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PART | - FINANCIAL INFORMATION
Iltem 1 - Financial Statements
CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(In thousands)

(UNAU DITED)
Septem ber 30, December 31,
20 01 2000
Assets
Current Assets:
Cash and cash equivalents $ 23, 995 $ 8,692
Short-term investments 61, 998 62,766
Receivables, net 69, 873 67,815
Inventories, net 48, 207 50,002
Deferred income taxes 9, 757 9,378
Other current assets 3, 170 3,419
Total current assets 217, 000 202,072
Property, plant and equipment, at cost 258, 480 246,896
Less: Accumulated depreciation 163, 345 156,443
Property, plant and equipment, net 95, 135 90,453
Prepaid pension costs 67, 307 59,765
Goodwill 47, 058 47,543
Other assets 8, 450 9,583
Total Assets $434, 950 $409,416
Liabilities
Current Liabilities:
Current portion of long-term debt $ - $ 5,347
Dividends payable 1, 311 -
Accounts payable and accrued expenses 36, 736 33,155
Income taxes payable 9, 549 4,157
Other current liabilities 6, 522 9,634
Total current liabilities 54, 118 52,293
Long-term debt 22, 083 24,730
Deferred income taxes 21, 812 21,689
Other liabilities 22, 630 20,480
Total Liabilities 120, 643 119,192
Stockholders' Equity
Common stock, $1 par value 15, 000 15,000
Capital surplus 50, 299 51,506
Retained earnings 436, 342 411,866
Unearned portion of restricted stock 87) (22)
Accumulated other comprehensive income (7, 260) (5,626)
494, 294 472,724
Less: cost of treasury stock 179, 987 182,500
Total Stockholders' Equity 314, 307 290,224
Total Liabilities and Stockholders' Equity $434, 950 $409,416

See notes to consolidated financial statem:



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

(In thousands except per share data)

Three Months Ended Nine Months Ended

September 30 , September 30,
2001 2000 Q) 2001 2000 (1)
Net sales $ 79,420 $81, 878 $245,941 $ 247,165
Cost of sales 49,233 51, 111 152,906 156,998
Gross profit 30,187 30, 767 93,035 90,167
Research & development expenses 1,257 737 3,179 2,336
Selling expenses 4,375 4, 381 13,455 14,069

General and administrative expenses
Environmental expense (recoveries),

net 54 27 97 (1,755)

Operating income 11,098 13, 022 35,429 39,140
Investment income, net 834 725 2,327 1,744
Rental income, net 540 971 2,394 3,021
Pension income, net 2,864 2, 163 7,551 6,248
Other (expenses) income, net (313) 1, 413 (352) 1,306
Interest expense 272) ( 394) (917) (1,166)
Earnings before income taxes 14,751 17, 900 46,432 50,293
Provision for income taxes 6,028 6, 821 18,025 19,341
Net earnings $ 8,723 $ 11, 079 $ 28,407 $ 30,952
Basic earnings per common share $ 0.87 $ 1 A1 $ 282% 3.09
Diluted earnings per common share $ 0.85 $ 1 .09 $ 278% 3.03
Dividends per common share $ 0133% 0 13 $ 0.39% 0.39
Weighted average shares outstanding:

Basic 10,073 10, 012 10,057 10,015

Diluted 10,224 10, 199 10,208 10,202

(1) Certain prior year information has been redfesbto conform to current presentatic



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

(In thousands)
Nine Months Ended
September 30,

2001 2000 (1)
Cash flows from operating activities:
Net earnings $ 28,407 $ 30,952
Adjustments to reconcile net earnings to
net cash provided by operating activities
(net of businesses acquired):
Depreciation and amortization 11,271 10,883
Net gains on short-term investments (32) (89)
Net gain on sale of asset 2 1,436
Non-cash pension income (7,551) (6,248)
(Decrease) increase in deferred taxes, net (256) 3,143
Changes in operating assets and liabilities:
Proceeds from sales of trading securities 206,037 204,342
Purchases of trading securities ( 205,237) (229,241)
(Increase) decrease in receivables (1,681) 5,705
(Increase) decrease in inventories (838) 6,436
Increase (decrease) in progress payments 3,928 (1,967)
Increase (decrease) in accts payable
and accrued exp. 1,771 (1,346)
Increase (decrease) in income taxes payable 5,392 (2,344)
Decrease in other assets 249 1,369
Decrease in other liabilities (2,432) (4,769)
Other, net 486 380
Total adjustments 11,109 (12,310)
Net cash provided by operating activities 39,516 18,642
Cash flows from investing activities:
Proceeds from sales of property, plant
and equipment 643 150
Additions to property, plant and equipment (12,591) (6,383)
Acquisition of new business (1,525) 0
Net cash used in investing activities (13,473) (6,233)
Cash flows from financing activities:
Debt repayments (7,751) (5,951)
Dividends paid (2,620) (2,606)
Proceeds from the exercise of stock options 1,309 504
Common stock repurchases 3) (1,495)
Net cash used in financing activities (9,065) (9,548)
Effect of foreign exchange rate changes (1,675) (1,922)
Net increase in cash and cash equivalents 15,303 939
Cash and cash equivalents at beginning of period 8,692 9,547
Cash and cash equivalents at end of period  $ 23,995 $ 10,486

See notes to consolidated financial statements.

(1) Certain prior year information has been redfasbto conform to current presentatic



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

(In thousands)

Unearned Accumulated
Portion of Other

Common Capital Retained Restricted Comprehensive Treasury

Stock Surplus Earning Stock Income Stock
December 31, 1999 $15,000 $51,599 $376,006 ($24) ($2,622) $181,604
Net earnings 41,074
Common dividends (5,214)
Restricted stock Issued 1 (15) (14)
Common stock repurchased 1,489
Stock options exercised, net (94) (579)
Amortization of earned portion of 17
Translation adjustments, net (3,004)
December 31, 2000 $15,000 $51,506 $411,866 (%$22) ($5,626) $182,500
Net earnings 28,407
Common dividends (3,931)
Restricted stock Issued 5 (77) (72)
Common stock repurchased 3
Stock options exercised, net (1,212) (2,444)
Amortization of earned portion of 12
Translation adjustments, net (1,634)
September 30, 2001 $15,000 $50,299 $436,342 ($87) ($7,260) $179,987

See notes to consolidated financia | statements.



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

NOTES to CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

1. BASIS OF PRESENTATION

Curtiss-Wright Corporation and its subsidiarie® (t€orporation") is a diversified multi-national médacturing and service concern that
designs, manufactures and repairs precision conmp®aad systems and provides highly engineeredcssrto the aerospace, ground defe
automotive, shipbuilding, oil, petrochemical, agtiaral equipment, railroad, power generation, rivateking and fire & rescue industries.
Operations are conducted through nine manufactdaiciities, thirty-nine metal treatment serviceifgies and four component repair
locations.

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 2000 Annual Report on Form 104 results of operations for these
interim periods are not necessarily indicativehaf dperating results for a full year. Certain resifications of 2000 amounts have been made
in order to conform to the current presentation.

2. ACQUISITIONS

On March 23, 2001, the Corporation acquired theaip®y assets of Solent & Pratt Ltd. Solent & Pismti manufacturer of high performance
butterfly valves and has been a global suppli¢ghéopetroleum, petrochemical, chemical and prorehsstries for over 40 years. The
operations are located in Bridport, England and eaihtinue to operate under the Solent & Pratt name

The Solent & Pratt butterfly valve product line qoements products the Corporation currently offerss existing markets. The addition a
provides Curtiss-Wright with a European manufacigipresence for its Flow Control business segmahistrengthens its distribution
capabilities in that region.

The Corporation purchased the assets of Solen& far approximately $1.5 million in cash and amed certain liabilities. The acquisition
was accounted for as a purchase in the first quafte001. The excess of the purchase price owefatin value of the net assets acquired is
currently estimated at $1.4 millio



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

3. RECEIVABLES

Receivables at September 30, 2001 and Decemb&08Q,include amounts billed to customers and wdbiharges on long-term contracts
consisting of amounts recognized as sales butithed las of the dates presented. Substantiallyradilied receivables are expected to be b
and collected within a year. The composition oEreables is as follows:

(In thousands)

Septem ber 30, December 31,

20 01 2000
Accounts receivable, billed $54 ,201 $ 60,927
Less: progress payments applied (296) (1,508)
53 905 59,419
Unbilled charges on long-term contracts 25 ,255 18,090
Less: progress payments applied (8 ,074) (7,040)
17 ,181 11,050
Allowance for doubtful accounts (1 ,213) (2,654)
Receivable, net $69 ,873 $ 67,815

4. INVENTORIES

Inventories are valued at the lower of cost (ppatly average cost) or market. The compositiomeéntories at September 30, 2001 and
December 31, 2000 is as follows:

(In thousands)

Septem ber 30, December 31,
20 01 2000

Raw materials $14 ,002 $ 11,955
Work-in-process 10 ,544 10,815
Finished goods/component parts 34 ,809 32,621
Inventoried costs related to US government

and other long-term contracts 5 ,516 5,961
Gross inventory 64 ,871 61,352

Less: inventory reserves (12 ,152) (10,944)

Less: progress payments (4 ,512) (406)

Inventories, net $ 48 ,207 $ 50,002




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

5. 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'simastte of the amount of that liability. If
only a range of potential liability can be estinthta reserve will be established at the low entthaff range. Such reserves represent the ci
value of anticipated remediation costs not redumedny potential recovery from insurance carrigrthoough contested third-party legal
actions, and are not discounted for the time vafuaoney.

The Corporation is joined with many other corpanasi and municipalities as potentially responsilaigips (PRPs) in a number of
environmental cleanup sites, which include butrerelimited to the Sharkey landfill superfund siarsippany, New Jersey; Caldwell
Trucking Company superfund site, Fairfield, Newségr Pfohl Brothers landfill site, Cheektowaga, Néark; Chemsol, Inc. superfund site,
Piscataway, New Jersey; and Amenia landfill sitmehia, New York.

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



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

NOTES to CONSOLIDATED FINANCIAL STATEMENTS, Continu ed

6. SEGMENT INFORMATION

(UNAUDITED)

The Corporation conducts its business operatiomsitfh three segments: Motion Control, Metal Treatnaand Flow Control.

(In thousands)
Three Months Ended September 30, 2001

Motion  Metal Treatment  Flow Segment Corporat e Consolidated
Control Control Total & Other Total
Revenue from external $30,006 $26,501 $22,913 $79,420 $ 0 $79,420
Intersegment revenues 0 115 0 115 @ 15) 0
Segment operating Income 4,076 4,605 2,424 11,105 ) 11,098
(In thousands)
Three Months Ended September 30, 2000
Motion  Metal Treatment  Flow Segment Corporat e Consolidated
Control Control Total & Other Total
Revenue from external $32,614 $25,320 $23,944 $81,878 $ 0 $81,878
Intersegment revenues 0 126 0 126 (12 6) 0
Segment operating Income 4,537 5,743 3,054 13,334 (31 2) 13,022
Reconciliation: (In thousands)
Three months ended
September 30, 200 1 September 30, 2000
Total operating income $11,098 $13,022
Investment income, net 834 725
Rental income, net 540 971
Pension income, net 2,864 2,163
Other income (expense), net (313) 1,413
Interest expense (272) (394)
Earnings before income taxes $14,751 $17,900



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

(In thousands)
Nine Months Ended September 30, 2001

Motion  Metal Treatment  Flow Segment Corpor ate  Consolidated

Control Control Total & Oth er Total
Revenue from external $95,691 $81,422 $68,828 $245,941 $0 $245,941
Intersegment revenues 0 345 0 345 ( 345) 0
Segment operating income 14,658 14,985 6,326 35,969 ( 540) 35,429
Segment assets 95,203 87,385 90,865 273,453 161, 497 434,950

(In thousands)
Nine Months Ended September 30, 2000

Motion  Metal Treatment  Flow Segment Corpor ate  Consolidated

Control Control Total & Oth er Total
Revenue from external $92,264 $80,021 $74,880 $247,165 $0 $247,165
Intersegment revenues 0 427 0 407 ( 427) 0
Segment operating Income 11,055 17,966 7,499 36,520 2, 620 39,140
Segment assets 106,837 85,388 82,486 274,711 127, 946 402,657

(1) Operating income for corporate and other inekid $2.8 million gain for the curtailment of petitement benefits associated with the

closing of the Fairfield, NJ facility and net eraiimental recoveries of $1.9 million, partially effdy accrued post employment costs of $.7
million.

Reconciliation: (In thousands)
Nine m onths ended
September 30, 200 1 September 30, 2000

Total operating income $35,429 $39,140
Investment income, net 2,327 1,744

Rental income, net 2,394 3,021

Pension income, net 7,551 6,248

Other expense, net (352) 1,306

Interest expense (917) (1,166)



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

7. COMPREHENSIVE INCOME

Total comprehensive income is as follows:

(In thousands)
Three Months Ended Nine Months Ended
Sept. 30, 2001 Sept. 30, 2000  Sept. 30, 2001 Sept. 30, 2000
Net earnings $8,723 $11,079 $28,407 $ 30,952
Foreign currency translations 1,956 242 (1,634) (114)
Total comprehensive income $10,679 $11,321 $26,773 $ 30,838

EARNINGS PER SHARE

Diluted earnings per share were computed basebdeoweighted average number of shares outstandirsgatll potentially dilutive common
shares issuable for the periods. Dilutive commanreshfor the three and nine months ended Septe3h@001 were 151,000, and for the
three and nine months ended September 30, 200018&600.

CONTINGENCIES AND COMMITMENTS

The Corporation's Drive Technology subsidiary ledain Switzerland entered into sales agreementstwid European defense organizations
which contained offset obligations to purchase apipnately 43.0 million Swiss francs of product framppliers of two European countries
over multi-year periods which expire in 2005 an@20The agreements contain a penalty of 5% of timeat obligation at the end of the term
of the agreements.

The Corporation expects to fully comply with botbligations under these agreements.
ACCOUNTING FOR DERIVATIVES AND HEDGING ACTIVITIES

The Corporation adopted Financial Accounting Stathdéo. 133 "Accounting for Derivatives and Hedgigtivities” effective January 1,
2001. The adoption of this standard had no mateffatt on the Corporation's results of operatiofirancial condition due to its limited use
of derivatives



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

RECENTLY ISSUED ACCOUNTING STANDARDS

In July 2001, the Financial Accounting Standardam@lassued Statement of Financial Accounting Stah&FAS") No. 141, "Business
Combinations" and SFAS No. 142, "Goodwill and Otltangible Assets". SFAS No. 141, which requikbasiness combinations to be
accounted for under the purchase method of acaaynis effective for business combinations initiaédter June 30, 2001. Under the new
rules of SFAS No. 142, goodwill will no longer bmartized but will be subject to annual impairmeggts in accordance with the statements.
Other intangible assets will continue to be amedinver their useful lives. SFAS No. 142 is effeefior fiscal years beginning after
December 15, 2001. Accordingly, the Corporatior aflply the new rules on accounting for goodwiltlarther intangible assets beginning in
the first quarter of 2002. Application of the nom@rtization provisions of the statement is not extpe to have a material effect on the
Corporation's financial statements. The Corpordtias not yet determined what the effect of thegmirment tests will be on the earnings
and financial position of the Corporation.

On October 4, 2001, the Financial Accounting Stadsl®8oard issued SFAS No. 144 "Accounting for tinpairment or Disposal of Long-
Lived Assets". This statement defines the accogrftinlong-lived assets to be held and used, assddsfor sale and assets to be disposed of
by other than sale and is effective for fiscal gdagginning after December 15, 2001. The Corparatmes not expect the adoption of this
pronouncement to have a material impact on theirggsror financial position of the Corporation.

12. SALE OF WOOD-RIDGE PROPERTY

On September 21, 2001, the Corporation enterecaii@finitive agreement to sell its Wood-Ridge Bass Complex, which is located in
Wood-Ridge, New Jersey to experienced real estafegsionals. The purchaser of the property is ebgokto continue operating the Business
Complex as a rental property to tenants engagédhhmanufacturing, assembly and warehousing djmera The business complex
comprises approximately 2.3 million square feetenital space located on 138 acres of land.

The sales price of the property is $51 million.2Asondition of the sale, the Company will retaie tesponsibility to continue its
environmental remediation efforts on this propéntgccordance with the sale agreement. The sabepiscted to close in the fourth quarter of
2001 and generate an a-tax gain of approximately $23.5 million, or $2.3€rmliluted share



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

13. SUBSEQUENT EVENTS
Acquisitions

On November 2, 2001 the Corporation acquired tBetasf Lau Defense Systems ("LDS") and the stéakisia Controls, Inc. ("Vista")

from Lau Acquisition Corporation. LDS and Vista @gsand manufacture "mission-critical” electronantrol systems primarily for the
defense market. Also acquired was LDS' perimeteusion detection security system product lineadidition, an agreement was reached for
the licensing of facial recognition products fortaé U.S. Government and industrial markets. Tetdés for the current year are expected to
approximate $50 million. The businesses acquire® loperating facilities located in Littleton, Maskasetts and Santa Clarita, California
with approximately 160 employees. The purchaseemfche acquisition, subject to adjustment as idexy/for in the purchase agreement,
$41 million in cash and the assumption of certehilities. There are provisions in the agreementfdditional payments upon the
achievement of certain financial performance datewver the next five years. The acquisition waslenmom internally available funds.

On November 6, 2001, the Corporation acquired timeraercial heat-treating business assets of Irontbélaat Treating Company
("lronbound"). Ironbound provides heat-treatingvéses to markets that include tool and die, autivepierospace and medical components
and has a customer base of over 1,000. Total asaled are approximately $3.5 million. The busing$scated in Roselle, New Jersey and
has approximately 25 employees. The purchase pfittee acquisition, subject to adjustment as preditbr in the purchase agreement, was
$4.5 million. The acquisition was made from intéinavailable funds.

On November 8, 2001, the Corporation acquired theksof Peerless Instrument Co, Inc. ("Peerle$®grless is an engineering and
manufacturing company that designs and producesrousontrol components and systems for flow corapglications primarily to the U.S.
Nuclear Naval program. Total annual sales are aqpitely $14 million. The business is located imBurst, New York and he
approximately 100 employees. The purchase pritkeofcquisition, subject to adjustment as providedh the purchase agreement, was $7
million. The acquisition was made from internallyadable funds



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

13. SUBSEQUENT EVENTS (continued)

Re-capitalization Update

On October 26, 2001,Curtiss-Wright Corporationarsholders approved a series of transactions prei@nnounced by the Corporation. At
a special shareholders' meeting of Curtiss-Wrigiyeholders approved a plan pursuant to whickCgnporation will be re-capitalized to
facilitate a tax-free distribution by Unitrin tesishareholders of its approximately 44% equity tomsin Curtiss-Wright. This action is
expected to increase the number of shares heldijcshareholders, from about 5.7 million to 1fillion. It will also triple Curtiss-

Wright's shareholder base from its current 3,506kdtolders to approximately 11,000 stockholders.

Also in connection with the re-capitalization, #@poration's shareholders approved certain amenidne its Restated Certificate of
Incorporation providing for, among other things #limination of the shareholders' ability to agiritten consent or call a special meeting,
and the requirement of a t-thirds vote of shareholders to amend certain prowisof the Restated Certificate of Incorporati



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

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

RESULTS of OPERATIONS
For the Three Months Ended September 30, 2001

Sales for the third quarter of 2001 totaled $79i4ion, down 3% from sales of $81.9 for the thirdagter of 2000. New orders for the current
quarter of $66.4 million were essentially flat witte prior year quarter and backlog was 11% loae$173.8 million. For the quarter, higher
sales of aerospace OEM products, products provméte oil and gas markets and shot-peening serwege offset by lower demand for
aerospace overhaul and repair services, softeningri automotive-related businesses and unfavofaldégn exchange rates, as compared to
the prior year. The events of September 11th hdachpact on operating results for the 2001 perigoarily in the commercial aerospace
overhaul and repair market, where the combinatfoedauced flight schedules and the grounding oéokdrcraft has reduced the demand for
maintenance services. The events of Septembercbliffied with recent indications of significantlyder future production schedules by
Boeing, are expected to cause a softening in ol @Erospace business.

Operating income for the current quarter of $11illion was 15% below that for the same period iI®@00perating income for the third
quarter of 2001 was adversely impacted by foreigihange rates when compared to 2000. In additiaved gross profit, higher research and
development costs related to new products and anagirhigher general and administrative expensasvelto increased acquisition activities
and our re-capitalization proposal, and a majotridmution of our Power Hawk rescue tool to the 8ember 11th disaster sites also adversely
affected operating income when compared to the eoatgbe prior year quarter.

Net earnings for the third quarter of 2001 tote#&d7 million, or $0.85 per diluted share, which V486 below normalized net earnings
$10.2 million, or $1.00 per diluted share in 20B@ported net earnings for the third quarter of 20dtich totaled $11.1 million, or $1.09 per
diluted share, included an after-tax gain of $0iion, or $0.09 per diluted share associated i sale of a non-operating facility in
Chester, Englanc



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
MANAGEMENT'S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS of OPERATIONS

RESULTS of OPERATIONS
For the Nine Months Ended September 30, 2001

For the first nine months of 2001, sales totaledi552 million, a slight decline from sales of $24wmlion for the first nine months of 2000.
New orders of $237.1 million were 3.2% higher tlia@ nine-month period of 2000. For the first nine month2001, higher sales of
aerospace OEM products, products provided to thendi gas markets and shot-peening services weset dfy lower demand for aerospace
overhaul and repair services, softening in our motive-related businesses and unfavorable foreighange rates, as compared to the prior
year.

Operating income for the first nine months of 20&ds $35.4 million, down 9% as compared to repoogeetating income of $39.1 million f
the same period of 2000. However, during the nimexim period of 2000, the Corporation recorded sdvarusual items, which added a net
amount of $3.8 million to operating income (sedddielow for details). Excluding the effect of theeems normalized operating income for
2000 was $35.3 million. Thus, operating incometker first nine months of 2001 was slightly highteairi normalized operating income for the
same period of 2000. This performance was attridett higher margins resulting from the continuedlization of the benefits of profit
improvement/cost reduction programs, offset pdytlay unfavorable foreign exchange rates and stantelated costs for new metal treatment
facilities.

Net earnings for the first nine months of 2001 w&28.4 million, or $2.78 per diluted share, down B88&tn reported net earning of $3!
million for the same period in 2000. However, dgrthe nine-month period of 2000, the Corporatia@orded several unusual items, which
added $3.2 million to net earnings (see table bétowdetails). Excluding the effect of these itemesmalized net earnings for 2000 were
$27.7 million, or $2.71 per diluted share. Thug,esnings for the first nine months of 2001 wei&92 higher than normalized net earnings
for the same period of 200



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
MANAGEMENT'S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS of OPERATIONS

NORMALIZED
Quarter E
As Reported
Unusual Items
Normalized
Quarter E

As Reported
Unusual Item:
Gain on sale of non-operating facility facility

Normalized

NORMALIZED EAR

Nine Months
As Reported
Unusual Items
Normalized

Nine Months

As Reported
Unusual Items:
Insurance settlements, net
Environmental costs
Postretirement benefits curtailment
Post employment & other costs
Gain on sale of non-operating facility facilit

Normalized

EARNINGS SUMMARY-QUARTER

OPERATING NET
nded September 30, 2001
$11,098 $8,723
0 0
$11,098 $8,723

nded September 30, 2000

$13,022 $11,079
0 (889)
$13,022 $10,190

NINGS SUMMARY-NINE MONTHS

OPERATING NET
Ended September 30, 2001
$35,429 $28,407
0 0
$35,429 $28,407

Ended September 30, 2000

$39,140 $30,952
(3,643) (2,235)
1,747 1,072
(2,767) (1,692)
823 503
y 0 (889)
$35,300 $27,711

DILUTED



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
MANAGEMENT'S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS of OPERATIONS

Operating Performance
Motion Control

Sales for the Corporation's Motion Control segntetgled $30.0 million for the third quarter of 2Q@eclining 8% from the comparable
period last year and 16% from the second quart001. Sales were impacted by some earlier-thaiohaated shipments of Boeing OEM
products in the second quarter of 2001, which stiiffales away from the current quarter. Despigesthift, sales for OEM products in the

third quarter of this year were higher than the sa@riod in 2000. Sales declines were attributabieslowdown in the aerospace component
overhaul and repair area where the events of Séqmietrith had an impact on commercial airline agtivihe combination of reduced flight
schedules and the grounding of older aircraft bdsiced the demand for maintenance activities. Vaate of September 11th coupled with
recent indications of significantly lower futureogiuction schedules by Boeing, are expected to cagsétening in our OEM Aerospace
business.

The third quarter operating income results continieeshow improvement in the operating margin paiages for OEM products. Profit
improvement programs have generated higher mafgirthe quarter not only compared to last yeaits thuarter but also to the second
quarter of this year. Advances in this area hawnlmore than offset by the lower margins in ourbaal and repair area that have resulted
from the lower sales volume mentioned earlier. Adffecting this segment's operating income forgharter was the cost of a major
contribution of our Power Hawk rescue tool to tleptember 11th disaster sites

For the nine-month 2001 period, sales for the Catan's Motion Control segment improved 4% to $9%illion, from $92.3 million in the
same period of 2000. Sales improvements were haggegsult of higher shipments on the 737 and Br@aucts and strong growth in the
global defense business as compared to the préor $ales of aerospace repair and overhaul serfacéise first nine months of 2001 were
lower than the prior year due primarily to softenin demand for these services. Operating incom#é®Motion Control segment also
improved comparing the nine-month 2001 period ®gtior year. The 2001 performance was due mainfprafit improvements in aerospace
OEM products generated by the consolidation of petidn facilities and an improved cost structure.

