark applications
and registrations therefor, options to purchasegnty of others and any licenses (including butlimoited to software licenses as licensee)
and other agreements or arrangements providintpéoright to use the property of others in the emh@f the Operating Business. Aviall is
not a licensor in respect of any patents, tradeetgdechnical data, inventions, kndww, trademarks, trade names, copyrights or apjgits
therefor relating to the Operating Business, exasgtated in Exhibit 9.7. Except as disclosedxiniliit 9.7, Aviall owns or possesses
adequate licenses or other rights to use all patéaide secrets, technical data, trademarks, trahes or copyrights necessary to conduct the
Operating Business as now operated, and has revegcnotice that its use of such patents, tradeetg technical data, trademarks, trade
names or copyrights infringes the rights of othEpscept as set forth in Exhibit 9.7, there are deease claims, liens, encumbrances, or
security interests upon or affecting the itemsntdimgible property described therein and, excefiteéa@xtent set forth therein, Aviall is the
owner of all right, title and interest in and takuntangible property.

9.8. Vendor Data and Equipment. Except as set fartExhibit 9.8 hereto, Aviall owns or has the tiglhuse and has in its possession and
control all technical data and test equipment negliby the U.S. Federal Aviation Administration aretessary to conduct the Operating
Business in the ordinary course.

9.9. Contracts and Agreements. Except as setifofxhibit 9.9 attached hereto, Aviall is not atgao any material written or oral, expres:
implied:

9.9.1. Contract or commitment for the employmeramf officer or employee relating to the Operatuginess that is not terminable on, at
most, 30 days' prior notice;

9.9.2. Contract or commitment to any labor unidatieg to the Operating Busines



9.9.3. Lease to it as lessee of personal propeldyimg to the Operating Business;

9.9.4. Contract, excluding purchase orders in theary course of business, for the supply of malkersupplies, equipment or services
relating to the Operating Business by it in exadsk50,000 in the aggregate, or which requires ntiwai@ 30 days for cancellation;

9.9.5. Continuing contract or commitment for thiufe purchase of materials, supplies, equipmesenrices relating to the Operating
Business in excess of the requirements of the GipgrBusiness as conducted during the past sim(@)ths and in excess of $50,000 in the
aggregate;

9.9.6. Contract with an original equipment manuieat ("OEM™) whose parts or components Aviall seed or overhauls in connection with
the Operating Business;

9.9.7. Lease of real or personal property relatinthe Operating Business under which it is legatr an annual base obligation of more than
$50,000 or a total remaining rental obligation afreithan $50,000;

9.9.8. Bonus, pension, profit-sharing, retiremstdck purchase or stock option plan or any hospétbn, insurance or similar plan or
practice, formal or informal, in effect with respéz employees of Aviall relating to the OperatiBgsiness;

9.9.9. Advertising contract or commitment relattoghe Operating Business;
9.9.10. Insurance policy relating to the OperaBuginess other than listed in Exhibit 9.14; or
9.9.11. Material contract or commitment relatinghte Operating Business not made in the ordinanysmof business.

Exhibit 9.9 is a true, complete and accurate listliomaterial Contracts relating to the OperatiBuginess (except for Contracts listed in other
Exhibits hereto) to which Aviall is, as of the daffethis Agreement, a party or by which it is bouAdl of the contracts and commitments

listed in Exhibit 9.9 are valid and binding obligats of Aviall and, to the best of Aviall's knowlgel of the other parties thereto in accordance
with their respective terms and conditions. Tolibet of Aviall's knowledge and belief, all of thentracts and agreements listed in Exhibit
and the other Exhibits hereto are in full force afféct and except as indicated therein are assigna Curtiss without the consent of the
other parties thereto. Aviall is not and, to thsth# Aviall's knowledge, no other party to anylseontract or agreement is in material breach
thereunder. To the best of Aviall's knowledge, werg has occurred which, with the lapse of timgiging of notice, or both, would constitt

a material breach or a default or waiver of rigtgreunder. True and correct copies of all documeesribed in any Exhibit attached hereto
have been made available or delivered to Curtiss.

9.10. Original Equipment Manufacturers Parts anch@anents. Aviall has written agreements in fulcivand effect with each of the
manufacturers of parts and components which iticeswor overhauls listed on Exhibit 9.10 heretospant to which Aviall has the rights to
purchase parts and components as set forth therein.

9.11. Required Services. Exhibit 9.11 containsa@ueate and complete description of all materialises provided to the Operating Business
from and after January 1, 1994 by any unit or partif Aviall or any of its affiliates other thanetiOperating Busines



9.12. Required Permits, Licenses, FranchisesEatubit 9.12 contains a listing of all material pets, licenses, franchises, consents,
approvals, waivers, authorizations, operating ggirtd privileges held by Aviall that are requirechave been used in connection with the
and unrestricted operation of the Operating Busimsing the past 12 months. Except as disclosdexbibit 9.12, Aviall has at all times

since January 1, 1994 held all material licensesnjis and authorizations necessary for the lasdalduct of the Operating Business, and has
complied in all material respects with, and Avialhot in default in any material respects undgrsuch material licenses, permits and
authorizations. Aviall is not in default in any regal respect under any of the applicable statld@ss, ordinances, rules and regulations of all
Federal, state, local and foreign governmentaldmdigencies and subdivisions having, assertiotamning jurisdiction over it or over any
part of its operations that may have an effecth@enQ@perating Business.

9.13. Litigation. Except as listed in Exhibit 9.18ere are no claims, actions, suits or proceediegsling or, to the best of Aviall's knowled
threatened against or involving Aviall, at law nraquity or by any govern- mental department, cossion, board, bureau, agency or
instrumentality or other person which relate to aich would reasonably be expected to have a mahtaverse effect on the Operating
Business or the Acquired Assets or would seekdtraim, delay or prevent, or change the termsetridins- actions contemplated hereby or
seek damages or other relief in connection thehewitiall is not operating under, nor subject tor in default with respect to, any material
order, writ, injunction or decree of any court @vgrnmental agency or body that has or would restdgrbe expected to have a material
adverse effect upon the Operating Business or tiiited Assets. As of the date of this Agreementalhis not engaged in any material
litigation initiated by it to recover claims for mey due to, or any damages sustained by, any pfafgerties, real or personal, relating to the
Operating Business.

9.14. Insurance. Exhibit 9.14 is a true, compleig @accurate list of all material insurance poli@es other insurance coverage currently in
force with respect to the Operating Business aaditquired Assets. Except as described in Exhilid &he business, properties and assets
of Aviall relating to the Operating Business thag af an insurable nature are covered by insurahtiee nature and in the amounts reasor
and customary within the industry for such busiessproperties and assets, and such insuranckeenittpt in full force and effect until the
Closing Date.

9.15. No Conflict. Except as disclosed in any EkHilereto or as provided in the HSR Act, the execytdelivery and performance of this
Agreement and compliance with the terms hereof BialRwill not (i) conflict with, or result in théreach of, any of the terms, conditions or
provisions of, or constitute a default under, autein the creation of any material lien, chargewcumbrance upon any of the Acquired
Assets pursuant to Aviall s certificate of incoriiwn or bylaws, or pursuant to any relevant indemtloan agreement, mortgage, material
lease, material agreement or other material insgnirto which Aviall is a party or by which it is twad, or (ii) require the consent, approval or
authorization of any governmental authority.

9.16. Execution. The Board of Directors of Aviafishduly and validly approved the execution of &igeement and has authorized the
performance by Aviall of all the acts and transawdi contemplated hereby. Except as set forth inkib& 16, no other approval or
authorization of this Agreement or the acts anddaations contemplated hereby is required by laatteerwise in order to make this
Agreement binding upon Avial



9.17. Compliance with Applicable Laws. Except asfegh on Exhibit 9.17 hereto, as related to thEefting Business, Aviall is not in
material default or violation of the Foreign Corrliractices Act ("FCPA") or any other United Stdesteral, state or local statutes, laws or
regulations, or any foreign statutes, laws or ragoihs applicable to any of the Acquired AssettherOperating Business, has not received
any notice alleging any such defaults or violationpotential defaults or violations, and has raitiommissions to its sales agents that (i)
exceed the normal and customary range of commisgaid to agents within the geographic areas ashasinies in which such agents operate
except to the extent that any excess is commemrswitit the lawful responsibilities of and/or expes$ncurred by, such agents; and (ii) have
been or will be determined to relate to a violatidthe FCPA by Aviall in connection with the Opting Business.

9.18. Taxes and Tax Returns. Aviall has duly fidld-ederal, state and local tax returns requioeliet filed by it and has duly paid or made
provisions for the payment of all taxes (includibgt not limited to, withholding, social securitgcaunemployment taxes) which have been
incurred or are due and payable pursuant to sdahmeor pursuant to any assessment with respéakés in such jurisdictions, whether or
not in connection with such returns, the failurgp&y of which could, individually or in the aggrégahave a material adverse effect upon the
Acquired Assets or the Operating Business.

9.19. Receivables. Set forth on Exhibit 9.19 isua,tcomplete and accurate list showing all ofrdeeivables of Aviall relating to the
Operating Business as of December 31, 1995, togefitiethe aging thereof. Except as set forth imiBit 9.19 and except for the Excluded
Receivables, the receivables set forth on Exhili® @nd those accruing since December 31, 199 ¢tivkly, the "Receivables") are
collectible in the ordinary course of businesshave been collected, in an amount equal to theReeeivable Amount (as defined in Section
4.6.3), were derived from sales in the ordinaryrsewf business, are not subject to off-set or sayataim, and are free of all liens and
restrictions, including, but not limited to, suppls liens, whether voluntary or statutory. Exaepset forth on Exhibit 9.19, and except for the
Excluded Receivables, the reserves to the Receivate adequate and consistent with past pracliogbe extent not covered by said
reserves, all Receivables constituting Acquiredefssvill be good and collectable before the exjiradf one (1) year of the Closing Date
and are not subject to any claims or offsets.