Metal Treatment

Sales for the Corporation's Metal Treatment segrotated $26.5 million and $81.4 million for therthquarter and first nine months of 20
respectively. The third quarter's sales, when caoatpto the same period last year, increased 5%ijtdale unfavorable impact of foreign
currency exchange rate moveme



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
MANAGEMENT'S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS of OPERATIONS

Sales continued to improve in both North Americad European shot-peening operations, while heatitige operations continued to suffer
lower volume as a result of reduced productionlkirethe automotive/truck and agricultural equipnmarkets. While sales in total have
increased over last year, profit margins have lmegatively impacted by costs associated with these facilities that were opened during
2000. Performance this year has also been negattffelcted by higher natural gas prices, whichaacensiderable expense in the heat-
treating operations.

Flow Control

The Corporation's Flow Control segment posted s&22.9 million for the third quarter and $68.8lion for the first nine months of 2001,
compared with sales of $23.9 million and $74.9imillreported in the same respective periods of 2D0®er sales during the third quarter
and nine-month period of 2001 were primarily theuteof the slowdown in the automotive and heaughkrmarkets. Sales for the 2001
periods benefited from increased sales to the Na8y, which are expected to be approximately 108§héi than the prior year for the 2001
year, strong demand in the petrochemical and ailgas markets, primarily for maintenance, repait @verhaul applications and

acquisition that occurred at the end of the fitgirger. Operating margins in the Flow Control segimeere impacted by a slight loss incurred
on products associated with the automotive market.

Corporate and Other

The Corporation had a non-segment operating 10$8 & million during the first nine months of 2084 compared to $2.6 million of non-
segment operating income in the same period gbtioe year. During the nine-month period of 2001 Corporation recognized re-
capitalization costs of $0.4 million, which weretlly offset by a small insurance settlement. iissfor the first nine months of 2000
included a $3.9 million gain, reflecting the reciigm of the curtailment of postretirement beneéitssociated with the closing of the Fairfield,
New Jersey facility, and environmental insuranddesaents, net of environmental costs, offset pHytibby nor-recurring post-employment
expenses.

Other Revenues and Costs

For the third quarter of 2001, the Corporation rded net noreperating income (excluding interest expense) dd $dllion compared to $5
million in the third quarter of 2000. The declirgeattributable to the aforementioned gain assatiaith the sale of a non-operating facility in
Chester, England. For the first nine months of 28@tlnoneperating income (excluding interest expense) ¢ot&l1.9 million as compared
$12.3 million in the same period of 2000. Excludthg gain recorded for the facility sale in 200@nparable non-operating income for 2001
improved from an increase in non-cash pension imgaaflecting the higher overfunded status of tleepGration's pension plan and higher
net investment income, offset partially by lowet rental income
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CHANGES IN FINANCIAL CONDITION:
Liquidity and Capital Resources:

The Corporation's working capital was $162.9 millet September 30, 2001, 9% above working capitaeaember 31, 2000 of $149.8
million. The ratio of current assets to currenbilities was 4.01 to 1 at September 30, 2001, coetpwith a current ratio of 3.86 to 1 at
December 31, 2000.

Cash, cash equivalents and short-term investmetatied $86.0 million in aggregate at Septembe280]1, a 20% increase from $71.5
million at the prior year-end. During 2001, the @amation repaid two industrial revenue bonds totga5.3 million and paid approximately
$2.4 million of its long-term Swiss debt. In additi during the first quarter of 2001, the Corpanatacquired the net assets of Solent & Pratt
Ltd. for cash, as discussed in Note 2 to the Cadsi@d Financial Statements.

Cash flow for the Corporation benefited from a @exin inventories due to increased progress patsrard reserves. Inventory turnover
improved to 4.20 at September 30, 2001 from 3.tHAeaprior year-end.

The Corporation has two credit agreements in gfie&evolving Credit Agreement and a Short-TermdE&regreement, aggregating $100.0
million with a group of five banks. The credit agments allow for borrowings to take place in UoScertain foreign currencies. The
Revolving Credit Agreement commits a maximum of $afillion to the Corporation for cash borrowingsldetters of credit. The unused
credit available under this facility at Septemb@y 2001 was $34.9 million. The commitments madeeutite Revolving Credit Agreement
expire December 17, 2004, but may be extended #yriaasuccessive one-year periods with the cohséthe bank group. The Short-Term
Credit Agreement allows for cash borrowings of $4fillion, all of which was available at SeptemB68r 2001. The Short-Term Credit
Agreement expires on December 14, 2001 and maytbaded, with the consent of the bank group, foadditional period not to exceed 364
days. Cash borrowings (excluding letters of cradgiter the two credit agreements at September(l, &ere at a US Dollar equivalent of
$8.7 million, compared with cash borrowing of $1&hRlion at September 30, 2000. The initial borrogé under these agreements were used
to finance the Drive Technology acquisition in Dexter 1998 and have a remaining balance of 14 mifiwiss francs as of September 30,
2001. The loans had variable interest rates awegad)il% for the first nine months of 2001 and Maganterest rates averaging 3.3% for the
first nine months of 2000.

During the first nine months of 2001, internallyadable funds were adequate to meet capital expaedi of $12.6 million. Expenditures
incurred during 2001 were generally for new andaegment machinery and equipment needed for thextpg segments. During the first
nine months of 2001, capital expenditures amoutd&¥.5 million, $3.7 million and $1.2 million féhe Metal Treatment, Motion Control
and Flow Control segments, respectivi
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The Corporation is expected to make additionalteapkpenditures during the balance of the yeamanily for machinery and equipment for
the operating segments. Funds from internal souneesexpected to be adequate to meet planned loayanditures, environmental and ot
obligations for the remainder of the year.

RECENT DEVELOPMENTS
Wood-Ridge Property Sale

On September 21, 2001, the Corporation enterecaii@finitive agreement to sell its Wood-Ridge Bass Complex, which is located in
Wood-Ridge, New Jersey. See Note 12 to the CoredelidFinancial Statements for further information.

Re-capitalization Update

On October 26, 2001,Curtiss-Wright Corporationarsholders approved a series of transactions prsyi@nnounced by the Corporation.
See Note 13 to the Consolidated Financial Statesrfenfurther information.

Acquisitions
Lau Defense Systems/Vista Controls

On November 2, 2001 the Corporation acquired tBetaf Lau Defense Systems and the stock of @etdrols, Inc. from Lau Acquisition
Corporation. See Note 13 to the Consolidated FimhStatements for further information.

Ironbound Heat Treating

On November 6, 2001, the Corporation acquired tmeroercial heat-treating business assets of Irordbélgat Treating Company. See Note
13 to the Consolidated Financial Statements fah&rinformation.

Peerless Instrument Co.

On November 8, 2001, the Corporation acquired theksof Peerless Instrument Co, Inc. See Note 1BddConsolidated Financial
Statements for further information.

F-35 Joint Strike Fighter Program Update

On October 26th, the Department of Defense awatttedew Joint Strike Fighter program. As a resb#, Corporation will supply design,
develop and manufacture the rotary actuators aggi¢oshaft assemblies for the Leading Edge Flapaiicin System of this program. The
current expectations are for 3,000 planes to bk |
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RECENTLY ISSUED ACCOUNTING STANDARDS

As discussed in Note 11 to the Consolidated Firsi8tatements, in July 2001 the Financial Accoungitandards Board issued Statement of
Financial Accounting Standards No. 141 "Businesshioations" and No. 142 "Goodwill and Other IntdilgiAssets". Generally, the new
rules eliminate the use of the "pooling of inteséshethod of accounting for a business combinagibective for acquisitions initiated after
June 30, 2001. In addition, the new rules elimirtladéeamortization of goodwill effective for yearsdinning after December 15, 2001 but
subjects goodwill to an annual impairment testdooadance with the new rules. Application of th@namortization provisions of the
statement is not expected to have a material effethe Corporation's financial statements. Theg@G@tion has not yet determined what the
effect of these tests will be on the earnings @mahtcial position of the Corporation.

As discussed in Note 11 to the Consolidated FirsiBtatements, on October 4, 2001, the Financiabfuting Standards Board issued SF
No. 144 "Accounting for the Impairment or Dispos&lLong-Lived Assets". This statement clarifies the acc¢mgnfor long-lived assets to be
held and used, assets held for sale and assetsdisginsed of by other than sale and is effectivdidcal years beginning after December 15,
2001. The Corporation does not expect the adojtidhis pronouncement to have a material impadherearnings or financial position of
the Corporation



PART | - ITEM 3
QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The Corporation is exposed to certain market rigk® changes in interest rates and foreign currexcphange rates as a result of its global
operating and financing activities. Although fomeicurrency translation had an unusually adversaainpn sales and operating income in
2000 and the nine months of 2001, the Corporagaksto minimize the risks from these interest aate foreign currency exchange rate
fluctuations through its normal operating and ficiag activities and, when deemed appropriate, gjindte use of derivative financial
instruments. The Corporation did not use suchunsénts for trading or other speculative purposeisdiah not use leveraged derivative
financial instruments during the nine months of A@formation regarding the Corporation's marksi and market risk management poli
is more fully described in Item 7A. "QuantitativedaQualitative Disclosures about Market Risk" c# thorporation Annual Report on Form
10-K for year ended December 31, 2000.

Forward-Looking Information

Except for historical information contained herdhiis Quarterly Report on Form 10-Q does contasmWrd looking" information within the
meaning of

Section 27A of the Securities Act of 1933 and 21Ehe Securities Exchange Act of 1934. Examplefonfard looking information include,
but are not limited to, (a) projections of or stagmts regarding return on investment, future egsimterest income, other income, earnings
or loss per share, investment mix and quality, ginhgpvospects, capital structure and other finarteiahs,

(b) statements of plans and objectives of manager@rstatements of future economic performannd, (@) statements of assumptions, such
as economic conditions underlying other statem&ush forward looking information can be identifieglthe use of forward looking
terminology such as "believes," "expects," "mawfll;" "should," "anticipates," or the negative afy of the foregoing or other variations
thereon or comparable terminology, or by discussiostrategy. No assurance can be given that tiwecfuesults described by the forward-
looking information will be achieved. Such statemsesre subject to risks, uncertainties, and othetofs which are outside our control that
could cause actual results to differ materiallynfriuture results expressed or implied by such fodwaoking information. Readers are
cautioned not to put undue reliance on such forvi@o#ling information. Such statements in this Re¢jrelude, without limitation, those
contained in Part |, Item 2, Management's Discusaitd Analysis of Financial Condition and Resuft®perations and the Notes to the
Consolidated Financial Statements including, witHmnitation, the Environmental Matters Note. Imtaort factors that could cause the actual
results to differ materially from those in theseafard-looking statements include, among other itgiie reduction in anticipated orders; (ii)
an economic downturn; (iii) unanticipated enviromta remediation expenses or claims; (iv) changdake need for additional machinery .
equipment and/or in the cost for the expansiomefGorporation's operations; (v) changes in thepeatitive marketplace and/or customer
requirements; (vi) an inability to perform custonsentracts at anticipated cost levels and (viigoflactors that generally affect the business
of companies operating in the Corporation's Segsa



PART Il - OTHER INFORMATION
Item 4. SUBMISSION of MATTERS to a VOTE of SECURITY HOLDERS

On October 26, 2001, the Registrant held a spewaiting of stockholders. The matters submittedvota by the stockholders were: (1) the
adoption the re-capitalization plan, pursuant tacWwhJnitrin stockholders will become the holdersbfares of a new class of Company
common stock having the right to elect at least 8%he Company's board of directors, while allestehares of the Company's common
stock will be entitled to elect the remaining mensbaf the board of directors; (2) a limitation dw tsize of the board; (3) the elimination of
the ability of stockholders to act by written comsand to require that all stockholder action betaat an annual or special meeting;

(4) the elimination of the ability of stockholddtscall a special meeting; and (5) the approvd®2/3% of the outstanding shares of the
Company's stock entitled to vote, voting togettea aingle class, to alter, amend, rescind or tegpgeaof the Company's bylaws by
stockholder action or to adopt or modify the praxis of our certificate of incorporation relatingthis proposed supermajority voting
provision or the proposed changes to the Compasytgicate of incorporation described previously.

At the Meeting, holders of shares of Common Stat gotes for and against, and abstained from getith respect to the following
proposals:

FOR AGAINST ABSTAIN

Proposal 1

Re-capitalization

All shareholders 6,966,810 2,478,028 8,087
Other than Unitrin 2,584,410 2,478,028 8,087
Proposal 2

Board Size Proposal 6,479,991 2,940,313 32,621
Proposal 3

Written Consent Proposal 6,005,307 3,429,185 18,433
Proposal 4

Special Meeting Proposal 6,005,715 3,436,423 10,787

Proposal 5
Supermajority Voting Proposal 5,955,615 3,484,72%90



Item 5. OTHER MATTERS
Acquisition or Disposition of Assets

(a) On November 2, 2001, Curtiss-Wright Corporafiitre "Company") acquired substantially all of #esets of the Lau Defense Systems
LLC (LDS) and all of the stock of the Vista Consdorporation (VCC) subsidiaries of Lau Acquisiti@arporation ("Lau"), for a purchase
price of $41 million subject to certain adjustmestsprovided for in the Asset Purchase and Saleékgent (the "Agreement”). In addition,
there are provisions for additional earn out paytsemer the next five years based upon the achiemeof certain gross margin level
benchmarks that have been established. The purphiasevas determined as a result of arm's lengtjotiations between senior managen
of the Company and Lau. The acquired businessesrgienl combined sales of $41 million in 2000.

Pursuant to the terms and conditions of the Agregntiee Company purchased the leasehold interestsivables, inventory, fixed assets,
patents, trade names and trademarks, and intasgibttassumed certain liabilities, such as accqaytable and accrued expenses, of the
manufacturing and distribution operations of the tvau business units (the "Purchased Assets").

The acquired business units, located in Littleddassachusetts and Santa Clarita, California, demded to operate as part of Curtiss-Wright
Flight Systems, Inc., a wholly owned subsidiaryref Company. All the facilities will operate in theurrent locations and with the current
management team and employee workforce.

The description of the acquisition transactionfegh herein is qualified in its entirety by reface to the Asset Purchase Agreement, which is
incorporated as Exhibit 2.1.

(b) Certain of the Purchased Assets of Lau corstiégquipment and other physical property, partityifrniture, fixtures and leasehold
improvements used in the business of Lau as destatsewhere herein, and the Company intends tincensuch use



ltem 6. EXHIBITS and REPORTS on FORM 8-K
(a) Exhibits

2.1 Second Amended and Restated Distribution Ages¢ndated as of August 17, 2001, between the Coyngiad Unitrin, Inc. (incorporate
by reference to Appendix A to the Company's ScheeddlC with respect to the re-capitalization of @wmpany dated September 5, 2001.)

2.2 Second Amended and Restated Agreement andPlaerger, dated as of August 17, 2001, among the@any, Unitrin, Inc., and CW
Disposition Company (incorporated by reference ppéndix B to the Company's Schedule 14C with rddpete re-capitalization of the
Company dated September 5, 2001

2.3 Asset Purchase and Sale Agreement dated O@bh2001 between Lau Acquisition Corporation, Dafense Systems, LLC, Vista
Controls Corporation and Curtiss-Wright Corporation

10.1 Change In Control Severance Protection Agreénfeted July 9, 2001 between the Registrant arief Eixecutive Officer of the
Registrant

10.2 Standard Change In Control Severance Protedtioeement dated July 9, 2001 between the Regtstrad Key Executives of the
Registrant (replacing Standard Severance Protediipeement dated June 19, 1998 between the Registnd Officers of the Registrant,
incorporated by reference to the Registrant's @udgrReport on Form 10-Q for the period ended RMel998)

99.1 Press release of Curtiss-Wright Corporatidedidlovember 2, 2001.
(b) Reports on Form 8-K

The Registrant did not file any report on For-K during the quarter ended September 30, -
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EXHIBIT 10.1
SEVERANCE PROTECTION AGREEMENT

THIS AGREEMENT made as of the 9th day of July 208 and between Curtiss-Wright Corporation (thertpany”) and
(the "Executiv

WHEREAS, the Board of Directors of the Company (Beard") recognizes that the possibility of a Cgarn Control (as hereinafter
defined) exists and that the threat or the occesa@i a Change in Control can result in signifiodistraction of the Company's key
management personnel because of the uncertaintieseint in such a situation;

WHEREAS, the Board has determined that it is esseantd in the best interest of the Company andtéaskholders, for the Company to
retain the services of the Executive in the evént threat or occurrence of a Change in Controltarehsure the Executive's continued
dedication and efforts in such event without undorcern for the Executive's personal financial amgloyment security; and

WHEREAS, in order to induce the Executive to remaithe employ of the Company and/or one of itslisties (the entity or entities
employing the Executive, the "Employing Affiliate'farticularly in the event of a threat or the acence of a Change in Control, the
Company desires to enter into this Agreement vhighExecutive to provide the Executive with certaémefits in the event the Executive's
employment is terminated as a result of, or in eation with, a Change in Control.

NOW, THEREFORE, in consideration of the respectigeeements of the parties contained herein, giiseal as follows

1. Term of Agreement. This Agreement shall commexgcef 2001 (the "Effective Date"), sidll continue in effect until the
third anniversary of the Effective Date (the "Tejnprovided, however, that on January 1, 2002,andach January 1 thereafter, the Term
shall automatically be extended for one (1) yedesmeither the Executive or the Company shall lggwen written notice to the other at least
ninety (90) days prior thereto that the Term shatlbe so extended; provided, further, howevet,ftiillowing the occurrence of a Change in
Control, the Term shall not expire prior to the iexfion of twent-four (24) months after such occurrence (the "PtettPeriod")



2. Termination of Employment.

(a) If, during the Protected Period, the Execusieghployment with the Company or an Employing Adfi shall be terminated (i) during the
Protected Period by reason of the Executive's dégthduring the Protected Period by the CompamyGause, or (iii) during the initial 12
months of the Protected Period by the Executiverdtiian for Good Reason, the Company shall payedekecutive his Accrued
Compensation.

(b) If, during the Protected Period, the Execusiwhployment with the Company or an Employing Adfé shall be terminated (i) during the
Protected Period by the Company for any reasorr titla@ Cause, (ii) during the first 12 month peraddhe Protected Period by the
Executive for Good Reason, or (iii) during the setd2 month period of the Protected Period by tkecktive for any reason (regardless of
the whether the reason consthe Executive shalhtigee to the following:

(1) the Company shall pay the Executive all Accr@emnpensation and a Pro Rata Bonus;

(2) the Company shall pay the Executive as severpag and in lieu of any further compensation feniqs subsequent to the Termination
Date, an amount equal to three times the sum off{@&Executive's Base Amount and (B) the ExeciBenus Amount;

(3) for thirty-six (36) months following the Executive's TermioatiDate (the "Continuation Period"), the Companglistontinue on behalf ¢
the Executive and his eligible dependents and ligagés the life insurance, disability, medicatndal, prescription drug and hospitalization
coverages and benefits (the "Welfare Benefits"yigied to the Executive immediately prior to the @@ in Control or, if more favorable to
the Executive, the Welfare Benefits as in effecrat time thereafter to the Company's employeesarbsimilarly situated to the status of
Executive immediately prior to the Change in Cohtfthe Welfare Benefits (including deductibles aodts to the Executive) provided in t
Section 2(b)(3) during the Continuation Period khalno less favorable to the Executive and higiledk dependents and beneficiaries thar
most favorable Welfare Benefits referred to abadves Section 2(b)(3) shall not be interpreted stodsnit any benefits to which the
Executive, his dependents or beneficiaries maynitiderl under any of the Company's employee bepédits, programs or practices follow
the Executive's termination of employment, incluginithout limitation, retiree medical and life imamce benefits or continuation or
conversion rights under any Welfare Bene



(4) in accordance with an amendment to the Compamgrision plans (within the meaning of Section 8{2he Employee Retirement Incot
Security Act of 1974, as amended ("Company PerBlans"), the Executive shall be granted credisgwvice for all purposes (including
vesting and benefit accruals) for the thirty-si8)&onth period following the Executive's TermioatiDate under the Company's Pension
Plans; notwithstanding anything to the contrarnthwespect to each twelve (12) month period of ghaty-six

(36) month period, the Executive shall be deemadpfirposes of such plans, to have compensatioal gojthe amount of compensation paid
by the Company to the Executive (1) during the wedlLl2) month fiscal year ending immediately ptifiscal year which includes the
Executive's Termination Date or, if greater,

(2) during the portion of the fiscal year whichlimes the Executive's Termination Date and endimthe date immediately prior to his
Termination Date; notwithstanding anything to tlatcary, if (A) granting the Executive additionairgice credit under the Company's
Pension Plans which are intended to be tax-qudlifieder Section 401(a) of the Internal Revenue @Hd®86, as amended (the "Tax-
Qualified Retirement Plans") (x) is not permitteddpplicable law or could otherwise cause such,glatrust maintained therewith, the
plan's participants or beneficiaries or the Companguffer any adverse and unintended tax consegseand (y) the Company's Pension
Plans cannot, for any reason whatsoever, be witaeatisfy the Company's obligation under the-Qaralified Retirement Plans to grant
credit for service for the thirty-six month perioeferred to in this paragraph or (B) the CompaPRgrsion Plans are not amended as noted in
this paragraph or (C) if such amendments are,rfigraason whatsoever, null and void or otherwisg@nicable to the Executive, then, the
Company shall pay to the Executive in cash in golgoim an amount equal to the present value ofdtigi@nal benefit accruals which would
otherwise have been provided under such Tax-QedlRetirement Plans for such thirty-six (36) mopghiod, determined using the actuarial
assumptions used by such plan for calculating lsom distributions; and, provided, further, that tbenpensation considered under this
paragraph shall be limited to and subject to theseand conditions of the plans, including (butlimatted to) definitions of compensation or
earnings.

(5) the Company shall permit the Executive to pasehat its wholesale value the Company-provideohaoibile being provided to the
Executive on the Termination Date (if any);

(6) the Company shall provide the Executive duthegythirty-six (36) month period following a ChanigeControl with personal financial
planning or similar services in the same manngrragided prior to the Executive's termination ofpgayment following or in connection
with a Change in Contro



(7) the Company shall provide the Executive wittptacement services (such as headhunter or execsgrch fees) during the twelve (12)
month period following a Change in Control in afogfto obtain employment following the Executivegsmination of employment following
or in connection with a Change in Control;

(8) with respect to performance units and perforreashares granted to the Executive under the Coytgpa@95 Long-Term Incentive Plan
(or any successor plan) relating to performancéesywhich are incomplete as of the Termination Pap®n the completion of each such
performance cycle, the Executive shall be entittedayment of the performance units and performaheges relating to such performance
cycle based on the actual performance of the Coynpaan Employing Affiliate, as appropriate, durisgch performance cycle (with
appropriate adjustments to the performance goatierimgood faith by the Company to reflect the $etion which constitutes the Change in
Control and any material transaction, financingfmecturing, reorganization or other event follogvthe Change in Control to ensure that
comparable performance will result in comparablarms in respect of the performance units and pmdace shares) as if the Executive had
been a participant under such plan for the entiséguch performance cycle, multiplied by a franttbe numerator of which shall be equal to
the number of whole and partial months from the m@mcement of such performance cycle through thmif@tion Date and the
denominator of which shall be the number of moimthsuch performance cycle, such payment to be rimddéump sum in cash within ten
(10) days following the completion of such perforoa cycle.

(c) The amounts provided for in Sections 2(a) afid(2) and
(2) shall be paid in a single lump sum cash payméhin ten (10) days after the Executive's TerrtioraDate. The amounts provided for in
Section (4) shall be paid in a single lump sum gasiment as soon as practicable and in accordaitic@my applicable law.

(d) The severance pay and benefits provided femig

Section 2 shall be in lieu of any other severaraetp which the Executive may be entitled under sewerance agreement with the Company
or any other plan, agreement or arrangement oftdmpany or any other Affiliate of the Company. Ehecutive's entitlement to any
compensation or benefits other than as provideeimshall be determined in accordance with the eyga benefit plans of the Company and
any of its Affiliates and other applicable agreetseprograms and practices as in effect from tionénte.



(e) If the Executive's employment is terminatedhms Company or an Employing Affiliate without Caysér to the date of a Change in
Control but the Executive reasonably demonstrdiassuch termination (1) was at the request ofrd garty who has indicated an intention
or taken steps reasonably calculated to effectan@hin Control (a "Third Party") and who effecasah Change in Control or (2) otherwise
arose in connection with, or in anticipation ofzhange in Control which has been threatened orgsexpand which actually occurs, such
termination shall be deemed to have occurred aftéhange in Control.

3. (a) Vesting of Certain Awards. Whether or n@ Executive's employment with the Company or an leyipg Affiliate terminates during
the Term, and notwithstanding anything to the aytin any other plan or agreement, on the dathebccurrence of a Change in Control
(the "Acceleration Date") (1) all stock options atdck appreciation rights granted to the Executivéhe Company and outstanding on the
Acceleration Date shall become fully vested anda@sgable and (2) all restrictions shall lapse drslaéres of restricted stock granted to the
Executive by the Company and outstanding on theelscation Date. In the event that the applicatibthis paragraph is determined by a
court of competent jurisdiction to be in violatiohany of the Company's fiduciary or other obligas, the Company shall pay to the
Executive, in a lump sum cash payment, an amourdleq the difference between the amount paid eédkecutive upon exercising such
stock options and stock appreciation rights andatheunt which would have been payable to the Exexhind the Executive exercised his
options and rights on the Acceleration Date, assgrsiich options and rights been fully vested oih siate.