9.20. Inventories. Except as stated in Exhibit 9tB8 items of inventory being sold under this Agnent (excluding the Excluded Inventory)
exist in fact, are current, were purchased in tidénary course of business, are properly trace@mbéithorized sources of the items; are in the
aggregate valued at the lesser of cost or fair etarklue, and were manufactured by either (a) BMOf such items or an authorized
supplier to the OEM of such items in accordancé ait applicable requirements, or (b) the holdea éfederal Aviation Administration Parts
Manufacturing Authorization (or corresponding fgmeiauthorization) for such items.

9.21. Representations. This Agreement, the Exhésitsall of the other material and information digzpto Curtiss by Aviall or its agents or
representatives relating to Aviall are free of amjrue statements of material fact and do not torstate a material fact necessary to mak
statements herein contained not misleading. Tdésé of Aviall's knowledge, there is nothing whitds not been set forth or disclosed herein
which currently materially adversely affects thee@ing Business or the Acquired Ass



9.22. Construction of Certain Provisions. It is erslood and agreed that neither the specificati@my dollar amount in the representations
and warranties contained in this Agreement noirnhbkision of any specific item in the Exhibits itended to imply that such amounts or
higher or lower amounts, or the items so includedtber items, are or are not material, and nejtiagety shall use the fact of the setting of
such amounts or the fact of the inclusion of arghgtem in the Exhibits in any dispute or contr@yebetween the parties as to whether any
obligation, item or matter is or is not material purposes hereof; provided, however, that theesggortations and warranties which are
specifically included in this Agreement and whioipeessly are made with respect to matters whichmeterial to the Operating Business
shall not be affected by the foregoing.

9.23. Knowledge Regarding Representations. To Aviahowledge, there is no inaccuracy or misstatgrime or breach of, any representa
or warranty of Curtiss contained herein.

9.24. No Implied Representation. EXCEPT TO THE EXESET FORTH HEREIN, IT IS THE EXPLICIT INTENT OFACH PARTY
HERETO THAT AVIALL IS NOT MAKING ANY REPRESENTATIONOR WARRANTY WHATSOEVER, EXPRESS OR IMPLIED,
BEYOND THOSE EXPRESSLY GIVEN IN THIS AGREEMENT, IN@WDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTY
OR REPRESENTATION AS TO CONDITION, MERCHANTABILITYSUITABILITY OR FITNESS FOR A PARTICULAR PURPOSE
AS TO ANY OF THE ACQUIRED ASSETS AND IT IS UNDERST@D THAT CURTISS TAKES ALL OF SUCH PROPERTIES AND
ACQUIRED ASSETS ON AN "AS IS" AND "WHERE IS" BASISt is understood that any cost estimates, prajastor other predictions
contained or referred to in the Exhibits hereto ang cost estimates, projections or predictionanyr other information contained or referred
to in other materials that have been or shall emebe provided to Curtiss or any of its affiliat@gents or representatives are not and shall
not be deemed to be representations or warrarftiégiall.

9.25 Location of Inventory. Aviall represents thextcept as to items that may be out for serviaepair and parts kept on consignment with
Sun Country Airlines and Aviation Sales Companytaaigible personal property normally used by thpe@ting Business is located in
Miami, Florida or Melville, New York.

10. Representations and Warranties of Curtiss.
Curtiss hereby represents, warrants and agreedl@asd:

10.1 Organization, Qualification and Capitalizati@urtiss is a corporation duly incorporated, Mglieikisting and in good standing under the
laws of the State of Delaware. Curtiss has thearatp power and authority to carry on its busiresto own or lease its properties in the
places where such business is now conducted anewheh properties are now owned or leased.

10.2 Litigation. Except as listed in Exhibit 10tBere are no actions, suits or proceedings peraling the best of Curtiss's knowledge,
threatened against or involving Curtiss, at lavincgquity or by any governmental department, corsiaig board, bureau, agency or
instrumentality or other person that might haveanat adverse affect on the property, assets anbss of Curtiss or would seek to restrain,
delay or prevent, or change the terms of the titses contemplated hereby or seek damages or whefrin connection therewith. Curtis:
not operating under, nor is it subject to, noréfiedilt with respect to, any material order, wrjunction or decree of any court or
governmental agency or body that would have aneri@teffect on the transaction contemplated her



10.3. No Conflict. Except as disclosed in any Extilereto or as provided in the HSR Act, the exiecuand delivery of this Agreement and
compliance with the terms hereof by Curtiss wilt nonflict with, or result in the breach of, anytbé terms, conditions or provisions of, or
constitute a default under, or result in the coratif any lien, charge or encumbrance upon anfieptoperties or assets of Curtiss pursue
any corporate charter, by-law, indenture, mortgéemse, agreement or other instrument to whichi€uid a party or by which it is bound, or
require the consent, approval or authorizationnyf governmental authority or any other person.

10.4. Execution. The Boards of Directors of Curéing of Curtiss- Wright Corporation have duly amadidly approved this Agreement and
have authorized the performance by Curtiss ohalldcts and transactions contemplated hereby. ido approval or authorization of this

Agreement or the acts and transactions contempleegby is required by law or otherwise in ordemtake this Agreement binding upon

Curtiss.

10.5. Representations. This Agreement does noaitobahy untrue statements of material fact by Gsitir omissions by Curtiss to state a
material fact necessary to make the statementihesatained not misleading.