(b) (1) Gross-Up Payment. In the event it shallbeermined that any payment or distribution of gipe to or for the benefit of the Executive
(other than the payment provided for in this Sec8¢)) directly or indirectly by the Company, ahffiliate of the Company, any Person w
acquires ownership or effective control of the Campor ownership of a substantial portion of thenpany's assets (within the meaning of
Section 280G of the Internal Revenue Code of 188&mended (the "Code"), and the regulations thdexyior any Affiliate of such Person,
whether paid or payable or distributed or distrdtié¢ pursuant to the terms of this Agreement oemitse (the "Total Payments"), is or will

be subject to the excise tax imposed by Sectio® 48%he Code or any interest or penalties witlpeesto such excise tax (such excise tax,
together with any such interest and penaltiescaliectively referred to as the "Excise Tax"), thba Executive shall be entitled to receive an
additional payment (a "Gross-Up Payment") in an amacuch that after payment by the Executive ofaadés (including any interest or
penalties imposed with respect to such taxes)ydicy any Excise Tax, imposed upon the GridpsPayment, the Executive retains an am

of the Gros-Up Payment equal to the Excise Tax imposed upoil tiel Payments



(2) Determination By Accountant. All mathematicaterminations, and all determinations as to whethgrof the Total Payments are
"parachute payments" (within the meaning of Sec#8@G of the Code), that are required to be madermthis Section 3(b), including
determinations as to whether a Gross-Up Paymeatjisred, the amount of such Gross-Up Payment amaliats relevant to the last sentence
of this Section 3(b)(2), shall be made by an indé€jat accounting firm selected by the Executivenfamong the five (5) largest accounting
firms in the United States (the "Accounting Firmfich shall provide its determination (the "Detaration"), together with detailed
supporting calculations regarding the amount of @nyss-Up Payment and any other relevant mattéh, toahe Company and the Executive
by no later than ten (10) days following the Teration Date, if applicable, or such other time agpuested by the Company or the
Executive (if the Executive reasonably believes #my of the Total Payments may be subject to ttese Tax or that an Underpayment (as
defined below) has occurred). If the Accountinghatetermines that no Excise Tax is payable by teciive, it shall furnish the Executive
and the Company with a written statement that \mdounting Firm has concluded that no Excise Tgpaigable (including the reasons
therefore) and that the Executive has substanithloaity for filing his federal income tax returnardingly. If a Gross-Up Payment is
determined to be payable, it shall be paid to tkechtive within twenty (20) days after the Deteratian (and all accompanying calculations
and other material supporting the Determinatiomebvered to the Company by the Accounting FirmyAletermination by the Accounting
Firm shall be binding upon the Company and the Httee, absent manifest error. As a result of uraety in the application of Section 4999
of the Code at the time of the initial determinatly the Accounting Firm hereunder, it is posstbit Gross-Up Payments not made by the
Company should have been made ("UnderpaymentthadiGross-Up Payments will have been made by tregany which should not have
been made ("Overpayments"). In either such eveatAtcounting Firm shall determine the amount efltinderpayment or Overpayment t
has occurred. In the case of an Underpayment,nimeiat of such Underpayment (including any applieabterest and penalties) shall be
promptly paid by the Company to or for the benefithe Executive. In the case of an OverpaymeetBkecutive shall, at the direction and
expense of the Company, take such steps as amnedsdg necessary (including the filing of returmsl @laims for refund), follow reasonable
instructions from, and procedures establishedhi®yQompany, and otherwise reasonably cooperateté@tiEompany to correct such
Overpayment, provided, however, that (i) the Exiweushall not in any event be obligated to retarthe Company an amount greater thai
net after-tax portion of the Overpayment that he fedained or has recovered as a refund from tpkcaple taxing authorities and

(i) this provision shall be interpreted in a manoensistent with the intent of Section 3(b)(1),iethis to make the Executive whole, on an
after-tax basis, from the application of the Excise Tiakgeing understood that the correct



of an Overpayment may result in the Executive ragato the Company an amount which is less tharOwerpayment. The cost of all such
determinations made pursuant to this Section 3 bhgbaid by the Company.

4. Notice of Termination. Following a Change in @oh any intended termination of the Executivetgpboyment by the Company or an
Employing Affiliate shall be communicated by a Meatiof Termination from the Company to the Execytared any intended termination of
the Executive's employment by the Executive for &Beason shall be communicated by a Notice of Treatinn from the Executive to the
Company.

5. Fees and Expenses. The Company shall pay, @sedc all legal fees and related expenses (inatuthie costs of experts, evidence and
counsel) that the Executive may incur following lea@ge in Control as a result of or in connectiotih\{é) the Executive's contesting,
defending or disputing the basis for the termimatibthe Executive's employment, (b) the Execuivearing before the Board of Director:
the Company as contemplated in Section 17.5 ofAbreement or (c) the Executive seeking to obtaiardorce any right or benefit provided
by this Agreement or by any other plan or arranggmaintained by the Company or one of its Afféimtunder which the Executive is or r
be entitled to receive benefits.

6. Unauthorized Disclosure. The Executive agreesumuerstands that in the Executive's position WighCompany or an Employing
Affiliate, the Executive has been and will be exgub$o and receive information relating to the affaif the Company considered by the
Company to be confidential and in the nature afdraecrets. The Executive agrees that during hdoyment with the Company or an
Employing Affiliate and thereafter, the Executivéliweep such information confidential and will ndisclose such information, either direc
or indirectly, to any third person or entity witltdhe prior written consent of the Company; prodideowever, that (i) the Executive shall
have no such obligation to the extent such infoimnais or becomes publicly known other than assalteof the Executive's breach of his
obligations hereunder and (ii) the Executive mdigragiving prior notice to the Company to the ettpracticable under the circumstances,
disclose such information to the extent requirecdpplicable laws or governmental regulations oidjadl or regulatory process.

7. Non-Disparagement. Each of the Company, itdiAféis and the Executive agrees that it shall @itier during the Term or at anytime
thereafter, disparage the other parties heretoyohtheir respective affiliates, or any of théiadrs, directors, employees or shareholders of
the Company or any of its Affiliates. The obligatsoof parties under this Section 7 shall not applgisclosures required by applicable laws,
governmental regulations or judicial or regulatprgcess.



8. Notice. For the purposes of this Agreement,cegtiand all other communications provided for enAlgreement (including any Notice of
Termination) shall be in writing, shall be signedtbe Executive if to the Company or by a duly auired officer of the Company if to the
Executive, and shall be deemed to have been dugngivhen personally delivered or sent by certifigall, return receipt requested, postage
prepaid, addressed to the respective addressagvastby each party to the other, provided thiahatices to the Company shall be directe
the attention of the Board with a copy to the Seeyeof the Company. All notices and communicatishall be deemed to have been rece
on the date of delivery thereof or on the thirdibess day after the mailing thereof (whicheveradier), except that notice of change of
address shall be effective only upon receipt.

9. Non-Exclusivity of Rights. Except as providedSaction 2(d) hereof, nothing in this Agreementighr@vent or limit the Executive's
continuing or future participation in any benefignus, incentive or other plan or program provitedhe Company or any other Affiliate of
the Company and for which the Executive may qualifyr shall anything herein limit or reduce sughts as the Executive may have under
any other agreements with the Company or any dtfféiate of the Company. Amounts which are vestehefits or which the Executive is
otherwise entitled to receive under any plan ogpam of the Company or any other Affiliate of then@any shall be payable in accordance
with such plan or program, except as explicitly ified by this Agreement.

10. (a) Full Settlement. The Company's obligatmmeke the payments provided for in this Agreenagat otherwise to perform its
obligations hereunder shall not be affected by@rgumstances, including, without limitation, aret-sff, counterclaim, defense, recoupme
or other claim, right or action which the Compangynihave against the Executive or others.

(b) No Mitigation. The Executive shall not be remugi to mitigate the amount of any payment proviigdn this Agreement by seeking other
employment or otherwise and no such payment skaliftset or reduced by the amount of any compemsati benefits provided to the
Executive in any subsequent employment except@sdad in Section 2(b)(3).

(c) Springing Release. To obtain the benefits gledifor in this Agreement, Executive agrees thath@ execute an agreement in a form
satisfactory to the Company at the time he seetis banefits which will irrevocably and uncondititigaelease and discharge the Company,
its Successors and Assigns, and their officersctirs and employees from any and all debts, diigs, claims, demands, judgments, or
causes of action of any kind arising out of ortiafato Executive's employment with the Companyuatr of or relating to the termination of
that employment (including but n



limited to the Age Discrimination in Employment Aaft 1967) and all federal, state and local lawmiiwhether statutory or common law,
including, but not limited to, claims of defamatifincluding both libel and slander), wrongful disehe, tortious interference with economic
advantage, breach of contract, negligence, emplaydiscrimination on any basis, and any other claghating to Executive's employment
with the Company or the termination of that empleym

11. Miscellaneous. No provision of this Agreemeiatyrbe modified, waived or discharged unless sudkieramodification or discharge is
agreed to in writing and signed by the Executive #dre Company. No waiver by any party hereto attang of any breach by any other party
hereto of, or compliance with, any condition orysion of this Agreement to be performed by sudireoparty shall be deemed a waiver of
similar or dissimilar provisions or conditions hetsame or at any prior or subsequent time. Nceaggat or representations, oral or otherv
express or implied, with respect to the subjectendtereof have been made by any party which arexpressly set forth in this Agreement.

12. Trust Funding. Within five (5) days followinke occurrence of a Change in Control or a PoteGfi@nge in Control (as defined in the
Trust) the Company shall contribute to the trustlglished pursuant to the trust agreement dated dsnuary 30, 1998 between the Company
and PNC Bank, National Association (the "Trustd), the benefit of the Executive, an amount equéhéoaggregate amounts payable to the
Executive pursuant to Sections 2(b)(1), (2), (4) a(b), determined as if the Executive's Termimabate was the date of the Change in
Control or the Potential Change in Control, asdhge may be. If the amounts payable are not detabie by the fifth day following the date
of the Change in Control or the Potential Changgantrol, as the case may be, the Company shalkraakasonable good faith estimate of
the amount to be contributed to the Trust. The artsocontributed to the Trust pursuant to this ®ecshall be held pursuant to the terms of
the Trust, but shall in no event revert to the Camypor any of its Affiliates until all obligatiorsf the Company to the Executive pursuant to
this Agreement have been satisfied.

13. Successors; Binding Agreement.

(a) This Agreement shall be binding upon and shalle to the benefit of the Company and its Suamssand Assigns. The Company shall
require its Successors and Assigns, by agreeméatrimand substance reasonably satisfactory t&Keeutive, to expressly assume and a
to perform this Agreement in the same manner anldegsame extent that the Company would be reqtareeérform it if no such succession
or assignment had taken place.

(b) Neither this Agreement nor any right or intéesreunder shall be assignable or transferabtadiexecutive, his beneficiaries or legal
representatives, except by will or by the laws egaknt and distribution. This Agreement shall irtarthe benefit of and be enforceable by
Executive's legal personal representat



14. Governing Law. This Agreement shall be govermgdnd construed and enforced in accordance hitteatws of the State of New Jersey
without giving effect to the conflict of laws priiptes thereof. Any action brought by any partytis tAgreement shall be brought and
maintained in a court of competent jurisdictiorBiergen County in the State of New Jersey.

15. Severability. The provisions of this Agreemsimll be deemed severable and the invalidity onfareeability of any provision shall not
affect the validity or enforceability of the othgovisions hereof.

16. Entire Agreement. This Agreement constitutesethtire agreement between the parties heretcsgretsedes all prior agreements, if any,
understandings and arrangements, oral or writtetwyden the parties hereto, with respect to theestibjatter hereof.

17. Definitions.

17.1. Accrued Compensation. For purposes of thie&ment, "Accrued Compensation" shall mean all artsoof compensation for services
rendered to the Company or an Employing Affilidiatthave been earned or accrued through the Teimiraate but that have not been paid
as of the Termination Date including (a) base gal@) reimbursement for reasonable and necessmindss expenses incurred by the
Executive on behalf of the Company or an Employfigiate during the period ending on the TermimatiDate and

(c) vacation pay; provided, however, that Accrueimpensation shall not include any amounts defgrueduant to any salary reduction or
deferred compensation elections made by the Execulti

17.2. Affiliate. For purposes of this Agreementffikate" means, with respect to any Person, anytgrdirectly or indirectly, controlled by,
controlling or under common control with the Person

17.3. Base Amount. For purposes of this Agreem@&atse Amount" shall mean the Executive's annuad Batary at the rate in effect as of
date of a Change in Control or, if greater, at timg thereafter, determined without regard to aalgiry reduction or deferred compensation
elections made by the Executive.

17.4. Bonus Amount. For purposes of this Agreem@&tdnus Amount" shall mean the greater of (a) Hrgdt annual bonus payable to the
Executive under the Incentive Plan in respect effitbcal year during which the Change in Contraws and (b) the annual bonus paid under
the Incentive Plan in respect of the fiscal yeatimg immediately prior to the Termination Date ibgreater, ending immediately prior to the
Change in Control; provided, however, if, as of da¢e of the Change in Control, the Executive lidren employed by the Company or an
Employing Affiliate for a full fiscal year, the Bais Amount shall not be less than the target anmoradis payable t



the Executive under the Incentive Plan in respeétii®fiscal year during which the Change in Contiezurs.
17.5. Cause. For purposes of this Agreement, ariation of employment is for "Cause" if the Exewaeti
(a) has been convicted of a felony; or

(b) intentionally engaged in illegal conduct orlful misconduct that is demonstrably and materialjyrious to the Company or an
Employing Affiliate; or

(c) intentionally and continually failed substatifido perform his reasonably assigned duties whithCompany or an Employing Affiliate
(other than a failure resulting from the Execusvacapacity due to physical or mental illnessronf the assignment to the Executive of
duties that would constitute Good Reason) whiclufaicontinued for a period of at least thirty (8@ys after a written notice of demand for
substantial performance, signed by a duly authdréféicer of the Company, has been delivered tagkecutive specifying the manner in
which the Executive has failed substantially tofqen.

For purposes of this Agreement, no act, nor faitaract, on the Executive's part, shall be considi€éintentional" unless the Executive has
acted, or failed to act, with a lack of good faiiid with a lack of reasonable belief that the Efgels action or failure to act was in the best
interest of the Company or an Employing Affiliafny act, or failure to act, based upon authorityegi pursuant to a resolution duly adopted
by the Board or upon the instructions of the Comyfsa@hief Executive Officer or a senior officertbé Company or based upon the advic
counsel for the Company shall be conclusively pre=aito be done, or omitted to be done, by the Bkexin good faith and in the best
interests of the Company or an Employing Affiliaiée termination of employment of the Executivellshat be deemed to be for Cause
pursuant to subparagraph (b) or (c) above unledsiatil there shall have been delivered to the Hitee a copy of a resolution duly adopted
by the affirmative vote of not less than three-fbarof the entire membership of the Board at a imgetf the Board called and held for such
purpose (after reasonable notice is provided tdetkexutive and the Executive is given an opporyynitgether with counsel, to be heard
before the Board) finding that, in the good faihindon of the Board, the Executive is guilty of tb@enduct described in subparagraph (b) or
(c) above, and specifying the particulars theraafetail. Notwithstanding anything contained irstAgreement to the contrary, no failure to
perform by the Executive after a Notice of Termioa



is given to the Company by the Executive shall Garte Cause for purposes of this Agreement.
17.6. Change in Control. A "Change in Control" shatan the occurrence during the term of the Agedrof:

(a) An acquisition (other than directly from therQmany) of any common stock of the Company ("Comi@tatk") or other voting securities
of the Company entitled to vote generally for thecton of directors (the "Voting Securities") ba'Person” (as the term person is used for
purposes of

Section 13(d) or 14(d) of the Securities Exchangedf 1934, as amended (the "Exchange Act")), imatety after which such Person has
"Beneficial Ownership" (within the meaning of Rudlad-3 promulgated under the Exchange Act) of twemetycent (20%) or more of (i) the
then outstanding shares of Common Stock, (ii) malined voting power of the Company's then outstan¥oting Securities or

(iii) the voting power to elect a majority of th@@pany's Board of Directors; provided, howevedétermining whether a Change in Control
has occurred, Voting Securities which are acquimeziNon-Control Acquisition (as hereinafter detihshall not constitute an acquisition
which would cause a Change in Control; providedhfer, however, that with respect to any acquisitib Beneficial Ownership by Unitrin
Inc. ("Unitrin") or Caroline W. Singleton, as thel& Trustee of the Singleton Family Trust or thegiton Group, L.L.C. (collectively
referring to Caroline Singleton, Singleton Familw3t and Singleton Group L.L.C. as "Singleton"§ thference to twenty percent (20%) in
this Section 17.6(a) and Section 17.6(c) shalldentked to be forty-five percent (45%) for purpodeldratrin and twenty-two percent (22%)
for purposes of Singleton. A "Non-Control Acquigiil' shall mean an acquisition by (i) an employerdie plan (or a trust forming a part
thereof) maintained by (A) the Company or (B) anyporation or other Person of which a majoritytefvoting power or its voting equity
securities or equity interest is owned, directlyrafirectly, by the Company (a "Subsidiary") (iilet Company or its Subsidiaries, or (iii) any
Person in connection with a Non-Control Transacfashereinafter defined);

(b) The individuals who, as of June 1, 1998, arentvers of the Board (the "Incumbent Board"), ceasafiy reason to constitute at least a
majority of the members of the Board; provided, bwer, that if the election, or nomination for eientby the Company's shareholders, of
any new director was approved by a vote of at leestthirds of the Incumbent Board, such new diseshall, for purposes of this
Agreement, be considered as a member of the Inauinidmard; provided further, however, that no indisél shall be considered a member of
the Incumbent Board if such individual initiallysasned office as a result of either an actual aratemed "Election Contest" (as described in
Rule 14a-11 promulgated under the Exchange Aab}togr actual or threatened solicitation of proxiesonsents by or on behalf of a Person
other than the Board (a "Proxy Contest") includiygeason of any agreement intended to avoid tiesety Election Contest or Proxy
Contest; ol



(c) The consummation of:

(1) A merger, consolidation or reorganization taskhthe Company is a party or in which securitifthe Company are issued, unless such
merger, consolidation or reorganization is a "Namttol Transaction." A "Non-Control Transaction'aihmean a merger, consolidation or
reorganization with or into the Company or in whegcurities of the Company are issued where:

(A) the shareholders of the Company, immediatefgptgesuch merger, consolidation or reorganizatomm directly or indirectly immediately
following such merger, consolidation or reorganiaatat least sixty percent (60%) of the combineting power of the outstanding voting
securities of the corporation resulting from sudarger or consolidation or reorganization (the "8umg Corporation”) in substantially the
same proportion as their ownership of the Votingusiéies immediately before such merger, consalihadr reorganization,

(B) the individuals who were members of the Incuntli2oard immediately prior to the execution of sggeement providing for such merg
consolidation or reorganization constitute at leastajority of the members of the board of dirextirthe Surviving Corporation, or a
corporation beneficially directly or indirectly owng a majority of the combined voting power of theéstanding voting securities of the
Surviving Corporation, and

(C) no Person other than (i) the Company, (ii) 8apsidiary, (iii) any employee benefit plan (or anyst forming a part thereof) that,
immediately prior to such merger, consolidatiomemrganization, was maintained by the CompanyStin@iving Corporation, or any
Subsidiary, or (iv) any Person who, immediatelypto such merger, consolidation or reorganizaliad Beneficial Ownership of twenty
percent (20%) or mot



of the then outstanding Voting Securities or commtmtk of the Company, has Beneficial Ownershipwainty percent (20%) or more of the
combined voting power of the Surviving Corporatiotiien outstanding voting securities or its comstoek.

(2) A complete liquidation or dissolution of the i@pany; or
(3) The sale or other disposition of all or subtdly all of the assets of the Company to any Ber®ther than a transfer to a Subsidiary or a
distribution to the Company's shareholders).

Notwithstanding the foregoing, a Change in Corgtall not be deemed to occur solely because arspR¢the "Subject Person™) acquil
Beneficial Ownership of more than the permitted amaf the then outstanding common stock or Vofiegurities as a result of the
acquisition of Common Stock or Voting Securitiestby Company which, by reducing the number of shafe€€Common Stock or Voting
Securities then outstanding, increases the prapwitinumber of shares Beneficially Owned by thej&ttPerson, provided that if a Change
in Control would occur (but for the operation oistsentence) as a result of the acquisition ofeshaf Common Stock or Voting Securities by
the Company, and after such share acquisition &y¥ttmpany, the Subject Person becomes the Benéhwiaer of any additional shares of
Common Stock or Voting Securities which increadespercentage of the then outstanding shares oft@onstock or Voting Securities
Beneficially Owned by the Subject Person, then ar@le in Control shall occur.

17.7. Company. For purposes of this Agreementeédirences to the Company shall include its Suoccsssd Assigns.

17.8. Disability. For purposes of this Agreemeitisability” shall mean a physical or mental infitgnivhich (i) impairs the Executive's abil
to substantially perform his duties with the Companan Employing Affiliate for six (6) consecutiveonths and (ii) is intended to be
permanent, or last for a period of at least twéh®) months or result in death.

17.9. Good Reason. (a) For purposes of this Agraem®ood Reason" shall mean the occurrence aftdramge in Control of any of the
following events or conditions:

(1) a change in the Executive's status, title, tiosbr responsibilities (including reporting resigibilities) which, in the Executive's
reasonable judgment, represents an adverse chamgéiS status, title, position or responsibilitéesin effect immediately prior thereto; the
assignment to the Executive of any duties or resipdities which, in the Executive's reasonableguongnt, are inconsistent with his status,
title or position; or any removal of the Executivem or failure to reappoint ¢



reelect him to any of such offices or positiong;ept in connection with the termination of his eayphent for Disability, Cause, as a result of
his death or by the Executive other than for Goedd®n;

(2) a reduction in the Executive's annual basesalelow the Base Amount;

(3) the relocation of the offices of the CompanynrEmploying Affiliate at which the Executive igripally employed to a location more
than twenty-five (25) miles from the location ofthuoffices immediately prior to the Change in Cohtor the requirement that the Executive
be based anywhere other than such offices, exodpetextent the Executive was not previously assigo a principal location and except
required travel on the business of the Companyndgraploying Affiliate to an extent substantiallynsistent with the Executive's business
travel obligations at the time of the Change in {@an

(4) the failure by the Company or an Employing Kdfie to pay to the Executive any portion of theeExtive's current compensation or to pay
to the Executive any portion of an installment efaedred compensation under any deferred compensatigram of the Company or an
Employing Affiliate in which the Executive parti@ped, within seven (7) days of the date such cosgtém is due;

(5) the failure by the Company or an Employing Rdfie to (A) continue in effect (without reductianbenefit level and/or reward
opportunities) any material compensation or empgdyenefit plan in which the Executive was partitiiighimmediately prior to the Change
in Control, including, but not limited to, any dfd plans listed in Appendix A hereto, unless a stuibs or replacement plan has been
implemented which provides substantially identmainpensation or benefits to the Executive or (Byjate the Executive with compensation
and benefits, in the aggregate, at least equad(ms of benefit levels and/or reward opportunjtteshose provided for under each other
compensation, employee benefit or fringe benefihpprogram or practice in which the Executive wadicipating immediately prior to the
Change in Control;

(6) the failure of the Company to obtain from itsc8essors or Assigns the express assumption aadragnt required under
Section 12 hereof; or

(7) any purported termination of the Executive'playment by the Company or an Employing Affiliatéieh is not effected pursuant to a
Notice of Termination satisfying the terms setlidrt the definition of Notice of Termination (ariflapplicable, the terms set forth in t
definition of Cause)



(b) Any event or condition described in Section9{&)(1) through (7) which occurs prior to a Chaig€ontrol but which the Executive
reasonably demonstrates (1) was at the requestloifé Party who effectuates a Change in ContrqPdiotherwise arose in connection with,
or in anticipation of a Change in Control which le®n threatened or proposed and which actuallyrecshall constitute Good Reason for
purposes of this Agreement notwithstanding thatdurred prior to a Change in Control.

17.10. Incentive Plan. For purposes of this Agregiéncentive Plan" shall mean the Company's Mediincentive Compensation Plan, or
any successor annual incentive plan, maintainettiédy"ompany or any Affiliate of the Company.

17.11. Notice of Termination. For purposes of thigeement, following a Change in Control, "NotideTermination” shall mean a written
notice of termination of the Executive's employmeaigned by the Executive if to the Company or lduly authorized officer of the
Company if to the Executive, which indicates thecsfic termination provision in this Agreementaify, relied upon and which sets forth in
reasonable detail the facts and circumstances ethimprovide a basis for termination of the Exaes employment under the provision so
indicated. The failure by the Executive or the Campto set forth in the Notice of Termination aagtfor circumstance which contributes to
a showing of Good Reason, Disability or Cause statlserve to waive any right of the Executivetmr Company, respectively, hereunder or
preclude the Executive or the Company, respectifedyn asserting such fact or circumstance in exfigrthe Executive's or the Company's
rights hereunder.