10.6. Knowledge Regarding Representations. To §&stknowledge, there is no inaccuracy or missetein, or breach of, any
representation or warranty of Aviall contained lirere

11. Conditions Precedent to Obligations of Curtiss.

Each and every obligation of Curtiss under thise®gnent that has to be performed on or after treettaeof shall be subject to the
satisfaction or waiver by Curtiss on or before @esing Date of the following conditions:

11.1. Performance. All of the terms, covenants@mditions of this Agreement to be complied wittperformed by Aviall on or before the
Closing Date shall have been fully complied wittperformed in all material respects or waived bytiSs. Aviall shall have delivered to
Curtiss a certificate to that effect dated the @ig$ate and signed on behalf of Aviall by an dgfithereof.

11.2. Representations. The representations an@migas made by Aviall herein shall be correct imadterial respects on and as of the
Closing Date, with the same force and effect asghcsuch representations and warranties had beéa amthe Closing Date. Aviall shall
have delivered to Curtiss a certificate to tha¢effidated the Closing Date and signed on beh&k @l by an officer thereof.

11.3. HSR Act Waiting Periods. (i) All waiting peds applicable to transactions contemplated byAbigeement under the HSR Act shall
have expired or terminated or been granted eamtyitation; (ii) all other govern- mental or reguat approvals the absence of which would
have a material adverse effect upon the condutteo©perating Business by Curtiss or Curtiss s osimig or control of the Acquired Assets
or the Operating Business shall have been obtainddiii) (X) no suit, action or proceeding by ddgited States federal or state
governmental, regulatory or administrative agencgiuhority (a "Governmental Authority") shall bergling and (y) Curtiss shall not have
been advised in writing by any Governmental Auttyatiat such Governmental Authority intends to ilecommence any suit, action or
proceeding, which, in either case, seeks to enjesirain or prohibit the consummation of the teati®ns contemplated hereby or to impose
limitations on the ability of Curtiss to exercisélfrights of ownership of the Acquired Assets equire the divestiture by Curtiss of any
Acquired Assets. Curtiss shall deliver to Avialpogs or any writing described in clause (i) of gfreceding sentence promptly upon rece



11.4. Required Permits, Licenses, FranchisesCeitiss shall have received (i) its own counterpaft or effective assignment of, or
temporary or interim authority to operate pending issuance of, all permits, licenses, franchisessents, approvals, waivers, authorizati
contract and operating rights and privileges listeExhibit 8, and (ii) all required consents taigeament to Curtiss of all Contracts referre:
in Exhibit 9.9 to this Agreement (except for anyations of government contracts, which shall bawietd promptly following the Closing),
in such form so as thereby to enable Curtiss talgonthe Operating Business from and after thei@jpsubstantially as conducted by Aviall
during the six (6) months prior to the Closing .

11.5. Proceedings. Prior to the Closing Date nceenmltlitigation shall have been initiated by angitdd States governmental or public body
or department or agency thereof or any other pegsestioning the legality of the transactions comtated by this Agreement which, in the
reasonable opinion of counsel to Curtiss, makesdesirable to proceed with such transactions.

11.6. Material Adverse Changes. Between Decemhet@5 and the Closing Date no materially advehsenges to or developments
concerning the Operating Business, including btitingted to its financial condition or operatioas they existed on December 31, 1995,
shall have occurred.

11.7. Opinion of Counsel to Aviall. Curtiss shadiMe received the written opinion of Haynes and BoanlL.P., counsel to Aviall, dated the
Closing Date, to the effect that:

11.7.1. Aviall is a corporation duly incorporated]idly existing and in good standing, under thedaf the State of Delaware. Aviall is in
good standing as a foreign corporation in the Siffdorida;
11.7.2. Aviall has full corporate power to trandtee Operating Business and the Acquired Asseps@sded herein;

11.7.3. All corporate and other proceedings regiuioebe taken by or on the part of Aviall to autherthe carrying out of this Agreement and
the delivery of the Acquired Assets to Curtissés@dance with the terms hereof have been dulypamgerly taken; and

11.7.4. This Agreement has been duly executed bgllfand is a legal, valid and binding obligatiohAviall enforceable in accordance with
its terms (subject to bankruptcy and equitable dieseexceptions) and does not (i) violate the fieate of incorporation or bylaws of Aviall,
or (ii) breach, or result in a default under anyhaf contracts listed on Exhibit 11.7.4.

11.8. Stockholder Approval. Curtiss shall have inggb the written opinion of Morris, Nichols, Ars&tTunnell, Delaware counsel to Aviall,
dated the Closing Date, to the effect that no Awtckholder approval of the transactions conterel by this Agreement is required.

11.9. Non-Competition Agreement. Curtiss shall haeeived, in the form attached hereto as Exhibi®,1a fully executed, binding
agreement by Aviall not to engage in certain actsomduct of a competitive nature as related tddperating Business.

11.10. Environmental Reports. Curtiss shall haeceiked the results of environmental studies cominriesl or to be commissioned by it of
the two principal Miami properties where the Op@@Business is conducted, said results indicatintpe reasonable satisfaction of Curtiss
that the two said properties are free of matenalrenmental impairmen



11.11. Access. Between the date of this Agreemmhtize Closing Date, Aviall shall have given to s and its authorized representatives
reasonable access upon reasonable notice durisgnaale business hours and in such manner as dolyuo disrupt their respective normal
business activities, to any and all premises, pt@s contracts, commitments, books, records #faétaof the Operating Business and shall
have caused its respective officers and employeksiish to Curtiss any and all financial, teclahiand operating data and other information
pertaining to the Operating Business as Curtiss fireamy time to time reasonably request; providedyéwer, that such access shall not inc
access to any item or property not related spedifito the Operating Business. Curtiss agreesphat to the Closing Date it will keep
confidential all non-public information regardingiall furnished to it by Aviall, provided, howeveahat Curtiss may disclose such
information to such representatives, attorneysp@aetants, bankers and other persons retained His€imr connection with the transactions
contem- plated herein who similarly agree to kagghdnformation confidential; and provided furthérat Curtiss shall also have the right, in
connection with the assignment of contracts, liesnsertificates, leases, commitments or othetsitghbe assigned or transferred to Curtiss
as provided herein, and upon the giving of reasienadtice to Aviall, to disclose and discuss mattedated to the rights to be assigned or
transferred hereunder directly with the partiesitgthe power to assign or transfer such righgaréless of whether or not the information is
considered nonpublic.

11.12. FAA Air Agency Certificate. Nothing shallfeacome to the attention of Curtiss that causgstive reasonable grounds to believe
the FAA will not issue the FAA Air Agency Certifitmto Curtiss promptly after Closing.

12. Conditions Precedent to Obligations of Aviall.

Each and every obligation of Aviall under this Agneent to be performed on or after the date hetwadf Be subject to the satisfaction or
waiver by Aviall on or before the Closing Date bétfollowing conditions:

12.1. Performance. All the terms, covenants andlitions of this Agreement to be complied with orfpemed by Curtiss on or before the
Closing Date shall have been complied with or penfd in all material respects or waived by Aviélurtiss shall have delivered to Aviall a
certificate to that effect dated the Closing Datd signed by an officer of Curtiss.

12.2. Representations. The representations anémiaas made by Curtiss herein shall be correcll imaterial respects on and as of the
Closing Date, with the same force and effect asghcsuch representations and warranties had bede amathe Closing Date. Curtiss shall
have delivered to Aviall a certificate to that effeated the Closing Date and signed by an offi€&urtiss.

12.3. HSR Act Waiting Periods. (i) All waiting peds applicable to the transactions contemplatetthisyAgreement under the HSR Act shall
have expired or terminated or been granted eamyitation and (ii) all other governmental or redafst approvals the absence of which
would have a material adverse effect upon thetglifi Aviall to consummate the transactions contlgal hereby shall have been obtained.

12.4 Stockholder Approval. Aviall shall have re@athe written opinion of Morris, Nichols, ArshtBunnell, Delaware counsel to Aviall,
dated the Closing Date, to the effect that no Awtilckholder approval of the transactions contextigol by this Agreement is require



12.5. Opinion of Counsel to Curtiss. Aviall shadivie received an opinion of counsel to Curtiss,diftie Closing Date, to the effect that:
12.5.1 Curtiss is a corporation duly incorporatedidly existing and in good standing under thedafthe State of Delaware;
12.5.2. Curtiss has full corporate power to congpthe transactions contemplated under this Agreemen

12.5.3. All corporate and other proceedings regiuiocbe taken by or on the part of Curtiss to catrythis Agreement in accordance with the
terms hereof have been duly and properly taken; and

12.5.4. This Agreement has been duly executed biisSwand is the legal, valid and binding obligataf Curtiss, enforceable in accordance
with its terms (subject to bankruptcy and equitablaedies exception).

12.6. Certain Consents. Prior to Closing, Aviathllthave received the consent of (i) its seniod&rs; and (i) the landlords of the leased real
property relating to the Operating Business locatddiami, Florida, to the consummation of the saotions contemplated by this
Agreement. In this regard, Aviall represents andrargs to Curtiss that Aviall is required to obta@ch such consent pursuant to written
agreements with such third parties, and that gditagreement with its senior lenders requiresttimsale of the Operating Business by
Aviall be "on terms satisfactory to the Managingefsts" (consisting of NationsBank of Texas, N.A.n&dian Imperial Bank of Commerce,
New York Agency, The First National Bank of Bostmmd Morgan Guaranty Trust Company of New Yo

13. Survival of Representations and Warrantiesetmoification.

13.1. Survival. The representations, warrantiesagrdements made herein and in the Exhibits hégeturtiss and Aviall shall remain
operative and in full force and effect for one y&ar from and after the Closing Date regardlesmgfinvestigation made by or on behalf of
either such party, except that representationganties and agreements based upon Environmentééidatr tax claims or litigation shall
survive for their respective statutes of limitatiperiods except for the provisions of Sections 3.2,and 13.1, which shall survive forever,
and the provisions of Sections 4.4, 4.7, 4.8,4.30, and 4.11, which shall survive for a periodivé years from the Closing Date.