17.12. Pro Rata Bonus. For purposes of this Agregmiero Rata Bonus" shall mean an amount equéig@onus Amount multiplied by a
fraction the numerator of which is the number ofgdi the fiscal year in which the Executive's Tieration Date occurs that have elapsed
through the Termination Date and the denominatevio€h is 365.

17.13. Successors and Assigns. For purposes ogineement, "Successors and Assigns” shall medh,regpect to the Company, a
corporation or other entity acquiring all or sulngialy all the assets and business of the Compasiyhe case may be whether by operation of
law or otherwise



17.14. Termination Date. For purposes of this Agreset, "Termination Date" shall mean (a) in the aafste Executive's death, his date of
death, (b) if the Executive's employment is terrtéddor Disability, thirty (30) days after Noticé Bermination is given (provided that the
Executive shall not have returned to the perforreasfchis duties on a full-time basis during sudhtyh(30) day period) and (c) if the
Executive's employment is terminated for any oteason, the date specified in the Notice of Tertionawhich, in the case of a termination
for Cause shall not be less than thirty (30) dapsl, in the case of a termination for Good Reasali sht be more than sixty (60) days, from
the date such Notice of Termination is given); jpded, however, that if within thirty (30) days afeny Notice of Termination is given the
party receiving such Notice of Termination in gdailh notifies the other party that a dispute existncerning the basis for the termination,
the Termination Date shall be the date on whichdibpute is finally determined, either by mutuaitten agreement of the parties, or by the
final judgment, order or decree of a court of cotapejurisdiction (the time for appeal therefronving expired and no appeal having been
taken). Notwithstanding the pendency of any sushutie, the Company or an Employing Affiliate sktalhtinue to pay the Executive his B
Amount and continue the Executive as a particifainor above the level provided prior to the ddteuzh dispute) in all compensation,
incentive, bonus, pension, profit sharing, medibakpitalization, prescription drug, dental, lifssirance and disability benefit plans in which
he was participating when the notice giving ris¢h® dispute was given, until the dispute is finadisolved whether or not the dispute is
resolved in favor of the Company, and the Execusivall not be obligated to repay to the CompangroEmploying Affiliate any amounts
paid or benefits provided pursuant to this sentence

IN WITNESS WHEREOF, the Company has caused thigégyent to be executed by its duly authorized afieed the Executive has
executed this Agreement as of the day and yeardfirsve written.

CURTISS-WRIGHT CORPORATION
By:

.Martin R. Benante
Title: Chief Executive Officer

ATTEST:
Brian D. O'Neill, Secretary

By:

Executive



APPENDIX A
Long Term Incentive Plan
Modified Incentive Compensation Plan
Retirement Plan
Retirement Benefits Restoration Plan
Deferred Compensation Plan
Savings and Investment Plan
Medical, dental and prescription coverage
Long Term Disability Plan
Life insurance coverage
Business travel insurance coverage

Salary continuation progra



EXHIBIT 10.2
SEVERANCE PROTECTION AGREEMENT

THIS AGREEMENT made as of July 9, 2001 by and betw€urtiss-Wright Corporation (the "Company") and
(the "Executive").

WHEREAS, the Board of Directors of the Company (Beard") recognizes that the possibility of a Cgarn Control (as hereinafter
defined) exists and that the threat or the occesa@i a Change in Control can result in signifiodistraction of the Company's key
management personnel because of the uncertaintieseint in such a situation;

WHEREAS, the Board has determined that it is essemntd in the best interest of the Company andtéaskholders, for the Company to
retain the services of the Executive in the evéat threat or occurrence of a Change in Controltarehsure the Executive's continued
dedication and efforts in such event without undorcern for the Executive's personal financial amgployment security; and

WHEREAS, in order to induce the Executive to remaithe employ of the Company and/or one of itslisties (the entity or entities
employing the Executive, the "Employing Affiliate'farticularly in the event of a threat or the acence of a Change in Control, the
Company desires to enter into this Agreement vhighExecutive to provide the Executive with certaémefits in the event the Executive's
employment is terminated as a result of, or in eation with, a Change in Control.

NOW, THEREFORE, in consideration of the respectigeeements of the parties contained herein, giiseal as follows

1. Term of Agreement. This Agreement shall commexgcef 2001 (the "Effective Date"), sidll continue in effect until the
third anniversary of the Effective Date (the "Tejnprovided, however, that on January 1, 2002,andach January 1 thereafter, the Term
shall automatically be extended for one (1) yedesmeither the Executive or the Company shall lggwen written notice to the other at least
ninety (90) days prior thereto that the Term shatlbe so extended; provided, further, howevet,ftiillowing the occurrence of a Change in
Control, the Term shall not expire prior to the iexfion of twent-four (24) months after such occurrence (the "PtettPeriod")



2. Termination of Employment.

(a) If, during the Protected Period, the Execusieehployment with the Company or an Employing Adfé shall be terminated: (A) by the
Company for Cause, (B) by reason of the Executideah, or (C) by the Executive other than for GRedison, the Company shall pay to the
Executive his Accrued Compensation.

(b) If, during the Protected Period, the Execusiehployment with the Company or an Employing Adfé shall be terminated: (A) by the
Company for any reason other than Cause, or (Bhéy¥Executive for Good Reason, the Executive diebntitled to the following:

(1) the Company shall pay the Executive all Accr@emnpensation and a Pro Rata Bonus;

(2) the Company shall pay the Executive as severpag and in lieu of any further compensation feniqus subsequent to the Termination
Date, an amount equal to three times the sum of{@&Executive's Base Amount and (B) the ExeciBenus Amount;

(3) for thirtysix (36) months following the Executive's TermioatiDate (the "Continuation Period"), the Comparmglistontinue on behalf ¢
the Executive and his eligible dependents and li@agés the life insurance, disability, medicatndal, prescription drug and hospitalization
coverages and benefits (the "Welfare Benefits"yigied to the Executive immediately prior to the @pa in Control or, if more favorable to
the Executive, the Welfare Benefits as in effecrat time thereafter to the Company's employeesavbaimilarly situated to the status of
Executive immediately prior to the Change in Cohtfthe Welfare Benefits (including deductibles aodts to the Executive) provided in t
Section 2(b)(3) during the Continuation Period Ebalno less favorable to the Executive and higldk dependents and beneficiaries thar
most favorable Welfare Benefits referred to abdwes Section 2(b)(3) shall not be interpreted stodsnit any benefits to which the
Executive, his dependents or beneficiaries mayntilesl under any of the Company's employee bepédits, programs or practices follow
the Executive's termination of employment, inclgpiwithout limitation, retiree medical and life iramce benefits or continuation or
conversion rights under any Welfare Benefits;

(4) in accordance with an amendment to the Compamgrision plans (within the meaning of Section 8{2he Employee Retirement Incot
Security Act of 1974, as amended ("Company PerBlans"), the Executive shall be granted credisgwvice for all purposes (including
vesting and benef



accruals) for the thirty-six (36) month period fnlling the Executive's Termination Date under thenBany's Pension Plans; notwithstanding
anything to the contrary, with respect to each¥ve&€lL2) month period of such thirty-six

(36) month period, the Executive shall be deemadpfirposes of such plans, to have compensatioal gojthe amount of compensation paid
by the Company to the Executive (1) during the wedlLl2) month fiscal year ending immediately ptifiscal year which includes the
Executive's Termination Date or, if greater,

(2) during the portion of the fiscal year whichlumtes the Executive's Termination Date and endimthe date immediately prior to his
Termination Date; notwithstanding anything to tloatcary, if (A) granting the Executive additionairgice credit under the Company's
Pension Plans which are intended to be tax-qudlifieder Section 401(a) of the Internal Revenue @bd®86, as amended (the "Tax-
Qualified Retirement Plans") (x) is not permitteddpplicable law or could otherwise cause such,glatrust maintained therewith, the
plan's participants or beneficiaries or the Companguffer any adverse and unintended tax consegseand (y) the Company's Pension
Plans cannot, for any reason whatsoever, be witaeatisfy the Company's obligation under the-Qaralified Retirement Plans to grant
credit for service for the thirty-six month periogferred to in this paragraph or (B) the CompaPRgssion Plans are not amended as noted in
this paragraph or (C) if such amendments are,fgraason whatsoever, null and void or otherwispticable to the Executive, then, the
Company shall pay to the Executive in cash in golgoim an amount equal to the present value ofdtigi@nal benefit accruals which would
otherwise have been provided under such Tax-QedlRetirement Plans for such thirty-six (36) mgmehiod, determined using the actuarial
assumptions used by such plan for calculating lsom distributions; and, provided, further, that tbenpensation considered under this
paragraph shall be limited to and subject to theseand conditions of the plans, including (butlimatted to) definitions of compensation or
earnings.

(5) the Company shall permit the Executive to pasehat its wholesale value the Company-provideohanoibile being provided to the
Executive on the Termination Date (if any);

(6) the Company shall provide the Executive dutheythirty-six (36) month period following a ChanigeControl with personal financial
planning or similar services in the same manngragided prior to the Executive's termination ofpgayment following or in connection
with a Change in Control;

(7) the Company shall provide the Executive wittptacement services (such as headhunter or execsgarch fees) during the twelve (12)
month period following a Change in Control in afogfto obtain employment following the Executiviegsmination of employment following
or in connection with a Change in Contt



(8) with respect to performance units and perforreashares granted to the Executive under the Coytgpa@95 Long-Term Incentive Plan
(or any successor plan) relating to performancéesywhich are incomplete as of the Termination Pap®n the completion of each such
performance cycle, the Executive shall be entitbedayment of the performance units and performaheges relating to such performance
cycle based on the actual performance of the Coypnpaan Employing Affiliate, as appropriate, durisgch performance cycle (with
appropriate adjustments to the performance goatierimgood faith by the Company to reflect the $emtion which constitutes the Change in
Control and any material transaction, financingfmecturing, reorganization or other event follogvthe Change in Control to ensure that
comparable performance will result in comparablarls in respect of the performance units and padace shares) as if the Executive had
been a participant under such plan for the entiséguch performance cycle, multiplied by a franttbe numerator of which shall be equal to
the number of whole and partial months from the m@mcement of such performance cycle through thmif@tion Date and the
denominator of which shall be the number of moimthsuch performance cycle, such payment to be rimddump sum in cash within ten
(10) days following the completion of such perfornoa cycle.

(c) The amounts provided for in Sections 2(a) afid(2) and
(2) shall be paid in a single lump sum cash paym#hin ten (10) days after the Executive's TerrtioraDate. The amounts provided for in
Section (4) shall be paid in a single lump sum gasfment as soon as practicable and in accordaitic@my applicable law.

(d) The severance pay and benefits provided ftmig

Section 2 shall be in lieu of any other severaraetp which the Executive may be entitled under sewerance agreement with the Company
or any other plan, agreement or arrangement oEtdmpany or any other Affiliate of the Company. Eheecutive's entitlement to any
compensation or benefits other than as provideéimshall be determined in accordance with the eyga benefit plans of the Company and
any of its Affiliates and other applicable agreetseprograms and practices as in effect from tionénte.

(e) If the Executive's employment is terminatedhms Company or an Employing Affiliate without Caysér to the date of a Change in
Control but the Executive reasonably demonstrdiassuch termination (1) was at the request ofrd garty who has indicated an intention
or taken steps reasonably calculated to effectan@din Control (a "Third Party") and who effecasah Change in Control or (2) otherwise
arose in connection with, or in anticipation ofzhange in Control which has been threatened orgsexgpant



which actually occurs, such termination shall berded to have occurred after a Change in Control.

3. (a) Vesting of Certain Awards. Whether or n@ Executive's employment with the Company or an layipg Affiliate terminates during
the Term, and notwithstanding anything to the @mytin any other plan or agreement, on the datheobccurrence of a Change in Control
(the "Acceleration Date") (1) all stock options astdck appreciation rights granted to the Executiyéhe Company and outstanding on the
Acceleration Date shall become fully vested anda@sgable and (2) all restrictions shall lapse disladres of restricted stock granted to the
Executive by the Company and outstanding on theekscation Date. In the event that the applicatibthis paragraph is determined by a
court of competent jurisdiction to be in violatiohany of the Company's fiduciary or other obligas, the Company shall pay to the
Executive, in a lump sum cash payment, an amourdléq the difference between the amount paid ¢édgkecutive upon exercising such
stock options and stock appreciation rights andatheunt which would have been payable to the Exexhid the Executive exercised his
options and rights on the Acceleration Date, assgrauch options and rights been fully vested o siade.

(b) (1) Gross-Up Payment. In the event it shaldlbeermined that any payment or distribution of gipe to or for the benefit of the Executive
(other than the payment provided for in this Sec8¢)) directly or indirectly by the Company, afffiliate of the Company, any Person w
acquires ownership or effective control of the Campor ownership of a substantial portion of thenpany's assets (within the meaning of
Section 280G of the Internal Revenue Code of 188&mended (the "Code"), and the regulations thdex)ior any Affiliate of such Person,
whether paid or payable or distributed or distréllé pursuant to the terms of this Agreement oeiise (the "Total Payments"), is or will

be subject to the excise tax imposed by Sectio® 48%he Code or any interest or penalties witlpeesto such excise tax (such excise tax,
together with any such interest and penaltiescaliectively referred to as the "Excise Tax"), thilaa Executive shall be entitled to receive an
additional payment (a "Gross-Up Payment") in an amacuch that after payment by the Executive ofaadés (including any interest or
penalties imposed with respect to such taxes)udtief any Excise Tax, imposed upon the GildpsPayment, the Executive retains an am

of the Gross-Up Payment equal to the Excise Taxoga@ upon the Total Payments.

(2) Determination By Accountant. All mathematicaterminations, and all determinations as to whedhgrof the Total Payments are
"parachute payments" (within the meaning of Sec#8@G of the Code), that are required to be maderwthis Section 3(b), including
determinations as to whether a G-Up Payment is required, the amount of such (-Up Payment an



amounts relevant to the last sentence of this @e&tib)(2), shall be made by an independent acoayfitm selected by the Executive from
among the five (5) largest accounting firms in theted States (the "Accounting Firm"), which shaibvide its determination (the
"Determination”), together with detailed supporttajculations regarding the amount of any GrdpsPayment and any other relevant ma
both to the Company and the Executive by no ldtan ten (10) days following the Termination Dat@gplicable, or such other time as is
requested by the Company or the Executive (if tkechtive reasonably believes that any of the TBtaiments may be subject to the Excise
Tax or that an Underpayment (as defined below)deasrred). If the Accounting Firm determines thatbxcise Tax is payable by the
Executive, it shall furnish the Executive and tr@r(any with a written statement that such Accognlitm has concluded that no Excise
Tax is payable (including the reasons therefore)that the Executive has substantial authorityfifimg his federal income tax return
accordingly. If a Gross-Up Payment is determineddgayable, it shall be paid to the Executive witiventy (20) days after the
Determination (and all accompanying calculationd atiher material supporting the Determination)abwered to the Company by the
Accounting Firm. Any determination by the AccougtiRirm shall be binding upon the Company and theckiive, absent manifest error. As
a result of uncertainty in the application of Seet#999 of the Code at the time of the initial dat@ation by the Accounting Firm hereunder,
it is possible that Gross-Up Payments not madéeyCompany should have been made ("Underpaymentithat Gross-Up Payments will
have been made by the Company which should not leee made ("Overpayments”). In either such evieatAccounting Firm shall
determine the amount of the Underpayment or Ovengay that has occurred. In the case of an Underpatrthe amount of such
Underpayment (including any applicable interest padalties) shall be promptly paid by the Compangrtfor the benefit of the Executive.
In the case of an Overpayment, the Executive shialhe direction and expense of the Company, sakhb steps as are reasonably necessary
(including the filing of returns and claims for vefd), follow reasonable instructions from, and pderes established by, the Company, and
otherwise reasonably cooperate with the Compaept@ct such Overpayment, provided, however, th#t¢ Executive shall not in any
event be obligated to return to the Company an angreater than the net after-tax portion of the@ayment that he has retained or has
recovered as a refund from the applicable taxirtgaities and

(ii) this provision shall be interpreted in a manoensistent with the intent of Section 3(b)(1),iethis to make the Executive whole, on an
after-tax basis, from the application of the Exdis, it being understood that the correction oDaerpayment may result in the Executive
repaying to the Company an amount which is less tha Overpayment. The cost of all such deternonatmade pursuant to this Section 3
shall be paid by the Compar



4. Notice of Termination. Following a Change in @oh any intended termination of the Executivetgpdoyment by the Company or an
Employing Affiliate shall be communicated by a Netiof Termination from the Company to the Execytared any intended termination of
the Executive's employment by the Executive for 6Beason shall be communicated by a Notice of Treatiun from the Executive to the
Company.

5. Fees and Expenses. The Company shall pay, asedcall legal fees and related expenses (inetuthe costs of experts, evidence and
counsel) that the Executive may incur following lsa@ge in Control as a result of or in connectiotih\{é) the Executive's contesting,
defending or disputing the basis for the termimatibthe Executive's employment, (b) the Execuivearing before the Board of Director:
the Company as contemplated in Section 17.5 ofAgreement or (c) the Executive seeking to obtaiardorce any right or benefit provided
by this Agreement or by any other plan or arranggmeintained by the Company or one of its Affdistunder which the Executive is or r
be entitled to receive benefits.

6. Unauthorized Disclosure. The Executive agreesumuerstands that in the Executive's position WighCompany or an Employing
Affiliate, the Executive has been and will be exgb$o and receive information relating to the affaif the Company considered by the
Company to be confidential and in the nature afdraecrets. The Executive agrees that during higagmment with the Company or an
Employing Affiliate and thereafter, the Executivélweep such information confidential and will ndisclose such information, either direc
or indirectly, to any third person or entity witttdhe prior written consent of the Company; prodideowever, that (i) the Executive shall
have no such obligation to the extent such infoimnais or becomes publicly known other than assalteof the Executive's breach of his
obligations hereunder and (ii) the Executive mdigragiving prior notice to the Company to the etpracticable under the circumstances,
disclose such information to the extent requirecdpplicable laws or governmental regulations oidjadl or regulatory process.

7. Non-Disparagement. Each of the Company, itdiAféis and the Executive agrees that it shall @itier during the Term or at anytime
thereafter, disparage the other parties heretoyobtheir respective affiliates, or any of théiadrs, directors, employees or shareholders of
the Company or any of its Affiliates. The obligatsoof parties under this Section 7 shall not applgisclosures required by applicable laws,
governmental regulations or judicial or regulatprgcess



8. Notice. For the purposes of this Agreement,cegtiand all other communications provided for enAlgreement (including any Notice of
Termination) shall be in writing, shall be signedtbe Executive if to the Company or by a duly auired officer of the Company if to the
Executive, and shall be deemed to have been dugngivhen personally delivered or sent by certifigall, return receipt requested, postage
prepaid, addressed to the respective addressagvastby each party to the other, provided thiahatices to the Company shall be directe
the attention of the Board with a copy to the Seeyeof the Company. All notices and communicatishall be deemed to have been rece
on the date of delivery thereof or on the thirdibess day after the mailing thereof (whicheveradier), except that notice of change of
address shall be effective only upon receipt.

9. Non-Exclusivity of Rights. Except as providedSaction 2(d) hereof, nothing in this Agreementighr@vent or limit the Executive's
continuing or future participation in any benefignus, incentive or other plan or program provitedhe Company or any other Affiliate of
the Company and for which the Executive may qualifyr shall anything herein limit or reduce sughts as the Executive may have under
any other agreements with the Company or any dtfféiate of the Company. Amounts which are vestehefits or which the Executive is
otherwise entitled to receive under any plan ogpam of the Company or any other Affiliate of then@any shall be payable in accordance
with such plan or program, except as explicitly ified by this Agreement.

10. (a) Full Settlement. The Company's obligatmmeke the payments provided for in this Agreenagat otherwise to perform its
obligations hereunder shall not be affected by@rgumstances, including, without limitation, aret-sff, counterclaim, defense, recoupme
or other claim, right or action which the Compangynihave against the Executive or others.

(b) No Mitigation. The Executive shall not be remugi to mitigate the amount of any payment proviigdn this Agreement by seeking other
employment or otherwise and no such payment skaliftset or reduced by the amount of any compemsati benefits provided to the
Executive in any subsequent employment except@sdad in Section 2(b)(3).

(c) Springing Release. To obtain the benefits gledifor in this Agreement, Executive agrees thath@ execute an agreement in a form
satisfactory to the Company at the time he seetis banefits which will irrevocably and uncondititigaelease and discharge the Company,
its Successors and Assigns, and their officersctirs and employees from any and all debts, diigs, claims, demands, judgments, or
causes of action of any kind arising out of ortiafato Executive's employment with the Companyuatr of or relating to the termination of
that employment (including but not limited to thgeADiscrimination in Employment Act of 1967) antlfatleral, state and local law claims,
whether statutory or common law, including, but lmited to, claims of defamation (including bothdl and slander), wrongful discharge,
tortious interference with economic advantage, dres contract, negligence, employment discrimoratn any basis, and any other claim
relating to Executive's employment with the Companyhe termination of that employme



11. Miscellaneous. No provision of this Agreemeiatyrbe modified, waived or discharged unless sudkieramodification or discharge is
agreed to in writing and signed by the Executive e Company. No waiver by any party hereto attang of any breach by any other party
hereto of, or compliance with, any condition orysion of this Agreement to be performed by sudteoparty shall be deemed a waiver of
similar or dissimilar provisions or conditions hetsame or at any prior or subsequent time. Nceaggat or representations, oral or otherv
express or implied, with respect to the subjectendtereof have been made by any party which arexpressly set forth in this Agreement.

12. Trust Funding. Within five (5) days followinke occurrence of a Change in Control or a Pote@Gfi@nge in Control (as defined in the
Trust) the Company shall contribute to the trustlglsshed pursuant to the trust agreement dated denuary 30, 1998 between the Company
and PNC Bank, National Association (the "Trust), the benefit of the Executive, an amount equéhéoaggregate amounts payable to the
Executive pursuant to Sections 2(b)(1), (2), (4) a(b), determined as if the Executive's Termimabate was the date of the Change in
Control or the Potential Change in Control, asdhge may be. If the amounts payable are not detabie by the fifth day following the date
of the Change in Control or the Potential Changgantrol, as the case may be, the Company shalkraakasonable good faith estimate of
the amount to be contributed to the Trust. The artsocontributed to the Trust pursuant to this ®ecshall be held pursuant to the terms of
the Trust, but shall in no event revert to the Camypor any of its Affiliates until all obligatiorsf the Company to the Executive pursuant to
this Agreement have been satisfied.

13. Successors; Binding Agreement.

(&) This Agreement shall be binding upon and shalie to the benefit of the Company and its Suamssand Assigns. The Company shall
require its Successors and Assigns, by agreeméatrimand substance reasonably satisfactory t&Keeutive, to expressly assume and a
to perform this Agreement in the same manner anldeg@ame extent that the Company would be reqtireeérform it if no such succession
or assignment had taken place.

(b) Neither this Agreement nor any right or int¢esreunder shall be assignable or transferabtadiexecutive, his beneficiaries or legal
representatives, except by will or by the laws egaknt and distribution. This Agreement shall irtarthe benefit of and be enforceable by
Executive's legal personal representat



14. Governing Law. This Agreement shall be govermgdnd construed and enforced in accordance hitteatws of the State of New Jersey
without giving effect to the conflict of laws priiptes thereof. Any action brought by any partytis tAgreement shall be brought and
maintained in a court of competent jurisdictiorBiergen County in the State of New Jersey.

15. Severability. The provisions of this Agreemsimll be deemed severable and the invalidity onfareeability of any provision shall not
affect the validity or enforceability of the othgovisions hereof.

16. Entire Agreement. This Agreement constitutesethtire agreement between the parties heretcsgretsedes all prior agreements, if any,
understandings and arrangements, oral or writtetwyden the parties hereto, with respect to theestibjatter hereof.

17. Definitions.

17.1. Accrued Compensation. For purposes of thie&ment, "Accrued Compensation" shall mean all artsoof compensation for services
rendered to the Company or an Employing Affilidiatthave been earned or accrued through the Teimiraate but that have not been paid
as of the Termination Date including (a) base gal@) reimbursement for reasonable and necessmindss expenses incurred by the
Executive on behalf of the Company or an Employfigiate during the period ending on the TermimatiDate and

(c) vacation pay; provided, however, that Accrueimpensation shall not include any amounts defgrueduant to any salary reduction or
deferred compensation elections made by the Execulti

17.2. Affiliate. For purposes of this Agreementffikate" means, with respect to any Person, anytgrdirectly or indirectly, controlled by,
controlling or under common control with the Person

17.3. Base Amount. For purposes of this Agreem@&atse Amount" shall mean the Executive's annuad Batary at the rate in effect as of
date of a Change in Control or, if greater, at timg thereafter, determined without regard to aalgiry reduction or deferred compensation
elections made by the Executive.

17.4. Bonus Amount. For purposes of this Agreem@&tdnus Amount" shall mean the greater of (a) Hrgdt annual bonus payable to the
Executive under the Incentive Plan in respect effitbcal year during which the Change in Contraws and (b) the annual bonus paid under
the Incentive Plan in respect of the fiscal yeatimg immediately prior to the Termination Date ibgreater, ending immediately prior to the
Change in Control; provided, however, if, as of da¢e of the Change in Control, the Executive lidren employed by the Company or an
Employing Affiliate for a full fiscal year, the Bais Amount shall not be less than the target anooralis payable to the Executive under the
Incentive Plan in respect of the fiscal year dumrigch the Change in Control occurs.

17.5. Cause. For purposes of this Agreement, anation of employment is for "Cause" if the Exewet



(a) has been convicted of a felony; or

(b) intentionally engaged in illegal conduct orlfull misconduct that is demonstrably and materialjyrious to the Company or an
Employing Affiliate; or

(c) intentionally and continually failed substatifido perform his reasonably assigned duties withCompany or an Employing Affiliate
(other than a failure resulting from the Execusvacapacity due to physical or mental illnessronf the assignment to the Executive of
duties that would constitute Good Reason) whiclufaicontinued for a period of at least thirty (8@ys after a written notice of demand for
substantial performance, signed by a duly authdréféicer of the Company, has been delivered tagkecutive specifying the manner in
which the Executive has failed substantially tofqen.

For purposes of this Agreement, no act, nor faitaract, on the Executive's part, shall be considiéintentional" unless the Executive has
acted, or failed to act, with a lack of good faiiid with a lack of reasonable belief that the Efgels action or failure to act was in the best
interest of the Company or an Employing Affiliafny act, or failure to act, based upon authorityegi pursuant to a resolution duly adopted
by the Board or upon the instructions of the Compfsa@hief Executive Officer or a senior officertbé Company or based upon the advic
counsel for the Company shall be conclusively presadito be done, or omitted to be done, by the Bkexin good faith and in the best
interests of the Company or an Employing Affiliatéie termination of employment of the Executivellshat be deemed to be for Cause
pursuant to subparagraph (b) or (c) above unledsiatil there shall have been delivered to the Hitee a copy of a resolution duly adopted
by the affirmative vote of not less than three-fbarof the entire membership of the Board at a imgetf the Board called and held for such
purpose (after reasonable notice is provided tdetkexutive and the Executive is given an opporyynitgether with counsel, to be heard
before the Board) finding that, in the good faithindon of the Board, the Executive is guilty of tb@enduct described in subparagraph (b) or
(c) above, and specifying the particulars theraafetail. Notwithstanding anything contained irstAigreement to the contrary, no failure to
perform by the Executive after a Notice of Termioats given to the Company by the Executive sbafistitute Cause for purposes of this
Agreement.

17.6. Change in Control. A "Change in Control" shaan the occurrence during the term of the Agedrof:

(a) An acquisition (other than directly from therGmany) of any common stock of the Company ("Comi@tatk") or other voting securities
of the Company entitled To vote generally for tlecgon of directors (the "Votin



Securities") by any "Person” (as the term persasés for purposes of

Section 13(d) or 14(d) of the Securities Exchangedh 1934, as amended (the "Exchange Act")), imatety after which such Person has
"Beneficial Ownership" (within the meaning of Rudlad-3 promulgated under the Exchange Act) of twemetycent (20%) or more of (i) the
then outstanding shares of Common Stock, (ii) tmalined voting power of the Company's then outstan¥oting Securities or

(iii) the voting power to elect a majority of th@@pany's Board of Directors; provided, howevedétermining whether a Change in Control
has occurred, Voting Securities which are acquimealNon-Control Acquisition (as hereinafter defifshall not constitute an acquisition
which would cause a Change in Control; providedhfer, however, that with respect to any acquisitib Beneficial Ownership by Unitrin
Inc. ("Unitrin") or Caroline W. Singleton, as thel8 Trustee of the Singleton Family Trust or thegktton Group, L.L.C. (collectively
referring to Caroline Singleton, Singleton Familw3t and Singleton Group L.L.C. as "Singleton"§ thference to twenty percent (20%) in
this Section 17.6(a) and Section 17.6(c) shalldentkd to be forty-five percent (45%) for purpodedratrin and twenty-two percent (22%)
for purposes of Singleton. A "Non-Control Acquisitl' shall mean an acquisition by (i) an employeesifié plan (or a trust forming a part
thereof) maintained by (A) the Company or (B) anyporation or other Person of which a majoritytefiioting power or its voting equity
securities or equity interest is owned, directlyralirectly, by the Company (a "Subsidiary") (iifet Company or its Subsidiaries, or (iii) any
Person in connection with a Non-Control Transac(ashereinafter defined); or

(b) The individuals who, as of June 1, 1998, arentvers of the Board (the "Incumbent Board"), ceasafily reason to constitute at least a
majority of the members of the Board; provided, buer, that if the election, or nomination for eientby the Company's shareholders, of
any new director was approved by a vote of at leesitthirds of the Incumbent Board, such new dimeshall, for purposes of this
Agreement, be considered as a member of the Inauinidmard; provided further, however, that no indisél shall be considered a member of
the Incumbent Board if such individual initiallysasned office as a result of either an actual aratemed "Election Contest" (as described in
Rule 14a-11 promulgated under the Exchange Aat}loer actual or threatened solicitation of proxaesonsents by or on behalf of a Person
other than the Board (a "Proxy Contest") includoygeason of any agreement intended to avoid tdesety Election Contest or Proxy
Contest; ol



(c) The consummation of:

(1) A merger, consolidation or reorganization taskhthe Company is a party or in which securitifthe Company are issued, unless such
merger, consolidation or reorganization is a "Namttol Transaction." A "Non-Control Transaction'aihmean a merger, consolidation or
reorganization with or into the Company or in whegcurities of the Company are issued where:

(A) the shareholders of the Company, immediatefgptgesuch merger, consolidation or reorganizatomm directly or indirectly immediately
following such merger, consolidation or reorganiaatat least sixty percent (60%) of the combineting power of the outstanding voting
securities of the corporation resulting from sudarger or consolidation or reorganization (the "8umg Corporation”) in substantially the
same proportion as their ownership of the Votingusiéies immediately before such merger, consalihadr reorganization,

(B) the individuals who were members of the Incuntli2oard immediately prior to the execution of sggeement providing for such merg
consolidation or reorganization constitute at leastajority of the members of the board of dirextirthe Surviving Corporation, or a
corporation beneficially directly or indirectly owng a majority of the combined voting power of theéstanding voting securities of the
Surviving Corporation, and

(C) no Person other than (i) the Company, (ii) 8apsidiary, (iii) any employee benefit plan (or anyst forming a part thereof) that,
immediately prior to such merger, consolidatiomemrganization, was maintained by the CompanyStin@iving Corporation, or any
Subsidiary, or (iv) any Person who, immediatelypto such merger, consolidation or reorganizaliad Beneficial Ownership of twenty
percent (20%) or more of the then outstanding \¢pSecurities or common stock of the Company, hawefigal Ownership of twenty
percent (20%) or more of the combined voting poefdhe Surviving Corporation's then outstandingngsecurities or its common stock.

(2) A complete liquidation or dissolution of the i@pany; or

(3) The sale or other disposition of all or subtdly all of the assets of the Company to any Ber®ther than a transfer to a Subsidiary or a
distribution to the Company's shareholders’



(4) The sale or other disposition of all or substdly all of the assets of the Subsidiary whichpdoys Executive to any Person (other than a
transfer to a Subsidiary or a distribution to tr@r@any's shareholders);

Notwithstanding the foregoing, a Change in Corgtall not be deemed to occur solely because arspR¢the "Subject Person™) acquil
Beneficial Ownership of more than the permitted ammf the then outstanding common stock or VoSegurities as a result of the
acquisition of Common Stock or Voting Securitiestby Company which, by reducing the number of shaf€€Common Stock or Voting
Securities then outstanding, increases the prap@itinumber of shares Beneficially Owned by thej&ttPerson, provided that if a Change
in Control would occur (but for the operation oistsentence) as a result of the acquisition ofeshaf Common Stock or Voting Securities by
the Company, and after such share acquisition &y¥ttimpany, the Subject Person becomes the Bendéhwiaer of any additional shares of
Common Stock or Voting Securities which increadespercentage of the then outstanding shares oft@onstock or Voting Securities
Beneficially Owned by the Subject Person, then ar@le in Control shall occur.

17.7. Company. For purposes of this Agreementeédirences to the Company shall include its Succsssd Assigns.

17.8. Disability. For purposes of this Agreemeitisability” shall mean a physical or mental infitgnivhich (i) impairs the Executive's abil
to substantially perform his duties with the Companan Employing Affiliate for six (6) consecutiveonths and (ii) is intended to be
permanent, or last for a period of at least twéh®) months or result in death.

17.9. Good Reason. (a) For purposes of this Agraem®ood Reason" shall mean the occurrence aftdramge in Control of any of the
following events or conditions:

(1) a change in the Executive's status, title, tmsbr responsibilities (including reporting resigibilities) which, in the Executive's
reasonable judgment, represents an adverse chaimgéifs status, title, position or responsibilitesin effect immediately prior thereto; the
assignment to the Executive of any duties or resipdities which, in the Executive's reasonableguongnt, are inconsistent with his status,
title or position; or any removal of the Executivem or failure to reappoint or reelect him to afysuch offices or positions, except in
connection with the termination of his employmennt Disability, Cause, as a result of his deathyothie Executive other than for Good
Reason



(2) a reduction in the Executive's annual basesalkelow the Base Amount;

(3) the relocation of the offices of the CompanynrEmploying Affiliate at which the Executive ignzipally employed to a location more
than twenty-five (25) miles from the location ofthuoffices immediately prior to the Change in Cohtor the requirement that the Executive
be based anywhere other than such offices, exaapetextent the Executive was not previously aggigo a principal location and except
required travel on the business of the CompanyndEraploying Affiliate to an extent substantiallynsistent with the Executive's business
travel obligations at the time of the Change in {@an

(4) the failure by the Company or an Employing Kdfie to pay to the Executive any portion of theeExxtive's current compensation or to pay
to the Executive any portion of an installment efedred compensation under any deferred compensatagram of the Company or an
Employing Affiliate in which the Executive parti@ped, within seven (7) days of the date such cosgtém is due;

(5) the failure by the Company or an Employing Kdfie to (A) continue in effect (without reductianbenefit level and/or reward
opportunities) any material compensation or empdyenefit plan in which the Executive was partitiprimmediately prior to the Change
in Control, including, but not limited to, any dfd plans listed in Appendix A hereto, unless a stuibs or replacement plan has been
implemented which provides substantially identmainpensation or benefits to the Executive or (Byjate the Executive with compensation
and benefits, in the aggregate, at least equakiins of benefit levels and/or reward opportunjtteghose provided for under each other
compensation, employee benefit or fringe benefihpprogram or practice in which the Executive wadicipating immediately prior to the
Change in Control;

(6) the failure of the Company to obtain from itsc8essors or Assigns the express assumption aedrmagnt required under Section 12
hereof; or

(7) any purported termination of the Executive'plmyment by the Company or an Employing Affiliathieh is not effected pursuant to a
Notice of Termination satisfying the terms setlidrt the definition of Notice of Termination (ariflapplicable, the terms set forth in t
definition of Cause)



(b) Any event or condition described in Section9{&)(1) through (7) which occurs prior to a Chaig€ontrol but which the Executive
reasonably demonstrates (1) was at the requestloifé Party who effectuates a Change in ContrqPdiotherwise arose in connection with,
or in anticipation of a Change in Control which le®n threatened or proposed and which actuallyrecshall constitute Good Reason for
purposes of this Agreement notwithstanding thatdurred prior to a Change in Control.

17.10. Incentive Plan. For purposes of this Agregiéncentive Plan" shall mean the Company's Mediincentive Compensation Plan, or
any successor annual incentive plan, maintainettiédy"ompany or any Affiliate of the Company.

17.11. Notice of Termination. For purposes of thigeement, following a Change in Control, "NotideTermination” shall mean a written
notice of termination of the Executive's employmeaigned by the Executive if to the Company or lduly authorized officer of the
Company if to the Executive, which indicates thecsfic termination provision in this Agreementaify, relied upon and which sets forth in
reasonable detail the facts and circumstances ethimprovide a basis for termination of the Exaes employment under the provision so
indicated. The failure by the Executive or the Campto set forth in the Notice of Termination aagtfor circumstance which contributes to
a showing of Good Reason, Disability or Cause statlserve to waive any right of the Executivetmr Company, respectively, hereunder or
preclude the Executive or the Company, respectifedyn asserting such fact or circumstance in exfigrthe Executive's or the Company's
rights hereunder.

17.12. Pro Rata Bonus. For purposes of this Agregmiero Rata Bonus" shall mean an amount equéig@onus Amount multiplied by a
fraction the numerator of which is the number ofgdi the fiscal year in which the Executive's Tieration Date occurs that have elapsed
through the Termination Date and the denominatevio€h is 365.

17.13. Successors and Assigns. For purposes ogineement, "Successors and Assigns” shall medh,regpect to the Company, a
corporation or other entity acquiring all or sulngialy all the assets and business of the Compasiyhe case may be whether by operation of
law or otherwise.

17.14. Termination Date. For purposes of this Agreset, "Termination Date" shall mean (a) in the aafste Executive's death, his date of
death, (b) if the Executive's employment is terrtéddor Disability, thirty (30) days after Noticé Bermination is given (provided that the
Executive shall not have returned to the perforreasfchis duties on



full-time basis during such thirty (30) day period) é&idf the Executive's employment is terminatedday other reason, the date specifie
the Notice of Termination (which, in the case @éanination for Cause shall not be less than ti{B6) days, and in the case of a termination
for Good Reason shall not be more than sixty (B@sdfrom the date such Notice of Termination i&eqg); provided, however, that if within
thirty (30) days after any Notice of Terminatiorgisen the party receiving such Notice of Termioatin good faith notifies the other party
that a dispute exists concerning the basis fotatmination, the Termination Date shall be the aetevhich the dispute is finally determined,
either by mutual written agreement of the partiedyy the final judgment, order or decree of a toficompetent jurisdiction (the time for
appeal therefrom having expired and no appeal gav@en taken). Notwithstanding the pendency ofsarth dispute, the Company or an
Employing Affiliate shall continue to pay the Ex¢iwe his Base Amount and continue the Executiva participant (at or above the level
provided prior to the date of such dispute) incalinpensation, incentive, bonus, pension, profitisamedical, hospitalization, prescription
drug, dental, life insurance and disability benpféns in which he was participating when the rotjoring rise to the dispute was given, until
the dispute is finally resolved whether or notdigpute is resolved in favor of the Company, ardBRecutive shall not be obligated to repay
to the Company or an Employing Affiliate any amaupaid or benefits provided pursuant to this samgen

IN WITNESS WHEREOF, the Company has caused thieéaent to be executed by its duly authorized afieed the Executive has
executed this Agreement as of the day and yeardfirsve written.

CURTISS-WRIGHT CORPORATION
By:

Martin R. Benante
Title: Chief Executive Officer

ATTEST:
Brian D. O'Neill, Secretary

By:

Executive
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this "Agreement"ated as of the 24th day of October, 2001, by anohgnCurtisswright Flight
Systems, Inc., a Delaware corporation ("CW Fligh€lirtiss-Wright Corporation, a Delaware corponatftCW Corporation™) (CW Flight

and CW Corporation referred to collectively as "BuY, Lau Defense Systems LLC, a Massachusettseléhtiability corporation ("LDS"),
LDS Acquisition Corp., a Massachusetts corporafftidS Acquisition"), Lau Acquisition Corporationl(au"), a Massachusetts Corporation
and Vista Controls Inc., a California corporatid¥igta”) (LDS, LDS Acquisition and Vista are coltaely referred to as "Sellers").
WITNESSETH:

WHEREAS, Buyer desires to acquire all of Sellegiit; title and interest in and to the assets,iess and properties used in connection with
the Business of Sellers, and Sellers desire tefieano Buyer all of such assets, business andeptiep.

NOW, THEREFORE, the parties hereto hereby agrdellasvs:

ARTICLE I.
DEFINITIONS
The following terms, when used in this Agreemehglishave the meanings indicated below:

Section 1 "Accounts Receivable" shall have the nmggascribed to such term in Section 2.2 hereof.

Section 1.2 "Acquisition Agreements" shall meais thgreement, the Assumption Agreement, the TramstBervices Agreement, and any
other agreements or instruments which are exednteshnection with this Agreement in order to eftette the transfer of any of the
Purchased Assets or the assumption of any of tsarAed Liabilities, collectively.

Section 1.3 "Actual Gross Profit" shall have theamiag ascribed to such term in Section 2.7.

Section 1.4 "Affiliate" of any Person means anyeotRerson controlling, controlled by or under comroontrol with such first Person, where
control means the possession, directly or indiyectl the power to vote 50% or more of the votiegugities or other equity interest of a
Person.

Section 1.5 "Arbiter" shall have the meaning asibuch term in

Section 2.6.

Section 1.6 "Assumed Liabilities" shall have theamiag ascribed to such term in Section 2.4 he



Section 1.7 "Assumption Agreement" shall mean tBeuinption Agreement to be entered into between Barye Sellers with respect to the
assumption of the Assumed Liabilities in substdigtihe form of Exhibit A hereto.

Section 1.8 "Balance Sheet" shall mean the unaligite forma consolidated balance sheet of the Bssias of June 30, 2001, in the form
provided to Buyer by LDS and as adjusted for tmm$eof this Agreement, annexed hereto as parteoFthancial Statements in Exhibit B
hereto.

Section 1.9 "Business" shall mean the productsoarsitvices that Sellers offer for sale or leaskawe under research and/or development as
of the Closing Date of the transaction contempléigthis Agreement including, without limitationefgénse electronics and anti-personnel
sensors (including the TASS and Qupid programsielkas Sellers' right to and in all operationsd &awilities used in the development an
production of such products and/or services. Theiigss does not include any products, servicesd|antual property, trade secrets or other
assets of Lau or any of its Affiliates other thaa Sellers or any other Excluded Assets, includiog not limited to, facial recognition
technology.

Section 1.10......"Buyer" shall mean Curtiss-Wrighght Systems, Inc. and Curtiss-Wright Corponatio
Section 1.11......"Cash Purchase Price" shall Haeneaning ascribed to such term in Section 2ddfie
Section 1.12......"Closing" and "Closing Date" $halve the meanings ascribed to such terms in@e2til hereof.

Section 1.13......"Closing Date Net Book Value"lstr&ean the number obtained by subtracting (ajtima of the liabilities of the Business
existing on the Closing Date and reflected on tteefprma Closing Date balance sheet (excludingctivporate credit line from Lau), which
constitute Assumed Liabilities, from (b) the suntlo# tangible assets (other than cash) of the Basiaxisting on the Closing Date and
reflected on the Closing Date balance sheet, wencistitute Purchased Assets. The Closing Date ek B/alue shall be calculated in
accordance with the principles set forth in Sec#dh

Section 1.14......"Closing Financial Statementsllidave the meaning ascribed to such term in &e&i6 hereof.

Section 1.15...... "Code" shall mean the | nternal Revenue Code of 1986,
as amended.
Section 1.16......"Contracts" shall mean all written leases (including

the Leases), agreements, contracts, licenses,geedrders and other legally binding commitmentSadfers, including, without limitation,
subcontracts from Lau under so-called Section @@jyrams and the GM Cope joint venture.

Section 1.17......"Earnout", "Earnout Payment",rifeait Period" and "Earnout Year" shall have the mregs ascribed to such terms in Sec
2.7 hereof



Section 1.18......"Employees" shall mean thosedPesrlisted on Schedule 1.18.

Section 1.19......"Escrow Agent" shall have the mmegascribed to such term in Section 2.4(b) hereof
Section 1.20......"Escrow Funds" shall have themmgpascribed to such term in Section 2.4 (b) Hereo
Section 1.21......"Excluded Assets" shall haventieaning ascribed to such term in Section 2.3 hereof
Section 1.22......"Files and Records" shall haeemieaning ascribed to such term in Section 2.4{ph@reof.
Section 1.23......"Final Adjustments Report" shale the meaning ascribed to such term in Sect®h&reof.
Section 1.24......"Financial Statements" shall itheemeaning ascribed to such term in Section 8rdd.

Section 1.25......"GAAP" shall mean generally ateep).S. accounting principles as applied on asbamisistent with the accounting polic
and procedures used by Sellers in preparing the 3002001 financial statements.

Section 1.26......"Governmental Body" shall meayn faderal, state, local, foreign or other governtakar administrative body,
instrumentality, department or agency or any cdriliunal, administrative hearing, arbitration pagemmission or similar dispute resolving
panel or body.

Section 1.27......"HSR Act" shall mean the Harti&&wdino Antitrust Improvements Act of 1976 or aswyccessor law, and regulations and
rules issued pursuant to that Act or any succdasor

Section 1.28......"Inventories" shall have the nirgguascribed to such term in Section 2.2(a)(iv)elér
Section 1.29......"LDS Assets" shall have the magaiscribed to such term in Section 2.2(a).

Section 1.30......"LDS Business" shall mean thelpcts and/or services that LDS offers for salecasé or have under research and/or
development as of the Closing Date of the trangaaontemplated by this Agreement including, withlouitation, defense electronics and
anti-personnel sensors (including the TASS and @ppgrams), as well as LDS' rights to and in pBmtions and facilities used in the
development and/or production of such products@ralrvices. The Business does not include anyugtedservices, intellectual property,
trade secrets or other assets or rights of Laumpodits Affiliates other than LDS or any otherdiixded Assets, including, but not limited to,
facial recognition technolog



Section 1.31......"Lau" shall mean Lau Acquisition Corp. d/b/a Lau
Technologies.

Section 1.32...... "Leases" shall mean, collectively, the leasehold

interests in the real property listed on Schedul¢n?).

Section 1.33......"Legal Requirement" shall meanfaderal, state, local, foreign or other admimittte order, constitution, law, ordinance,
regulation or statute.

Section 1.34......"Material Adverse Effect" shaban a material adverse effect on the conditionltesf operations, properties, or assets of
the Business.

Section 1.35......"Person" shall mean any individemrporation (including any nonprofit corporatjpgeneral or limited partnership, limited
liability company, joint venture, estate, trusts@sation, organization, labor union, or other tyndr Governmental Body.

Section 1.36......"Pre-Closing Bonus" shall hawertteaning ascribed to such term in Section 2.4ddof.
Section 1.37......"Prepaid Expenses" shall haventh@ning ascribed to such term in Section 2.2(a#ji¢of.

Section 1.38......"Proceeding" shall mean any actobitration, investigation, litigation, or sgibcluding any civil, criminal, administrative,
investigative, or appellate proceeding) commenbealight, conducted, or heard by or before any Gowental Body.

Section 1.39......"Purchased Assets" shall havenening ascribed to such term in Section 2.2(®dfe

Section 1.40......"Reference Net Book Value" shrdhn the number obtained by subtracting (a) theafuhe liabilities of the Business
reported on June 30, 2001 as set forth in the Bal&heet (excluding the corporate credit line Wwah), which constitute Assumed Liabilities
from (b) the sum of the tangible assets (other dzesh) of the Business reported on June 30, 206&tderth in the Balance Sheet, which
constitute Purchased Assets.

Section 1.41......"Representative” shall mean vaipect to a particular Person, any director, effiemployee, agent, consultant, advisor, or
other representative of such Person, includingl legansel, accountants, and financial advisors.

Section 1.42......"Resource Allocations" shall htheemeaning ascribed to such term in Section 2.7.
Section 1.43......"Sellers" shall mean Lau Defe®gstems, LLC, LDS Acquisition Corp., and Vista Goig, Inc.

Section 1.44......"Sellers' Knowledge" shall mdamactual knowledge, as of October 24, 2001, okthployees of the Sellers or Lau who are
listed on Schedule 1.44.

Section 1.45......"Stock" shall have the meanirgigagd to such term in Section 2.2|



Section 1.46......"Tangible Personal Property"Idiale the meaning ascribed to such term in Seidfa)(iii) hereof.

Section 1.47......"Tax" or "Taxes" shall mean aditemial income, gross receipts, sales, stock teanekcise, bulk transfer, use, employment,
franchise, profits, or property taxes, fees, stéames and duties, assessments, levies or chargey &ind whatsoever, together with any
interest and any penalties, additions to tax oitmadhl amounts imposed by any taxing authorityhwigspect thereto.

Section 1.48......"Transition Services Agreemehtllsmean the Transition Services Agreement torttered into between Lau and/or Sellers
and Buyer in substantially the form attached asiliikD hereto.

Section 1.49......"Unit" shall have the meaningiagd to such term in
Section 2.7 hereof.

ARTICLE II.
PURCHASE AND SALE

Section 2.1 Closing. The purchase and sale (thest@") provided for in this Agreement shall takege at 10:00 a.m. (Eastern Standard
Time), on , 2001 at the offices of BiBarlow, a Professional Corporation, or at sutteo time, date, or place, as Buyer and
Sellers may agree. The date on which the Closiali ttke place is referred to as the "Closing Dafe Closing shall be deemed to be
effective as of 12:01 a.m. (Eastern Standard Twnethe Closing Date.

Section 2.2 Purchase and Sale.