13.2. Indemnification. Aviall on the one hand andatt3s on the other each, as an indemnifying padyees to defend, indemnify and hold
other and each of such other s affiliates, diregtofficers, employees and agents, and each dfding, executors, successors and assigns of
the foregoing, harmless from and against any damdigdilities, losses and expenses (includingaeable attorneys' fees) of any kind or
nature whatsoever that may be sustained or suffgreéde other based upon a breach by such indemgifyarty of any obligation with
respect to the purchase price or of any representatarranty or covenant made in this Agreemenh@ny Exhibit hereto, or by reason of
any claim, action or proceeding asserted or intstitgrowing out of any matter or thing covered bgtsrepresentations, warranties, or
covenants



13.3. Claim Threshold. Notwithstanding any prouisto the contrary contained in this Agreement, Sarshall not make any claim against
Aviall pursuant to this Article 13 (or any indemigétion provision herein that is subject to thigiéle 13), other than (i) claims under Article
2 hereof related to adjustments to the purchase pii) claims under 3.2.5 relating to warrantyrklvdone by Curtiss for Aviall, (iii) claims
under Section 4.11 relating to proration items, @wdclaims under Section 6.4 relating to the rdiaton of material environmental
impairment identified prior to Closing, until thelthr amount of all such loss to Curtiss for suldinas, shall exceed in the aggregate the
amount of $175,000, and, if such amount is exceetedll shall be required to pay only the amouptvhich such aggregate loss to Curtiss
for all such breaches exceeds $175,000; providadeter, that Aviall s obligation and liability fany and all breaches of the representations:
warranties, covenants and agreements set fortlisrAgreement shall not exceed in the aggregatartie@unt of the Purchase Price.
Notwithstanding any provision to the contrary camed in this Agreement, Aviall shall not make amgim against Curtiss pursuant to t
Article 13 other than (i) claims under Article 2rbef related to adjustments to the purchase pfigelaims under 3.2.5 relating to warranty
work done by Curtiss for Aviall, and (iii) claimsder Section 4.11 relating to proration items, Ithg dollar amount of all such loss to Avi
for such claims shall exceed in the aggregate iteuat of $175,000, and, if such amount is excee@edjss shall be required to pay only
amount by which such aggregate loss to Aviall fbsach breaches exceeds $175,000; provided, hawthat Curtiss obligation and liability
for any and all breaches of the representationsantes, covenants and agreements set forthsnAifpieement shall not exceed in the
aggregate the amount of the Purchase Price.

13.4. Mechanics. The party seeking indemnificatiereunder (the "Indemnified Party") shall give terit notice to the indemnifying party
(the "Indemnifying Party") of its indemnificatioaims hereunder, specifying the amount and natitleeoclaim, and giving the Indemnifyii
Party the right to contest any such claim. As eglaolely to claims by third parties, to the exthat the Indemnifying Party undertakes the
defense of any such claim in good faith by procegdiiligently at its expense, and without mateyiathpairing the financial conditions or
operations of the Indemnified Party, the Indemdifiarty shall be entitled to indemnity hereunddy dnand to the extent that, such defense
is unsuccessful as determined by a final judgméatamurt of competent jurisdiction or is settleithathe consent of the Indemnifying Party.

13.5. Sole Remedy. Except as may otherwise be gedvierein and except for any action based upaw fithis Article 13 is intended to set
forth the exclusive and entire remedy of the Indifiech Party against the Indemnifying Party in respef any monetary damages, liabilities,
losses and expenses that are the subject of infleatitin under Section 13.2 hereof.

14. Termination.

14.1. General. Anything herein or elsewhere tocthr@rary notwithstanding, this Agreement may benteated at any time prior to the
Closing Date



14.1.1. By mutual written consent of Aviall and @ss;

14.1.2. By Curtiss or Aviall, if the Closing Datieadl not have occurred on or prior to May 31, 1986such later date as shall have been
approved by the parties hereto), unless such é&dlisuch occurrence shall be due to the failuth@fparty seeking to terminate this
Agreement to perform or observe the covenantseageats and conditions hereof to be performed ogrobs by such party at or before the
Closing Date;

14.1.3. By Curtiss or Aviall, if any court of contpat jurisdiction or other governmental body siale issued an order, decree or ruling or
taken any other action restraining, enjoining dreoivise prohibiting the transactions contemplatgthis Agreement and such order, decree,
ruling or other action shall not have been withdramithin thirty

(30) days after the date on which such order, dectding or other action was first issued or tagkarby reason of any litigation or proceed
pending or threatened to be instituted by any pecs@overnmental body, which, in either case endbod faith judgment of its Board of
Directors, will in all likelihood result in an ordedecree or ruling enjoining or otherwise prohitgtthe transactions contemplated by this
Agreement; or

14.1.4. By Curtiss or Aviall, if any representationwarranty given or made in this Agreement or Brizibit hereto by the other was untrue
any material respect as of the date given or mads of the Closing Date, or if any covenant gisemade in this Agreement or pursuant
hereto by the other was breached or not performed.

14.2. Effect. In the event of termination or abamtent by reason of Section 14.10f this Sectiorttid,Agreement shall forthwith become
void and there shall be no liability of one pargréto to the other by reason of this Agreementasniiee reason for termination or
abandonment was caused by the action, the faibuaet; the misrepresentation, omission or breaddyarty to be charged with such
liability.