(a) At the Closing, Sellers will sell, convey, teder, assign and deliver to CW Flight, and CW Rligiil purchase from Sellers all of Sellers'
right, title and interest in and to the assetefltDS Business (collectively, the "LDS Assets'Qliing, without limitation:

(i) All Sellers prepaid assets and prepaid expeagisting on the accounting records of Sellerstirgiao the LDS Business as of the Closing
Date (the "Prepaid Expenses");

(i) All accounts receivable of the LDS Businessated in the ordinary course of business of Sedledsof the nature of those accounts
receivable set forth on the Balance Sheet as ofthsing Date (collectively, the "Accounts Receiledh

(i) All items of tangible personal property ownbg Sellers used in the ordinary course of businésise LDS Business and on hand as o
Closing Date including, without limitation, toolinghachinery, equipment, furniture and fixtures affice equipment (collectively, the
"Tangible Personal Property"); all assignable waies and licenses issued to Sellers in connewtitinthe Tangible Personal Property; and
any assignable claims, credits and rights of regowéth respect to the Tangible Personal Prope



(iv) The inventories of finished goods, raw matksiiavork in progress, repair stock, parts and sapphaintained by Sellers for the LDS
Business which are on hand as of the Closing atienot including the inventory described on Sche@u3(g) (the "Inventories"); all
assignable warranties and licenses issued to Satleonnection with the Inventories; and any asaide claims, credits and rights of reco\
with respect to the Inventories;

(v) All Contracts of Sellers relating to the LDS dBwess, including those listed on Schedule 3.186thger

(vi) All of the intellectual property rights owndxy the Sellers used for the LDS Business, inclugdisgjgnable licenses to any third party
intellectual property used in the LDS Business emglright in any documentation, product specifimasi, and software (source and machine
code) for products and services that are partef S Business;

(vii) All papers and records in Sellers' care, odgtor control which relate to any or all of ther€hased Assets and to the operations of the
LDS Business, whether in hard copy, magnetic tapsher format including, without limitation, cust@r and prospective customer files,
vendor and prospective vendor files, maintenancerds, warranty and customer support obligatioonds; sales and advertising material,
documentation, specifications, technical manualsstanding proposals and accounting and finane@inds, provided that Sellers will not be
required to violate any confidentiality provisioofsthird parties relating to third party confideaitinformation (collectively, "Files and
Records");

(vii) All of Sellers' assignable rights to membleirss in trade organization and all of Sellers'ifiedtes, licenses, permits, authorizations and
approvals issued by any governmental authorityneger other instrumentality in connection with i8S Business;

(ix) All rights and assets relating to the TASS &bid programs;

(x) The right to use the corporate name "Lau Defeygstems” for a period of five (5) years datirapfrthe Closing and the right to use the
corporate name "LDS Acquisition Corp." from andeathe Closing as corporate names and solely inexdion with the Business and
provided that Buyers will take reasonable measturesoid confusion with Lau's use of the "Lau" natnedemark and service-mark;

(xi) The right to sulease the leasehold interests in the office spaic24 Porter Road and 30 Porter Road in LittlekdA, to the extent of th
space depicted on Schedule 2.2 (m), on terms simildnose currently provided to LDS; a



(xii) All rights that Sellers and Lau have in thfdrmation technology system(s) used to perfornegglinformation technology requirements
in connection with the Business, including but lmited to the hardware and software used in cotimeaevith the Power Growth information
technology system, provided that Lau and Selleadl ble entitled to a reasonable transition periodrdy which to obtain their own
replacement information technology system(s).

(b) At the Closing, LDS and LDS Acquisition Corpillvgell, convey, transfer, assign and deliver &/ Corporation, and CW Corporation
will purchase from LDS and LDS Acquisition all d¢fetissued and outstanding capital stock of LDS Agitjon and Vista, and the related
stock ledgers and corporate record books andggitgiin the name "Vista Controls" (collectivelye ttStock").

(c) At the Closing and subsequent to the Closindy, Right will assume all of the obligations andblilities associated with the LDS Assets to
the extent set forth in this Agreement and CW Crapon will assume all of the obligations and lidlds associated with the Stock (Stock
and LDS Assets referred to collectively as "Puredasssets”), including all obligations associateth\and requirements to perform under
Contracts.

Section 2.3 Excluded Assets. Notwithstanding Saci@ above, there shall be excluded from the Rasath Assets the following
(collectively, the "Excluded Assets"):

(a) Cash;
(b) Any products, services, intellectual propettgde secrets, or other assets of Lau or any éfffiates other than the Sellers;
(c) Any use of the "Lau" trademark other than inmection with "Lau Defense Systems" as providefaotion 2.2(a)(x);

(d) Any asset or property that would otherwiserguded in the Purchased Assets but the assignmnettempted assignment of which
would be invalid or would constitute a breach afittact, including the Contracts; provided, howetieat any asset or property referred to in
this clause shall be held and/or received by Sebleits Affiliates for the use and at the direotand for the benefit of Buyer or its designee

(s);

(e) The LDS limited liability operating agreemetteld as of October 1, 1999, as amended, the LD®Baae of formation, and other
documents relating to the organization, maintenaaed existence of LDS as a limited liability compa

(f) The redemption agreements between LDS andinesfats members



(9) All assets set forth on Schedule 2.3 (g), ekiiegt Sellers agree to maintain such assets raggdn a bonded warehouse during the
Earnout Period (as such is defined in Section Rtfis Agreement) to be made available exclusivelBuyer for purchase during the Earnout
Period. Seller agrees to sell to Buyer all assetfosth on Schedule 2.3 (g) at the greater othle@ current market price for such assets or
Seller's original cost, such cost documented asealjto by Buyer and Sellers, provided that if sas$ets are no longer available in the ma
then Buyer agrees that Sellers shall make the rharieestablish a reasonable market price, upa@ipteaf purchase orders from Buyer, and
Buyer agrees not to purchase assets of the nauferth on Schedule 2.3(g) from any other sounging the Earnout Period unless Sellers'
stock of such assets is fully depleted before titea# the Earnout Period; and

(h) The obligations of LDS under the Stock Purchageeement among LDS, LDS Acquisition, Vista and farmer shareholders of Vista
dated as of September 30, 1999 (the "SPA"), itdaimderstood that LDS is not assigning such Agretitecthe Buyer.

Section 2.4 Purchase Price; Payment; Assumed ltiabjlAllocation.

(&) In consideration for the purchase of the PusetaAssets, Buyer will pay, or will cause its Afftes to pay, the Cash Purchase Price as set
forth in Section 2.4(b) hereof, which shall be sghbjo adjustment as set forth in Section 2.5 Heeswl Buyer will assume, or will cause its
designee(s) to assume, at the Closing, the Asslumbdities specified in Section 2.4(c) hereof.

(b) At the closing, Buyer will deliver to Selles; will cause its designee(s) to deliver to Sejlersbehalf of itself: (i) the sum of thirty six
million nine hundred thousand dollars in U.S. cooe(US$ 36,900,000) (the "Cash Purchase Priceth amount to be delivered by wire
transfer to accounts specified by Sellers; andh@)sum of four million one hundred thousand dslla U.S. currency ($4,100,000), such
amount to be delivered by wire transfer to an edebearing account established at Commerce BahKarst in Worcester, Massachusetts
("Escrow Agent") and to be held by such Escrow Agensecurity against the post-closing obligatiminSellers (the "Escrow Funds") under
the terms and conditions of the Escrow Agent'sdaethescrow agreement until eighteen months frexCbsing Date, at which time the
remaining Escrow Funds shall be wired to an accepatified by the Sellers. The Cash Purchase Bhiak be adjusted pursuant to Section
2.5 hereof, and the amount of any reduction inGaeh Purchase Price shall be paid to Buyer outteoEscrow Funds at the time of such
adjustment. In the event that the Cash Purchase Rrincreased by the adjustment provided forectiBn 2.5, the additional funds shall be
wired to the account specified by the Seller attitme of such adjustment. The interest earned b &scrow Funds will inure to the benefit
of the party or parties receiving the Escrow Fumgisuant to this Agreement. If the Parties botleirecsums from the Escrow Funds, each
party will receive a share of the interest in teegentage their share is of the total Escrow Funds.

(c) Effective as of the Closing Date (as definelbW$ and in addition to any other liabilities erpsly assumed by Buyer under this
Agreement, Buyer shall assume responsibility ferghrformance and satisfaction of the followinge (tAssumed Liabilities")



(1) All liabilities and obligations of the Sellenghich are listed on the Balance Sheet other tharS#ilers' obligations under their corporate
credit line with Lau;

(2) All liabilities and obligations of the Sellerghich have arisen or accrue after the date of tlariRe Sheet in the ordinary course of
business and which are of a type that would in atzooce with GAAP be reflected on the balance sinete quarter in which they arise;

(3) All obligations of the Sellers under the agreeits, contracts, leases, licenses, and other amaags included in the Purchased Assets;

(4) By virtue of Buyer's purchase of Stock, andwithtstanding
Section 2.3(h) above, Buyer shall assume all ofittilities and obligations of LDS Acquisition tbe former shareholders of Vista relating
the earnout for the year ending September 30, 280&ore particularly described in Section 1.2.6hefSPA,

(5) All obligations and liabilities related to tle&nership, use, possession or condition of thelaised Assets arising on or after the Closing
Date including the compliance requirements undeiGbntracts and any related government complianeedit requirements;

(6) Liability for Taxes relating to the PurchasesisAts with respect to any period or part therenfrnencing immediately after the Closing
Date; and

(7) Liability for any product liability includingwithout limitation, by operation of applicable laim,connection with products shipped by
Buyer or otherwise relating to the Purchased Assetsr after the Closing Date.

The assumption by Buyer of all liabilities relatitggthe Agreements and the underlying Purchasedtgssicluding all Assumed Liabilities,
shall be effective upon the Closing Date unlesde¢hms hereof expressly state that such liabilgtesl transfer at another time.

(d) Unless otherwise provided in the Agreementg;eBwvill not assume or agree to pay, perform ocltisge any liability or obligation of
Sellers or their Affiliates other than the Assunhéabilities. In particular but not to the exclusiohother liabilities, Buyer will not assume or
agree to pay, perform or discharge any liabilitghaf Sellers or their Affiliates relating to orsirig out of any environmental conditions or for
employee bonuses, if any, due to employees of tisinBss for the periods prior to the Closing DéRed-Closing Bonus"). Sellers agree to
pay any outstanding amounts due to any employeemfoPr-Closing Bonuses prior to the Closing De



(e) The Cash Purchase Price (and other capitaizatsts) shall be allocated as specified in Exliilfiereto for all purposes (including
financial accounting and tax purposes). None oféBugellers or their respective Affiliates, shd# fany tax return or take any position, tax or
otherwise, or make any filing inconsistent with #ilecations set forth in Exhibit E.

Section 2.5 Cash Purchase Price Adjustment. Inrdaogce with the procedures set forth in Sectiont®& Cash Purchase Price shall be
either:

(a) decreased to the extent that the Referenc8dtat Value is greater than the Closing Date NetlBdalue; or

(b) increased to the extent the Reference Net Btaie is less than the Closing Date Net Book Value.
Section 2.6 Final Adjustments. Final adjustmenth&Cash Purchase Price will be determined asvisl|

(a) Buyer will prepare, in good faith and in acarde with GAAP a consolidated pro forma balancesbkthe Business as of the Closing
Date (the "Closing Financial Statements"), togetii#h a report (the "Final Adjustments Report*)skd on the Closing Financial Statements,
setting forth in reasonable detail Buyer's caléaiabf the Closing Date Net Book Value. Buyer shigliver the Closing Financial Statements
and Final Adjustments Report to Sellers within @9 glafter the Closing Date. In preparing the Clp$imancial Statements, Buyer will use
the following practices. The closing date balarfuees ("Closing Date Balance Sheet") will be predanea proper and consistent basis in
accordance with the standards, principles and ipesctitilized in the Balance Sheet. No change ao@aeting principles used in preparing the
Balance Sheet will be made in preparing the clodmig balance sheet of the Sellers. The Sellensotidated closing date balance sheet
account will be prepared on a basis that is casisistith the Balance Sheet including, but not ladito, the following:

(i) For purpose of valuing Inventory and long-tezontract balances: Inventory will be valued on asistent basis between the Closing Date
Balance Sheet and the Balance Sheet. Consistendd welude the margins utilized in the calculatimfithe Inventory included in the PIR
sheets as of June 30, 2001, which shall not chiorgbe Closing Balance Sheet calculation basedh @y judgmental changes regarding
profitability of a job (i.e. margin change) with mativity since June 30, 2001; for any contracts tre materially closed out between June 30,
2001 and the Closing Balance Sheet, changes witidige only to comply with GAAP and Percentage-ofrpletion accounting rules; the
Inventory at Closing will include the actual ovealderate rather than the applied 150% overheadedtelated by the system; all contract
margins, including Estimate-at-Completion (EAC) gias, shall be calculated using the actual overmatgdrather than the applied 150%
rate; and all stock/inventory with no value (i.epitalized labor and overhead on closed jobs)hweilivalued at zero in the Closing Date
Balance Shee



(i) For purposes of calculating depreciation antbdization:

the bases and rates of depreciation and amortizatied in the Balance Sheet will be consistentpfiep at the Closing Date Balance Sheet.
No changes to the depreciation and amortizatiasras well as the accumulated balances, inclueingarctive changes, will be allowed in
interim period between the two balance sheets.

(iii) For the purposes of calculating provisionglatcruals:

the Closing Balance Sheet shall only reflect dessedn provisions and accruals since the BalaneetShat result from utilization of the
provision or accrual (i.e. payment of services, ager time, etc.) and adjustments to the actuakratcurred up to the Closing Date, both
according to GAAP rules. Any Changes in judgmertivieen the two period will not be reflective in tGsing Date Balance Sheet.

(b) Within 30 days after receipt of the Closing&igial Statements and the Final Adjustments ReBeiters shall notify Buyer of its
objections to the Final Adjustments Report, if aAgly amount which is not in dispute shall, withine business days after the expiration of
the review period, be paid by wire transfer in intlia¢ely available funds. Any payment to be mad&bilers shall be first paid from the
Escrow Funds.

(c) The parties shall in good faith attempt to res@ny dispute with respect to the Final AdjusttsdReport and/or the Closing Financial
Statements, such resolution of the dispute to belasive and binding upon the parties. If the partdo not reach agreement resolving the
dispute within 15 days after notice is given byl&slto Buyer pursuant to clause (b) above, thégsashall submit the dispute to a nationally
recognized independent accounting firm mutuallyeagble to the parties, which firm shall not have anaterial relationship with either
Buyer or Sellers or their respective Affiliates it the two years preceding the appointment (thditAr"), for resolution. If the parties
cannot agree on the selection of the independeouating firm to act as Arbiter, the parties shatjuest the American Arbitration
Association to appoint such a firm, and such appaémt shall be conclusive and binding upon theigarPromptly, but no later than 20 days
after its acceptance of its appointment as Arbitex Arbiter shall determine, based solely on pregns by Buyer and Sellers, and not by
independent review, only those issues in disputeshall render a report as to the dispute andasalting change in computations in the F
Adjustments Report and/or the Closing Financiate3teents, if any, which shall be conclusive and isigdipon the parties. In resolving any
disputed item, the Arbiter shall use GAAP in thenmer described in Section 2.6(a) above in detengibalances in the balance sheet, and
shall not take into account any changes in circantst or events occurring after the close of businashe Closing Date. The fees, costs and
expenses of the Arbiter (i) shall be borne by Bugehe proportion that the aggregate dollar amadistich disputed items so submitted that
are



unsuccessfully disputed by Buyer (as finally defesd by the Arbiter) bears to the aggregate dalfaount of such items so submitted and
(i) shall be borne by Sellers in the proportioattthe aggregate dollar amount of such disputedsiteo submitted that are successfully
disputed by Buyer (as finally determined by theifet) bears to the aggregate dollar amount of siechs so submitted. Whether any dispute
is resolved by agreement among the parties ordtbiter, changes to the Final Adjustments Repod the Closing Financial Statements
shall be made hereunder only for items as to wBigyer has taken exception as provided herein. BagdrSellers each shall make available
to the other (upon the request of the other) ttesipective work papers generated in connection thvélpreparation or review of the Final
Adjustments Report and the Closing Financial Statem The payment required after determinatiorlafisputed amounts will be made by
the responsible party therefor to the other paytyire transfer of immediately available funds viitthree business days after the final
determination is made.

Section 2.7 Earnout Payment As more specificalgcdbed below, the Sellers may earn additional ickenation ("Earnout") in the form of
annual earnout payments (each an "Earnout Payneep8dnding on the ability of the Buyer and its sibsies, divisions and affiliates to
achieve organic Gross Profit Growth from the Ua#,defined below, during the five Earnout Years (tBarnout Period") following the
Closing Date with respect to the gross profits tsetdorth below.

A base Earnout of $12,500,000 will be allocatedadigjiacross the five-year Earnout Period, i.e. 82,600 per year.
The Earnout Payment for each Earnout Year shall bequal to:
(Actual Gross Profit minus Gross Profit Base) X58®,000 Projected Gross Profit Growth

For purposes of this calculation, the followingues for the applicable Projected Gross Profit Ghoavtd Gross Profit Base shall be used:

Projected
Gross Profit Growth  Gros s Profit Base
2002 $5,360,000 $ 14,500,000
2003 $8,117,000 $ 15,000,000
2004 $10,585,000 $ 16,000,000
2005 $13,572,000 $ 17,000,000
2006 $17,658,000 $ 17,500,000

The maximum potential earnout is $4,000,000 per gaaess there is an acceleration of remainingn&atr Payments due to a sale of all or
part of the Unit), and the total maximum potengiatnout of $20,000,000 for the five-year Earnoutdele Buyer shall pay Earnout Payments
to the Sellers within sixty (60) days of the endeath Earnout Year according to the payment instng provided by Sellers unless such
payments are accelerated as provided for heremaitached Exhibit D shows an example of an Earcalgtlation.

For purposes of this Section, the following deforis apply:



(a) The term "Actual Gross Profit" shall mean, hoe applicable period, as determined in accordaiiteGAAP, the gross revenues
attributable to the sale, lease, license, sublee@nglistribution or other commercial use of pradwand services and related assets that
comprise the Unit, as defined below, less (1) sabesmissions payable to third parties, (2) unreiraéd freight and shipping charges, (3)
refunds for returns, and (4) the direct labor, direaterial costs and overhead costs in respesitaf products and services, provided that if
the manufacturing for the Business is relocateek dffte Closing Date to any facility other than #hased by Sellers prior to the Closing, di
labor expenses shall not exceed the percent aftdakor and material costs set forth on Scheduldd® the purposes of the Earnout
Payments. If a product or service of the Unit imbmed with another product or service of Buyeit®affiliates, divisions or subsidiaries,
then gross revenue attributable to the productsandces of the Unit shall be equal to the totakg revenue attributable to the combination
product, multiplied by a fraction, the numeratomdfich is the then current stand-alone price (withgdiscounts and not lower than reasonable
market value) for such products and services ofhie, and the denominator of which is the aggregmatice of the combination products or
services, where the non-Unit products or servioekided in the combination products or servicesvaheed at current stand alone prices
(without price increases attributable to the pregbsombination).

(b) The term "Earnout Year" means those twelve (@@hth periods commencing on January 1, 2002 arslibsequent anniversaries thereof.

(c) The term "Unit" means the business unit(s) @f Elight, CW Corporation, and any of their subsiitia, divisions and affiliates that (i)
utilize the Purchased Assets and all enhancemmidifications, derivatives or developments theratad/or (ii) provide products and servi
in connection with programs and businesses liste8ahedule 2.7 (collectively, the "Unit").

From and after the Closing Date, Buyer agrees) top@rate, or cause to be operated, the Businggsoih faith and in the ordinary course
through December 31, 2006 to the end that the Builenot take any action, and will refrain fromkiag any action that could reasonably be
expected to artificially lower or otherwise affélae annual Earnout Payment, (ii) provide Selleepri@sentative with a segregated accounting
of the Unit to enable Sellers to review the Earraaltulation; (iii) report all items of revenue a@xbense relating to the Unit in the periods in
which they are incurred, (iv) provide the Chairntdi.DS or his designee with an income statemeneémh Earnout Year within 90 days of
such year end, (v) provide the Chairman of LDSisrdesignee with a calculation of the annual Ear®ayment within 90 days of the end of
each Earnout Year, (vi) provide the Chairman of L@ %is designee with a quarterly balance sheefrasuine statement for the Unit, and

(vii) provide the Chairman of LDS or his designeithva certification by the Chief Financial Officef the Buyer that the items in the
preceding clauses (iv), (v) and (vi) were prepaneglccordance with GAAF



Buyer agrees to a minimum yearly aggregate budgenhérketing, general and administration and reteand development for the Unit of
US$ 4,760,000 for the first Earnout Year and 6.8%he prior year actual annual sales revenueseothit for all subsequent Earnout Years,
excluding returned products (collectively, the "Ba&ge Allocation"). Buyer's compliance with thigjcegrement shall be measured in the
aggregate, rather than by individual cost categomyyided that the allocation of spending withie iggregate Resource Allocation shall
reflect reasonable business judgments about hamctease the value of the Unit. If the Resourceddtions are not devoted to the Unit in
any Earnout Year, Buyer shall pay the Seller thgimam potential Earnout Payment of $4,000,000 liat Earnout Year. The sum of this
payment plus the Earnout Payment actually madth&irEarnout Year shall not exceed the maximummgiadleEarnout Payment, absent a
or transfer of assets from the Unit, of $4,000,p60year.

If CW Corporation undergoes a Change in Controd@ed below) prior to December 31, 2006, thendhligations relating to this Earnout
shall be assumed by the acquiring entity. In thenéthat such acquiring entity fails to make argureed Earnout Payments within ten

(10) business days of the date such Earnout Pagraendue, the Earnout for all subsequent Earneatsy(and portions thereof) shall
become immediately due and payable without furtlegnand or notice, or, for disputed Earnout Paymaeifitsr pursing to a final decision the
arbitration procedures provided for in Section 23Hor the purposes of this Section 2.7, "Chandgeasftrol” shall be defined as (i) the
consolidation of CW Corporation with or acquisitiohCW Corporation by another entity in a mergévck purchase, or other reorganization
in which the holders of the outstanding voting ktoECW Corporation immediately preceding the canmation of such event shall,
immediately following such event, hold, as a grdeps than a majority of the voting securitiesha surviving or successor entity; or (ii) the
sale of all or substantially all of CW Corporat®assets.

If Buyer or its affiliates, subsidiaries or divisi® sell or otherwise transfer any of the assetairgges or any portion of the business of the |
(the "Transferred Assets") to a third party primCtecember 31, 2006, other than a sale of suclisassthe ordinary course of business or as a
result of a Change of Control of CW Corporatiorerthhe present value (as calculated with a discaiatequal to the annual treasury bill |
at the time of the sale or transfer of Transfesedets) of the maximum potential Earnout for abseguent Earnout Years (prorated for
partial years) shall become immediately due anébplaywith respect to the Transferred Assets, sagimpnt to be calculated as follows. The
maximum potential Earnout for all subsequent EariYaars (prorated for partial years) shall be nplid by a fraction, the numerator of
which shall be the Actual Gross Profit attributatdéhe Transferred Assets between January 1, @3@2he end of the most recent fiscal
quarter preceding the transfer, and the denomirditewhich shall be the Actual Gross Profit of theitbetween January 1, 2002 and the end
of the most recent fiscal quarter preceding thesfier (the "Percentage"). The Earnout shall coetiiouapply to the balance of the Unit with
the yearly maximum potential Earnout, the Projecedss Profit Growth, and the Gross Profit Baseealliced by the Percentage for purp
of calculating subsequent Earnout Payme



Buyer and its subsidiaries, divisions and affilgatéll permit LDS and its representatives to haveess to all books and records and the right
to review all Buyer activities necessary to evalutae Earnout calculation, the Resource Allocatioreach Earnout Year, the earnout
obligations relating to the SPA, and Buyer's pusah@ activities involving purchase of the assetc#jed in Schedule 2.3 (g) or similar as:
during the Earnout Period.

If LDS disputes the Buyer's determination of anyriBat calculation, it shall notify Buyer in writin@ "Dispute Notice") within thirty (30)
days of its receipt of the Buyer's determinationthle event of such a dispute, LDS and Buyer dinslluse their best efforts to resolve the
dispute. If the dispute cannot be resolved withim (10) days, it shall be submitted, to an indepahgublic accounting firm on which the
Parties mutually agree (the "Accountant") for resioh. Within 30 days after submission of the digpthe Accountant shall determine the
Earnout calculation in accordance with this Agreetn€he Accountant's determination shall be firrad hinding upon the Parties, and the
Buyer shall immediately pay to the Seller any addal amount of Earnout due as a result of the Antant's determination. The fees and
expenses of Accountant shall be shared equallyllfy &nd Buyer.

ARTICLE IlI.
REPRESENTATIONS AND WARRANTIES OF SELLERS
Sellers represent and warrant to Buyer that:

Section 3.1 Organization. LDS is a limited lialyiltorporation duly organized, validly existing andyood standing under the laws of the
Commonwealth of Massachusetts. LDS Acquisitionésmporation duly organized, validly existing andgood standing under the laws of
Commonwealth of Massachusetts. Vista is a corpmratuly organized, validly existing and in goodnslimg under the laws of the State of
California. Each of Sellers has all requisite cogbe power and authority to own, lease and op¢hnat@roperties of the Business, including
the Purchased Assets, and to carry on the Busingise places where such properties are now owaaded or operated, and such Busine
now conducted. Each of the Sellers is duly qualifedo business as a foreign corporation and g@od standing under the laws of each ¢
or other jurisdiction in which either the ownersbipuse of the properties owned or used by ithemature of the activities conducted by it,
requires such qualification except where failuré¢cso qualified would not, individually or in thggregate, have a Material Adverse Effect.

Section 3.2 Authorization; Enforceability. Selléx@ve all requisite corporate power and authoritgriter into each Acquisition Agreement to
which it is a party and to perform its obligatidrereunder and thereunder. All acts required t@kert by Sellers to authorize the execution
and delivery of the Acquisition Agreements to whibby are a party, and the consummation of theséretions contemplated herein and
therein, have been taken, and no o



corporate proceedings on the part of Sellers azessary to authorize such execution, delivery artbpmance. This Agreement has been
duly executed and delivered by Sellers and cortetita legal, valid and binding obligation of Sedle¥nforceable against Sellers in accord.
with its terms, except to the extent such enforiiaimay be limited by applicable bankruptcy antth@r laws affecting creditors' rights, or by
general equitable principles. Each Acquisition Agment to which Sellers are a party will be, ashef€losing, duly executed and delivere«
Sellers and will constitute a legal, valid and limgdobligation of Sellers in accordance with iteme, except to the extent such enforceability
may be limited by applicable bankruptcy and otlerd affecting creditors' rights, or by general &hle principles. The execution and
performance of each Acquisition Agreement, andctirapliance with the provisions hereof and thergo$bllers, will not conflict with,

violate or result in the breach of any of the teromnditions or provisions of the respective chrantebydaws of Sellers, as the case may be
any judgment, order, injunction, decree, law, ragiah or ruling of any Governmental Body to whic#ll€rs, the Purchased Assets and/or the
Business are subject, except where the same wotiichpede Sellers' ability to perform its obligatsounder the Acquisition Agreements or
have a Material Adverse Effect. Except as indicate@®chedule 3.2 hereto, the execution and perfocenaf each Acquisition Agreement,
and the compliance with the provisions hereof &deof by Sellers, will not result in any breactan§ of the terms or conditions of, or
constitute a default under, any license, indentu@tgage, agreement or other instrument to whighaod Sellers is a party or by which it is
bound, except where such breach or default wouldnmpede Sellers' ability to perform their obligats under the Acquisition Agreements or
have a Material Adverse Effect.

Section 3.3 Capitalization. The authorized cagtatk of LDS Acquisition consists of 200,000 shaxsommon stock, $.01 par value, of
which 10,000 shares are issued and outstandingadiherized capital stock of Vista consists of 0,000 shares of common stock, no par
value of which 7,200 shares are issued and ouisigndll of such issued and outstanding sharesalidly issued, fully paid and
nonassessable and will be transferred to Buyerdneleclear of any liens or encumbrances. There@eatstanding or authorized options,
warrants or similar agreements to which any ofSb#ers are a party providing for the issuancecqusition of any of the capital stock of
LDS Acquisition or Vista.

Section 3.4 Financial Statements. Exhibit A hecstotains the unaudited Balance Sheet of the Busimesf June 30, 2001 and the related
statement of income for the period then endedécbilely, the "Financial Statements”). Such Finah8tatements, except for the absence of
footnotes (i) are in accordance with the booksraedrds of each of the Sellers, (i) are accunatlimaterial respects, (iii) fairly present, in
all material respects, the financial condition #melresults of operations of the Business as afarttie twelve month period ending
December 31, 2000, for the six month period endunge 30, 2001 and for the three month period endiaigch 31, 2001, and (iv) have been
prepared in accordance with GAAP. To the Sellersdwledge, the Sellers do not have any debt, listoli obligation of any nature, whether
accrued, absolute, contingent or otherwise, whatheror to become due, related to the Businessistihat reflected or reserved against in
Financial Statements or set forth in the Exhibitd &chedules hereto, except for those which areagpired by GAAP to be included in a
balance sheet.

Section 3.5 Government Approvals. Except for thiedirequirements under the HSR Act and as set fomt Schedule 3.5 hereto, the Sellers
are not required to submit any notice, report beofiling with, or obtain an



consent, approval or waiver from, any GovernmeBtaly in connection with its execution, deliverypmrformance of the Acquisition
Agreements, or the consummation of the transactiontemplated herein or therein, except for notomsent and approval requirements
associated with Contracts in which a GovernmentyBsa party, and except where the failure to nmkeh submission or obtain such
consent, approval or waiver, would not have a Malté&xdverse Effect and would not impede Sellerditgtio perform its obligations under
the Acquisition Agreements.

Section 3.6 Fixed Assets; Properties; Liens. Sethern or lease, subject only to the terms of thet@ats and the matters permitted by the
following sentence, all the properties and assefether real, personal, or mixed and whether tdagibintangible) included in the Purcha:
Assets. All properties and assets included in teliased Assets are free and clear of all lienssagdmbrances.

Section 3.7 Condition of Assets. Except as sehforiSchedule 3.7 hereto, to the Seller's knowlettgebuildings, plants, structures, and
equipment included in the Purchased Assets aretstally sound and are in reasonable operatingitondordinary wear and tear excepted,
and the Sellers are in material compliance witlir ti@intenance obligations under their respectdad property leases.

Section 3.8 Taxes. Each of Sellers and their Atfds have filed or caused to be filed on a timelyiball Tax returns that are or were required
to be filed by them or with respect to it as a menif a group of corporations. All of Sellers' ahifiliates' Taxes required to have been paid
on or prior to the date hereof have been paidllnAll Taxes that Sellers or the Affiliates is was required to withhold or collect have been
duly withheld or collected and, to the extent reqdj have been paid to the proper Governmental Bodyher entity or Person. Except as set
forth in Schedule 3.8 hereto, there are no assegsragainst Sellers with respect to Taxes that baea issued and are outstanding. Exce
set forth on Schedule 3.8, there is no Tax defmjievutstanding or assessed or proposed against &tilers that is not reflected as a liability
on the Balance Sheet nor have Sellers executedgmgments or waivers extending any statute ofdiions on or extending the period for
the assessment or collection of any Tax.

Section 3.9 Compensation. Sellers have previowsliyeted to Buyer a schedule listing the date of hind salary of each of the Employees.
Other than as set forth in Schedule 3.9 heretdée!Seadre not a party to any employment agreemethtespect to any of the Employees, or to
any union Contract.

Section 3.10 Employee Benefit Plans. Except afosttt on Schedule 3.10 hereto, Sellers do not laayepension or other employee benefit
plans which are subject to the provisions of Titeof the Employee Retirement Income Security Atl®74, as amended, the application of
which could give rise to direct or contingent ligthes by Buyer to the Pension Benefit Guarantyf@oation.



Section 3.11 Compliance With Legal Requirementsepkas set forth in Schedule 3.11 hereto, to dés¢ &f Sellers' Knowledge, the Sellers
have conducted the Business in compliance withlicable Legal Requirements, except for such amptiance as would not, individually
or in the aggregate, have a Material Adverse Effect

Section 3.12 Legal Proceedings; Orders. Excepttafogh on Schedule 3.12 hereto, there are nodedings pending or, to the best of Sel
Knowledge, threatened, before any Governmental Bagginst any of the Sellers involving, affecting@ating to the Business, the
Purchased Assets or the transactions contemplgtddsbAgreement, except for those which would madjvidually or in the aggregate, have
a Material Adverse Effect. Except as set forth ah&lule 3.12, there is no judgment, order, injumctr decree of any Governmental Body to
which either of the Sellers , or any of the PureltbAssets is subject.

Section 3.13 Absence of Certain Changes and EVErtept as set forth in Schedule 3.13 hereto, shegember 1, 2001, Sellers have
conducted their business only in the ordinary cewfsdbusiness and no event, circumstance or conditis occurred that has caused a
Material Adverse Effect.

Section 3.14 Intellectual Property Assets. Selliersiot own any patents or patent applications. gixas set forth on Schedule 3.14, Sellers
own or are the authorized licensees of the soft@adedocumentation and product specificationsahaused in the Business (other than off-
the-shelf software, licenses pursuant to "shrin&phior click licenses, all of which are used in Biesiness in the ordinary course), free and
clear of all liens, and all of the intellectual pesty assets owned by Sellers and used in the Bssifilntellectual Property Assets”) are
included in the assets and properties to be trenesfdereunder. Sellers have not received writtgite of any claims, disputes, actions,
proceedings, suits or appeals pending against thiémrespect to any of the Intellectual Propertd aone has been overtly threatened within
the last twelve months, except such as would ndtyidually or in the aggregate, have a Material&se Effect. To Sellers' Knowledge, the
use of the Intellectual Property Assets does rfanige the property rights of any third party.

Section 3.15 Contracts. Schedule 3.15 hereto setsd list of all material Contracts which involk@maining consideration in excess of
$50,000, the term of which has not expired or teeminated. Except where the same would not havatarial Adverse Effect, each such
Contract is legal, valid, binding and enforcealgaiast any Seller that is a party thereto in acaoce with its terms, except to the extent such
enforceability may be limited by applicable bankaypor other laws affecting creditors' rights, grdeneral equity principles, and is in full
force and effect on the date hereof. Sellers hateateived any written notice of default that hasbeen cured in respect of, any such
Contract. To Sellers' Knowledge, no party to anghsGontract is in default in respect thereof anewent has occurred which, with due nc
or lapse of time or both, would constitute sucletadlt, except where such a default would not leaMaterial Adverse Effect. Sellers have
made available to Buyer true and complete copiedl @f such Contracts. Except as set forth on 8alee3.15 hereto or where the failure to
obtain such consent would not have a Material Astvéiffect, and taking into account the provisiosattion 2.3(d) allowing for Sellers to
hold any Contracts on behalf of Buyer until congerdassign such Contracts to Buyer is obtainedh &antracts included in the Purchased
Assets are assignable to Buyer without any requicetsent of any other Perst



Section 3.16 Labor Relations; Compliance. Excepteddorth in Schedule 3.16 hereto, neither Sedeesa party to any collective bargaining
or other union Contract. There is not presentlydiggor existing and threatened, any strike, slomgicketing or other work stoppage.
Except as set forth in Schedule 3.16 hereto, t&Hikers' Knowledge, Sellers have complied witH_aljal Requirements relating to
employment, equal employment opportunity, nondisaration, absence of sexual or other harassmentjgnation, wages, hours, benefits,
collective bargaining, the payment of social seaguaind similar taxes, occupational safety and healtd plant closing except for such
noncompliance which, individually or in the aggregavould not have a Material Adverse Effect.

Section 3.17 Insurance. Schedule 3.17 is a truecamgplete list of all insurance policies held bg ®ellers. All such insurance policies are in
full force and effect.

Section 3.18 Real Property. Sellers do not ownraayproperty used or held for use in connectioi wie Business.

Section 3.19 Brokerage. Except for fees payabWittdsor Group, LLC, Sellers have not incurred, cliseor indirectly, any obligation or
liability, contingent or otherwise, for any brokgeafees, finder's fees, agent's commissions or bkeepayment in connection with this
Agreement, or the transactions contemplated herein.

Section 3.20 Accounts Receivable. To Sellers' Keoe, all accounts receivable being transferrexbssts of the Business are collectible in
the ordinary course of business and are not suttjenty valid defenses to the right to collect.

Section 3.21 Inventory. All amounts shown for intagg on the Balance Sheet, as adjusted for theniove set forth on Schedule 2.3 (g), h
been determined in accordance with GAAP consistetplied in all material respects, including bat limited to adjustments for scrap,
excess and/or obsolete material and the Inventasynbt been engineered out of current or plannediugts as of the Closing Date.

Section 3.22 Gross Profit Margins. The Gross PM#itgins set forth on Schedule 3.22, representiogti@cts with unperformed balances of
$500,000 or more as of the Closing Date, are camgled accurate as of October 20, 2001 and havedstermined in accordance with
Sellers' historic practices and GAAP as of the DipPate.

Section 3.23 Rights to TASS and Qupid Programsofillau's rights to and in the TASS and Qupid paogs have been assigned to Sellers.

Section 3.24 Price Adjustment. Provided that Sglieaintain control of all negotiations under thatcact between LDS and United Defense,
L.P. relating to the Bradley Program (a multiyeamtcact with purchase order number BV0003144)e8&llepresent that there will be no
downward adjustment in the contract price as atre$a United Defense, L.P. Audit under such cactiprovided that LDS performs its
obligations under such contract after the Closiagel



ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer represents and warrants to Sellers that:
Section 4.1 Organization. Buyer is a corporatioly duganized, validly existing and in good standingler the laws of the State of Delaware.

Section 4.2 Authorization; Enforceability. Buyersheall requisite corporate power and authority tieemto each Acquisition Agreement, and
to perform its obligations hereunder and thereundliéiacts required to be taken by Buyer to authethe execution and delivery of each
Acquisition Agreement, and the consummation oftthesactions contemplated herein and therein, haga taken, and no other corporate
proceedings on the part of Buyer are necessanyttmeze such execution, delivery and performaiites Agreement has been duly executed
and delivered by Buyer and constitutes a legalghaaid binding obligation of Buyer, enforceableiagaBuyer in accordance with its terms,
except to the extent such enforceability may bédichby applicable bankruptcy and other laws aifiectreditors' rights, or by general
equitable principles. Each Acquisition Agreemernit &, as of the Closing, duly executed and deéddsy Buyer, and will constitute legal,
valid and binding obligations of Buyer in accordamdth its terms, except to the extent such enfdviidy may be limited by applicable
bankruptcy and other laws affecting creditors' tsglor by general equitable principles. The execuéind performance of each Acquisition
Agreement, and the compliance with the provisiogrebf and thereof by Buyer, will not conflict withiplate or result in the breach of any of
the terms, conditions or provisions of the Ceréfecof Incorporation or by-laws of Buyer, or angigment, order, injunction, decree, law,
regulation or ruling of any Governmental Body toigthBuyer is subject, except where the same woatdmpede Buyer's ability to perform
its obligations under the Acquisition Agreementfiave a material adverse effect on the conditiesillts of operations, properties, assets or
business of Buyer, taken as a whole. The execatioihperformance of each Acquisition Agreement,theccompliance with the provisions
hereof and thereof by Buyer, will not result in d&mgach of any of the terms or conditions of, arstitute a default under, any license,
indenture, mortgage, agreement or other instruneewhich Buyer is a party or by which it is boueacept where such breach or default
would not impede Buyer's ability to perform its iglltions under the Acquisition Agreements or haveaterial adverse effect on the
condition, results of operations, properties, asebusiness of Buyer, taken as a whole.

Section 4.3 Government Approvals. Except for thedirequirements under the HSR Act and as selh farSchedule 4.3 hereto, Buyer is not
required to submit any notice, report or othenfjliwith, or obtain any consent, approval or waivem, any Governmental Body in
connection with its execution, delivery or performa of the Acquisition Agreements, or the consunnaitf the transactions contemplated
herein or therein, except where the failure to malkeh submission or obtain such consent, approwahiver, would not have a material
adverse effect on the condition, results of openati properties, assets or business of Buyer, akenwhole and would not impede Buyer's
ability to perform its obligations under the Acqti@n Agreements



Section 4.4 Brokerage. Except with respect toritaragement with Philpott, Ball & Werner, Buyer has incurred, directly or indirectly, any
obligation or liability, contingent or otherwiserfany brokerage fees, finder's fees, agent's cegsioms or other like payment in connection
with this Agreement, or the transactions contenepldterein.

Section 4.5 Investment. The Buyer is not acquitimgStock with a view to or for sale in connectwith any distribution thereof within the
meaning of the Securities Act of 1933 , as amended.

ARTICLE V.
COVENANTS OF SELLERS

Section 5.1 Access and Investigation. Between #te df this Agreement and the Closing Date, Selléli§a) afford Buyer and its
Representatives, access to each of the Sellessmpel, properties, Contracts, books and recordse@sonable notice and during regular
business hours, and (b) furnish Buyer with suchteahdl financial, operating, and other data arfdrimation in the Sellers' possession as
Buyer may reasonably request.

Section 5.2 Conduct of Business. Prior to the @Qpflate, Sellers will

(a) conduct the Business only in the ordinary cewfsbusiness; and (b) use their reasonable etimfiseserve intact their current business
organization, retain the services of their preséinters, employees, agents and sales represesgatnd preserve the relations and goodwill
with their suppliers, customers, landlords, craditEmployees, agents and others having businkd®ns with the Sellers.

Section 5.3 Required Approvals. As promptly as ficable after the date of this Agreement, Selleits and Sellers will cause their
applicable Affiliates to, make all filings requireég Legal Requirements to be made by them in da@leonsummate the contemplated
transactions (including all filings under the HSRtA Between the date of this Agreement and thaiGtpDate, Sellers will, and Sellers will
cause their applicable Affiliates to, (a) coopesaithh Buyer with respect to all filings that Buyisrrequired by Legal Requirements to mak
connection with the transactions contemplated heratd (b) cooperate with Buyer in obtaining alhsents identified in Schedule 4.3 hereto.

Section 5.4 No Negotiation. Until such time, if aag this Agreement is terminated pursuant to kriid, Sellers and their Affiliates will not,
nor will Sellers permit any entity that they cortoo any of their respective Representatives t@&aly or indirectly solicit, initiate, or
encourage any inquiries or proposals from, disousgegotiate with, provide any non-public inforneatito, or consider the merits of any
unsolicited inquiries or proposals from, any Per@aher than Buyer) relating to any transactioroiming the sale of the Business or assets
(other than in the ordinary course of businesSaeifers or any of the securities of the Sellergrgr merger, consolidation, business
combination, or similar transaction involving Sedle

Section 5.5 Additional Information. Sellers shatbmptly furnish to Buyer all such financial and ogaing reports with respect to the Busin
as may be prepared by them from time to time batwee date hereof and the Closing Date as Buyerreegonably request. Sellers shall
make available to Buyer information with respecaty document, event, transaction or conditionredteto or occurring after the date
hereof which, had it occurred or been in effecboprior to the date hereof, would have been inetldn the Schedules to this Agreement,
and any such information which would have beenuigetl on a Schedule shall be deemed to amend thentISchedule when so provid



Section 5.6 Reasonable Efforts. Sellers will ugértteasonable efforts to effectuate the transastieereby contemplated and to fulfill the
conditions to Buyer's obligations under Article \éfithis Agreement.

Section 5.7 Non Solicitation; Non-Interference.nsttime after the date hereof until the fifth arersary of the Closing Date shall the Sellers,
Lau or their Affiliates and/or any entity it contso

directly or indirectly, in any capacity or in asgi®n with any other person, solicit, induce, mi@ny manner attempt to solicit or induce, any
Employees to terminate his or her employment doeimome their employees, or

directly or indirectly, interfere with Buyer's réilanship with, cause the cancellation, discontimamttermination or alteration (in a manner
detrimental to Buyer) of Buyer's relationship wéthy party who is a customer, supplier, or manufactwith respect to the Business.

ARTICLE VI.
COVENANTS OF BUYER

Section 6.1 Required Approvals. As promptly as ficable after the date of this Agreement, Buyet,wihd will cause each of its applicable
Affiliates to, make all filings required by LegakRuirements to be made by them in order to consuentha contemplated transactions
(including all filings under the HSR Act). Betwethre date of this Agreement and the Closing DatgeBuwill, and will cause each of its
applicable Affiliates to,

(a) cooperate with Sellers and the Affiliates wiglspect to all filings that either Sellers and Alfifliates is required by Legal Requirements to
make in connection with the transactions contereglaereby, and

(b) cooperate with Sellers and the Affiliates irtadhing all consents identified in Schedule 3.5eher
Section 6.2 Employees and Employee Benefits.

(a) Hiring. At the Closing Date, Buyer will offeo Employ on an at-will basis (except where othegveisntemplated by this Agreement) each
of Sellers' Employees listed on Schedule 1.18 utastantially the same terms and conditions, incggiosition, rates of pay, service and
credit, subject to changes as may be made by Bayke ordinary course of business after the Cip&ate. The individuals who accept
Buyer's offer hereunder are hereinafter referreabtthe "Assumed Employees.” Buyer shall not talyeaation with respect to Employees
who become employees of Buyer or its Affiliatestba Closing Dat:



which could create Worker Adjustment and Retrairiagification Act liabilities for, or in any Affilates thereof, Sellers or its Affiliates.

(b) Welfare Benefits. Commencing as of 12:01 a.mthe Closing Date, Buyer shall provide the Assuetployees and their dependents
and beneficiaries (collectively with such Assumedoyees, the "Eligible Individuals") Employee Wak Benefit Plan (including severar
plans) coverages (i) in each case as provided lygBucomparable Employee Benefit Plan, (ii) withapplication or reapplication of any
elimination or waiting period, eligibility periodther than such periods as may be generally ajybdica Buyer's employees, and subject to
(iii) following), or exclusion of pre-existing coitibn, and (iii) crediting each Assumed Employes@svice with Seller through the Closing
Date as though such service had been performedBuiglr for purposes of participation in Buyer's Hoyee Benefit Plans including, withc
limitation, vacation, vacation pay, severance bénefervice awards, Buyer's 401(k) Plan, and hgdéns, except as otherwise agreed to by
Sellers and Buyer. The parties acknowledge thaBtheer is not assuming any of the Seller's Emplderefit Plans. Upon the Closing Date,
the Buyer shall assume the obligation to make COBByerage available to the Eligible Individuals enis group health plan.

(c) 401(k) Plan. The parties acknowledge that Biy@ot assuming the 401(k) plan covering Sellmployees ("Sellers’' 401(k) Plan"). Each
Assumed Employee instead shall be eligible to gigdte in the 401(k) plan administered by the Bdgeemployees of Buyer ("Buyer's
401(k) Plan") commencing as of the Closing Datespant to the terms of the Buyer's 401(k) Plan. iBeref the Assumed Employees with
Seller through the Closing Date shall be taken attoount for purposes of participation in Buyef4 @) Plan. If an Assumed Employee
desires to rollover his or her account balancéeatitme of distribution from the Seller's 401 (kg Buyer and Seller shall reasonably
cooperate to facilitate the rollover of each elegthssumed Employee's account balance from Sedlet'&) Plan to Buyer's 401(k) Plan.

(d) Employment Tax Filings. Buyer and Seller agies, with respect to each Assumed Employee, ebBluyer and Seller will follow the
alternative procedures for employment tax filingattare set out in Section 5 of IRS Rev. Proc. @@utd that Buyer shall include on Forms
W-2 filed for each Assumed Employee (i) the entiremant of each Assumed Employee's wages and othguexwsation for the 2001 calent
year and (ii) the entire amount of Tax withheld aaitl during the 2001 calendar year in connectiigh amounts paid or owing to ea
Assumed Employee.

Section 6.3 Reasonable Efforts. Buyer will useatssonable efforts to effectuate the transactiensily contemplated and to fulfill the
conditions to Sellers' obligations under Article\df this Agreement



ARTICLE VILI.
CONDITIONS TO BUYER'S OBLIGATIONS

All obligations of Buyer under this Agreement aubject to the fulfilment, at the Closing, of eaafthe following conditions, any or all of
which may be waived in whole or in part at or ptiothe Closing by Buyer:

Section 7.1 Accuracy of Representations and Waesnll the representations and warranties ofesgltontained in this Agreement shall be
accurate in all material respects at and as o€thsing Date as though such representations andmigas were made at and as of such time,
except for such changes therein as are contemigtédds Agreement.

Section 7.2 Sellers' Performance. Sellers shak p@vformed and complied in all material respedtb all agreements and conditions on its
part required by this Agreement to be performedamnplied with prior to or at the Closing Date.

Section 7.3 Officer's Certificate. Buyer shall hageeived a certificate of an officer of Selleratatl the Closing Date, certifying on behalf of
Sellers as to the fulfillment of the conditions sified in Sections 7.1 and 7.2 hereof.

Section 7.4 Governmental Consents. Sellers shedl haade all filings and petitions required to bedmby them prior to the Closing Date
(and all applicable waiting periods shall have esqbj, and Buyer shall have received all consepiz;avals, authorizations and permits
required to be obtained prior to the Closing Datenfall governmental and regulatory authoritiesannection with the execution, delivery
and performance of this Agreement and the consuiomatf the transactions hereby contemplated, afoséton Schedule 3.5.

Section 7.5 HSR. Sellers shall have made allnpeeger notification filings required to be madetbgm under the HSR Act, and all applica
waiting periods thereunder shall have expired endterminated without any request from any appat@rjovernmental agency for additional
information or, if additional information has bemguested, all applicable extended waiting pergiagl have expired and no party to this
Agreement shall have received notice from the Fddaade Commission or the Department of Justiaettie transactions contemplated by
this Agreement violate the Federal Trade Commis8ictor the Clayton Act.

Section 7.6 No Injunctions. No court, agency oreothuthority shall have issued any order, decrgedgment to set aside, restrain, enjoin or
prevent the performance of Buyer's obligations treder, nor shall there be pending any suit, aciigoroceeding requesting such relief or
remedy.

Section 7.7 Consents. There shall have been olt#ieeconsent, in form and substance reasonab$faszory to counsel for Buyer, of each
other party to those Contracts specified as regqgisiich consent on Schedule 3.15 hereto, theddituobtain which consents, individually or
in the aggregate, would have a Material Adversedt



Section 7.8 Conveyances. Buyer shall have recaillednveyances, deeds, assignments, bills of satdirmations, and further instruments
as shall be necessary in order to complete theey@mces, transfers, assignments and deliveriesded¥or herein and to convey to Buyer
the Purchased Assets.

Section 7.9 Lease Agreement. Sellers or their iafBls, as the case may be, shall have transfdre@dsubleases relating to the Leases to
Buyer.

Section 7.10 Employment Agreements. Buyer shaleletered into mutually satisfactory employmeneagrents with Messrs. Andrew
Davis, Phil Hamilton, Henry Squillante, Darwin BetkDennis Lussier, Paul Malchodi, Richard Coprante Martin, David Dietz, Gorky
Chin and Ron Rambin and Ms. Pushpa Dixit.

Section 7.11 Adequate Customer Assurances. Buydirtsdve received adequate assurances from thensast of the Sellers that Buyer's
acquisition of Sellers' assets will have no matefizct on the customers' future plans to condhuisiness with the Buyer as the operator of
the Business.