15. Expenses; Finders' Fees.

Each party shall pay its own expenses in conneetitimthis Agreement and the transactions contetaglaereby. Aviall shall indemnify
Curtiss against any claims of third parties fordemage commissions or finders' fees in connectith tie transactions contemplated hereby
insofar as such claims are alleged to be basedrangements made by Aviall or any stockholder dhatized agent of Aviall. Aviall
represents that the only such arrangement madeviayl & with Salomon Brothers and Merrill Lynchs o whose fees Aviall shall be solely
responsible. Curtiss shall indemnify Aviall agaiagl such claim insofar as they are alleged todsed on arrangements made by Curtiss.

16. Publicity.

Aviall and Curtiss each agrees that, without thitem consent of the other, it will not issue agsreelease or otherwise publicly disclose the
transactions contemplated herein except as magdered by law



17. Miscellaneous.

17.1. Notices. All notices and other communicatibaseunder shall be sufficiently given for all posps hereunder if in writing and delivered
personally, sent by documented overnight deliveryise or, to the extent receipt is confirmed, defgy, telefax or other electronic
transmission service to the appropriate addressimber as set forth below. Notices to Aviall steladdressed to:

Aviall, Inc.

2055 Diplomat Drive

Dallas, Texas 75234

Attention: Jeffrey J. Murphy Senior Vice PresidénGeneral Counsel Telecopy Number: (214) 406-22ith e copy to:

Haynes and Boone, L.L.P.

901 Main Street
Suite 3100
Dallas, Texas 75202
Attention: Janice V. Sharry, Esq.
Telecopy Number: (214) 651-5940

or at such other address and to the attentionaf sther Person as Aviall may designate by writtetice to Curtiss. Notices to Curtiss shall
be addressed to:

CurtissWright Flight Systems Shelby, Inc. 201 Old Boilisgrings Road Shelby, North Carolina 28152 Attent®aorge J. Yohrling, Seni
Vice President/General Manager Telecopy Number4@2257

with a copy to

Curtiss-Wright Corporation 1200 Wall Street Westit& 501 Lyndhurst, NJ 07071
Attention: Dana M. Taylor, Jr., General Counsel Sedretary Telecopy Number 201-438-5680

or at such other address and to the attentionaf ether Person as Curtiss may designate by writdéine to Aviall.

17.2. Entire Agreement. This Agreement and the lthhereto and made a part hereof contain theeesmgireement between the parties he
with respect to the transactions contemplated henedl supersede any and all other agreementronaltten, in respect of the subject ma
of this Agreement.

17.3. Amendments. Curtiss and Aviall, by mutualsant of their respective authorized officers, mayead, modify and supplement this
Agreement in such manner as may be agreed updrehyih writing, but this Agreement shall not beesthise amended, modified or
supplemented.

17.4. Governing Law, Jurisdiction and Ven



17.4.1. This Agreement and all related documendse(gt to the extent, if any, otherwise expressiyest in such other documents) shall be
governed by, construed and enforced in accordaitbetive laws of the State of Delaware, without reig@ choice of law principles.

17.4.2. EACH OF THE PARTIES HEREBY IRREVOCABLY ANDNCONDITIONALLY: (I) AGREES THAT ANY ACTION, SUIT CR
PROCEEDING BY ANY PERSON ARISING FROM OR RELATINGOITHIS AGREEMENT OR ANY RELATED DOCUMENT OR
ANY STATEMENT, COURSE OF CONDUCT, ACT, OMISSION, ORVENT OCCURRING IN CONNECTION HEREWITH OR
THEREWITH (COLLECTIVELY, "RELATED LITIGATION") MAY BE BROUGHT IN ANY STATE OR FEDERAL COURT OF
COMPETENT JURISDICTION SITTING IN THE STATE OF DEMXARE, SUBMITS TO THE JURISDICTION OF SUCH COURTS,
AND TO THE FULLEST EXTENT PERMITTED BY LAW AGREES HAT IT WILL NOT BRING ANY RELATED LITIGATION IN

ANY OTHER FORUM; (1) WAIVES ANY OBJECTION WHICH ITMAY HAVE AT ANY TIME TO THE LAYING OF VENUE OF

ANY RELATED LITIGATION BROUGHT IN ANY SUCH COURT, WAIVES ANY CLAIM THAT ANY SUCH RELATED

LITIGATION HAS BEEN BROUGHT IN AN INCONVENIENT FORW, AND WAIVES ANY RIGHT TO OBJECT, WITH RESPECT
TO ANY RELATED LITIGATION BROUGHT IN ANY SUCH COURT THAT SUCH COURT DOES NOT HAVE JURISDICTION; AN
(111) CONSENTS AND AGREES TO SERVICE OF ANY SUMMONEOMPLAINT OR OTHER LEGAL PROCESS IN ANY RELATED
LITIGATION BY REGISTERED OR CERTIFIED U.S. MAIL, PSTAGE PREPAID, AT THE ADDRESS FOR NOTICES DESCRIBE{
SECTION 17.1 HEREOF, AND CONSENTS AND AGREES THAUGH SERVICE SHALL CONSTITUTE IN EVERY RESPECT
VALID AND EFFECTIVE SERVICE (BUT NOTHING HEREIN SHAL AFFECT THE VALIDITY OR EFFECTIVENESS OF PROCESS
SERVED IN ANY OTHER MANNER PERMITTED BY LAW).