Section 7.12 Schedules and Exhibits. Sellers angBshall have agreed to the form and contentl@aiedules and Exhibits to this
Agreement.

Section 7.13 Transition Services Agreement. Setletsau, as the case may be, shall have executedelivered the Transition Services
Agreement.

ARTICLE VIII.
CONDITIONS TO SELLERS' OBLIGATIONS

All obligations of Sellers under this Agreement aobject to the fulfillment, at the Closing, of baaf the following conditions, any or all of
which may be waived in whole or in part at or pttiothe Closing by Sellers:

Section 8.1 Accuracy of Representations and WaesnAll the representations and warranties of Bupatained in this Agreement shall be
accurate in all material respects at and as o€thsing Date as though such representations andmias were made at and as of such time,
except for such changes therein as are contemgigtéds Agreement.

Section 8.2 Buyer's Performance. Buyer shall hareopmed and complied in all material respects wittagreements and conditions on its
part required by this Agreement to be performedaonplied with prior to or at the Closing Date.

Section 8.3 Officer's Certificate. Sellers shalidaeceived a certificate of an officer of Buyeaifetl the Closing Date, certifying on behalf of
Buyer as to the fulfilment of the conditions sgied in Sections 8.1 and 8.2 hereof.

Section 8.4 Governmental Consents. Buyer shall haade all filings and petitions required to be mbgét prior to the Closing Date (and all
applicable waiting periods shall have expired), Setlers shall have received all consents, appsoeaalthorizations and permits required t
obtainec



prior to the Closing Date from all governmental aedulatory authorities in connection with the ax@m, delivery and performance of this
Agreement and the consummation of the transactiensby contemplated, set forth on Schedule 4.3.

Section 8.5 HSR. Buyer shall have made all pre-erengtification filings required to be made by iitder the HSR Act, and all applicable
waiting periods thereunder shall have expired endterminated without any request from any appat@rjovernmental agency for additional
information or, if additional information has bemguested, all applicable extended waiting pergiagdl have expired and no party to shall
have received notice from the Federal Trade Coniomisy the Department of Justice that the transastcontemplated by this Agreement
violate the Federal Trade Commission Act or theytoia Act.

Section 8.6 No Injunctions. No court, agency oreothuthority shall have issued any order, decrgedgment to set aside, restrain, enjoin or
prevent the performance of Sellers' obligationgteder, nor shall there be pending any suit, aciggroceeding requesting such relief or
remedy.

Section 8.7 Purchase Price. Sellers shall havévextéhe Cash Purchase Price payable to it fromeBpuyrsuant to Section 2.4 hereof, by \
transfer of immediately available funds to a baokaaunt designated by it.

Section 8.8 Assumption Agreement. Buyer shall rexexuted and delivered to Sellers the Assumptioreément.

Section 8.9 Lease Agreements. Buyer shall haveezhieto sub-leases for the Leases and assumeibligations thereunder.

Section 8.10 Employment Agreements. Buyer shaletentered into mutually satisfactory employmeneagrents with the individuals nan
gection 7.10.

Section 8.11 Schedules and Exhibits. Sellers angBshall have agreed to the form and contentl@aledules and Exhibits to this
Agreement.

Section 8.12 Transition Services Agreement. Buliall hrave executed and delivered the TransitioniSes Agreement.
ARTICLE IX.
POST-CLOSING COVENANTS

Section 9.1 Further Assurances. From and afteCtbsing Date, each party to this Agreement shalsf@ll cause its applicable Affiliate to),
at any time and from time to time, at the requespiarty's cost and expense, make, execute ancedadivcause to be made, executed and
delivered, such assignments, assumptions, dedidsptsale, filings and other instruments, conseatd assurances and take or cause to be
taken all such action as the other party may resdgmequest to carry out the terms of this Agresimie addition, each party agrees to, and
will cause its and its Affiliates' Representativescooperate fully with the other party in conm@aetwith any Proceeding which relates to the
operation or activities of the Business prior te @losing Date



Section 9.2 Retention of Records. After the ClosBejlers and their Affiliates and Representatstasil, upon reasonable notice to Buyer,
have access during usual business hours to theskzoakrecords of the Business for all periods giddahe Closing Date for all reasonable
business and tax purposes and may make copiesractsxrom such books and records for all reasienalisiness and tax purposes. Buyer
agrees to retain the books and records of the Bssiprior to the Closing Date for at least ten yafter the Closing Date except where lor
records retention is required by applicable lavel(iding Internal Revenue Service requirements).

Section 9.3 Litigation Support. In the event anddo long as any party actively is contesting dedding against any action, suit, proceeding,
hearing, investigation, charge, compliant, claimg@mand in connection with

(a) any transaction contemplated under this Agre¢me(b) any fact, situation, circumstance, statesdition, activity, practice, plan,
occurrence, event, incident, action, failure tq actransaction on or prior to the Closing Dateoiming Sellers, each of the other parties will
cooperate with the contesting or defending party @ or its counsel in the contest or defense,en@adailable its personnel, and provide such
testimony and access to its books and recordsadisbehnecessary in connection with the contestedense, all (solely with respect to third
party costs) at the sole cost and expense of thiesting or defending party (unless the contestimgefending Party is entitled to
indemnification therefor under Article Xl below).

Section 9.4 Payment of Liabilities. The Buyer sipaly, perform or otherwise discharge when duaadiilities and obligations assumed by it
pursuant to the terms of this Agreement.

Section 9.5 No Section 338 Election. The Buyer aegrot to file by election under Section 338 of@foele with respect to the transactions
contemplated hereby.

ARTICLE X.
NONCOMPETITION

Section 10.1 Noncompetition. Sellers, Lau and tAffitiates covenant and agree, that, for a penbéive (5) years from the Closing Date,
they will not, anywhere in the world, directly ardirectly engage in or own, operate, advise or rgar@y Person engaged in the Business.

Section 10.2 Breach. In the event of a breachhmeatened breach of the provisions of this Arti|én addition to any other remedies Buyer
may have at law or in equity, Buyer shall be esditto seek an injunction or similar remedy so aantable it specifically to enforce such
provisions.

Section 10.3 Severability. It is the desire andnhf the parties hereto that the provisions if #ticle X be enforced to the fullest extent
permissible under the laws and public policies iggpih each jurisdiction in which enforcement isigbt. Accordingly, if any particular
portion of this



Article X should be adjudicated to be invalid oreaforceable, such portion shall be deleted and dalstion shall apply only with respect to
the operation of this Article X in the particularrisdiction in which such adjudication is made.tfie extent any provision hereof is deemed
unenforceable by virtue of its scope in terms ebaor length of time, but may be enforceable witlithtions thereon, the parties agree that
the same shall, nevertheless, be enforceable toltkst extent permissible under the laws and ipytblicies applied in such jurisdiction in
which enforcement is sought.

ARTICLE XI.
TERMINATION AND ABANDONMENT
Section 11.1 Termination. This Agreement may beiiteated at any time prior to or on the Closing Date
(a) by mutual consent of Buyer and Sellers;

(b) by either Buyer or Sellers, if the Closing Ima$ occurred (other than through the failure of pagty seeking to terminate this Agreement
to comply fully with its obligations) on or befoBecember 31, 2001 or such later date as Buyer aller$may agree upon;

(c) by Buyer, if there has been a material violatio breach by Sellers or of any agreement, reptagen or warranty contained in this
Agreement, or if the satisfaction of any condittorthe obligations of Buyer or its Affiliates hereler becomes impossible, and such
violation, breach or condition has not been wailvgduyer; or

(d) by Sellers, if there has been a material viotabr breach by Buyer of any agreement, repretientar warranty contained in this
Agreement, or if the satisfaction of any condittorthe obligations of Sellers hereunder become®ssiple, and such violation, breach or
condition has not been waived by Sellers. Sectih@ No Waiver. No termination pursuant to Sectidtillhereof shall be deemed to
constitute a release or waiver by any party to Agjgeement of any claim against another party lodbased on any breach by such party of its
agreements, representations and warranties codtherein.

ARTICLE XII.
INDEMNIFICATION

Section 12.1 Indemnity by Sellers and Lau. Seberd Lau agree to indemnify and hold harmless Bayerits Affiliates, employees, agents
and representatives from and against, and to resetBuyer and its Affiliates, employees, agents@pdesentatives in accordance with this
Article XII with respect to, any and all loss, dagealiability, claims, cost and expense (but exitigdost profits and speculative damages),
including reasonable attorneys', accountants' apdrés' fees, incurred by Buyer or its Affiliateg leason of or arising out of or in connect
with:



(i) the material breach of any representation araray contained in Article 11l hereof;
(i) the material failure of Sellers to perform aolgligation required by this Agreement to be pearfed by it; or
(iii) any liability or obligation of Sellers thasinot an Assumed Liability.

Buyer agrees to give prompt notice to Sellers efdlegation by any third party of the existencawy liability, obligation, contract, other
commitment or state of facts referred to in thiste 12.1, except that a failure to provide sunbmpt notice shall not be a defense against a
claim for indemnity unless Sellers can demonsttsdtthey were materially prejudiced by the failtogrovide such notice. Sellers shall be
entitled to control the contest, defense, settldmenompromise of any such claim (including engaget of counsel in connection therewi

at its own cost and expense, including the costexipénse of attorneys', accountants' and expees'ifi connection with such contest,
defense, settlement or compromise; provided thikerSerovide Buyer with written notice of its et@mn to control such contest, defense,
settlement or compromise within ten days of Buydekvery of notice to Sellers of such allegatiand Buyer shall have the right to
participate in the contest, defense, settlemenbompromise of any such claim at its own cost ambese, including the cost and expense of
attorneys', accountants' and experts' fees in abionewith such participation; provided, howevérat, Sellers shall not settle or compromise
any such claim without the prior written consenBafyer, which consent shall not be unreasonabliztveild.

Section 12.2 Indemnity by Buyer. Buyer agrees temnify and hold harmless Sellers, Lau and théiitiaies from and against, and to
reimburse Sellers, Lau, and their Affiliates in @aance with this Article XII with respect to, aagd all loss, damage, liability, claims, cost
and expense (but excluding lost profits and spéisela@amages), including reasonable attorneysgatants' and experts' fees, incurred by
Sellers or their respective Affiliates or Lau bysen of or arising out of or in connection with:

(i) the material breach of any representation araray contained in Article IV hereof;
(i) the material failure of Buyer to perform anpligation required by this Agreement to be perfodrby it;

(iii) any claims arising out of Buyer's obligationsder the SPA with respect to Buyer's obligationder the third year of the earnout provi
for in the SPA;

(iv) the Assumed Liabilities; or

(v) any liability, obligation or expense arisingtad or in connection with any action, suit, claicharge, complaint, proceeding or
investigation to the extent arising out of o



connection with the operations of the Businessraafter the Closing Date, including, without lintitan, any claims for severance of
Employees terminated by Buyer or its Affiliates @ty liability under or associated with the Workeljustment and Retraining Notification
Act which may be assessed against or imputed terSalr the Affiliates.

Sellers agree to give prompt notice to Buyer ofdlegation by any third party of the existenceny liability, obligation, contract, other
commitment or state of facts referred to in thistle®a 12.2, except that a failure to provide suadmmpt notice shall not be a defense against a
claim for indemnity unless Sellers can demonsttsdtthey were materially prejudiced by the failtogrovide such notice. Buyer shall be
entitled to control the contest, defense, settléammenompromise of any such claim (including thgagement of counsel in connection
therewith), at its own cost and expense, includigcost and expense of attorneys', accountamt®xperts' fees in connection with such
contest, defense, settlement or compromise; prdvia& Buyer provides Sellers with written notidets election to control such contest,
defense, settlement or compromise within ten dageters' delivery of notice to Buyer of such gh¢ion, and Sellers shall have the right to
participate in the contest, defense, settlemenbompromise of any such claim at its own cost argkasge, including the cost and expense of
attorneys', accountants' and experts' fees in abionewith such participation; provided, howevérat, Buyer shall not settle or compromise
any such claim without the prior written consenBetlers, which consent shall not be unreasonalityhelid.

Section 12.3 Threshold and Ceiling. The indemnifizaobligation of either party pursuant to Secéid2.1(i) and 12.2(i) above shall not take
effect until the cumulative amount of damages foiol such indemnification is claimed exceeds inabgregate the amount of Four Hunc
Ten Thousand Dollars ($410,000). Once this threklsoéxceeded, the party seeking to enforce thenimity may recover all damages,
without regard to the Threshold. The aggregate aoilaggregate payments by the Sellers and Laatisfaction of claims for
indemnification under Section 12.1(i) shall not eed $20,500,000. Once the Escrow funds are exlthusg&eBuyer may withhold any
amounts for which Sellers are liable under thigindity from the Earnout, subject to the terms ammtitions of this Agreement. The
aggregate amount of all payments by the Buyertisfaation of claims for indemnification under Seat12.2(i) shall not exceed
$20,500,000.

Section 12.4 Tax Benefits and Insurance Coveralge.eamount of any indemnifiable loss shall be reduodake account of any benefits in
the form of tax deductions to the party incurrihg toss or to account for any insurance recovery.

Section 12.5 Exclusive Remedy. The indemnificapoovided in Article Xl shall be the sole and exgilte remedy for (i) any inaccuracy or
breach of any representation or warranty made Byparty in this Agreement or (ii) any violation afiy statute, regulation or common law;
except that this Section 12.5 shall not limit amytp's remedy for fraud.

ARTICLE 13
MISCELLANEOUS

Section 13.1 Expenses. Except as otherwise expnesslided in this Agreement, each party to thisesgnent agrees to pay, without righ



reimbursement from the other party, the costs ieclby it incident to the performance of its obligas under this Agreement and the
consummation of the transactions contemplated feretuding, without limitation, costs incident tioe preparation of this Agreement, and
the fees and disbursements of counsel, accourgadtsonsultants employed by such party in connettéeyewith.

Section 13.2 Public Announcements. Buyer and Sedleall consult with one another before issuing@egs release or public announcement
about the transactions contemplated by this Agre¢emed except as may be required by applicablellRgquirements, no party shall issue
any such press release or other public announcemitiratut the prior written consent of the othertgar

Section 13.3 Confidentiality. The ConfidentialitychNon-Disclosure Agreement dated August 13, 2B@fwween Buyer and Lau Defense
Systems will remain in full force and effect untie Closing shall have occurred, and all infornratieceived by Buyer, its Affiliates or
Representatives relating to the Business, whettadiyor in writing, shall be subject thereto.

Section 13.4 Notices. All notices, consents, wayelaims and other communications hereunder bkah writing and shall be deemed to
have been duly given at the time (a) personalliveedd, (b) deposited, prepaid in a nationally ld&thed overnight delivery firm such as
Federal Express,

(c) mailed by certified mail, return receipt requees or (d) transmitted by facsimile (which shadldonfirmed by a writing sent by certified
mail on the same business day as such facsinslen, as follows:

As to Buyer:
Curtiss-Wright Corporati on
1200 Wall Street West
Lyndhurst, New Jersey 07 071

Attn:  General Counsel
and
Curtiss-Wright Flight Sy stems, Inc.
3120 Northwest Boulevard
Gastonia, NC 28052-1167
Attn:  President
As to Sellers: Lau Defense Systems, LLC
30 Porter Road
Littleton, MA 01460
Attn: Chairman
copy to: Hill & Barlow, a Profess ional Corporation
One International Place
Boston, MA 02110

Attn: Charles J. Johnso n



or to any other address which such party may halbeesjuently communicated to the other party byteegiven in accordance with the
provisions of this Section.

Section 13.5 Survival. All statements, certificaspindemnifications, representations and warramtiade hereby by the parties to this
Agreement, and their respective covenants, agretsmend obligations to be performed pursuant taehmas hereof, shall survive the Closing
Date and terminate eighteen months after the Gid3ate, except to the extent a party gives writtetice to the other party of any breach
thereof on or before such date, and except foottgming obligations provided for in Sections 2.%®)2.3(g), 2.3(h), 2.4(b), 2.4(c), 2.7, 5.7,
6.2, 6.3, Article IX, Article X, Article XlI, and Aticle XllI, which shall survive the Closing (evéthe damaged party knew or had reason to
know of any misrepresentation or breach of warrantye time of Closing) and continue in full formed effect forever thereafter (subject to
any applicable statutes of limitation) and ongaddjgations under the Assumption Agreement andrtaasition Services Agreement.

Section 13.6 Entire Agreement. This AgreementBkieibits and Schedules attached hereto, the Cartfalidy and Non-Disclosure
Agreement dated August 13, 2001 between Buyer andlefense Systems and the other Acquisition Agea¢srcontain every obligation
and understanding between the parties relatinge@tibject matter hereof and merge all prior dsous, negotiations and agreement, if any,
between them, and none of the parties shall bedbyrany representations, warranties, covenansher understandings, other than as
expressly provided herein or therein.

Section 13.7 Waiver and Amendment. Any representatiarranty, covenant, term or condition of thizrédement which may legally be
waived, may be waived, or the time of performammrdof extended, at any time by the party heretilehto the benefit thereof, and any
term, condition or covenant hereto may be amengédtéparties hereto at any time. Any such waiggtension or amendment shall be
evidenced by an instrument in writing executed ehdif of the appropriate party by a Person wholegs authorized by such party to
execute waivers, extensions or amendments onlialfodlo waiver by any party hereto, whether exp@simplied, of its rights under any
provision of this Agreement shall constitute a veaiof such party's rights under such provisiorangtother time or a waiver of such party's
rights under any other provision of this Agreemé{d.failure by any party hereto to take any actigainst any breach of this Agreement or
default by another party shall constitute a wanfethe former party's right to enforce any prowvisaf this Agreement or to take action against
such breach or default or any subsequent breagbfault by such other party.

Section 13.8 No Third Party Beneficiary. Nothingoeessed or implied in this Agreement is intendedshall be construed, to confer upon or
give any Person other than the parties heretolaidrespective Affiliates, successors and perghigtgsigns, any rights or remedies under or
by reason of this Agreemel



Section 13.9 Severability. In the event that ang onmore of the provisions contained in this Agreat shall be declared invalid, void or
unenforceable, the remainder of the provision$isf Agreement shall remain in full force and effestd such invalid, void or unenforceable
provision shall be interpreted as closely as péssithe manner in which it was written.

Section 13.10 Headings and Interpretation. Titles leeadings to articles and sections herein aegtatsfor convenience of reference only
are not intended to be a part of or to affect tie@ning or interpretation of this Agreement. TheeBithes and Exhibits referred to herein shall
be construed with and as an integral part of tljse@ment to the same extent as if they were st ¥erbatim herein. Any disclosure made
any individual schedule to this Agreement shaldlbemed to be made for purposes of all scheduléssté\greement to which such disclos

is applicable.

Section 13.11 Governing Law. This Agreement shalirterpreted and construed in accordance withetlue of the Commonwealth of
Massachusetts without giving effect to the prinefpbdf conflicts of laws thereof.

Section 13.12 Dispute Resolution. In the event disaute relating to this Agreement, the Partiedlshake a good faith effort to settle any
differences without resorting to arbitration. Ittfement of the dispute is not possible, any ahdiaputes shall be resolved by arbitration.
However, the Party wishing to initiate arbitratisimall give 30 days prior written notice to the otRarties. During this 3@ay period, selecte
senior management of the Parties shall furthemgteo resolve the dispute. Any unresolved dispuitging out of or related to this
Agreement, including its interpretation, validisgcope and enforceability, shall be resolved bytiation to be held exclusively in Boston,
Massachusetts and such arbitration shall be th&ePaxclusive remedy.

Arbitration shall be conducted in accordance whith then existing Commercial Dispute Resolution Pdoces of the American Arbitration
Association. The arbitration shall be conducte@mne arbitrator to be named by the Parties. Shbeléarties fail to agree as to the naming
of such arbitrator, the arbitrator shall be deteediin accordance with the applicable rules ofAheerican Arbitration Association.

The arbitrator shall decide each issue presentediiimg. The decision of the arbitrator shall liead and binding. The arbitrator shall divide
all costs in conducting the arbitration in the fiaward in accordance with what is just and eqlataimder the circumstances. Except as
otherwise herein provided, each Party shall beabtirden of its own counsel fees incurred in cotioeavith the arbitration proceedings
under this Agreement.

All information relating to or disclosed by any Bain connection with the arbitration of any dispuelating to this Agreement shall be tre:
by the Parties, the representatives of the Patidshe arbitrator as confidential business infdimmeand no disclosure of such information
shall be made by either Party or the arbitratoheuit the prior written consent of the Party furimghsuch information in connection with the
arbitration proceeding.

Judgment upon award rendered by the arbitratorlmeagntered in any court having jurisdiction over Barties or their assets; or application
may be made to such court for judicial acceptari¢heoaward and an order



enforcement, as the case may be. None of the ®#otibis Agreement shall be liable for any inci@érconsequential or punitive damages
arising out of or related any breach of this Agream

Section 13.13 Assignment. This Agreement shallibdibg upon and inure to the benefit of the partieseto and their respective successors
and assigns, provided that this Agreement may eatssigned by either party to any Person withauptior written consent of the other
party. Notwithstanding the foregoing, Buyer mayigisgny of its rights under this Agreement, in wehol in part, to one or more wholly
owned subsidiaries of Buyer. Any party so assigtinig Agreement shall remain fully liable to théaet party for the performance by any
designee or assignee of any obligation of suctypmefegated to such designee or assignee.

Section 13.14 Taxes. Any taxes in the nature @&ssat transfer taxes, documentary stamps or sitaik@s payable on the sale or transfer of
all or any portion of the assets, properties, ssror equity interests being transferred hereunmdidse consummation of any other transac
contemplated hereby, shall be paid by Buyer.

Section 13.15 Bulk Transfer Laws. Buyer hereby waigompliance by Sellers with the provisions of amcalled "bulk transfer law" of any
jurisdiction in connection with the transactionsitemplated by this Agreemel

Section 13.16 Attorneys Fees. If any action atdawn equity is necessary to enforce or intergnetterms of this Agreement, the prevailing
party shall be entitled to reasonable attornegs,feosts and disbursements in addition to any o¢fief to which such party may be entitled.

Section 13.17 Counterparts. This Agreement mayxbewged in one or more counterparts, each of wilehl be deemed an original and al
which taken together shall constitute a single exgient.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, each of the parties heretodwasuted this Asset Purchase Agreement the dayeardirst above written.
CURTISS-WRIGHT CORPORATION

By:

Name:
Title:

CURTISS-WRIGHT FLIGHT SYSTEMS, INC.

By:

Name:
Title:

LAU DEFENSE SYSTEMS LLC

By:

Name:
Title:

LDS ACQUISITION CORP.

By:

Name:
Title:

VISTA CONTROLS INC.

By:

Name:
Title:

LAU ACQUISITION CORP. D/B/A LAU TECHNOLOGIES

By:

Name
Title:



EARNOUT BASED ON ORGANIC GROWTH ONLY

($in 000's)
Gross Profit - Base
Gross Profit - Projected
Projected Gross Profit Growth

Earnout (Prorated up to 1.6 times)
Maximum Potential Annual Earnout

Gross Profit - Base
Gross Profit - Projected

Projected Gross Profit Growth
Earnout (Prorated up to 1.6 times)

Maximum Potential Annual Earnout

Example

Gross Profit - Actual

Less: Gross Profit - Base

Actual Gross Profit Growth

Ratio of Act. GP Growth to Proj. GP Growth

Earnout Payments

Gross Profit - Actual
Less: Gross Profit - Base

Actual Gross Profit Growth
Ratio of Act. GP Growth to Proj. GP Growth

Earnout Payments

EXHIBIT D

2005
$ 17,000
$ 30,572

2002
$ 22,360
(14,500)

2003
$ 15,000
$ 23,117

2006
$ 17,500
$ 35,158

2003
$30,117
(15,000)

2004
$16,0
$ 26,5



EXHIBIT 99.1

Company Press Release
SOURCE: Curtiss-Wright Corporation

Curtiss-Wright Closes Acquisition Expanding Positla Defense Electronics Market

LYNDHURST, NJ - November 2, 2001 - Curtiss-Wrightr@oration (NYSE: CW) today announced the compietibits acquisition of Lau
Defense Systems (LDS) and Vista Controls. Curtisgghi¥s agreement to acquire LDS and Vista from Baquisition Corporation was
announced on October 25, 2001.

LDS and Vista's total sales for the current yeareapected to be approximately $50 million. Curtidsght purchased certain assets of LDS
for $41 million in cash, the assumption of cert@bilities, and additional payments upon the agbieent of certain financial performance
criteria over the next five years. The acquisii®expected to be immediately accretive to earnings

LDS and its Vista operation design and manufactuission-critical” electronic control systems prirfafor the defense market. Also
acquired was the LDS perimeter intrusion detectiecurity system product line and an agreementftnitiee a license to market and
manufacture Lau Technologies' latest patented "Fattee Crowd" facial recognition product line foertain U.S. Government and industrial
markets.

The acquisition expands Curtiss-Wright's positiothie defense electronics market. Curtiss-Wrightesuly provides electronic aiming and
stabilization system components for European mawifers of military armored vehicles, and the congras supplied by LDS and Vista to
the U.S. market will complement those and creatsszmarketing opportunities to an expanded custbass.

As Curtiss-Wright Chairman and CEO Martin Benaratiel svhen the initial acquisition agreement was ameed on October 25th, "In
addition to providing Curtiss-Wright a position orany military modernization programs, the acquisitdf LDS and Vista uniquely postures
CWEFS as a provider of high-level electronic and nagical subsystems with broad applicability in reewd existing markets."
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