17.5. Captions. The captions of Sections and Stibssoof this Agreement are for convenience andregfce only, and are not to be
considered in construing this Agreement.

17.6. Successors, etc. This Agreement and alleopthvisions hereof shall be binding upon and inarine benefit of Curtiss and Aviall and
their respective successors and permitted asdifgither this Agreement nor any of the rights, iagts or obligations hereunder may be
assigned by either of the parties hereto withoafatior written consent of the other party heretasept that (i) Curtiss may assign this
Agreement to Curtiss-Wright Corporation or to antyolly owned subsidiary or sub-subsidiary of itsmifof Curtiss-Wright Corporation; and
(i) Aviall may assign its rights under this Agreent, including, without limitation, its rights tbe Holdback Amount, to its senior lenders as
security for Aviall's performance under its bankdit facility.

17.7. Waiver. Either party hereto shall have thgétrto waive any one or more conditions precedelosing and to proceed with the
transactions contemplated by this Agreement, withoawever, releasing the other of its obligatifnesn any liability for loss or damage
sustained by reason of any such breach of anygeptation, warranty or covenant.

17.8. Counterparts. This Agreement may be exedntedunterparts, each of which shall consist obaginal but all of which taken together
shall constitute one and the same instrument.

* k% % % %



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed and delivered i tiespective corporate names as
of the date of and year first above written.

AVIALL, INC.

By: s/Jeffrey Mirphy
Name: Jeffrey Murphy
Title: Senior Vice President

CURTISS-WRIGHT FLIGHT SYSTEMS, INC.

By: s/ David Lasky

Name: David Lasky
Title: Chairman



Guaranty by Curtiss-Wright Corporation

This Guaranty made this 25th day of April 1996 bg &detween Curtiss-Wright Corporation (hereinaft€iyVC"), a Delaware corporation
with its principal offices located in Lyndhurst, Nelersey, and Aviall, Inc. (hereinafter, "Aviall’§,Delaware corporation with its principal
offices located in Dallas, Texas.

WHEREAS, CWC is the sole shareholder of CurtissghtriFlight Systems, Inc. (hereinafter, "Curtisgl'Delaware corporation with its
principal offices located in Fairfield, New Jerseynd.

WHEREAS, Curtiss is prepared to enter into an ABsgthase Agreement of even date herewith with IAvieat provides, subject to certain
conditions, for the sale by Aviall to Curtiss ah@ purchase by Curtiss from Aviall of all of theseis of a certain business (the "Operating
Business") presently owned by Aviall, and for tlsswamption by Curtiss of certain liabilities asstaibwith that Operating Business; and

WHEREAS, Aviall would be unwilling to enter intodlsaid Asset Purchase Agreement but for havingénf@rmance obligations to be
assumed by Curtiss thereunder guaranteed by CWC.

NOW, THEREFORE, in consideration of the matterscdbed above and in consideration of the executicthe Asset Purchase Agreeme
CWC makes the following irrevocable, unconditiogahranty to Aviall.

CWC guarantees the performance by Curtiss of eadlegery obligation undertaken and agreement madgultiss in the Asset Purchase
Agreement.

CWC agrees that Aviall may from time to time exteéhe time for performance or otherwise modify, mtiechange the Asset Purchase
Agreement, may extend the time for payment ofaihs guaranteed, and may receive and accept naexkscand other instruments for the
payment of money made by Curtiss, and extensionsmawals of such instruments without in any wagaging or discharging CWC from its
obligations under this Guaranty. This Guaranty i@ be released, extinguished or modified orrip way affected by the failure on the part
of Aviall or its assigns to enforce all the riglotsremedies available to it under this Guaranty.

This Guaranty shall be construed and interpretext@ordance with the laws of the State of Delaware.
In Witness Whereof each party to this Guarantydaased it to be executed on the date indicatedvbelo
CURTISS-WRIGHT CORPORATION

By: s/ David Lasky
Name: David Lasky

Title: Chairman and Presi dent



ARTICLE 5
MULTIPLIER: 100C

PERIOD TYPE 3 MOS
FISCAL YEAR END DEC 31 199
PERIOD END MAR 31 199¢
CASH 5,89¢
SECURITIES 70,32¢
RECEIVABLES 37,43
ALLOWANCES 767
INVENTORY 34,18¢
CURRENT ASSET¢ 156,70:
PP&E 198,69:
DEPRECIATION 142,79.
TOTAL ASSETS 249,46¢
CURRENT LIABILITIES 35,04
BONDS 10,34
COMMON 10,00(
PREFERRED MANDATORY 0
PREFERREL 0
OTHER SE 163,88!
TOTAL LIABILITY AND EQUITY 249,46¢
SALES 36,31¢
TOTAL REVENUES 38,60:
CGS 24,07:
TOTAL COSTS 33,46
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 97
INCOME PRETAX 5,04:
INCOME TAX 1,72¢
INCOME CONTINUING 3,31¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 3,31¢
EPS PRIMARY .65
EPS DILUTED .65
End of Filing
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